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Re: ITC Holdings Corp. Public
Incoming letter dated January 16,2015 availability:

Dear Ms.McIntyre:

This is in response to your letter dated January 16,2015 concerning the
shareholder proposal submitted to ITC Holdings by James McRitchie and
Myra K. Young. Pursuant to rule 14a-8(j) under the Securities Exchange Act of 1934,
your letter indicated ITC Holdings' intention to exclude the proposal from ITC Holdings'
proxy materials solely under rule 14a-8(i)(9).

On January 16,2015, Chair White directed the Division to review the
rule 14a-8(i)(9) basis for exclusion. The Division subsequently announced,on
January 16,2015, that in light of this direction the Division would not express any views
under rule 14a-8(i)(9) for the current proxy season. Accordingly, we express no view on
whether ITC Holdings may exclude the proposal under rule 14a-8(i)(9).

Copies of all of the correspondence related to this matter will be made available
on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For
your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the samewebsite address.

Sincerely,

Luna Bloom
Attorney-Advisor

cc: JohnChevedden

*** FISMA OMB Memorandum M-07-16 ***-



NiTC
JanuaryI6, 2015

VIA EMAIL (shareholderproposals@seo.gov)

Office of Chief Counsel
Division of CorporationFinance
SecuritiesandExchangeCommission
100F Street,NE
Washington, DC20549

Re:Shareholder Proposal of James McRitchioand Myra10Young
Securities Exchange Act of 1934-Rule t4a-S

Ladies and Gentlemen:

This letter is to inform you that ITC HoldingsCorp.(the "Company")intends to omit from its Proxy Statement and
form of proxy for its 2015 Annual Meetingof Shareholders (collectively,the "2015Proxy Materials") a shareholder
proposal and statement in support thereof (the "Proposal") received from James McRitchie and Myra K. Young
(collectively, the"Proponent").

Eursuant tolule 14a4(il wehave:

• filed this letter with the Securities and Exchange Commission (the "Commission")no later than eighty (80)

calendar daysbefore the Company intends to file its definitive 2015Proxy Materials with the Commission;
and

• simultaneously sent a copyof this correspondenceto Mr.JohnCheveddenon behalf of the Proponent,in
accordance with the Proponent'sinstruction thatall correspondence relating to the Proposalbedireetedto
Mr. Chevedden.

Rule 14a-8(k)requires shareholder proponents to send companiesacopy of anycorrespondence that the proponents
elect to submitto the Commission or the staff of the Division of Corporation Finance (the "Staff").Accordingly,we
are taking this opportunity to inform the Proponent that if the Proponent elects to submit additional correspondence
to the Commissionor the Staff with respect to the Proposal,a copyof that correspondence should concurrently be
furnished to the undersigned on behalfof the Company pursuantto Rule 14a-8(k).

THE PROPOSAL

On December 10,2014, the Company receiveda letter from the Proponent containing the Proposalfor inclusion in

the Company's2015 Proxy Materials.The text of the resolution included in the Proposal readsas follows:

"Resolved,Shareowners askour board to take thesteps necessary(unilaterally if possible) to amend

our bylawsandeachappropriategoverningdocument to give holders in the aggregate of 10%of
our outstanding common stock the power to call a specialshareowner meeting.This proposal does
not impact our board'scurrentpowerto call a special meeting."

A copy of the Proposal, the cover letter submitting the Proposaland correspondence regarding the Proposal are
attached to this letter asExhibit A.
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BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposalmay be excluded from the 2015
Proxy Materials pursuant to Rule 14a-8(i)(9) becausethe Proposal directly conflicts with aproposal to besubmitted
by the Company at its 2015Annual Meeting.

ANALYSIS

THE PROPOSAL MAY BE EXCLUDED PURSUANT TO RULE 14a-8(i)(9) BECAUSE IT DIRECTLY
CONFLICTS WITH A PROPOSAL TO BE SUBMITTED BY THE COMPANY AT ITS 2015 ANNUAL
MEETING.

Currently, the Company does not have a provision in its Articles of Incorporation that permits shareholdersto call a
special meeting but its Bylaws permit shareholders owning a majority of the outstanding shares to call a special
meeting. The Company intends to submit at its 2015 Annual Meeting a proposal (the "Company Proposal") asking
shareholders to approve amendments to the Company's Bylaws that would, if approved, allow shareholderswho are
not MarketParticipants(as defined in the Company'sArticles of incorporation) and beneficiallyown anaggregate of
at least 33%of the outstanding common stock of the Company, andwho have held that amount as a net long position
continuously for at leastone year, to causethe Company to call a special meeting of shareholders.

