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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

Rounds M Michael
2. Issuer Name and Ticker or Trading

Symbol
ITC Holdings Corp. [ITC]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

27175 ENERGY WAY

3. Date of Earliest Transaction
(Month/Day/Year)
09/28/2012

(Street)

NOVI, MI 48377

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock
Without Par
Value

09/28/2012 A 248 (1) A $ 0 1,131 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

Rounds M Michael
27175 ENERGY WAY
NOVI, MI 48377

  X

Signatures
 /s/ M. Michael
Rounds 10/02/2012

**Signature of
Reporting Person

Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) This is a grant of restricted stock that will vest on March 31, 2015.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. t 0pt .0001pt;page-break-after:avoid;text-align:center;">2005

1) Audit fees, including audits of our annual financial statements, review of our quarterly financial statements and statutory audits of our foreign
subsidiaries.

$

21,100

$
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28,065

2) Audit-related fees*

6,900

8,502

3) Tax fees (including tax compliance and advice)

4,400

5,000

4) All other fees.

6,629

0

* Includes $3,850 related to assistance with a potential merger, $1,500 related to research of potential phantom income, $800 related to the
Illipah sale and $479 of out-of-pocket expenses.

The Audit Committee has determined that the provision of tax preparation services by EKS&H is compatible with maintaining the independence
of EKS&H, however, has decided to engage the services of Stockman Kast Ryan & Co, LLP for the preparation of the Company�s 2006 State
and Federal income tax returns.

Policy on Audit Committee Pre-Approval of Audit and Non-Audit Services of Independent Auditor

The Audit Committee�s policy is to pre-approve all audit and non-audit services provided by the independent auditors.  These services may
include audit services, audit IT-related services, tax services and other services.  Pre-approval is generally granted for up to one year and any
pre-approval is detailed as to the particular service and generally subject to a specific budget.  The independent auditors and management are
required to report to the full Audit Committee regarding the extent of services provided by the independent auditors in accordance with this
pre-approval, and the fees for the services performed to date.  During 2006, the Audit Committee pre-approved the EKS&H audit services for
quarterly review of four quarterly periods and corporate tax services.
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Performance Graph.  Set forth below is a line graph comparing the percentage change in the price of the Corporation�s
Common Stock to (i) the Standard & Poor�s 500 Stock Index and (ii) the Standard & Poor�s Gold Index, each for the
period of five fiscal years, commencing December 31, 2001 and ended December 31, 2006.

14
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The stock price performance for the Corporation�s Common Stock is not necessarily indicative of future performance.

SHAREHOLDER PROPOSALS FOR 2008 ANNUAL MEETING OF SHAREHOLDERS

A Shareholder proposal to be presented at the 2008 Annual Meeting of Shareholders must be received at the Corporation�s office at 1515 South
Tejon, Suite 201, Colorado Springs, Colorado 80906 no later than December 30, 2007 in order to be included in the proxy materials for that
meeting.  Further, stockholder proposals not submitted for inclusion in the proxy statement and received after May 5, 2008 will be considered
untimely pursuant to Rule 14a-5(e)(2) of the Securities and Exchange Act of 1934.

By Order of the Board of Directors

Colorado Springs, Colorado Wilma L. Delacruz
April 30, 2007 Secretary

15
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0

GOLDEN CYCLE GOLD CORPORATION

PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON JUNE 6, 2007
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The undersigned shareholder of GOLDEN CYCLE GOLD CORPORATION (the �Corporation�) hereby appoints R. Herbert Hampton and Wilma
L. Delacruz, or either of them, acting singly in the absence of the others, attorneys and proxies, with full power of substitution and revocation, to
vote all of the shares of Common Stock of the Corporation, which the undersigned is entitled to vote at the Annual Meeting of Shareholders of
the Corporation to be held at The Sheraton Hotel, Colorado Springs, Colorado on June 6, 2007 at 9:00 a.m. (local time) or any adjournment or
postponement thereof.

(To Be Signed on Reverse Side)

14475
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ANNUAL MEETING OF SHAREHOLDERS OF

GOLDEN CYCLE GOLD CORPORATION

June 6, 2007

Please date, sign and mail
your proxy card in the

envelope provided as soon
as possible.

