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Dear Ms. Mclntyre:

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 same website address.
Sincerely,
Luna Bloom

: | _ Attorney-Advisor

cc: John Chevedden

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



January 16, 2015

VIA EMAIL . (shareholderproposals@sec.gov)

Office of Chief Counsel

Divisien of Corporation Finance
Securities and Exchange Commission
100°F Street, NE.

Washington, DC 20549

Re: Shareholder Proposal of James McRitchie.and Myra K. Young
Securities Exchange. Act of 1934--Rule 14a-8

Ladies and Gentlemen;

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

{eollectively; the “Proponent”).
Pursuant to Rule 14a-8(j), we have:

o filed this letter with the Securities and Exchange Commission (the “Commission™) no later than eighty (80)
calendar days before the Company intends to file its definitive 2015 Proxy Materials with the Commiission;
and

e simultanicously sent a copy of this corréspondence to Mr. John Chevedden on behalf of the Pioponent, in
aceordance with the Proponent’s instruction that all correspondence relating to the Proposal be dirécted to

My Chevedden,

Ruile 14a-8(k) requires shareholder proponents-to senid compariesa copy of any-correspondence that the proponents
elect to submit to the Commission or the staff of the Division of Corporation Finarice (the “Staff”). Accordingly, we
are taking this: opportumty to inform the Proponent that if the Proponent elects to submit additional correspondence
to the: Comimission or the Staff with respect to the Proposal, 4 copy of that correspondence should concurrently be
furnished to-the undersigned on behalf of the Company pursuant to Rule 14a-8(k):

THE PROPOSAL

On December 10, 2014, the Company received a letter from the Proponent containing the Proposél for inclusion in
the Company’s 2015 Proxy Materials. The text of the resolution included in the Proposal reads as follows:

“Resolved, Shareownersask our board to take the steps necessary. (unilaterally if possible) toamend
our bylaws and each appropriate: governing document to give holders in the aggregate of 10% of
our outstanding common stock the power to call'a special shareowner meeting. This propgsal does
not inipact our board’s current power'to calla special meeting.”

A copy of the Proposal, the cover letter submiitting the Proposal and correspondence regarding the Proposal are
attached to this letter as Exhibit A.
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BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be excluded from the 2015
Proxy Materials pursuant to Rule 14a-8(i)(9) because the Proposal directly conflicts with a proposal to be submitted
by the Company at its 2015 Annual Meeting,

ANALYSIS

THE PROPOSAL MAY BE EXCLUDED PURSUANT TO RULE 14a-8(iX9) BECAUSE IT DIRECTLY
CONFLICTS WITH A PROPOSAL TO BE SUBMITTED BY THE COMPANY AT ITS 2015 ANNUAL

MEETING.

Curently, the Company does not have a provision in its Articles of Incorporation that permits shareholders to 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 shareholders who are
not Market Participants (as defined in the Company’s Articles of Incorporation) and beneficially own an aggregate of
at least 33% of the outstanding common stock of the Company, and who have held that amount as a net long position
continuousty for at least one year, to cause the Company to call a special meeting of shareholders.

Under Rule 14a-8(i)(9), a company may exclude a proposal from 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 scope or focus” for this provision to be available,
See Exchange Act Release No. 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 meeting
would present conflicting decisions for the Company’s shareholders, See Equini, Inc. (Mar. 17, 2011),

