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Approximate date of commencement of proposed sale to the public

: From time to time after this registration statement becomes effective when warranted by market conditions and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. [ ]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or
reinvestment plans, check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [ ]

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. [ ]

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Amount of
Title of Each Class of Amount to be Offering Price Maximum Registration
Securities to be Registered Registered Per Unit Aggregate Fee
Offering Price
Preferred Stock, 2,000,000 $25.00 $50,000,000 $5,885.00
Cumulative, $25 Par Shares
Value

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until this
Registration Statement shall become

effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.
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Subject to Completion, PROSPECTUS
Dated April ___, 2005

2,000,000 Shares
Preferred Stock,
Cumulative,
$25 Par Value

ENTERGY MISSISSIPPI, INC.

308 East Pearl Street
Jackson, Mississippi 39201

(601) 368-5000

We -

e May periodically offer our $25 Preferred Stock in one or more series; and

¢ Will determine the specific number of shares, offering price, dividend rate (or method
of calculation thereof), whether the series will be listed on a national securities
exchange, and other terms of each series of $25 Preferred Stock when sold, including
whether any series will be subject to redemption or sinking fund provisions.

This prospectus may be used to offer and sell series of $25 Preferred Stock only if accompanied by the prospectus
supplement for that series. We will provide the specific terms of the shares of $25 Preferred Stock of that series,
including their offering price and dividend rate in supplements to this prospectus. The supplements may also add,
update or change information in this prospectus.

You should read this prospectus and any supplements carefully before you invest.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a

criminal offense.

We may offer shares of $25 Preferred Stock directly or through underwriters, agents or dealers. Each prospectus
supplement will provide the terms of the plan of distribution relating to each series of $25 Preferred Stock.

, 2005

About this Prospectus

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or
SEC, utilizing a "shelf" registration process. Under this shelf process, we may sell the $25 Preferred Stock described
in this prospectus in one or more offerings, up to 2,000,000 shares of Preferred Stock, or a total dollar amount of $50
million. This prospectus provides a general description of the $25 Preferred Stock being offered. Each time we sell a
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series of $25 Preferred Stock we will provide a prospectus supplement containing specific information about the terms
of that series of $25 Preferred Stock and the related offering. It is important for you to consider the information
contained in this prospectus and the related prospectus supplement together with additional information described
under the heading "Where You Can Find More Information" in making your investment decision.

Entergy Mississippi, Inc.
We are an electric public utility company providing service to customers in the State of Mississippi since 1923.

We are owned by Entergy Corporation, which is a public utility holding company registered under the Public Utility
Holding Company Act of 1935. The other major public utilities owned by Entergy Corporation are Entergy Arkansas,
Inc., Entergy Gulf States, Inc., Entergy Louisiana, Inc. and Entergy New Orleans, Inc. Entergy Corporation also owns
all of the common stock of System Energy Resources, Inc., the principal asset of which is the Grand Gulf Electric
Generating Station.

Capacity and energy from Grand Gulf is allocated among Entergy Arkansas, Inc., Entergy Louisiana, Inc., Entergy
New Orleans, Inc. and us under a unit power sales agreement. Our allocated share of Grand Gulf's capacity and energy
together with related costs is 33%. Payments we make under the unit power sales agreement are generally recovered
through rates set by the Mississippi Public Service Commission, which regulates our electric service, rates and
charges.

Together with Entergy Arkansas, Inc., Entergy Louisiana, Inc. and Entergy New Orleans, Inc., we own all of the
capital stock of System Fuels, Inc. System Fuels, Inc. is a special purpose company that implements and maintains
programs for the purchase, delivery and storage of fuel supplies for Entergy Corporation's utility subsidiaries.

The information above is only a summary and is not complete. You should read the incorporated documents listed
under the caption "Where You Can Find More Information" for more specific information concerning our business
and affairs, including significant contingencies, our general capital requirements, our financing plans and capabilities,
and pending legal and regulatory proceedings, including the status of industry restructuring in our service area.

Ratios of Earnings to Fixed Charges and Preferred Dividends

We have calculated ratios of earnings to fixed charges and preferred dividends pursuant to Item 503 of SEC
Regulation S-K as follows:

Twelve Months Ended
December 31,
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2.77

2.27
1.96
2.09

"Earnings" represent the aggregate of (1) income before the cumulative effect of an accounting change, (2) taxes
based on income, (3) investment tax credit adjustments-net and (4) fixed charges.

