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• a 60 per cent interest in CrossAlta Gas Storage Services Ltd., a long-term natural gas storage contract and the Edson
gas storage facility which is currently under construction.

United States
• the Gas Transmission Northwest System, a natural gas transmission system runninmssheas tram northwestern Idaho, through

Washinmton and Oregon to the California border;

• the North Baja System, a natural gas transmission system which extendsssheas 7ram southwestern Arizona to a point near
Ogilby, California on the California/Mexico border;

• a 50 per cent interest in the Great Lakes Gas Transmission system (‘‘Great Lakes System’’) which is located in the
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the return on the Canadian Mainline’s average investment base. In addition, new facilities are approved by the NEB
before construction begins and the NEB regulates the operation of the Canadian Mainline. Net earnings of the
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CREDIT RATINGS

Although TransCanada has not issued debt, it has been assigned an issuer rating by Moody’s Investors Service of A3
with a stable outlook. TransCanada does not presently intend to issue debt securities in its own name and future
financing requirements are expected to continue to be funded through its subsidiary, TCPL. The following table sets out
the credit ratings assigned to those outstanding classes of securities of TCPL which have been rated:
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Moody’s Investor Services (Moody’s)
Moody’s has different rating scales for shorac 1 0tong-term obligations. Numerical modifiers 1, 2c 1 03 are applied to
each rating classification, with 1 being the highestc 1 03 being the lowest. The P-1 rating assigned to TCPL’s shora-term
debt is the highestcof four rating categories  1 0indicates   superior ability to repay shora-term debt obligations. The
A2 ratings assigned to TCPL’s senior secured  1 0senior unsecured debt  1 0the A3 ratings assigned to its subordinated
debt  1 0junior subordinated debt  re0the third highestcof nine rating categories for tong-term obligations. Obligations
rated A  re0considered upper-medium grade  1 0 re subjectned 5egormted
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Officers
All of the executive officers and corporate officers of TransCanada reside in Calgary, Alberta, Canada. References to
positions and offices with TransCanada prior to May 15, 2003 are references to the positions and offices held with
TCPL. Current positions and offices held with TransCanada are also held by such person at TCPL. As of the date hereof,
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Directors, and on the audit committees of certain of those boards. Mr. Schaefer has also held several executive positions
with public companies. He is currently Chair of the Audit Committee and of the audit committees of two other public
companies.

Mr. Baldwin earned a Bachelor of Science in Chemical Engineering from the University of Saskatchewan e pgfrvedtions
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SCHEDULE ‘‘B’’

CHARTER OF
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b) review, discuss with management and the external auditors and recommend to the Board for approval the
release to the public of the Company’s interim reports, including the financial statements, management
discussion and analysis and press releases on quarterly financial results;

c) review and discuss with management and external auditors the use of ‘‘pro forma’’ or ‘‘adjusted’’
non-GAAP information and the applicable reconciliation;

d) review and discuss with management and external auditors financial information and earnings guidance
provided to analysts and rating agencies; provided, however, that such discussion may be done generally
(consisting of discussing the types of information to be disclosed and the types of presentations to be
made). The Audit Committee need not discuss in advance each instance in which the Company may
provide earnings guidance or presentations to rating agencies;

e) review annual and quarterly financial statements and annual disclosure documents of NOVA Gas
Transmission Ltd. (‘‘NGTL’’);

f) review with management and the external auditors major issues regarding accounting and auditing
principles and practices, including any significant changes in the Company’s selection or application of
accounting principles, as well as major issues as to the adequacy of the Company’s internal controls and
any special audit steps adopted in light of material control deficiencies that could significantly affect the
Company’s financial statements;

g) review and discuss quarterly reports from the external auditors on:

i) all critical accounting policies and practices to be used;

ii) all alternative treatments of financial information within generally accepted accounting principles that



TRANSCANADA CORPORATIONB-3IV. Oversight in Respect of Inter nal Audita) review the audit plans of the inter nal auditors of the Company including the degree of coordinationbetween such plan and that of the exter nal auditors and the extent to which the planned audit scope canbe relied upon to detect weaknesses in inter nal control, fraud or other illegal acts;b) review the significant findings prepared by the inter nal auditing department and recommendations issued
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applicable rules of any stock exchange on which the Company’s securities are listed for trading or, if icm 0not soNdefintedash tat termcm 0interparestedbyh theBo ard0inf is busintss judgment).N

4. Appointments ofAud ic Comittee MembersN
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12. Attendance of Company Officers and Employees at Meeting

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

13. Procedure, Records and Reporting

The Audit Committee shall fix its own procedure at meetings, keep records of its proceedings and report to the
Board when the Audit Committee may deem appropriate but not later than the next meeting of the Board.

14. Review of Charter and Evaluation of Audit Committee



TRANSCANADA CORPORATION C-1

SCHEDULE ‘‘C’’

CHARTER OF
THE GOVERNANCE COMMITTEE

1. Purpose
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III. Operation of Board

a) monitor the quality of the relationship between management and the Board and recommend
improvements as deemed necessary or desirable;

b) review any surveys completed by directors dealing with the operational effectiveness of the Board;
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c) report to the Board on the activities of the Governance Committee relative to its recommendations,
resolutions, actions and concerns;

d) annually review the performance of the Chair of the Board on input from the members of the Board; and

e) as necessary, review reports on the exercise, acquisition and disposition of share and option holdings by
members of senior management.

7. Absence of Committee Chair

If the Chair of the Governance Committee is not present at any meeting of the Governance Committee, one of
the other members of the Governance Committee present at the meeting shall be chosen by the Governance
Committee to preside at the meeting.

8. Secretary of Committee

The Corporate Secretary shall act as Secretary to the Governance Committee.

9. Meetings

The Chair, or any two members of the Governance Committee, may call a meeting of the Governance Committee.
The Governance Committee shall meet at least semi-annually. The Chair of the Board and the Company’s President
and Chief Executive Officer may attend all meetings of the Governance Committee. The Governance Committee
may also meet in separate executive sessions.

10. Quorum







TRANSCANADA CORPORATION D-3

14. Review of Charter and Evaluation of Committee

The HS&E Committee shall evaluate, on an annual basis, its performance and review its Charter and shall, as it
deems appropriate, recommend any changes to the HS&E Committee and the Board for approval.

15. Outside Experts and Advisors

The HS&E Committee is authorized, when deemed necessary or desirable, to retain independent counsel, outside
experts and other advisors, at the Company’s expense, to advise the HS&E Committee or its members
independently on any matter.
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i) consider and approve the Company’s equity based compensation programs, (collectively referred to as the
‘‘Equity Plans’’), in accordance with the requisite plan texts and relevant legislation, and do such other things
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