Please detach along perforated line and mail in the envelope provided.

20530000000000000000 7 060607

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THE ELECTION OF DIRECTORS AND �FOR� PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE

OR BLACK INK AS SHOWN HERE x

FOR AGAINST ABSTAIN
Proposal 1. Election of Directors: o o o

2. To ratify the appointment of Ehrhardt, Keefe, Steiner &
NOMINEES: Hottman, P.C. as independent auditors to audit the books and

o FOR ALL NOMINEES  Taki N. Anagnoston records of the corporation at the close of the current year.
 Donald L. Gustafson

o WITHHOLD
AUTHORITY

 R. Herbert Hampton In their discretion, the proxies are authorized to vote

 FOR ALL NOMINEES  James C. Ruder upon such other business as may properly come before 
 Robert T. Thul the meeting. This proxy when properly executed will be

o FOR ALL EXCEPT voted in the manner directed herein by the undersigned
(See instructions below) shareholder. If no direction is made, the proxy will be

voted �FOR� all nominees in Proposal No.1, and �FOR�
Proposal No. 2.

PLEASE MARK, SIGN, DATE AND RETURN THE
PROXY CARD PROMPTLY, USING THE ENCLOSED
ENVELOPE

INSTRUCTION: To withhold authority to vote for any
individual nominee(s), mark �FOR ALL EXCEPT� and
fill in the circle next to each nominee you wish to
withhold, as shown here:  
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To change the address on your account, please check the box at right
and indicate your new address in the address space above. Please note
that changes to the registered name(s) on the account may not be
submitted via this method.   o

Signature of Shareholder Date: Signature of Shareholder Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder
should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the
signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is
a partnership, please sign in partnership name by authorized person.
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ANNUAL MEETING OF SHAREHOLDERS OF

GOLDEN CYCLE GOLD CORPORATION

June 6, 2007

PROXY VOTING INSTRUCTIONS

MAIL - Date, sign and mail your proxy card in the envelope provided
as soon as possible.

COMPANY NUMBER

-or-
TELEPHONE - Call toll-free 1-800-PROXIES (1-800-776-9437)
from any touch-tone telephone and follow the instructions. Have your
proxy card available when you call.

ACCOUNT NUMBER

You may enter your voting instructions at 1-800-PROXIES up until 11:59 PM Eastern Time the day before the cut-off or meeting date.

Please detach along perforated line and mail in the envelope provided IF you are not voting via telephone.

20530000000000000000 7 060607

THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THE ELECTION OF DIRECTORS AND �FOR� PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE

OR BLACK INK AS SHOWN HERE x

FOR AGAINST ABSTAIN
Proposal 1. Election of Directors: o o o

2. To ratify the appointment of Ehrhardt, Keefe, Steiner &
NOMINEES: Hottman, P.C. as independent auditors to audit the books and

o FOR ALL NOMINEES  Taki N. Anagnoston records of the corporation at the close of the current year.
 Donald L. Gustafson

o WITHHOLD
AUTHORITY

 R. Herbert Hampton In their discretion, the proxies are authorized to vote

 FOR ALL NOMINEES  James C. Ruder upon such other business as may properly come before 
 Robert T. Thul the meeting. This proxy when properly executed will be

o FOR ALL EXCEPT voted in the manner directed herein by the undersigned
(See instructions below) shareholder. If no direction is made, the proxy will be

voted �FOR� all nominees in Proposal No.1, and �FOR�
Proposal No. 2.

PLEASE MARK, SIGN, DATE AND RETURN THE
PROXY CARD PROMPTLY, USING THE ENCLOSED
ENVELOPE

INSTRUCTION: To withhold authority to vote for any
individual nominee(s), mark �FOR ALL EXCEPT� and
fill in the circle next to each nominee you wish to
withhold, as shown here:  
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To change the address on your account, please check the box at right
and indicate your new address in the address space above. Please note
that changes to the registered name(s) on the account may not be
submitted via this method.   o

Signature of Shareholder Date: Signature of Shareholder Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder
should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the
signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is
a partnership, please sign in partnership name by authorized person.
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