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PROSPECTUS

Common Stock
Debt Securities

We may offer and sell shares of our common stock or debt securities (collectively, "securities") from time to time in amounts, at prices and
on terms that will be determined at the time of any such offering. Each time our securities are offered, we will provide a prospectus supplement
and attach it to this prospectus. The prospectus supplement may also add, update or change the information contained in this prospectus. This
prospectus may not be used to offer or sell securities without a prospectus supplement describing the method and terms of the offering.

You should carefully read this prospectus and the accompanying prospectus supplement, together with the documents we incorporate by
reference, before you invest in our securities.

Our common stock is listed on the New York Stock Exchange under the symbol "ITC."

We may offer these securities directly to investors, through agents, underwriters or dealers on a continuous or delayed basis. Each
prospectus supplement will provide the terms of the plan of distribution relating to each offering of securities.

Investing in our securities involves risks. You should consider the risk factors described in this prospectus, any
accompanying prospectus supplement and in the documents we incorporate by reference. See "Risk Factors" on
page 5.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

April 18,2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the
"Commission," using a "shelf" registration process. Under this shelf registration process, we may offer and sell from time to time securities in
one or more offerings or resales. Each time securities are offered, we will provide a supplement to this prospectus that contains specific
information about the offering and attach it to this prospectus. The prospectus supplement will contain more specific information about the
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus
and any applicable prospectus supplement together with the additional information described under the heading "Where You Can Find
Additional Information."

You should rely only on the information contained or incorporated by reference in this prospectus and the accompanying
prospectus supplement or any free writing prospectus prepared by us. We have not authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not making
an offer of our securities in any state where the offer is not permitted.

Neither the delivery of this prospectus nor any sale made under it implies that there has been no change in our affairs or that the
information in this prospectus is correct as of any date after the date of this prospectus. You should not assume that the information in
this prospectus, including any information incorporated in this prospectus by reference, the accompanying prospectus supplement or
any free writing prospectus prepared by us, is accurate as of any date other than the date on the front of those documents. Our business,
financial condition, results of operations and prospects may have changed since that date.

Unless otherwise noted or the context requires, all references in this prospectus to:

"ITC Great Plains" are references to ITC Great Plains, LLC, a wholly-owned subsidiary of ITC Grid Development, LLC;

"ITC Grid Development" are references to ITC Grid Development, LLC, a wholly-owned subsidiary of ITC Holdings;

"ITC Holdings" are references to ITC Holdings Corp. and not any of its subsidiaries;

"ITC Midwest" are references to ITC Midwest LLC, a wholly-owned subsidiary of ITC Holdings;

"ITCTransmission" are references to International Transmission Company, a wholly-owned subsidiary of ITC Holdings;

"METC" are references to Michigan Electric Transmission Company, LLC, a wholly-owned subsidiary of MTH;

"MISO Regulated Operating Subsidiaries" are references to ITCTransmission, METC and ITC Midwest together;

"MTH" are references to Michigan Transco Holdings, LLC, the sole member of METC and an indirect wholly-owned
subsidiary of ITC Holdings;

"Regulated Operating Subsidiaries" are references to ITCTransmission, METC, ITC Midwest and ITC Great Plains together;
and

"We," "our" and "us" are references to ITC Holdings together with all of its subsidiaries.
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OUR COMPANY

Our business consists primarily of the electric transmission operations of our Regulated Operating Subsidiaries. In 2002, ITC Holdings was
incorporated in the State of Michigan for the purpose of acquiring ITCTransmission. ITCTransmission was originally formed in 2001 as a
subsidiary of The Detroit Edison Company, an electric utility subsidiary of DTE Energy Company, and was acquired in 2003 by ITC Holdings.
METC was originally formed in 2001 as a subsidiary of Consumers Energy Company, an electric and gas utility subsidiary of CMS Energy
Corporation, and was acquired in 2006 by ITC Holdings. ITC Midwest was formed in 2007 by ITC Holdings to acquire the transmission assets
of Interstate Power and Light Company in December 2007. ITC Great Plains was formed in 2006 by ITC Holdings and became a Federal Energy
Regulatory Commission ("FERC")-jurisdictional entity in 2009 after acquiring certain electric transmission assets in Kansas. We operate
high-voltage systems in Michigan's Lower Peninsula and portions of Iowa, Minnesota, Illinois, Missouri, Kansas and Oklahoma that transmit
electricity from generating stations to local distribution facilities connected to our systems.

