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Gas Transmission Business

Canada





In February 2001, TransCanada announced that it had reached a settlement regarding the 2001 and 2002 services





BUSINESS OF TRANSCANADA

The following table shows TransCanada•s revenues from oper/Reons by segment, classified geographically, for the

years ended December 31, 2003 and 2002.20032002(milleons of dollars)(milleons of dollars)Gas Transmission

Canada„DomestmetDelelaries.............................2,4922,076

Canada„ExporttDelelaries(1).............................1,2911,641

United States.........................................173204

3,9563,921

Power

Canada„DomestmetDelelaries.............................765655Canada„ExporttDelelaries(1).............................2„United States.........................................634638

1,4011,293

Total Revenues(2)........................................5,3575,214Notes:(1)Exporttdelelaries include gas transmission revenues atrimbutable totdelelaries totUnited States pipelenes and powertdelelaries to

United States markets.

(2)Revenues are atrimbuted totcountries based on country of eCogin of product eC service.Gas Transmission

TransCanada•s transmission buseness principally includes the oper/Reon of the Canadian Mainlene, the Alberta

System, the Foothills System, the BC System and TransCanada•s othertinvestments in natural gas pipelenes

located primarily in Canada and the United States.

Canadian natural gas transmission services are provided under gas transport/Reon tariffs that provide for cost



Wholly-Owned Pipelines

Alberta System











Iroquois

Iroquois connects with the Canadian Mainline near Waddington, New York and delivers natural gas to
customers in the northeastern United States (‘‘Iroquois System

Iroquois Syste,n trougth wo subsiadiries, ois41 per cent.m

Iroquoi’ Eeascheaste extensionk andexpansionkwais cmpleited and thefacilities wtee puts ito servicts im





Further information about the regulation of the Canadian Mainline, Alberta System and other pipeline systems,
can be found under the headings ‘‘Gas Transmission — Wholly-Owned Pipelines’’ and ‘‘Gas Transmission —
Other Gas Transmission’’ above and in the MD&A under the heading ‘‘Gas Transmission — Canadian
Regulatory Environment’’.

Competition in Gas Transmission

TransCanada’s wholly-owned pipelines are connected to and supplied by one of North America’s largest natural
gas basins, the WCSB. However, the WCSB is maturing and it will be a challenge for producers to increase
production in this basin. Other pipeline systems connected to the WCSB, including some of TransCanada’s



(264 MW); and







continuing operations as of Year End due to the length of time it has taken TransCanada to dispose of these
assets:

TransCanada holds:

• a 30 per cent interest in Gasoducto del Pacifico (‘‘Gas Pacifico’’), a 540 kilometre natural gas pipeline
from Argentina to Concepción, Chile;

• a 30 per cent interest in INNERGY Holdings S.A., an industrial natural gas transportation and marketing
company operating in the area of Concepción, Chile, which transports gas on the Gas Pacifico system;
and

• an indirect ten per cent net interest in PT Paiton Energy Company, which owns a power project consisting
of two 615-megawatt coal-fired power units located in Indonesia.

Regulation in International

The majority of countries in which TransCanada continues to have business interests have various government
entities in charge of drafting and implementing the policies and regulations with respect to exploration,
production, transportation, refining, processing and distribution of hydrocarbons, as well as all other activities
related to the energy sector.

Competition in International

TransCanada’s international businesses are conducted in a highly competitive environment, comprised of major
energy companies and consortia with years of international experience and established relationships. Projects
were generally awarded by way of international tender.





producers to deliver natural gas to the various pipeline systems7rdevelopment of norms7rniver naturalproystransp noprodteanconsumprodt ofiver natur.al





Directors

Set forth below are the names of the twelve directors who served on TransCanada’s Board at Year End, together
with their municipalities of residence, all positions and offices held by them with TransCanada and its significant
affiliates, their principal occupations or employment during the past five years and the year from which each
director has continually served as a director of TCPL and since the arrangement with both TransCanada and
TCPL. Current positions and offices held with TransCanada are also held by such person at TCPL.



Name Principal Occupation DurinN 0 0 dFveC .2(recednN 0Y)129.9(ears)-64765(PDirector Sncie)]TJ/F211 Tf
81 0 0 s1 06.0001 73120599 Tm
/[(Harold N. Kvisle, )-169.6(.)0( Eng.)-339.16Priesident and Chief ExecuiveC Officer, TransCanada 201 



TransCanada has four Board committees: the Audit Committee, the Governance Committee, the Health, Safety
and Environment Committee and the Human Resources Committee. The members of each of these committees
are identified below:

Audit Committee Governance Committee





Corporate Officers

Name Present Position Held Principal Occupation During the Five Preceding Years



ADDITIONAL INFORMATION

1. Additional information including compensation of directors and officers, indebtedness of directors and
officers, principal holders of TransCanada’s securities, options to purchase securities and interests of
insiders in material transactions (all where applicable), is contained in the Proxy Circular, which can be
obtained upon request from the Corporate Secretary of TransCanada.