"Fixed charges" include interest (whether expensed or capitalized), related amortization and estimated interest
applicable to rentals.

"Preferred dividends" are computed by dividing the preferred dividend requirement by 100% minus the effective
income tax rate.

Where You Can Find More Information

We are required to file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our filings are available to the public on the Internet at the SEC's website located at (http://www.sec.gov). You may
read and copy any document at the SEC Public Reference Room located at:

L50 Fifth Street, N.W.
Room 1024
Washington, D.C. 20549-1004.

Call the SEC at 1-800-732-0330 for more information about the public reference room and how to request documents.

The SEC allows us to "incorporate by reference” the information we file with the SEC, which means we can refer
you to important information without restating it in this prospectus. The information incorporated by reference is an
important part of this prospectus, and information that we file later with the SEC will automatically update and
supersede this information. We incorporate by reference the documents listed below and all documents that we file
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 after the date of the
initial registration statement to which this prospectus relates and prior to the effectiveness of the registration
statement, along with any future filings that we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 until we have sold all of the Preferred Stock described in this prospectus:

1. Annual Report on Form 10-K for the year ended December 31, 2004; and
2. Current Reports on Form 8-K dated March 17, 2005 and April 19, 2005.

You may access a copy of any or all of these filings, free of charge, at our website (http://www.entergy.com) or by
writing us at the following address or calling us at the following telephone number:

Mr. Christopher T. Screen
Assistant Secretary
Entergy Mississippi, Inc.

P. O. Box 61000
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New Orleans, Louisiana 70161
(504) 576-4212

You may also direct your requests via e-mail to cscreen @entergy.com.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement. We have not, nor have any underwriters, dealers or agents, authorized anyone else to provide you with
different information about us or the Preferred Stock. We are not, nor are any underwriters, dealers or agents, making
an offer of the Preferred Stock in any state where the offer is not permitted. You should not assume that the
information in this prospectus or any prospectus supplement is accurate as of any date other than the date on the front
of those documents or that the documents incorporated by reference in this prospectus are accurate as of any date
other than the date those documents were filed with the SEC.

Use of Proceeds

The net proceeds from the offering of the $25 Preferred Stock will be used either (a) to acquire or redeem one or
more series of our outstanding preferred stock on or before their stated due dates or (b) for other general corporate
purposes. The specific purposes for the proceeds of a particular series of $25 Preferred Stock or the specific securities,
if any, to be acquired or redeemed with the proceeds of a particular series of $25 Preferred Stock will be described in
the prospectus supplement relating to that series.

Description of Preferred Stock

We will issue shares of $25 Preferred Stock offered by this prospectus from time to time in one or more series. The
following description sets forth certain terms and provisions of the $25 Preferred Stock as to which any prospectus
supplement may relate. The particular terms of any series of $25 Preferred Stock and the extent, if any, to which these
general provisions may apply to the series of $25 Preferred Stock offered will be described in the prospectus
supplement relating to that series of $25 Preferred Stock.

The statements in this prospectus and any accompanying prospectus supplement concerning the $25 Preferred Stock
do not purport to be complete and are subject in all respects to the provisions of our Amended and Restated Articles of
Incorporation and the proposed forms of articles of amendment to be adopted for each specific series of $25 Preferred
Stock. Such statements do not relate or give effect to the provisions of Mississippi statutory or common law. You are
referred to the Amended and Restated Articles of Incorporation and the form of articles of amendment that are filed as
exhibits to the registration statement of which this prospectus is a part.

General

Under our Amended and Restated Articles of Incorporation, we have the authority to issue up to 2,000,000 shares of a
class of Preferred Stock designated as Preferred Stock, Cumulative, $25 par value ("$25 Preferred Stock"), and to
issue 2,178,807 shares of a class of Preferred Stock designated as Preferred Stock, Cumulative, $100 par value ("$100
Preferred Stock"). We refer to the $25 Preferred Stock and the $100 Preferred Stock, collectively, as the "Preferred
Stock" in this prospectus. Currently, there are no outstanding shares of $25 Preferred Stock. There are 503,807 shares
of $100 Preferred Stock, in five separate series, currently outstanding (or approximately $50.4 million aggregate
liquidation preference).