Our business strategy is to operate, maintain and invest in transmission infrastructure in order to enhance system integrity and reliability, to
reduce transmission constraints and to allow new generating resources to interconnect to our transmission systems. We also are pursuing
development projects not within our existing systems, which are also intended to improve overall grid reliability, reduce transmission constraints
and facilitate interconnections of new generating resources, as well as to enhance competitive wholesale electricity markets.

As electric transmission utilities with rates regulated by the FERC, our Regulated Operating Subsidiaries earn revenues through tariff rates
charged for the use of their electric transmission systems by our customers, which include investor-owned utilities, municipalities, cooperatives,
power marketers and alternative energy suppliers. As independent transmission companies, our Regulated Operating Subsidiaries are subject to
rate regulation only by the FERC. The rates charged by our Regulated Operating Subsidiaries are established using cost-based formula rate
templates.

Our principal executive offices are located at 27175 Energy Way, Novi, Michigan 48377 and our telephone number at that address is
(248) 946-3000. ITC Holdings' website is located at www.itc-holdings.com. The information on our website is not part of this prospectus.
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FORWARD-LOOKING STATEMENTS

This prospectus includes and incorporates by reference "forward-looking statements" within the meaning of Section 27A of the Securities
Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and
as defined in the U.S. Private Securities Litigation Reform Act of 1995. We intend that those statements be covered by the safe harbors created
under those laws. Forward-looking statements include statements concerning our plans, objectives, goals, strategies, future events, future
revenue or performance, capital expenditures, financing needs, plans or intentions relating to acquisitions, business trends and other information
that is not historical information. When used in this prospectus, the words "estimates," "expects," "anticipates," "projects," "plans," "intends,"
"believes" and "forecasts" or future or conditional verbs, such as "will," "should," "could" or "may," and variations of such words or similar
expressions are intended to identify forward-looking statements. These forward-looking statements are subject to a number of risks, uncertainties
and assumptions, including those described in our periodic filings with the Commission, including those described under "Incorporation of
Certain Information by Reference." All forward-looking statements, including, without limitation, management's examination of historical
operating trends and data, are based upon our current expectations and various assumptions. Our expectations, beliefs and projections are
expressed in good faith and we believe there is a reasonable basis for them. However, we cannot assure you that management's expectations,
beliefs and projections will be achieved. There are a number of risks, uncertainties and other important factors that could cause our actual results
to differ materially from the forward-looking statements contained in this prospectus. Such risks, uncertainties and other important factors which
could cause our actual results to differ materially from those suggested by our forward-looking statements are set forth in our reports
incorporated by reference into this prospectus, and include, among other things:

non non "o

Certain elements of our Regulated Operating Subsidiaries' cost recovery through rates can be challenged, which could result
in lowered rates and/or refunds of amounts previously collected and thus have an adverse effect on our business, financial
condition, results of operations and cash flows. We have also made certain commitments to federal and state regulators with
respect to, among other things, our rates in connection with acquisitions that could have a material adverse effect on our

business, financial condition, results of operations and cash flows.

Our Regulated Operating Subsidiaries' actual capital expenditures may be lower than planned, which would decrease
expected rate base and therefore our expected revenues and earnings. In addition, we expect to invest in strategic
development opportunities to improve the efficiency and reliability of the transmission grid, but we cannot assure you that

we will be able to initiate or complete any of these investments.

The regulations to which we are subject may limit our ability to raise capital and/or pursue acquisitions, development
opportunities or other transactions or may subject us to liabilities.

Changes in federal energy laws, regulations or policies could impact our business, financial condition, results of operations
and cash flows.