2. Additional financial information is provided in TransCanada’s 2003 Audited Consolidated Financial
Statements, contained in the Annual Report.

3. TransCanada will provide to any person or company upon request to the Corporate Secretary of
TransCanada:

(a) when the securities of TransCanada are in the course of a distribution under a preliminary short form
prospectus or a short form prospectus:



SCHEDULE ‘‘A’’

Exchange Rate of tde05 7adian Dollar

All dollar amounts are in05 7adian dollars, except where otderwise indicated. Tde0following table shows tde
high and low spot rates, tde090 day average noon rates and tde0year-end noon spot rates0for tde0United States
dollar for tde0past five0years, each expressed in05 7adian dollars, as reported by tde0Bank of 5 7ada.

As at December 31

2003 2002 2001 2000* 1999

High . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.2970 1.5801 1.5975 1.5035 1.4551
Low . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.2839 1.5768 1.5899 1.4946 1.4420
90 Day Average Noon Rate . . . . . . . . . . . . . . . . . . . . . . . 1.2975 1.5853 1.5934 1.4976 1.4402
Year-End Noon . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.2924 1.5796 1.5926 1.5002 1.4433

* Exchange rates0for 2000 are as at December 29, 2000.

On February 24, 2004, tde0noon rate0for tde0United States dollar as reported by tde0Bank of 5 7ada was
US $1.00 = Cdn. $1.3280.

Metric Conversion Table



SCHEDULE ‘‘B’’
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TRANSCANADA CORPORATION
(the ‘‘Company’’)

CORPORATE GOVERNANCE GUIDELINES

A. Introduction

The board of directors of the Company and its management are committed to maintaining a high standard
of corporate governance. This commitment includes adherence to the definition of corporate governance
included in the 1994 Toronto Stock Exchange Committee Report on Corporate Governance in Canada. The



12 to 14. It is the board’s belief that this range is currently sufficient to provide a diversity of expertise
and opinions and allow effective committee organization, yet small enough for efficient meetings and
decision-making.

The Governance Committee is mandated to review the size of the board from time to time and



into the process. An invitation to stand as a nominee for election to the board will normally be made to
a candidate by the board through the chair or the chair’s delegate.

11. New Director Orientation

New directors are provided with an orientation and education program that includes written
information about the duties and obligations of directors, the business and operations of the Company,
documents from recent board meetings, and opportunities for meetings and discussion with senior
management and other directors. The details of the orientation of each new director are tailored to
that director’s individual needs and areas of interest.

12. Fixed Terms for Membership on the Board

The board does not believe it should establish a fixed term for membership on the board. While fixed
terms could help ensure that there are fresh ideas and views available to the board, they have the
disadvantage of losing the contribution of directors who have developed, over a period of time,
increased insight into the Company and its operations and who, therefore, can be expected to provide
an increasing contribution to the board as a whole.

13. Retirement Age

The board reviews the mandatory retirement age for directors from time to time. The board has
currently determined that no person shall stand for election or re-election to the board if he or she
attains the age of 70 years on or before the date of the annual meeting called in relation to the election
of directors.

14. Board Compensation





Management makes appropriate use of the board’s skills before decisions are brought forward on
key issues.

Board members have complete access to management for relevant informationsRnt s undbertoodf tatn

ManagementAu toriny.



The board has delegated to the Audit Committee the responsibility for the oversight of internal control
procedures, to determine their effectiveness, and to monitor compliance with the Company’s policies
and codes of business ethics. The Audit Committee reports on these matters to the board.

The Audit Committee requires management to implement and maintain appropriate systems of
internal controls and meets with the Company’s external auditors and its director of internal audit in
executive sessions, and with management, on at least a quarterly basis to oversee the effectiveness of
these systems.

8. Board Communications Policy

The board, or the appropriate committee thereof, reviews the content of the Company’s major
communications to shareholders and the investing public, including the quarterly and annual reports,



SCHEDULE ‘‘C’’

CODE OF BUSINESS ETHICS FOR EMPLOYEES

Personnel (includes all regular full, part-time and temporary employees) of TransCanada and its subsidiaries and



•



• Use of Company Resources





SCHEDULE ‘‘D’’

CODE OF BUSINESS ETHICS FOR DIRECTORS



including advising employees on appropriate actions to be taken or behaviors to be followed. Violations of laws,
rules, regulations or this Code of Business Conduct are to be reported to the appropriate officer or leader or to
the ethics hot line.