Under Rule 14a-8(i)(9), a company may exclude a proposalfrom its proxy materials "[i]f the proposal directly
conflicts with one of the company's own proposals to be submitted to shareholders at the same meeting." The
Commission has stated that the proposals need not be "identical in scopeor focus" for this provision to be available,
SeeExchange Act ReleaseNo.34-40018, at n.27 (May 21, 1998).Rather,Rule 14a-8(i)(9) permits exclusion of a
proposal where presenting the shareholder's proposal and the Company's proposal to the same shareholder móeting
would present conflicting decisions for the Company'sshareholders,SeeEquinix, Inc. (Mar.17,20l l).

The Staff hasconsistently concurred in the exclusion of shareholderproposals undersubstantially the samecircumstances
as the instant case,fmding that where ashareholderproposaland a company proposal presentalternative andconflicting
decisions for shareholdersthat would createthe potential for inconsistentandambiguous results, the shareholderproposal

maybe excluded under Rule 14a-8(i)(9).SeeUnited Natural Foods, hrc. (Sept.10,2014)(permitting theexclusion of a
shareholderproposalgiving the holders of 15%of the company's outstanding common stock the power to call a special
meeting when a company-sponsoredproposal would allowthe holdersof25% of outstanding common stock to call such
meetings);Aetnainc. (March 14,2014)(same); Yahoo!Inc.(March 6,2014)(same); CF Industries Holdings, Inc.(Feb.
19,2014)(same); VeriSign inc.(Feb.24,2014)(concurring with theexclusion ofa shareholderproposalgiving theholders
of 15%of the company's outstanding common stock the power to call a special meeting when a bylaw amendment

proposed by the company would allow the holdersof35% ofthe outstandingcommon stock to call suchmeetings);Quest
Diagnostics Incorporated(Feb. 19,2014)(permitting exclusionof a shareholderproposal for a 15%specialmeeting right
becauseit would conflict with a managementproposal to allow shareholdersowning in the aggregatea net long position
ofat least25%of the company'soutstandingcommon stock for at leastoneyearto call aspecialmeeting); Con-way inc.
(Jan.22, 2014) (same); Kansas City Southern (Jan.22, 2014)(same); American Tower Corporation (Jan.30, 2013)
(permitting exclusion ofa shareholderproposal for a 10%specialmeeting right becauseit would conflict with a company
proposal to allow shareholderswhoown beneficially in theaggregatea net long position of at least25% of the company's
outstanding common stock for at least one year to call a special meeting); Dominion Resources,Inc. (Jan.11,2013)
(granting no-action relief for theexclusion of a shareholderproposal giving holdersof 10%of the company's outstanding
common stock the right to call a special meeting when a company-sponsoredproposal would allow the holders of more
than one-third of the company's outstanding common stock to call suchmeetings; The Dun & Bradstreet Corporation