If the amounts billed for transmission service for our Regulated Operating Subsidiaries' transmission systems are lower than
expected, or our actual revenue requirements are higher than expected, the timing of collection of our revenues would be

delayed.

Each of our MISO Regulated Operating Subsidiaries depends on its primary customer for a substantial portion of its
revenues, and any material failure by those primary customers to make payments for transmission services could have a

material adverse effect on our business, financial condition, results of operations and cash flows.

A significant amount of the land on which our Regulated Operating Subsidiaries' assets are located is subject to easements,
mineral rights and other similar encumbrances. As a result, our
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Regulated Operating Subsidiaries must comply with the provisions of various easements, mineral rights and other similar
encumbrances, which may adversely impact their ability to complete construction projects in a timely manner.

Our Regulated Operating Subsidiaries contract with third parties to provide services for certain aspects of their businesses. If
any of these agreements are terminated, our Regulated Operating Subsidiaries may face a shortage of labor or replacement

contractors to provide the services formerly provided by these third parties.

Hazards associated with high-voltage electricity transmission may result in suspension of our Regulated Operating
Subsidiaries' operations or the imposition of civil or criminal penalties.

Our Regulated Operating Subsidiaries are subject to environmental regulations and to laws that can give rise to substantial
liabilities from environmental contamination.

Our Regulated Operating Subsidiaries are subject to various regulatory requirements, including reliability standards; contract
filing requirements; reporting, recordkeeping and accounting requirements; and transaction approval requirements.
Violations of these requirements, whether intentional or unintentional, may result in penalties that, under some
circumstances, could have a material adverse effect on our business, financial condition, results of operations and cash

flows.

Acts of war, terrorist attacks and threats, including cyber attacks or threats, or the escalation of military activity in response
to such attacks or otherwise may negatively affect our business, financial condition, results of operations and cash flows.

ITC Holdings is a holding company with no operations, and unless we receive dividends or other payments from our
subsidiaries, we may be unable to pay dividends and fulfill our other cash obligations.

We are highly leveraged and our dependence on debt may limit our ability to fulfill our debt obligations and/or to obtain
additional financing.

Certain provisions in our debt instruments limit our financial flexibility.

Adverse changes in our credit ratings may negatively affect us.

Provisions in our Articles of Incorporation and bylaws, Michigan corporate law and our debt agreements may impede efforts
by our shareholders to change the direction or management of our company.

Provisions in our Articles of Incorporation restrict market participants from voting or owning 5% or more of the outstanding
shares of our capital stock.

We may be unable to satisfy the conditions or obtain the approvals required to complete our proposed merger with Entergy
Corporation (the "Entergy Transaction") or such approvals may contain material restrictions or conditions.

If completed, the Entergy Transaction may not be successful or achieve its anticipated benefits.
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The merger agreement entered into with Entergy Corporation contains provisions that may discourage other companies from
trying to acquire us.

Failure to complete the Entergy Transaction could adversely affect the market price of ITC Holdings common stock as well
as our business, financial condition, results of operations and cash flows.
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Investors holding shares of ITC Holdings common stock immediately prior to the completion of the Entergy Transaction
will, in the aggregate, have a significantly reduced ownership and voting interest in us after the Entergy Transaction and will

exercise less influence over management.

After the completion of the Entergy Transaction, sales of ITC Holdings common stock may negatively affect its market
price.

We are required to abide by potentially significant restrictions which could limit our ability to undertake certain corporate
actions (such as the issuance of ITC Holdings common stock or the undertaking of a merger or consolidation) that otherwise

could be advantageous.

Other risk factors discussed herein and listed from time to time in our public filings with the Commission.

Because our forward-looking statements are based on estimates and assumptions that are subject to significant business, economic and
competitive uncertainties, many of which are beyond our control or are subject to change, actual results could be materially different and any or
all of our forward-looking statements may turn out to be wrong. Forward-looking statements speak only as of the date made and can be affected
by assumptions we might make or by known or unknown risks and uncertainties. Many factors mentioned in our discussion in this prospectus
will be important in determining future results. Consequently, we cannot assure you that our expectations or forecasts expressed in such
forward-looking statements will be achieved. Actual future results may vary materially.

