











Appointment of Proxy Holders






Proposed Nominee®

Principal Occupation During the Past Five Years

Professor, Rotman School of Management and Director,
Institute for International Business, University of Toronto.

Director Since

Securities
Owned,
Controlled or
Directed®®

1992

14,076®



Proposed Nominee®

Principal Occupation During the Past Five Years Director Since

Securities
Owned,
Controlled or
Directed®®

President and Chief Executive Officer, TransCanada, since 2001
May 2001. Executive Vice-President, Trading and Business
Development, TransCanada, from June 2000 to April 2001

251,639¢)10















Long-Term Incentive Plans — Awards in 2001

The following table sets forth information regarding long-term incentive plan awards made to the Named
Executive Officers during the financial year ended December 31, 2001. See “Description of Plans —
Performance Unit Plan” for information with respect to this plan.

Estimated Future Payouts Under
Non-Securities Price-Based Plans®

Units® Period Threshold Target Maximum
Name (#) Until Maturation® ($or #) ($or #) %)
D.D. Baldwin 0 February 25, 2012 N/A N/A N/A
50,000 February 27, 2011 N/A N/A 45,000
50,000 June 19, 2010 N/A N/A 65,000
100,000 September 20, 2009 N/A N/A 178,000
H.N. Kvisle 150,000 February 25, 2012 N/A N/A N/A
100,000 March 20, 2011 N/A N/A 90,000
42,500 February 27, 2011 N/A N/A 38,250
55,000 February 28, 2010 N/A N/A 97,900
50,000 February 1, 2010 N/A N/A 89,000
90,000 September 1, 2009 N/A N/A 160,200
R.K. Girling 65,000 February 25, 2012 N/A N/A N/A
45,000 February 27, 2011 N/A N/A 40,500
45,000 February 28, 2010 N/A N/A 80,100
50,000 February 1, 2010 N/A N/A 89,000

20,000 July 29, 2009 N/A N/A 35,600













Employment Contracts

TransCanada entered into an employment agreement with Mr. D.D. Baldwin when he assumed the
responsibilities of President and Chief Executive Officer of the Company in 1999. That agreement was
originally expected to end on December 31, 2000 and was extended to June 30, 2001. Under the terms of
that agreement and for the period of January 1 to June 30, 2001, Mr. Baldwin was entitled to be paid
$3,750 per day for a minimum of 100 days whether or not he worked that amount of days. In addition,
Mr. Baldwin is eligible for incentive compensation up to two times his target rate. Mr. Baldwin’s agreement
also provided for parking and reimbursement for all Company related travel expenses.

Composition of the Human Resources Committee

The Human Resources Committee of the Board of Directors (the “Committee”) is composed of five
directors, K.L. Hawkins, Chair, W. Dobson, D.S. Macdonald, W.T. Stephens, and J.D. Thompson, who are
neither officers nor former officers of TransCanada or any of its subsidiaries. The Committee is charged
with the mandate described under “Other Information — Corporate Governance — Human Resources
Committee”. The Committee reports to the Board on all material matters considered and approved by it.
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committee reviews the performance of the Chair of the Board. The committee is also mandated to
undertake initiatives as are needed to help deliver pre-eminent corporate governance.

Chair: W. Dobson
Members: D.P. O’'Brien, J.R. Paul, H.G. Schaefer

Health, Safety and Environment Committee

The Health, Safety and Environment Committee’s mandate is to monitor the health, safety and
environmental practices and procedures of TransCanada and its subsidiaries for compliance with applicable
legislation, conformity with industry standards and prevention or mitigation of losses. The Health, Safety
and Environment Committee also considers whether the implementation of TransCanada’s policies related
to health, safety and environmental matters is effective. It reviews reports and, when appropriate, makes
recommendations to the Board on TransCanada’s policies and procedures related to health, safety and the
environmentstanie committemee itsepaporality wits revamenoffctirres of TransCanada and itbus du uo msated

Chair:
Members:



Directors’ Approval

The contents of this Circular and the sending of it to each shareholder entitled to receive notice of the
Meeting, to each director, to the auditors of TransCanada and to the appropriate governmental agencies,
have been approved by the Board of TransCanada.

Certificate

The foregoing contains no untrue statement of material fact and does not omit to state a material fact that
is required to be stated or that is necessary to make a statement not misleading in light of the circumstances
in which it was made.

Ceaat



APPENDIX A
STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Guideline 1 Board of Directors should explicitly assume responsibility for stewardship of the
corporation

Does TransCanada Align? Yes

Description of Approach




Guideline 1 d
Does TransCanada Align?

Description of Approach

Board of Directors should specifically assume responsibility for communications policy
Yes

The Board has put processes in place to ensure effective, timely and non-selective
communications between TransCanada, its stakeholders and the public. The Board, or the
appropriate committee thereof, reviews the content of TransCanada’s major communications
to shareholders and the investing public, including the quarterly and annual reports, and
approves the Management Proxy Circular, the Annual Information Form and any
prospectuses that may be issued. The disclosed information is released through mailings to
shareholders, news wire services, the general media and TransCanada’s home page on the
internet.

The Board believes that it is the function of management to speak for TransCanada in its
communications with the investment community, the media, customers, suppliers, employees,
governments and the general public. It is understood that the Chair or other individual
directors may from time to time be requested by management to assist with such
communications. If communications from stakeholders are made to the Chair or to other
individual directors, management is informed and consulted to determine an appropriate
response.

TransCanada has an investor relations group which responds to analyst, institutional and
individual shareholder inquiries and maintains a toll-free telephone line for ease of contact.
Individual queries, comments or suggestions can be made at any time by calling or writing
directly to TransCanada’s head office in Calgary, Alberta. In addition, TransCanada has a
communications group to respond to inquiries from media, government and the public.
Together, these groups deal with stakeholder concerns and ensure that all inquiries receive a
full and timely response.

Guideline 1 e

Does TransCanada Align?

Description of Approach

Board of Directors should specifically assume responsibility for the integrity of internal
control and management information systems

Yes

TransCanada attempts to achieve a balance between mandating controls related to financial
or other matters that give the Board reasonable assurances that its responsibilities are
discharged and, at the same time, avoiding the creation of an unnecessarily bureaucratic and
costly system of control mechanisms.

The Board has created four separate committees, each of which is responsible for reviewing
and advising the Board on controls related to their specific areas.

TransCanada’s internal controls are monitored on a regular basis by the Audit and Risk
Management Committee, through management and through the work of the internal and
external auditors.

Guideline 2

Does TransCanada Align?

Description of Approach

Majority of directors should be “unrelated” (independent from management and free
nt anofublents of intgge)ms

Yes
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Guideline 6 Provide orientation and education programs for new recruits to the Board of Directors
Does TransCanada Align? Yes

Description of Approach New directors are provided with anTc0.1 Tw[(Guideline 6)-8935(P)rat includDoewrittench










The Management Proxy Circular dated February 27, 2001 for TransCanada’s last annual meeting has been filed
with the securities commissions or similar authorities in Canada. The Annual Information Form of TransCanada
for the year ended December 31, 2001, dated February 26, 2002, will be filed prior to April 1, 2002 with the