The $25 Preferred Stock and the $100 Preferred Stock will have the same rank as to dividends and in liquidation,
dissolution, winding up or distributions, and shall be identical with each other, except as to matters relating to par
value, the variations among series as described below and the voting entitlement of the respective classes of Preferred
Stock as set forth under "-Voting Rights" below and except as described in the next two sentences, the shares of each
series of Preferred Stock will confer equal rights upon the holders. Currently, we are not permitted to issue or assume

6
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unsecured indebtedness in excess of certain amounts as set forth in our Amended and Restated Articles of
Incorporation without the consent of the holders representing a majority of the $100 Preferred Stock, voting separately
as a class. The holders of the $25 Preferred Stock will not have the right to vote, consent to or otherwise restrict our
ability under our Amended and Restated Articles of Incorporation to issue or assume unsecured indebtedness.

Our Board of Directors is authorized to issue shares of $25 Preferred Stock in one or more series and determine the
terms for each series of $25 Preferred Stock.

The prospectus supplement will describe the specific terms of any series of $25 Preferred Stock being offered,
including:

(1) the designation of such series;

(2) the number of shares of such series;

(3) the purchase price and initial public offering price, if any, of the shares of such series;

(4) the dividend rate (or the method of calculation thereof);

(5) the dividend payment dates and the date from which dividends will be cumulative;

(6) the terms and conditions pursuant to which, and the prices at which, we may redeem shares of such series; and
(7) the terms and amount of any sinking fund requirements applicable to such series.

The $25 Preferred Stock will be junior in entitlement to dividends or assets to claims by our creditors, including
holders of debt securities issued or guaranteed by us.

Dividends

Each series of $25 Preferred Stock will rank equally as to dividends with each other series of $25 Preferred Stock and
with any shares of $100 Preferred Stock then outstanding, and shall be entitled, when and as declared by the Board of
Directors, in preference to our common stock, to dividends at the rate stated in the title thereof, cumulative from such
date and payable quarterly on such dates as are stated in the articles of amendment providing for the issuance of such
series.

Voting Rights
General

. Except for those purposes for which the right to vote is expressly conferred upon the $25 Preferred Stock by our
Amended and Restated Articles of Incorporation or applicable Mississippi law, no holder thereof is entitled to notice
of or to vote at any meeting of shareholders.

For those purposes for which the $25 Preferred Stock has a right to vote, the voting entitlement is the following. When
the holders of $25 Preferred Stock vote as part of a group with the holders of $100 Preferred Stock and/or our
common stock, the holders of the $25 Preferred Stock are entitled to one-quarter vote per share held and the holders of
$100 Preferred Stock and our common stock are each entitled to one vote per share held. When the holders of $25
Preferred Stock vote as a separate class, the holders are entitled to one vote for each share of $25 Preferred Stock held.

7



Edgar Filing: ENTERGY MISSISSIPPI INC - Form S-3

Right to Elect a Majority of Directors in Case of Dividend Default

. The Amended and Restated Articles of Incorporation expressly provide that, during any periods when dividends on
any of the Preferred Stock are in default in an amount equal to four full quarterly payments or more per share, and
thereafter until all dividends on any such Preferred Stock in default shall have been paid, the holders of the Preferred
Stock, voting separately as a class, and calculated as described under "-Voting Rights-General" are entitled to elect the
smallest number of directors necessary to constitute a majority of the full Board of Directors, and the holders of the
common stock, voting separately as a class, are entitled to elect the remaining directors of the Company.

Restrictions on Issuance of Prior Ranking Stock and on Altering Rights of Preferred Stock. The vote of the holders of
at least two-thirds of the total number of votes entitled to be cast by the Preferred Stock, voting separately as a class
and calculated as described above under "-Voting Rights-General", is required prior to the issuance of any new stock
ranking prior to the Preferred Stock as to dividends or in liquidation, dissolution, winding up or distributions or any
stock convertible into shares of such prior ranking stock except to provide funds for the redemption of all of the
Preferred Stock then outstanding (provided that any such new stock shall be issued within twelve months after the
vote by the holders of the Preferred Stock authorizing the issuance), and for the amendment or alteration of any of the
rights, preferences or powers of the Preferred Stock in a manner which would affect adversely any of such rights,
preferences or powers. If any such amendment or alteration would affect adversely the rights, preferences or powers
of less than all of the Preferred Stock, only the consent of the holders of at least two-thirds of the votes entitled to be
cast by the outstanding shares of all series so affected is required, with such vote calculated as described above under
"-Voting Rights-General." The increase or decrease in the authorized amount of the Preferred Stock, or the creation, or
increase or decrease in the amount, of any class of stock ranking on a parity with the Preferred Stock, as to dividends
or in liquidation, dissolution, winding up or distributions shall not be deemed to affect adversely the rights,
preferences or powers of the holders of the Preferred Stock.