Except as required by law, we undertake no obligation to publicly update any forward-looking or other statements, whether as a result of
new information, future events, or otherwise.

11
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RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under "Risk Factors" in Item 1A of our most
recent Annual Report on Form 10-K, along with any disclosure related to the risk factors in our subsequent Quarterly Reports on Form 10-Q,
which are incorporated by reference in this prospectus, as well as the other information contained or incorporated by reference in this prospectus
or in any prospectus supplement hereto before making a decision to invest in our securities. See "Where You Can Find Additional Information"
below.

USE OF PROCEEDS

The use of proceeds will be specified in the applicable prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratios of earnings to fixed charges were as follows for the periods indicated in the table below:

Year Ended December 31,
2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 2.78 2.73 2.53 2.53 2.38

Our ratios of earnings to fixed charges were computed based on:

"earnings," which consist of net income before deducting income taxes and fixed charges, except capitalized interest; and

"fixed charges," which consist of interest charges, including capitalized interest, amortization of debt discount, premium and
expense, and the estimated interest component of rental expense.

12
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DESCRIPTION OF OUR CAPITAL STOCK

The following is a summary of the material terms of ITC Holdings' capital stock and the provisions of ITC Holdings' Amended and Restated
Articles of Incorporation and Second Amended and Restated Bylaws, which we refer to as "our capital stock," "our Articles of Incorporation”
and "our bylaws," respectively. It also summarizes relevant provisions of the Michigan Business Corporation Act, or MBCA. Since the terms of
our Articles of Incorporation, bylaws and the MBCA are more detailed than the general information provided below, we urge you to read the
actual provisions of those documents and the MBCA. The following summary of our capital stock is subject in all respects to the MBCA, our
Articles of Incorporation and our bylaws. Our Articles of Incorporation and bylaws are incorporated by reference in the registration statement

of which this prospectus forms a part.
General

As of the date of this prospectus, ITC Holdings' authorized capital stock consisted of:

100 million shares of common stock, without par value; and

10 million shares of preferred stock, without par value.

As of April 15, 2013, there were 52,331,178 of our common stock outstanding and no shares of preferred stock outstanding and 661 holders
of record of our common stock.

Common Stock
All of the outstanding shares of our common stock are fully paid and nonassessable.

Voting Rights. Each holder of our common stock, including holders of common stock subject to restricted stock awards, is entitled to cast
one vote for each share held of record on all matters submitted to a vote of shareholders, including the election of directors, subject to the
restrictions on market participants described below. Holders of our common stock have no cumulative voting rights.

Dividends. Holders of our common stock, including holders of common stock subject to restricted stock awards, are entitled to receive
dividends or other distributions declared by the board of directors. The right of the board of directors to declare dividends is subject to the right
of any holders of ITC Holdings' preferred stock, to the extent that any preferred stock is authorized and issued, and the availability under the
MBCA of sufficient funds to pay dividends. We have not issued any shares of preferred stock. The declaration and payment of dividends is
subject to the discretion of ITC Holdings' board of directors and depends on various factors, including our net income, financial condition, cash
requirements, future prospects and other factors deemed relevant by our board of directors. As a holding company with no business operations,
ITC Holdings' material assets consist primarily of the stock and membership interests in our Regulated Operating Subsidiaries and any other
subsidiaries ITC Holdings may have, deferred tax assets relating primarily to federal income tax NOLs and cash on hand. Our only sources of
cash to pay dividends to our shareholders are dividends and other payments received by us from time to time from our Regulated Operating
Subsidiaries and any other subsidiaries we may have and the proceeds raised from the sale of our debt and equity securities. Each of our
Regulated Operating Subsidiaries, however, is legally distinct from us and has no obligation, contingent or otherwise, to make funds available to
us for the payment of dividends to ITC Holdings' shareholders or otherwise. The ability of each of our Regulated Operating Subsidiaries and any
other subsidiaries we may have to pay dividends and make other payments to us is subject to, among other things, the availability of funds, after
taking into account capital expenditure requirements, the terms of its indebtedness, applicable state laws and regulations of the FERC and the
FPA. The debt agreements to which ITC Holdings and its subsidiaries are parties contain covenants that could limit our ability to pay dividends,
as well as covenants that prohibit us from paying dividends if we are in default under our credit facilities.