The Directors on behalf of the Company will not allow any retaliation by officers or leaders in respect of reports



SCHEDULE ‘‘E’’

CODE OF BUSINESS ETHICS FOR THE PRESIDENT AND CHIEF EXECUTIVE OFFICER,
CHIEF FINANCIAL OFFICER AND CONTROLLER





8. Meetings

The Chair, or any two members of the Committee, or the internal auditor, or the external auditors may call
a meeting of the Committee. The Committee shall meet at least quarterly. The Committee shall meet
periodically with management, the internal auditors and the external auditors in separate executive sessions.



auditors, such appointment to be confirmed by the Company’s shareholders at each annual meeting. The
Committee shall also recommend to the Board the compensation to be paid to the external auditors for
audit services and shall pre-approve the retention of the external auditors for any permitted non-audit
service and the fees for such service. The Committee shall also be directly responsible for the oversight of
the work of the external auditor (including resolution of disagreements between management and the
external auditor regarding financial reporting) for the purpose of preparing or issuing an audit report or
related work. The external auditor shall report directly to the Committee.

The Committee shall also receive periodic reports from the external auditors regarding the auditors’
independence, discuss such reports with the auditors, consider whether the provision of non-audit services is
compatible with maintaining the auditors’ independence and the Committee shall take appropriate action
to satisfy itself of the independence of the external auditors.

17. Oversight in Respect of Financial Disclosure

The Committee to the extent it deems it necessary or appropriate shall:

(a) review, discuss with management and the external auditors and recommend to the Board for approval,
the Company’s audited annual financial statements, annual information form including management
discussion and analysis, all financial statements in prospectuses and l2 Tw
5
.2 ie Tw
7’8,udit
roessautheCotielysis,  in prospectuses is, docutatemewhic wityall:



(i) review with management, the external auditors and, if necessary, legal counsel, any litigation, claim or
contingency, including tax assessments, that could have a material effect upon the financial position of



(c) receive and review annually the external auditors’ formal written statement of independence
delineating all relationships between itself and the Company;

(d) meet separately with the external auditors to review with them any problems or difficulties the external
auditors may have encountered and specifically:

(i) any difficulties which were encountered in the course of the audit work, including any restrictions



(b) obtain reports from management, the Company’s senior internal auditing executive and the external
auditors and report to the Board on the status and adequacy of the Company’s efforts to ensure its
businesses are conducted and its facilities are operated in an ethical, legally compliant and socially
responsible manner, in accordance with the Company’s codes of business conduct and ethics;

(c) establish a non-traceable, confidential and anonymous system by which callers may ask for advice or
report any ethical or financial concern, ensure that procedures for the receipt, retention and treatment
of complaints in respect of accounting, internal controls and auditing matters are in place, and receive
reports on such matters as necessary;

(d) annually review and assess the adequacy of the Company’s public disclosure policy.

23. Oversight in Respect of Pension Matters

(a) consider and in accordance with regulatonaIuirnagemterpat utiveallhangeints of the Compan or



SCHEDULE ‘‘G’’

CHARTER OF THE GOVERNANCE COMMITTEE

PART I

ESTABLISHMENT OF COMMITTEE AND PROCEDURES

1. Committee

A Committee of the Directors to be known as the ‘‘Governance Committee’’ is established.



10. Notice of Meetings

Notice of the time and place of every meeting shall be given in writing or facsimile communication to each
member of the Committee at least 24 hours prior to the time fixed for such meeting, provided, however,
that a member may in any manner waive a notice of a meeting; and attendance of a member at a meeting is
a waiver of notice of the meeting, except where a member attends a meeting for the express purpose of
objecting to the transaction of any business on the grounds that the meeting is not lawfully called.



(h) conduct an annual review of Da9tors’ compenselaon for Boardan d Committee service taking
into account such criteria as tori commitment, compenselaon provided by comparelaticompanies,al sponsibilities,an d Da9ommendan y change for Boardanpproval;an d



SCHEDULE ‘‘H’’

CHARTER OF THE HEALTH, SAFETY AND ENVIRONMENT COMMITTEE

PART I







a waiver of notice of the meeting, except where a member attends a meeting for the express purpose of
objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

11. Attendance of Officers of the Company at Meeting

At the invitation of the Chair of the Committee, one or more officers or employees of the Company may
attend any meeting of the Committee.

12. Procedure, Records and Reporting

The Committee shall fix its own procedure at meetings, keep records of its proceedings and report to the
Boaed.