Restrictions on Merger, Sale of Assets, and Sale of Additional Preferred Stock. The vote of the holders of a majority
of the total number of votes entitled to be cast by the Preferred Stock, voting separately as a class and calculated as
described above under "-Voting Rights-General", is required prior to our merger or consolidation or the disposition of
all or substantially all of our assets, unless such merger, consolidation or disposition has been ordered, approved or
permitted under the Public Utility Holding Company Act of 1935. This vote is also required for the issue of additional
Preferred Stock or any other equally ranking stock, unless gross income (as specified in our Amended and Restated
Articles of Incorporation) for a period of 12 consecutive calendar months within the 15 calendar months immediately
preceding the issue, available for the payment of interest, is at least 1-1/2 times the sum of the annual interest charges
on all of our interest bearing indebtedness and the annual dividend requirements on all of our outstanding Preferred
Stock and any other classes of stock ranking prior thereto or on a parity therewith, including the shares proposed to be
issued, and unless the aggregate of our capital applicable to our common stock and our surplus shall be not less than
the aggregate amount payable on involuntary liquidation on all shares of our Preferred Stock, and any other stock
ranking prior thereto or on a parity therewith, outstanding after the issue of the shares proposed to be issued.

Liquidation Rights

In the event of any voluntary liquidation, dissolution or winding up, each series of $25 Preferred Stock shall be
entitled, on a parity with all Preferred Stock then outstanding and in preference to our common stock, to an amount
equal to its then current redemption price, plus any accumulated and unpaid dividends. In the event of any involuntary
liquidation, dissolution or winding up, each series of $25 Preferred Stock shall be entitled, on a parity with all
Preferred Stock then outstanding and in preference to our common stock, to $25 per share for the $25 Preferred Stock,
plus any accumulated and unpaid dividends.

Other Rights

The $25 Preferred Stock will not have any preemptive or conversion rights.
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Liability to Further Calls and Assessments

All of the $25 Preferred Stock to be offered by this prospectus and the accompanying prospectus supplement will be
validly issued and fully paid and non-assessable upon receipt by us of the purchase price thereof.

Certain Limitations on Common Stock Dividends

Our Amended and Restated Articles of Incorporation in effect restrict the payment of dividends on our common stock
to 75% of net income available therefor if the percentage of Common Stock Equity to total capitalization, as defined
in the Amended and Restated Articles of Incorporation, is between 20% and 25%, and to 50% of such net income if
such percentage is less than 20%. At any time when Common Stock Equity is 25% or more of total capitalization, we
may not declare dividends on our stock that would reduce Common Stock Equity below 25% of total capitalization.
Certain other limitations on the payment of common stock dividends also exist in our Amended and Restated Articles
of Incorporation, including a prohibition of the payment of common stock dividends in the event we should be in
arrears in our dividend obligations on the Preferred Stock or in our sinking fund obligations for any series of Preferred
Stock. In addition, certain limitations on the payment of common stock dividends exist in our first mortgage bond
indenture.

Certain Terms Applicable to Redemption

In general, at any time when dividends payable on any Preferred Stock are in default, we may not (1) make any
payment, or set aside funds for payment, into any sinking fund for the purchase or redemption of any shares of the
Preferred Stock, or (2) redeem, purchase or otherwise acquire less than all of the shares of the Preferred Stock, in
either case unless approval is obtained under the Public Utility Holding Company Act of 1935. Any shares of the
Preferred Stock which are redeemed, purchased or acquired shall be retired and cancelled.