(Jan.31, 2012) (concurring with the exclusion of a shareholderproposal giving the holders of 10%of the company's
outstanding common stock the power to call a special meeting when a company-sponsored proposal would permit the
holders of40% of the outstanding common stock to call suchmeetings); ITT Corporation (Feb.28, 201l)(concurring
with the exclusion ofa shareholderproposal giving the holders of 10% ofthe company's outstanding common stock the
ability to call a special meeting when a charter amendmentproposedby the company would allow theholders of 35%of
the outstanding common stock to call suchmeetings); ExpressScripts Inc. (Jan.31,2011)(same); Liz Claiborne, Inc.
(Feb.25,2010)(same).
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As in the no-action letters cited above,the Company Proposal and the Proposal directly conflict with each other,and
inclusion of both proposals in the 2015 Proxy Materials would present alternative and conflicting decisions for the
Company's shareholders.Specifically, the Company Proposal would allow shareholders who are not "market
participants"(as defined in regulations ofthe FederalEnergy Regulatory Commission cited in the Company'sArticles
of Incorporation) and beneficially own at least33% of the outstanding common stock of the Company,andwho have
held that amount as a net long position continuously for at least one year,to causethe Company to call a special
meeting of shareholders, while theProposal would require a 10%ownership threshold.Submitting both proposals to
shareholders at the 2015 Annual Meeting would create the potential for inconsistent and ambiguous results,
particularly if both proposals were approved. We note that additional variations in a company's proposal, such as
requiring a net long position andexclusion of shareholders who havenot held their shares for at least one year, in
addition to the difference in percentageshave not changed the StafPs conclusion that a shareholder's proposal may
be excluded under Rule 14a-8(i)(9). See,for example, Quest Diagnostics Incorporated (Feb.19,2014) (permitting
exclusion ofa shareholderproposal for a 15%specialmeeting right becauseit would conflict with amanagementproposal
to allow shareholdersowning in theaggregateanet long position of at least25%of the company's outstanding common
stock for at leastone year to calla specialmeeting); Con-way inc.(Jan.22,2014)(same); KansasCity Southern (Jan.22,
2014)(same); Advance Auto Parts, Inc. (February 8, 2013)(permitting exclusion of ashareholder proposal for a 10%
specialmeeting right becauseit wouldconflict with acompany proposalto allow shareholderswho own beneficially in
the aggregateat least25%of the company'soutstanding commonstock for at least oneyear to call aspecialmeeting);
American Tower Corporation (Jan.30,2013)(permitting exclusion of ashareholderproposal for a 10%special meeting
right becauseit would conflict with acompany proposal to allow shareholderswho own beneficially in the aggregatea
net long position of at least 25% of the company's outstanding common stock for at least one year to call a special
meeting).

Accordingly, basedon the foregoing, the Company believes that the Shareholder Proposal may beexcluded from the
2015 Proxy Materials under Rule 14a-8(i)(9)ofthe Exchange Act.

CONCLUSION

We respectfully request that the Staff concur with our view or,alternatively, confirm that the Staff will not recommerid
anyenforcement action if the Company excludes the Proposal from its 2015Proxy Materials. We would behappy to
provide you with any additional information and answer any questions that you may haveregarding this subject.

If we can beof any further assistance in this matter, please do not hesitate to call meat (248)946-3577 or contact
me by email at wmcintyre@Itetransco.com. Wenote that Mr. Chevedden's email address,on behalf of the
Proponent,is stated inExhibit A.

Sincerely,

Wendy A.McIntyre
VP, Secretary & General Counsel - Enterprise Operations
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Exhibit A

Proposal and Correspondence
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McIntyre, Wendy

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Wednesday, December 10, 2014 11:38 AM
To: McIntyre, Wendy
Cc: Holloway, Gretchen
Subject: Rule 143-8 Proposal (ITC)''

Attachments: CCE00001.pdf

Dear Ms.McIntyre,

Pleaseseethe attachedRule 14a-8 Proposal intended as one low-cost means to improve company
performance.

If this proposal helps to increase our stock price by a small amount it could result in an increase of
more than $1 million in shareholder value.

Sincerely,
John Chevedden



*** FISMA & OMB Memorandum M-07-16 ***

November17,2014
Ms.Wendy A. McIntyre
Corporate Secretary
ITC Holdings Corp.(ITC)
27175 EnergyWay
Novi, MI 48377
PH: 248-946-3000
PH: 248.946.3577
FX: 248.946.3562

Dear Corporate Secretary:

We are pleased to be shareholders in ITC Holdings Corp. (ITC) and appreciatethe company's
leadership.However, we also believeour companyhas furtherunrealized potential that can be
unlocked through low or nocost measuresby makingour corporate govemance more competitive.

We are submitting ashareholderproposal for avote at the nextannual shareholdermeeting. The
proposat meets all Rule 14a-8 requirements,includingthe continuousownership of the required stock
value for over a year.We pledge to continueto holdstock until after the date of the next shareholder
meeting.Our submittedformat, with the shareholder-suppliedemphasis, is Intendedto be used for
definitive proxy publication.

