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Pursuant to Section 13 or 15(d) of the
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Commission File Number: 001-32576
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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))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 CFR
§230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o
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Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Approval of 2019 Annual Incentive Compensation Plan

On November 15, 2018, the Governance and Human Resources Committee of ITC Holdings Corp. (the �Company�) approved the 2019 annual
incentive plan for the Company�s executives, including the �Named Executive Officers� from the most recent Annual Report on Form 10-K.
Awards made in accordance with this plan are treated as incentive awards under the Company�s 2017 Omnibus Plan. Goals and payout weighting
under the 2019 annual incentive plan are as follows:

Category Goal Weight

Safety & Compliance
20% Maximum Potential Payout

2 or fewer lost work day cases for injuries to Company employees and specified
contractor employees 5%

9 or fewer recordable incidents for injuries to Company employees and specified
contractor employees 5%

Physical Security, Cyber Security and Critical Infrastructure Protection:
Implementation of the 2019 improvements 10%

System Performance
60% Maximum Potential Payout

ITCTransmission: 13 or fewer forced, sustained line outages, excluding certain
catastrophic weather events 5%

METC: 25 or fewer forced, sustained line outages, excluding certain catastrophic
weather events 5%

ITC Midwest: 66 or fewer forced, sustained line outages, excluding certain
catastrophic weather events, no more than 55 at the 69 kV level 5%

ITCTransmission: Complete the 15 high priority 2019 field operation and
maintenance initiatives 5%

METC: Complete the 13 high priority 2019 field operation and maintenance
initiatives 5%

ITC Midwest: Complete the 10 high priority 2019 field operation and maintenance
initiatives 5%

ITCTransmission, METC, ITC Midwest, and ITC Great Plains: Complete $666
million of the 2019 Capital Expenditure budget for approved projects to achieve
30%; complete $631 million to achieve 15% 15%-30%

Financial
20% Maximum Potential Payout

ITCTransmission, METC, ITC Midwest, and ITC Great Plains: Non-field operation
and maintenance expense and general and administrative expense at or under
budget of $164 million 10%

ITCTransmission, METC, ITC Midwest, and ITC Great Plains: Combined adjusted
net income at or above $468 million to achieve 10%; at or above $445 million to
achieve 5% 5%-10%

Total 100%
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Our 2019 annual incentive plan also includes a bonus multiplier for executive officers under which annual incentive bonus awards may be
increased by as much as 100% to the extent specified targets related to our Capital Investment Plan, Cash from Operations Pre-Working Capital,
Consolidated Net Income and Development are achieved. Each target accounts for 25% of the bonus multiplier.
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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.

November 20, 2018

ITC HOLDINGS CORP.

By: /s/ Christine Mason Soneral
Christine Mason Soneral

Its: Senior Vice President and General Counsel
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