The redemption terms for any series of $25 Preferred Stock will be described in the prospectus supplement relating
to that series of $25 Preferred Stock. It is our intention to redeem the $25 Preferred Stock only to the extent that we
have raised funds in the period of six months preceding such redemption by the issuance of any securities ranking on a
parity or junior to the $25 Preferred Stock, in an aggregated amount at least equal to the aggregate principal amount of
the $25 Preferred Stock to be redeemed, but there is no obligation to do so nor any guarantee of our future behavior.

Transfer Agent and Registrar
The transfer agent and registrar for the $25 Preferred Stock is CIBC Mellon Trust Company.
Book-Entry Only Securities

The Depository Trust Company will act as securities depository for the $25 Preferred Stock offered through this
prospectus. The $25 Preferred Stock will be issued as fully registered securities registered in the name of Cede & Co.,
the partnership nominee of DTC. One or more fully registered security certificates will be issued for each series of the
$25 Preferred Stock, in the aggregate liquidation preference of such series, and will be deposited with DTC.

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization"
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation”
within the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for United
States and foreign equity issues, corporate and municipal debt issues, and money market instruments from countries
that DTC participants ("Direct Participants") deposit with DTC. DTC also facilitates the post-trade settlement among
Direct Participants of sales and other securities transactions in deposited securities through electronic computerized
book-entry transfers and pledges between the accounts of Direct Participants, thereby eliminating the need for
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physical movement of security certificates. Direct Participants include both United States and foreign securities
brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly
owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC is, in turn, owned by a number
of Direct Participants of DTC and members of the National Securities Clearing Corporation, Government Securities
Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing Corporation, all of which clearing
corporations are subsidiaries of DTCC, as well as by The New York Stock Exchange, Inc., the American Stock
Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to
other entities such as both United States and foreign securities brokers and dealers, banks, trust companies, and
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly or
indirectly ("Indirect Participants" and, together with Direct Participants, the "Participants"). The DTC rules applicable
to its Participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through Direct Participants, which will receive a
credit for the securities on the records of DTC. The ownership interest of each actual purchaser of each security
("Beneficial Owner") is in turn to be recorded on the records of the Direct Participant or the Indirect Participant.
Beneficial Owners will not receive written confirmation from DTC of their purchases. Beneficial Owners are,
however, expected to receive written confirmations providing details of the transaction, as well as periodic statements
of their holdings, from the Direct Participant or Indirect Participant through which the Beneficial Owner entered into
the transaction. Transfers of ownership interests in the securities are to be accomplished by entries made on the books
of Direct Participants and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in securities, except in the event that use of the book-entry
system for the securities is discontinued.

To facilitate subsequent transfers, all securities deposited by Direct Participants with DTC are registered in the name
of Cede & Co., the partnership nominee of DTC, or such other name as may be requested by an authorized
representative of DTC. The deposit of securities with DTC and their registration in the name of Cede & Co. or such
other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the securities; the records of DTC reflect only the identity of the Direct Participants to whose accounts such
securities are credited, which may or may not be the Beneficial Owners. The Direct Participants and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of securities may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the securities, such as redemptions. For example, Beneficial Owners of securities
may wish to ascertain that the nominee holding the securities for their benefit has agreed to obtain and to transmit
notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and addresses to
the transfer agent and request that copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all the securities within a series are being redeemed, the practice
of DTC is to determine by lot the amount of the interest of each Direct Participant in such series to be redeemed.

Although voting with respect to the $25 Preferred Stock is limited, in those cases where a vote is required, neither
DTC nor Cede & Co. nor any other DTC nominee will consent or vote with respect to the $25 Preferred Stock unless
authorized by a Direct Participant in accordance with DTC procedures. Under its usual procedures, DTC mails an
omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the consenting or voting
rights of Cede & Co. to those Direct Participants to whose accounts securities are credited on the record date,
identified in a listing attached to the omnibus proxy.

10
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Payments on the $25 Preferred Stock will be made to Cede & Co. or such other nominee as may be requested by an
authorized representative of DTC. The practice of DTC is to credit the accounts of Direct Participants, upon the
receipt by DTC of funds and corresponding detail information from us on the payable date in accordance with their
respective holdings shown on the records of DTC. Payments by Participants to Beneficial Owners will be governed by
standing instructions and customary practice, as is the case with securities held for the accounts of customers in bearer
form or registered in "street name," and will be the responsibility of such Participant and not of DTC or its nominee,
any underwriters, dealers or agents, or us, subject to any statutory or regulatory requirements as may be in effect from
time to time. Payments on the $25 Preferred Stock to Cede & Co. or such other nominee as may be requested by an
authorized representative of DTC is our responsibility, disbursement of such payments to Direct Participants will be
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the responsibility of
Direct Participants and Indirect Participants.