The Staff has consistently concurred in the exclusion of shareholder proposals under substantially the same circumstances
as the instant case, finding that where a shareholder proposal and a company proposal present alternative and conflicting
decisions for shareholders that would create the potential for inconsistent and ambiguous results, the shareholder proposal
may be excluded under Rule 14a-8(iX9). See United Natural Foods, Inc. (Sept. 10, 2014) (permitting the exclusion of a
shareholder proposal giving the holders of 15% of the company’s outstanding comimon stock the power to call a special
meeting when a company-sponsored proposal would allow the holders of 25% of outstanding common stock to call such
meetings); Aeina Inc. (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 the exclusion of a shareholder proposal giving the holders
of 15% of the company’s outstanding common stock the power to call a special meeting when a bylaw amendment
proposed by the comparny would allow the holders of 35% of the outstanding common stock to call such meetings); Quest
Diagnostics Incorporated (Feb. 19, 2014) (permitting exclusion of a shareholder proposal for a 15% special meeting right
because it would conflict with a management proposal to allow shareholders owning in the aggregate a net long position
of at least 25% of the company’s outstanding common stock for at least one year to call a special meeting); Con-way Jnc.
(Jan. 22, 2014) (same); Kansas City Southern (Jan. 22, 2014) (same); American Tower Corporation (Jan. 30, 2013)
(permitting exclusion of a shareholder proposal for a 10% special meeting right because it would conflict with a company
proposal to aliow shareholders who own beneficially in the aggregate a net long position of at least 25% 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 the exclusion of a shareholder proposal giving holders of 10% of the company’s outstanding
common stock the right to call a special meeting when a company-sponsored proposal would allow the holders of more
than one-third of the company’s outstanding common stock to call such meetings; The Dun & Bradstreet Corporation
(Jan. 31, 2012) (concurring with the exclusion of a shareholder proposal 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 of 40% of the outstanding common stock to call such meetings); /77 Corporation (Feb. 28, 2011) (concurring
with the exclusion of a shareholder proposal giving the holders of 10% of the company’s outstanding common stock the
ability to call a special meeting when a charter amendment proposed by the company would allow the holders of 35% of
the outstanding common stock to call such meetings); Express Scripts, Inc. (Jan. 31, 2011) (same); Liz Claiborne, Inc.
{Feb. 25, 2010) (same).




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 sharcholders who are not “market
participants” (as defined in regulations of the Federal Energy Regulatory Commission cited in the Company’s Articles
of Incorporation) and beneficially own at least 33% of the outstanding common stock of the Company, and who have
held that amount as a net long position continucusly for at least one year, to cause the Company to call a special
meeting of shareholders, while the Proposal 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 and exclusion of shareholders who have not held their shares for at least one year, in
addition to the difference in percentages have not changed the Staff’s conclusion that a shareholder’s proposal may
be excluded under Rule 14a-8(iX9). See, for example, Quest Diagnostics Incorporated (Feb. 19, 2014) (permitting
exclusion of a shareholder proposal for a 15% special meeting right because it would conflict with a management proposal
to allow shareholders owning in the aggregate a net long position of at least 25% of the company’s outstanding common
stock for at least one year to call a special meeting); Con-way Inc. (Jan. 22, 2014) (same); Kansas City Southern (Jan, 22,
2014) (same); Advance Auto Parts, Inc. (February 8, 2013) (permitting exclusion of a shareholder proposai for a 10%
special meeting right because it would conflict with a company proposal to allow shareholders who own beneficially in
the aggregate at least 25% of the company’s outstanding comnmon stock for at least one year to call a special meeting);
American Tower Corporation (Jan. 30, 2013) (permitting exclusion of a shareholder proposal for a 10% special meeting
right because it would conflict with a company proposal to allow sharcholders who own beneficially in the aggregate a
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, based on the foregoing, the Company believes that the Shareholder Proposal may be excluded from the
2015 Proxy Materials under Rule 14a-8(i)(9) of the Exchange Act.

CONCLUSION

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

If we can be of any further assistance in this matter, please do not hesitate to call me at (248) 946-3577 or contact
me by email at wmcintyre@Itetransco.com. We note that Mr. Chevedden’s email address, on behalf of the

Proponent, is stated in Exhibit A.
Sincerely,

A OOV ety

Wendy A, Mclntyre
VP, Secretary & General Counsel — Enterprise Operations




Exhibit A

Proposal and Correspondence




Mclngre, Wendx

From: ** FISMA & OMB Memorandum M-07-16 ***
Sent: Wednesday, December 10, 2014 11:38 AM
To: © Mdntyre, Wendy

Cc: Holloway, Gretchen

Subject: ) Rule 14a-8 Proposal (ITC)"

Attachments: CCEQ000L.pdf

Dear Ms. Mclntyre,

Please see the attached Rule 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 **

November 17, 2014
Ms. Wendy A. Mcintyre
Corporate Secretary
ITC Holdings Corp. {ITC)
27175 Energy Way:
Novi, Ml 48377
PH: 248-946-3000
PH: 248.946.3577
FX: 248,946,3562

