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Not Applicable
(Former name or former address, if changed since last report)

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:

o 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)

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

o 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 February 25, 2014, the Board of Directors (the �Board�) of ITC Holdings Corp. (the �Company�) revised the Company�s Corporate Governance
Guidelines, effective immediately, to incorporate a director resignation policy for directors in uncontested elections (the �Director Resignation
Policy�).  The Director Resignation Policy provides that in any uncontested election of directors, any nominee for director who received a greater
number of votes �withheld� from their election than votes �for� their election is expected to tender their resignation to the Chairman of the Board
promptly following certification of the shareholder vote, which resignation shall only be effective upon acceptance by the Board. Within 90 days
following certification of the voting results on the election, the Nominating/Corporate Governance Committee of the Board will determine
whether to recommend acceptance of the director�s resignation and will submit such recommendation for prompt consideration by the Board. The
Board will act on the Nominating/Corporate Governance Committee�s recommendation not later than its next regularly scheduled meeting
following receipt of such recommendation and the Company will promptly disclose the Board�s decision-making process and decision regarding
whether to accept the director�s resignation.

The foregoing description of the Director Resignation Policy does not purport to be complete and is qualified in its entirety by the full text of the
policy as set forth in the Company�s Corporate Governance Guidelines, which is filed as an exhibit hereto and incorporated herein by reference.

Item 9.01.  Financial Statements and Exhibits.

99.1        ITC Holdings Corp. Corporate Governance Guidelines, as adopted on February 25, 2014
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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.

March 3, 2014

ITC HOLDINGS CORP.

By: /s/ Daniel J. Oginsky
Daniel J. Oginsky

Its: Senior Vice President and General Counsel
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