A Beneficial Owner shall give notice to elect to have its securities purchased or tendered, through its Participant, to
the tender or remarketing agent and shall effect delivery of such securities by causing the Direct Participant to transfer
the interest of the Participant in the securities, on the records of DTC, to the tender or remarketing agent. The
requirement for physical delivery of securities in connection with an optional tender or a mandatory purchase will be
deemed satisfied when the ownership rights in the securities are transferred by Direct Participants on the records of
DTC and followed by a book-entry credit of tendered securities to the DTC account of the tender or remarketing
agent.

DTC may discontinue providing its services as depository with respect to the securities at any time by giving
reasonable notice to us. Under such circumstances, in the event that a successor depository is not obtained, securities
certificates are required to be printed and delivered.

We may decide to discontinue use of the system of book-entry transfers through DTC or a successor securities
depository. In that event, security certificates will be printed and delivered.

The information in this section concerning DTC and its book-entry system has been obtained from sources that we
believe to be reliable, but we take no responsibility for the accuracy thereof.

Experts

The financial statements as of December 31, 2004 and 2003, and for each of the three years in the period ended
December 31, 2004 and related financial statement schedule, and management's report on the effectiveness of internal
control over financial reporting as of December 31, 2004, incorporated in this prospectus by reference from the
Company's Annual Report on Form 10-K for the year ended December 31, 2004 have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference, and have been so incorporated in reliance upon the reports of such firm given upon their authority
as experts in accounting and auditing.

Legality

The legality of the $25 Preferred Stock will be passed upon for us by Thelen Reid & Priest LLP, New York, New
York, and Wise Carter Child & Caraway, Professional Association, Jackson, Mississippi. Certain legal matters with
respect to the $25 Preferred Stock will be passed on for any underwriters, dealers or agents by Pillsbury Winthrop
Shaw Pittman LLP, New York, New York. Pillsbury Winthrop Shaw Pittman LLP regularly represents our affiliates
in connection with various matters. All legal matters pertaining to our organization and all other matters pertaining to
Mississippi law will be passed upon only by Wise Carter Child & Caraway, Professional Association.

The statements in this prospectus as to matters of law and legal conclusions made under "Description of Preferred
Stock" have been reviewed by Wise Carter Child & Caraway, Professional Association, and are set forth herein in
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reliance upon their opinion and upon their authority as experts.
Plan of Distribution
Methods and Terms of Sale
We may use a variety of methods to sell the $25 Preferred Stock including:

1. through one or more underwriters or dealers;

2. directly to one or more purchasers;

3. through one or more agents; or

4. through a combination of any of these methods of sale.

The prospectus supplement relating to a particular series of $25 Preferred Stock will describe the terms of the offering
of the $25 Preferred Stock, including:

1. the name or names of any underwriters, dealers or agents and any syndicate of underwriters;
2. the initial public offering price;

3. any underwriting discounts and other items constituting underwriters' compensation;

4. the proceeds we receive from that sale; and

5. any discounts or concessions allowed or reallowed or paid by any underwriters to dealers.

We are currently contemplating issuing up to 1.2 million shares of $25 Preferred Stock in an underwritten offering
shortly after the registration statement containing this prospectus is declared effective by the SEC. The general terms
of the preferred stock are described in this prospectus under "Description of Preferred Stock." We have not finally
determined the timing or terms of such an offering nor the identity of the underwriters. The dividend rate is expected
to be a cumulative, fixed rate determined through negotiation with the underwriters based on market conditions at the
time of the offering. We expect that the use of proceeds from this offering will be for the purpose of refinancing
certain outstanding series of $100 Preferred Stock. Other terms have not been determined as of the date of this
prospectus, but will be reflected in a prospectus supplement that will be filed with the SEC if and when we decide to
proceed with any such offering.