6
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Liquidation Rights. If our company is dissolved, the holders of our common stock will share ratably in the distribution of all assets that
remain after we pay all of our liabilities and satisfy our obligations to the holders of any of ITC Holdings' preferred stock, to the extent that any
preferred stock is authorized and issued.

Preemptive and Other Rights. Holders of our common stock have no preemptive rights to purchase or subscribe for any stock or other
securities of our company and, other than as described below, there are no conversion rights or redemption or sinking fund provisions with
respect to our common stock.

Restrictions on Ownership by Market Participants. Our Articles of Incorporation include the following restrictions on issuance to, and
ownership and voting of ITC Holdings' capital stock by, "market participants," as defined below, which are provisions to ensure that our
Regulated Operating Subsidiaries remain "independent" transmission companies eligible for favorable regulatory treatment, consistent with
FERC orders.

We are restricted from issuing any shares of capital stock or recording any transfer of shares if the issuance or transfer would
cause any market participant, either individually or together with members of its "group” (as defined in Commission
beneficial ownership rules), to beneficially own 5% or more of any class or series of our capital stock, provided that we may
issue shares in excess of 5% to underwriters or initial purchasers in underwritten offerings or private placements approved
by our board of directors. In addition, this restriction will not preclude settlement of any transfer that occurs on the

New York Stock Exchange, or NYSE (or another national securities exchange or automated inter-dealer quotation system on

which the shares may trade).

If a market participant, together with its group members, beneficially owns 5% or more of any class or series of our capital
stock, that market participant, together with its group members, will not be permitted to exercise voting rights on shares

constituting 5% or more of that class or series.

We will have the right to redeem shares of capital stock beneficially owned by a market participant (or its group members) if
that market participant, together with its group members, beneficially owns 5% or more of any class or series of our capital
stock so that the market participant, together with its group members, ceases to beneficially own 5% or more of that class or
series.

Until five days prior to redeeming any shares, we will be required to give at least 45 days' written notice to the holder of the shares. Prior to
the redemption date, the shareholder may sell any shares that would otherwise be redeemed to avoid redemption of those shares. The redemption
price for any shares redeemed will be the fair market value of the shares, as determined by our board of directors in good faith. If our shares are
listed on the NYSE (or another national securities exchange or automated inter-dealer quotation system), the fair market value will be equal to
the lesser of (x) the volume weighted average price for the shares over the 10 most recent trading days immediately prior to the delivery of the
redemption notice and (y) the volume weighted average price for the shares over the 10 trading days immediately prior to the date the shares are
redeemed. Shares of our common stock are currently listed on the NYSE.

A "market participant” has the meaning given to that term by the FERC and includes:

an entity that, either directly or through an affiliate, sells or brokers electric energy, or provides ancillary services to our
Regulated Operating Subsidiaries or MISO or SPP (unless the FERC finds that the entity does not have economic or
commercial interests that would be significantly affected by the actions or decisions of the Regulated Operating Subsidiary
or MISO or SPP); or

14
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any other entity that the FERC finds to be a market participant because it has economic or commercial interests that would
be significantly affected by the actions or decisions of our Regulated Operating Subsidiaries or MISO or SPP.

An affiliate, as defined for these purposes in applicable FERC regulations, includes any person that directly or indirectly owns, controls or
holds with the power to vote 5% or more of the outstanding voting securities of such specified company.

A determination by our board of directors, acting in good faith, that a person or entity is a market participant will be binding on all
shareholders. In determining whether any shares of capital stock are beneficially owned by a market participant, or its group members, our board
of directors may rely solely on our stock transfer records, public filings with the Commission on Schedule 13G or Schedule 13D by beneficial
owners of our shares and on the declarations described below.

