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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

X Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¢ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¢ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01 Other Events

On June 21, 2013, ITC Holdings Corp. ( ITC ) issued a press release announcing that the Federal Energy Regulatory Commission (the FERC )
approved the proposed merger (the Transaction ) of the electric transmission business of Entergy Corporation ( Entergy ) with a wholly-owned
subsidiary of ITC. In addition, the FERC also approved new rate constructs for the acquired transmission assets under ITC ownership. In May,
ITC and Entergy received the FERC s authorization for the utility operating company financings associated with the Transaction. The FERC
orders (Docket Nos. EC12-145-000, ER12-2681-000, ER13-782-000 and E513-5-000) can be found on the FERC s website.

The closing of the Transaction is expected to occur in 2013 and is subject to the satisfaction of certain closing conditions, including receipt of
the necessary approvals of Entergy s retail regulators. ITC s shareholders previously approved the Transaction and Entergy has received from the
Internal Revenue Service a favorable ruling on the tax free nature of the Transaction.

A copy of the press release is attached hereto as Exhibit 99.1, and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits
99.1 Press Release dated June 21, 2013

Additional Information and Where to Find It

ITC filed a registration statement on Form S-4 (Registration No. 333-184073) with the SEC registering the offer and sale of shares of ITC
common stock to be issued to Entergy shareholders in connection with the proposed transactions. This registration statement was declared
effective by the SEC on February 25, 2013. ITC shareholders are urged to read the prospectus included in the ITC registration statement and any
other relevant documents because they contain important information about Mid South TransCo LLC ( TransCo ) and the proposed transactions.
In addition, TransCo will file a registration statement with the SEC registering the offer and sale of TransCo common units to be issued to
Entergy shareholders in connection with the proposed transactions. Entergy shareholders are urged to read the prospectus included in the ITC
registration statement and the prospectus to be included in the TransCo registration statement (when available) and any other relevant
documents, because they contain important information about ITC, TransCo and the proposed transactions. The registration statements,
prospectuses and other documents relating to the proposed transactions (when they are available) can be obtained free of charge from the SEC s
website at www.sec.gov. The documents, when available, can also be obtained free of charge from Entergy upon written request to Entergy
Corporation, Investor Relations, P.O. Box 61000, New Orleans, LA 70161 or by calling Entergy s Investor Relations information line at
1-888-ENTERGY (368-3749), or from ITC upon written request to ITC Holdings Corp., Investor Relations, 27175 Energy Way, Novi, MI
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48377 or by calling 248-946-3000.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

June 21, 2013

ITC HOLDINGS CORP.

By: /s/ Daniel J. Oginsky
Daniel J. Oginsky
Its: Senior Vice President and General Counsel