Underwriters

If we sell the $25 Preferred Stock through underwriters, they will acquire the $25 Preferred Stock for their own
account and may resell the $25 Preferred Stock from time to time in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. The underwriters for a
particular underwritten offering of the $25 Preferred Stock will be named in the prospectus supplement and, if an
underwriting syndicate is used, the managing underwriter or underwriters will be named on the cover page. In
connection with the sale of $25 Preferred Stock, the underwriters may receive compensation from us or from
purchasers in the form of discounts, concessions or commissions. The obligations of the underwriters to purchase $25
Preferred Stock will be subject to certain conditions. The underwriters will be obligated to purchase all of the $25
Preferred Stock of a particular series if any is purchased. However, the underwriters may purchase less than all of the
$25 Preferred Stock of a particular series should certain circumstances involving a default of one or more underwriters
occur.

The initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers by any
underwriters may be changed from time to time.
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Stabilizing Transactions

Underwriters may engage in stabilizing transactions and syndicate covering transactions in accordance with Rule
104 under the Securities Exchange Act of 1934. Stabilizing transactions permit bids to purchase the underlying
security so long as the stabilizing bids do not exceed a specified maximum. Syndicate covering transactions involve
purchases of the $25 Preferred Stock in the open market after the distribution has been completed in order to cover
syndicate short positions. These stabilizing transactions and syndicate covering transactions may cause the price of the
$25 Preferred Stock to be higher than it would otherwise be if these transactions had not occurred.

Agents

If we sell the $25 Preferred Stock through agents, the prospectus supplement will set forth the name of any agent
involved in the offer or sale of the $25 Preferred Stock, as well as any commissions we will pay to them. Unless
otherwise indicated in the prospectus supplement, any agent will be acting on a best efforts basis for the period of its
appointment.

Related Transactions

Underwriters, dealers and agents may engage in transactions with, or perform services for, us or our affiliates in the
ordinary course of business.

Indemnification

We will agree to indemnify any underwriters, dealers, agents or purchasers and their controlling persons against
certain civil liabilities, including liabilities under the Securities Act of 1933.

Listing

The applicable prospectus supplement will set forth whether or not a particular series of $25 Preferred Stock will be
listed on a national securities exchange. In addition, any underwriters, agents or dealers participating in the
distribution of the $25 Preferred Stock may make a market in the $25 Preferred Stock, as permitted by applicable law
and regulations. Any such underwriters, agents or dealers would not be obligated to do so, however, and could
discontinue making a market at any time without notice. No assurance can be given as to the liquidity of any trading
market for any particular series of $25 Preferred Stock.

PART II. INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

Initial Each
Sale Additional
Sale
Filing Fees-Securities and Exchange Commission:
Registration Statement $ 5,885 $ N/A
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*Fees of Rating Agencies

*Fees of Transfer Agent and Registrar
*Fees of Company's Outside Legal Counsel:
Thelen Reid & Priest LLP

Wise Carter Child & Caraway, Professional
Association

*Fees of Entergy Services, Inc.
* Accountants' fees
*Printing and engraving costs

*Miscellaneous expenses (including blue-sky
expenses)

*Total Expenses

* Estimated

Item 15. Indemnification of Directors and Officers

We have insurance covering our expenditures that might arise in connection with our lawful indemnification of our
directors and officers for certain of their liabilities and expenses. Our directors and officers also have insurance that

30,000
7,500

35,000
45,000

35,000

5,000
25,000
20,000

$ 208,385 $

30,000
7,500

35,000
45,000

25,000
20,000
15,000
15,000

192,500

insures them against certain other liabilities and expenses. The corporation laws of Mississippi permit indemnification
of directors and officers in a variety of circumstances, which may include liabilities under the Securities Act of 1933,

as amended (the "Securities Act"), and, under our Amended and Restated Articles of Incorporation, our officers and

directors may generally be indemnified to the full extent of such laws.

Item 16. Exhibits.

**1(3) J—

Form of Underwriting Agreement for the $25 Preferred

Stock.

*4(a) |—

Articles of Amendment to the Amended and Restated

Articles of Incorporation effective April 15, 2005 (filed as

Exhibit 3(i) to the Current Report on Form 8-K of the

Company dated April 19, 2005).

Amended and Restated Articles of Incorporation effective
November 12, 1999 (filed as Exhibit 3(i)(f)1 to Form 10-K

for the year ended December 31, 1999 in 0-320).