Certain Shareholders Required to Certify as to Market Participant Relationships. Our Articles of Incorporation permit, and require if

we request, the following persons or entities to make certain declarations to us:

any person or entity that, together with its group members, acquires beneficial ownership of 5% or more of any class or
series of capital stock of ITC Holdings and which has made a filing with the Commission under Regulation 13D-G in respect

of such beneficial ownership; or

any person or entity (other than a depositary institution or broker-dealer who is not a beneficial owner for purposes of
Regulation 13D-G) that is a record holder of 5% or more of any class or series of capital stock of ITC Holdings.

The declaration must be delivered to us within 10 days of any request and must include the following information:

the number of shares of capital stock beneficially owned by such person or entity, together with its group members, together
with the name of the record holders of such shares; and

a certification by such person or entity that neither it nor its group members is a market participant (or, in lieu of such
certification, the shareholder may deliver a certified list of all of such person's or entity's activities and investments related to
the sale, marketing, trading, brokering or distribution of electric energy or provision of ancillary services to our Regulated
Operating Subsidiaries or to MISO or SPP, as applicable).

Any person, entity or group that fails to deliver the declaration when requested by us to do so will be deemed to be a market participant for
purposes of the voting restrictions and redemption provisions described above, unless that person, entity or group subsequently delivers the
required declaration to ITC Holdings and the board of directors determines that such person, entity or group is not a market participant.

Preferred Stock

Our Articles of Incorporation authorize our board of directors to establish one or more series of preferred stock. Unless required by law or
by any stock exchange on which our common stock is listed, the authorized shares of preferred stock will be available for issuance without
further action by shareholders. Our board of directors is authorized to determine, with respect to any series of preferred stock, the terms and
rights of that series including:

the number of shares of the series;

the designation of the series;

the rights with respect to dividends, if any, of the series;

15
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the conversion and redemption rights, if any, of the series;

the rights of holders of the series upon liquidation, dissolution or winding up of ITC Holdings, or in the event of any merger,
consolidation or sale of assets;

the terms of any sinking fund, redemption, repurchase or purchase account, if any, to be provided for shares of the series;

the preferences and relative, participating, optional or other special rights, if any, and any qualifications, limitations or
restrictions of the series; and

the voting rights, if any, of the holders of the series.
Provisions That May Discourage Takeovers

The MBCA and our Articles of Incorporation and bylaws contain provisions that may have the effect of discouraging transactions involving
an actual or threatened change of control. These provisions could protect the continuity of our directors and management and possibly deprive
our shareholders of an opportunity to sell their shares of common stock at prices higher than the prevailing market prices. The following
description is subject in its entirety to applicable provisions of the MBCA and our Articles of Incorporation and bylaws.

Availability of Authorized but Unissued Shares. Under the terms of our Articles of Incorporation, our board of directors may issue shares
of authorized common stock without shareholder approval. However, the listing requirements of the NYSE, which would apply so long as our
common stock is listed on the NYSE, require shareholder approval of certain issuances equal to or exceeding 20% of the then-outstanding voting
power or then-outstanding number of shares of common stock. If our board of directors decides to issue shares to persons supportive of current
management, this could render more difficult or discourage an attempt to obtain control of our company by means of a merger, tender offer,
proxy contest or otherwise. Authorized but unissued shares also could be used to dilute the stock ownership of persons seeking to obtain control
of our company, including dilution through a shareholder rights plan of the type commonly known as a "poison pill," which the board of
directors could adopt without a shareholder vote.

Issuance of Preferred Stock. In addition, our board of directors could issue shares of preferred stock having voting rights that adversely
affect the voting power of holders of our common stock, which could have the effect of delaying, deferring or impeding a change in control of
our company.

No Cumulative Voting.  Under the MBCA, shareholders do not have cumulative voting rights for the election of directors unless the
Articles of Incorporation so provide. Our Articles of Incorporation do not provide for cumulative voting.