This letter confirmsthat weare delegating John Chevedden to act as our agent regardingthis Rule
14a-8 proposal, including its submission, negotiationsand/or modifloation,and presentation at the
forthcoming shareholder meeting.Please direct all future communicationsregarding our rule 14a-8
orocosal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

***FISMA & OMB Memorandum M-07-16 ***tofacilitate promptcommunication,Please identify me asthe
proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in resoondina to
this proposal. Ptease acknowledge receipt of my proposal promptl)***TfSMEaOMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

SinGerely,

November17,2014

JamesMcRitchie Date

November17, 2014

Myra K.Young Date

cc: GretchenHolloway <oho iowavfalitetransco.com>
Director, investor Relations

cc: John Chevedden



[ITC: Rule 14a-8 Proposal,December10,2014]
Proposal X - Special Shareowner Meetings

Resolved, Shareownersask our board to take the steps necessary (unilaterally if possible)to
amendour bylaws andeachappropriategoveming document to give holders in theaggregateof
10%of our outstanding common stock the power to call a special shareowner meeting.This
proposal does not impact our board'scurrent power to call a specialmeeting.

This proposal topic won our 48%supportat our 2014 annualmeeting. Specialmeetings and the
right to act by written consentare2 complementallymeansto allow shareowners to weigh in on
important matters,such aselecting new directorsthat canarisebetween annualmeetings.
Shareownerinput on importantissuesis especially valuablewhen eventsunfold quickly and
issues may becomemoot by thenextannualmeeting.

GMl Ratings,an independentinvestmentresearch firm, saidMichigan law givesshareholders
the right to call specialmeetings,providing a 10%threshofdrequirement.Additionally,
Michigan law providesfor shareholderaction by written consent with simple majority threshold
requirements.Adoption of this proposal topic wouldhelp equalizethe situation where we donot
have the full power underMichigan law to act by written consent.

Providing for a shareholder right to call a specialmeeting,in theabsenceof a full shareholder
right to act by written consent,is especially important since37% of our shares voted against the
lucrative ITC executive pay package at our 2014 annual meeting,

Please vote to enhanceshareholder value:
SpecialShareowner Meetings - Proposal X



Notes:
JamesMcRitchie and Myra K.Young, *** FISMA & OMB Memorandum M-07-16 *** sponsored
this proposal.

"Proposal X" is a placeholder for the proposal number assigned by the company in the
final proxy.

Pleasenote that the title of the proposalis part of the proposal.

This proposalis believed to conform with Staff Legal Bulletin No.14B (CP), September 15,
2004 including (emphasisadded):

Accordingly, going forward, we believe that it would not beappropriatefor companies to
excludesupporting statement language and/oran entire proposalin reliance on rule 1.4a-
8(1)(3) in the following circumstances:

• the company objects to factual assertionsbecausetheyare notsupported;
• the company objects to factual assertions that, while not materially false or misleading,

may be disputed or countered;
• the company objects to factualassertions becausethose assertions may be interpreted by

shareholders in a manner that is unfavorable to thecompany,its directors,or its officers;
and/or

• the companyobjects to statementsbecausethey representthe opinion of theshareholder
proponent or a referenced source,but the statements are not identified specifically as
such.

Webelievethat it is appropriate under rule 14a-8for companiesto addressthese objections
in their statements of opposillon.

See also:SunMicrosystems,Inc.(July 21,2005).

Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting. Pleaseacknowledgethis proposal promptly by enigilFISMA & OMB Memorandum M-07-16 ***



MeIntyre Wea@

Froint Mdnty¥ë;Wendy
Sett Thursdev.Degamber%d44558 PM
"E0: *** FISMA & OMB Memorandum M-07-16 ***

Ce: Holloway,Giebert
Subjecte RE08dle14aWSfeoposalŠC)"

Hellohin Chevedden,

As requested 1am Writingto confirmereceipt of the sharehöldefpioposefyo submittedfor our 2015 Annual
Shareholdet meeting

Piegards,

Wendy A.McIntyre
VP, Secretary & General Counsel - Enterprise Operations

ITCHoldings Corp.,27175 Energy Way, Novi, MI 48377
R: 248.946.3577 | &; 248.946.3562 i D: wrncintyregitstrango.gorg

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Wednesday, December 10,2014 11:38 AM
To: McIntyre,Wendy
Cc:Holloway,Gretchen
SubJect:Rule 14a-8 Proposal (ITC)"

Dear Ms.McIntyre,

Pleaseseethe attachedRule 14a-8Proposal futendedas oneleg �_�|_ineansto improve company
performance.