4(c)|—
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Form of Amendment to the Amended and Restated
Articles of Incorporation establishing new series of $25
Preferred Stock.

*4(d) By-Laws effective November 26, 1999 (filed as Exhibit
3(ii)(f) to the Annual Report on Form 10-K of the
Company for the year ended December 31, 1999).

5() [— Opinion of Wise Carter Child & Caraway, Professional
Association.
*12(a) [— Statement Re: Computation of Ratios of Earnings to Fixed

Charges and Preferred Dividends (filed as Exhibit 12(d) to
the Annual Report on Form 10-K of the Company for the
year ended December 31, 2004).

23(a)|— Consent of Wise Carter Child & Caraway, Professional
Association (included in Exhibit 5(a) hereto).
23(b)|— Consent of Deloitte & Touche LLP.
24 [— Power of Attorney (included herein on page S-1).
* Incorporated herein by reference as indicated.
*k To be filed by amendment or as an exhibit to a current report on Form 8-K pursuant to Item 601(b)(1) of
Regulation S-K of the SEC.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20% change in the maximum aggregate offering price set forth in the "Calculation of
Registration Fee" table in the effective registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however,

that paragraphs (1)(i) and (1)(ii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the
registrant pursuant to section 13 or 15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for purposes of determining any liability under the Securities Act, each filing of the registrant's annual
report pursuant to section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan's annual report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered herein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(5) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers
and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been
advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in
the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

(6) For purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused the registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of New Orleans, State of Louisiana, on
the 19t day of April, 2005.

ENTERGY MISSISSIPPI, INC.

By: /s/ Steven C. McNeal
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Steven C. McNeal

Vice President and Treasurer

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears immediately below
constitutes and appoints Nathan E. Langston, Steven C. McNeal, and Frank Williford, and each of them, his true and
lawful attorney-in-fact and agent, with full power of substitution, for him and in his name, place, and stead, in any and
all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement
and to file the same with all exhibits thereto, and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and to perform
each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent or his substitute or
substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Carolyn C. Shanks
Carolyn C. Shanks

Director, Chairman of the Board, President  [April 19, 2005
and Chief Executive Officer
(Principal Executive Officer)

Vice President and Chief Financial
Officer

/s/ Jay A. Lewis April 19, 2005

Jay A. Lewis

(Principal Financial Officer)

/s/ Nathan E. Langston

Nathan E. Langston

Senior Vice President and
Chief Accounting Officer
(Principal Accounting Officer)

April 19, 2005

/s/ Leo P. Denault Director April 19, 2005
Leo P. Denault
/s/ Mark T. Savoff Director April 19, 2005
Mark T. Savoff
/s/ Richard J. Smith Director April 19, 2005

Richard J. Smith
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EXHIBIT INDEX

Number Description of Exhibit

**](a) Form of Underwriting Agreement for the $25 Preferred
Stock.

*4(a) Articles of Amendment to the Amended and Restated
Articles of Incorporation effective April 15, 2005 (filed
as Exhibit 3(i) to the Current Report on Form 8-K of the
Company dated April 19, 2005).

*4(b) Amended and Restated Articles of Incorporation
effective November 12, 1999 (filed as Exhibit 3(i)(f)1 to
Form 10-K for the year ended December 31, 1999 in
0-320).

4(c) Form of Amendment to the Amended and Restated
Articles of Incorporation establishing new series of $25
Preferred Stock.

*4(d) By-Laws effective November 26, 1999 (filed as Exhibit
3(ii)(f) to the Annual Report on Form 10-K of the
Company for the year ended December 31, 1999).

5(a) Opinion of Wise Carter Child & Caraway, Professional
Association.

*12(a) Statement Re: Computation of Ratios of Earnings to
Fixed Charges and Preferred Dividends (filed as Exhibit
12(d) to the Annual Report on Form 10-K of the
Company for the year ended December 31, 2004).

23(a) Consent of Wise Carter Child & Caraway, Professional
Association (included in Exhibit 5(a) hereto).

23(b) Consent of Deloitte & Touche LLP.
24 Power of Attorney (included herein on page S-1).

* Incorporated herein by reference as indicated.

**  To be filed by amendment or as an exhibit to a current report on Form 8-K pursuant
to Item 601(b)(1) of Regulation S-K of the SEC.
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