Limitation on Calling Special Meetings of Shareholders. The MBCA allows the board of directors or officers, directors or shareholders
authorized in our bylaws to call special meetings of shareholders. Our bylaws provide that a special meeting may be called by our board of
directors, the chairperson of the board (if the office is filled) or president, and shall be called by the president or secretary at the written request
of shareholders holding a majority of the outstanding shares of stock entitled to vote at the proposed special meeting. Business to be transacted at
a special meeting is limited by our bylaws to the purpose or purposes stated in the notice of the meeting.

Action Without Meeting of Shareholders. Any action required or permitted by the MBCA to be taken at a meeting of shareholders,
directors or a committee of directors may be taken without a meeting, without prior notice and without a vote, if all of the shareholders, directors
or committee members entitled to vote consent to such action in writing, or to the extent permitted by the MBCA, by electronic transmission,
before or after the action is taken.
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Advance Notice Requirements for Shareholder Proposals and Director Nominations. Our bylaws provide that shareholders seeking to
nominate candidates for election as directors or to bring business before an annual or special meeting of shareholders must provide timely notice
of their proposal in writing to the corporate secretary. Generally, to be timely, a shareholder's notice must be received by the corporate secretary
at our principal executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of the previous year's annual
meeting or, in the case of a special meeting, the date of the special meeting. Our bylaws also specify requirements as to the form and content of a
shareholder's notice. These provisions may impede shareholders' ability to bring matters before an annual or special meeting of shareholders or
make nominations for directors at an annual or special meeting of shareholders.

Business Combinations and Change of Control. 'The MBCA contains statutes which regulate business combinations and changes in
control of Michigan corporations.

Chapter 7A of the MBCA provides that a business combination subject to Chapter 7A between a covered Michigan corporation or any of its
subsidiaries and a beneficial owner of shares entitled to 10% or more of the voting power of such corporation generally requires the affirmative
vote of 90% of the votes of each class of stock entitled to vote, and not less than two thirds of the votes of each class of stock entitled to vote
(excluding voting shares owned by such 10% or more owner), voting as a separate class. These requirements do not apply if (1) the corporation's
board of directors approves the transaction and exempts the counterparty before the counterparty becomes a 10% or more owner or (2) the
transaction satisfies certain fairness standards, certain other conditions are met and the 10% or more owner has been such for at least five years.
Chapter 7A business combinations include, among other transactions, certain mergers, certain share exchanges, certain significant asset
transfers, certain disproportionate issuances of shares to an interested shareholder, certain reclassifications and recapitalizations
disproportionately favorable to an interested shareholder, and the adoption of a plan of liquidation or dissolution in which such a shareholder
would receive anything other than cash. Chapter 7A does not restrict the purchase of shares from other shareholders in the open market, through
private transactions or acquired through a tender offer.

As permitted by Chapter 7A, our Articles of Incorporation provide that we are not governed by the provisions of that Chapter. In order for
ITC Holdings to become subject to the provisions of Chapter 7A, our shareholders would have to vote affirmatively to amend our Articles of
Incorporation.

Amendment of the Articles of Incorporation
Our Articles of Incorporation provide that they may be amended in the manner prescribed by the MBCA.
Amendment of the Bylaws

Our bylaws may be amended, altered, or repealed, in whole or in part, by the shareholders or by our board of directors at any meeting duly
held.

Limitation on Liability and Indemnification of Officers and Directors

As permitted by the MBCA, our Articles of Incorporation and bylaws generally limit the personal liability of our directors to us and our
shareholders for breach of their fiduciary duty and require us to indemnify our directors and officers to the fullest extent permitted by the
MBCA. Specifically, our bylaws require us to indemnify our directors and officers against expenses (including actual and reasonable attorneys'
fees), judgments (other than in an action by or in the right of ITC Holdings), penalties, fines, excise taxes and settlements actually and
reasonably incurred in connection with any threatened, pending or completed action or proceeding brought against a director or officer by reason
of the fact that the person is or was a director or officer of ITC Holdings or, while serving as a directo