If this proposal helps to increaseour stock priceby a small amount it could result in an increase of
more than $1 million in shareholder value.

Sincerely,
John Chevedden



McIntyre, Wendy

From: ***FISMA & OMB Memorandum M-07-16 ***

Sent: Saturday, December 13, 2014 10:32 AM
To: McIntyre, Wendy

Cc: Holloway, Gretchen
Subject: Rule14a-8 Proposal (ITC)

Dear Ms.McIntyre,
Thank you for confirming receipt of the 2015 shareholderproposaL
Sincerely,
John Chevedden
cc: JamesMcRitchie

Myra K.Young
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McIntyre, Wendy

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Thursday, December 18, 2014 12:01 AM
To: McIntyre, Wendy
Subject: Rule 14a-8 Proposal (ITC) bib
Attachments: CCE00011.pdf

Dear Ms.McIntyre,
Attached is the rule 14a-8 proposal stock ownership verification.
Pleaseacknowledge receipt.
Sincerely,
John Chevedden
cc: James McRitchie

Myra K.Young



Ameritrade

Wt*FaxNote 7671 §..I t) (plåt

Co Dept. ca

*** F $7%& OMB Memorandum M-07-16 ***
12/14/2044 2 y Î^ N'JR E Fed

James McAltchie & Myre K.Young

*** FISMA & OMB Memorandum M-07-16 ***

Re:Your TO Ameritrad'***FISMA&t|VíB Memorandum M-07-16 ***

DearJames McRitchie&MyraK.Young,

Pursuantto your reqtiest,this letter is to confirmthat as of the date of this letter,JamesMcRitchie
and hie wife Myra K.Young held, and had hold continuously for at least thirteen months, 160
sharesof ITC Holdings Corp.(ITC)commonstock in**FIBMA &dMB MemoièRurriM-07 16 ***
TheDTCcleadnghouseriumberforTO Ameritradeis 0188.

If we can be of anyfurtherassistance, pleaselet usknow.Just fog into your account and go to the
Message Center to write us.You canalsocall Client Services at 800-669-3000. We're avaliable 24
hoursa day, seven days a week.

Sincerely,

WidlamWalker
Resource Speciaist
TD Ameritrade

Thrs inrormation is (urdshed aspart of a general intonnatlon service and TD Ameritrade shaDnot be liable for any damages
adsing out ofsty Inacevracy in the information.Because this information mayafterfrom your TD Amerkrademonthly
statement, youshoukirely only onmeTD Ameritrade momhty statement as the oflicialrecord of your TD Amedtrade
account.

Market volatility, volurne, and system availability may delay accolmt accessand trade executions,

TD Ameritrade, inc.,member FINrwSIPClNFA ( www finm.ntg .www.mice.om .wwwdalutures.om t TD Amerittade is a
trademark jofmly ownedby TD Ameribada IP company,inc.andThe Toronto-Dominion etnit ©2of3TD Ameritrade IP
Company,Inc.All rights reserved, Used vdth pelmissron.

TDA5300L09/13

200 S.10sawa
omaha, NE este.t www.tdameritrade.com



McIntyre, Wendy

From: McIntyre, Wendy
Sent: Thursday, December 18, 2014 9:50 AM
To: ***FISMA & OMB Memorandum M-07-16 ***

Subject: RE:Rule 14a-8 Proposal (ITC) bib

Thank you, Mr.Chevedden. I received the stock ownei·ship verification.

Wendy
Wendy A.McIntyre
VP,Secretary & General Counsel - Enterprise Operations ITC Holdings Corp.,27175 EnergyWay,Novi, MI 48377
e: 248.946.3577| 0: 248.946.3562 | :: wmcintyre@itctransco.com

-----Original Message-----

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Thursday, December 18,2014 12:01 AM
To: McIntyre, Wendy
Subject: Rule 14a-8 Proposal (ITC)bib

Dear Ms.McIntyre,
Attached is the rule 143-8 proposai stock ownership verification.
Please acknowledge receipt.
Sincerely,
John Chevedden
cc: James McRitchie

Myra K.Young
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McIntyre, Wendy

Frorn: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Friday, December19,2014 10:23 PM
To: McIntyre, Wendy
Subject: Rule 14a-8 Proposal (ITC)

Dear Ms.McIntyre,
Thank you for confirming receipt of the broker letter.
John Chevedden
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