Dear Corporate Secretary;

Woe are pleased to be shareholders in {TC Holdings Corp. (ITC) and appreciate the company’s
teadership, However, we also believe our company has further unrealized potentiat that ¢an be
uniocked through low or no’cost measures by making our ¢orporate governance more competitive,

We are submitting & shareholder proposal for a vote at the next annual shareholder meeting. The
proposal mests all Rule 14a-8 requirements, including the continuous ewnership of the required stock
value for over a year, We pledge to continue to hold stock until after the date of the next shareholder
meeting, Our submitted format, with the shareholder-supplied emphasis, Is intended to be used for
definitive proxy publication.

This letter confirms that we are delegating John Chevedden o act as our agent regarding this Rule
14a-8 proposal, including its submission, negotiations andfor modification, and presentation at the
forthcoming shareholder meeting. Please direct all future communications regarding our rule 14a-8
praposal to John Chevedden *** FISMA & OMB Memorandum M-07-16 ***

** FISMA & OMB Memorandum M-07-16 **1o facilitate prompl communication. Please identify me as the
proponent of the proposal exclusively.

Your consideration and the consideration of the Board of Directors is appreciated in resnondina to
this proposal. Please acknowledge recelpt of my proposal promptly* E[SMA & OMB Memorandum M-07-16 **

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

Sincerely,
. W\b S November 17, 2014
James McRitchie Date
W (Q'M November 17, 2014
Myra K. Young Date
cc: Gretchen Holloway <ghol ilctransco.com>

Director, Investor Relations

cc: John Chevedden




[ITC: Rule 14a-8 Proposal, December 10, 2014]

Proposal X — Special Shareowner Meefings
Resolved, Shareowners ask our board to take the steps necessary (unilaterally if possible) to
amend our bylaws and each appropriate governing document to give holders in the aggregate of
10% of our outstanding common stock the power to call a special shareowner meeting. This
proposal does not impact our board’s current power to call a special meeting,

This proposal topic won our 48% support at our 2014 annual meeting. Special meetings and the
right to act by written consent are 2 complementally means to allow shareowners to weigh in on
important matters, such as electing new ditectors that can arise between annual meetings.
Shareowner input on impottant issues {3 especially valuable when events unfold quickly and
issues may become moot by the next annual meeting,

GMI Ratings, an independent investment research firm, said Michigan law gives shareholders
the right to call special meetings, providing a 10% threshold requirement. Additionally,
Michigan law provides for shareholder action by written consent with simple majority threshold
requirements. Adoption of this proposal topic would help equalize the situation where we do not
have the full power under Michigan law to act by written consent.

Providing for a shareholder right to call a special meeting, in the absence of a full shareholder
right to act by written consent, is especially important since 37% of our shares voted against the
lucrative ITC executive pay package at our 2014 annual meeting,

Please vote to enhance shareholder value:
Special Shareowner Meetings — Proposal X




Notes:
James McRitchie and Myra K. Young, ** FISMA & OMB Memorandum M-07-16 *** sponsored
this proposat.

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

Please note that the title of the proposal is part of the proposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entite proposal in reliance on rule 14a-
8(1)(3} in the following circumstances:

+ the company objects to factual assertions because they are not supported;

» the company objects to factual assertions that, while not materially false or misieading,
may be disputed or countered; ’

* the company objects to factual assertions because those assertions may be interpreted by
shareholders in & manner that is unfavorable to the company, its directors, or its officers;
and/or

* the company objects to statements becausc they xepresent the opinion of the shareholder
proponent or a referenced source, but the statements are not identified specifically as
such.

We believe that it is appropriate under rule 14a-8 for companies to address these ebjections

in their statesnents of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until after the annual meeting and the proposal will be presented at the annual
meeting. Please acknowledge this proposal promptly by en;gilFl SMA & OMB Memorandum M-07-16 ***




Mcintyre, Wendy

From: Mdntyre, Wendy

Sent: Thursdav. December 11, 2014 3:38 PM
To: *** FISMA & OMB Memorandum M-07-16 ***

Ce: Holloway, Gretchen 4

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

Hello Mr, Chevedden,

As requested, | am writing to confirm receipt of the shareholder proposal you submitted for our 2015 Annual
Shareholder meeting.

