




























2. Election of Directors

TransCanada’s restated articles of incorporation provide for the Board to consist of a minimum of 10 and a
maximum of 20 directors. The number of directors presently in office is 13. Mr. R.B. Coleman will retire
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Professor, Rotman School of Management and Director, 1992 23,230(5)(7)

Institute for International Business, University of Toronto
(education). Director, MDS Inc., DuPont Canada Inc. and
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Pension Plan was closed to new members effective October 1, 2001. As of January 1, 2003, subject to
regulatory approval, TransCanada only offers one choice under the Registered Pension Plan, a Defined
Benefit Plan. Credited service and benefits of all previous defined contribution participants are recognized
in the Defined Benefit Plan as if such participant had always participated in the Defined Benefit Plan. The
Executive Supplemental Pension Plan, which is described below, is a defined benefit plan.

The Defined Benefit Plan of the Registered Pension Plan, under which the annual pension plan benefits are
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corporate objectives. In 2002, Mr. Kvisle provided strategic leadership in the implementation of
TransCanada’s key initiatives. He guided TransCanada’s participation in the development of plans to build
pipelines to northern frontier producing areas and he was instrumental in creating the conditions for the
evolution of the business model for the regulated pipeline business. In addition, Mr. Kvisle played a
significant part in realizing growth opportunities in TransCanada’s power business and has led TransCanada
towards continuous improvement and cost efficiencies.

The Board is of the view that Mr. Kvisle’s contribution to TransCanada’s achievements in 2002 were
substantial, resulting in his compensation being in excess of the median of the comparator group.

Submitted by the Human Resources Committee of the Board:

K.L. Hawkins (Chair) W.T. Stephens
W.K. Dobson J.D. Thompson
D.P. O’Brien
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to the Arrangement. Prior to the hearing in respect of the Final Order, the Court will be informed of this
effect of the Final Order.

Termination and Amendment

The Arrangement Agreement may, at any time before or after the holding of the Meeting and prior to filing
the Articles of Arrangement under the CBCA to give effect to the Arrangement, be terminated by the
Board without further notice to or action on the part of the Common Shareholders. Upon such termination,
the Arrangement will not proceed.

The Arrangement Agreement may be amended by the parties thereto at any time prior to the Arrangement
proceeding in a manner not prejudicial to the Common Shareholders without further notice to or action on







Common Shareholders Resident in Canada

This part of the summary is applicable to Common Shareholders who, for purposes of the ITA, at all
relevant times, are residents or deemed residents of Canada.

Except as described below, a Common Shareholder will not realize a capital gain or capital loss as a result
of the transfer of a TransCanada Common Share in exchange for one Holdco Common Share. The adjusted
cost base to the Common Shareholder, immediately before the Arrangement becoming effective, of the
holder’s TransCanada Common Shares that are so transferred will become the Common Shareholder’s cost
of the Holdco Common Shares that are received on the exchange.

A Common Shareholder may choose to file a tax return recognizing a capital gain or capital loss on the
transfer of such holder’s TransCanada Common Shares in exchange for Holdco Common Shares in such
holder’s taxation year in which the transfer occurs. In such event, the amount of the capital gain (or capital
loss) will equal the amount by which the Common Shareholder’s proceeds of disposition in respect of such
TransCanada Common Shares, net of any costs of disposition, exceed (or are less than) the adjusted cost







DISSENTING SHAREHOLDERS’ RIGHTS

Common Shareholders are entitled to dissent from the Arrangement Resolution in the manner provided in
Section 190 of the CBCA as modified by the Interim Order and the Plan of Arrangement. The Interim
Order provides that (a) the consideration for TransCanada Common Shares with respect to which such right
of dissent is exercised under Section 190 of the CBCA shall be paid by Holdco, and not TransCanada; and
(b) TransCanada Common Shares with respect to which such right of dissent is exercised under Section 190
of the CBCA shall be transferred directly from the holder thereof, free and clear of any encumbrances and
claims, to Holdco, and not to TransCanada.



below) to the Dissenting Shareholder; (ii) Holdco fails to make an Offer to Pay (as defined below) and the
Dissenting Shareholder withdraws its Payment Demand; or (iii) the Board revokes the Arrangement
Resolution, in which case TransCanada will reinstate the Dissenting Shareholder’s rights as a Common
Shareholder, subject to the terms of the Interim Order which provides that Common Shareholders who
exercise the rights of dissent as set out in the CBCA as modified by the Interim Order and who (a) are
ultimately entitled to be paid fair value for their TransCanada Common Shares shall be deemed to have
transferred their TransCanada Common Shares to Holdco, free and clear of any encumbrances and claims,
on the Effective Date, or (b) are ultimately not entitled, for any reason, to be paid fair value for their
TransCanada Common Shares shall be deemed to have exchanged their TransCanada Common Shares with
Holdco for Holdco Common Shares as provided in section 2.01(b) of the Arrangement Agreement, but in
no case shall such holders hold TransCanada Common Shares, or shall TransCanada be required to
recognize such holders as shareholders of TransCanada, from and after the Effective Date.

Holdco is required, not later than seven days after the later of the Effective Date and the date on which
Holdco received the Payment Demand of a Dissenting Shareholder, to send to each Dissenting Shareholder
who has sent a Payment Demand to Holdco a written offer to pay (‘‘Offer to Pay’’) for its Dissent Shares in
an amount considered by the Board to be the fair value thereof, accompanied by a statement showing the
manner in which the fair value was determined. Every Offer to Pay must be on the same terms.

Holdco must pay for the Dissent Shares of a Dissenting Shareholder within 10 days after an Offer to Pay
has been accepted by a Dissenting Shareholder, but any such Offer to Pay lapses if Holdco does not receive
an acceptance thereof within 30 days after the Offer to Pay has been made.

If Holdco fails to make an Offer to Pay for the Dissent Shares of a Dissenting Shareholder, or if a
Dissenting Shareholder fails to accept an offer that has been made, Holdco may, within 50 days after the
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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.
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ARTICLE 2
REPRESENTATIONS AND WARRANTIES

2.01 Representations and Warranties of TransCanada

TransCanada represents and warrants to and in favour of Holdco as follows:

(a) TransCanada is a corporation duly continued and validly existing under the CBCA and is governed by
the CBCA and has the corporate power and authority to own, operate and lease its property and assets
and to carry on its business as now being conducted by it, and it is duly registered, licensed or qualified
to carry on business in each jurisdiction in which a material amount of its business is conducted or
where the character of its properties and assets makes such registration, licensing or qualification







3.03 Final Order

Each party covenants and agrees that it will, on April 25, 2003, or as soon as reasonably practicable after the
Meeting, take the necessary steps to submit the Arrangement to the Court and apply for the Final Order in such
fashion as the Court may direct. On May 15, 2003, or on such other date as may be determined by TransCanada
rt ofor the Final Ord,rt ano sjirent tcomplianceit thor thh otheconditshisly ovidiney foinch



4.02 Other Mutual Conditions Precedent

The respective obligations of each party hereto to complete the transactions contemplated by this Agreement
shall be further subject to the following conditions, which may be waived by such party without prejudice to its
right to rely on any other condition in favour of such party, on or before the Effective Date:

(a) no action shall have been instituted and be continuing on the Effective Date for, any injunction to
restrain, a declaratory judgement in respect of, or damages on account of, or relating to, the
Arrangement and no cease trading or similar order with respect to any securities of TransCanada or
Holdco shall have been issued and remain outstanding;





IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the year and day first
above written.









SCHEDULE ‘‘E’’
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