Regards,

f ')i/(m'{//

Wendy A, Mcintyre ’

VP, Secretary & General Counsel ~ Enterprise. Operations

ITC Holdings Corp., 27175 Energy Way, Novi, MI 48377

B 248.946,3577 | & 248:946:3562 | [ wimcintyre@itctranseo.com

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. Mclntyre,

Please see the attached Rule 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




.

Mc!n:.x re, Wendz

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Saturday, December 13, 2014 10:32 AM
To: Mdintyre, Wendy

Cc Holloway, Gretchen

Subject: Rule 14a-8 Proposal (ITC)

Dear Ms. Mclntyre,

Thank you for confirming receipt of the 2015 shareholder proposal.
Sincerely,

John Chevedden

cc: James McRitchie

Myra K. Young




Mclntxre, Wendz

From: : *** FISMA & OMB Memorandum M-07-16 ***
Sent: Thursday, December 18, 2014 12:01 AM
To: Mdntyre, Wendy

Subject: Rule 14a-8 Proposal (ITC) bib
Attachments: CCE00011.pdf

Dear Ms. Mcintyre,

Attached is the rule 14a-8 proposal stock ownership verification.
Please acknowledge receipt.

Sincerely,

John Chevedden

cc: James McRitchie

Myra K. Young




@ Ameritrade

. %s'l‘c.
PoatiF Fax Noe 767143@;1-/7 LERS
hto ks NeTapyre F™mnn Cltged dem

Phone # Ph
x & OMB Memorandum M-07-16 ***
1211472014 - g T35 [ l

James McRitchie & Myvra K. Young
*** FISMA & OMB Memorandum M-07-16 ***

Re: Your TO Ameritrad™* FISMAT& ‘OMB Memorandum M-07-16 ***
Dear Jamas McRitchie & Myra K. Young,

Pursuant to your request, this leller is fo confirm that as of the date of this letter, James McRitchle

a'r:d his wiiagyﬁfm l'(. Yogx;g h?\gsnd had hold conttrtu:usly tor at least thitean months, 160

shares of 1T | rp. (ITC) common slack i E\SRIA° & OB Memorandurm ME07-16 ***
‘The DTC cleaxfngrwse number for TO Ameritrade is 0188,

If wa can ba of any further assistance, ploase lat us know. Just log in to your account and go to the
Message Conter to write us. You can also call Cllent Services at 800-669-3800. Wae're avaliable 24
hours a day, seven days a week.

Sincerely,

Willlam Walker

Resource Specialist .

TD Ameritrade

Thia information is fumished aspmoﬁ a germal lnionnaﬂon service mnd TD Amerirade shall not ba liable for any damages
afising out of any inthe i ion may diffat from your TO Amerltrade monihly

statemant, you should rety ody on the TD Amesitrade mommy statement es the offictal racord of yous TD Amerittade
ascount.

Market volatikty, volums, and systen aveBability may delay aceotnt access and trade executions.

TD Amarisade, Inc., meinbet FINRASSIPGANFA (s (nTe.org , wenw.tlpe.01g , W nfa futueas.org ). TD Ameritrada s a
tadamark jointly owned by TD Ameritrada IP Compary, Ine. and The Toronto-Dominion 8ank ©2013T0 Amerirade I
Company, inc. Al rights resarved, Used with petmission.

TDA 538D L 09/13

m’a“ﬁ:‘ 2§?é4 veiw tdameritrade.com
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McIntyre, Wendy

From: MclIntyre, 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. | received the stock ownership verification.

Wendy
Wendy A. Mcintyre
VP, Secretary & General Counsel — Enterprise Operations ITC Holdings Corp., 27175 Energy Way, Novi, Mi 48377

©:248.946.3577 | @ 248.946.3562 | :: wmcintyre@itctransco.com

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 14a-8 proposal stock ownership verification.
Please acknowledge receipt.

Sincerely,

John Chevedden

cc: James McRitchie

Myra K. Young




]

Mclngre, Wendx

From: *** FISMA & OMB Memorandum M-07-16 ***
Sent: Friday, December 19, 2014 10:23 PM
To: Mcintyre, Wendy

Subject: Rule 14a-8 Proposal (ITC)

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




