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Date Description of development



Date Description of development

Revenue Requirement Settlements

December 2012 The current settlements for the NGTL System expired. Final tolls for 2013 were to be determined through either new
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Date Description of development

October 2014 The EAO issued an EAC for Coastal GasLink. In 2014, we also submitted applications to the OGC for the permits required
under the Oil and Gas Activities Act to build and operate Coastal GasLink. Regulatory review of those applications is
progressing on schedule, with permit decisions anticipated in first quarter 2015. We are currently continuing our
engagement with Aboriginal groups and stakeholders along the pipeline route and are progressing detailed engineering
and construction planning work to support the regulatory applications and refine the capital cost estimates. Pending the
receipt of all required regulatory approvals and a positive FID from our customer, construction is anticipated in 2016, with
an in-service date by the end of the decade. Should the project not proceed, our project costs (including AFUDC) are fully
recoverable.

Prince Rupert Gas Transmission (PRGT)



Date Description of development

Keystone Pipeline System

February 2012 We announced that what had previously been the Cushing to U.S. Gulf Coast section of the Keystone Pipeline System has
its own independent value to the marketplace, and that we plan to build it as a stand alone pipeline which is not part of the
Keystone XL Presidential Permit application.

May 2012 We filed revised fixed tolls for the second section of the Keystone Pipeline System extending from Steele City, Nebraska to
Cushing, Oklahoma, with both the NEB and the FERC. The revised tolls, which reflect the final project costs of the Keystone
Pipeline System, became effective in July 2012.







Date Description of development

Ontario Solar

June 2013 We completed the acquisition of the first facility for $55 million as per our December 2011 agreement, pursuant to which









Our natural gas pipeline network transports natural gas to local distribution companies, power generation facilities and otherbusinesses across Canada, the U.S. and Mexico. We also have regulated natural gas storage facilities in Michigan.





Our existing liquids pipeline infrastructure connects Alberta and U.S. crude oil supplies to U.S. refining markets in Illinois, Oklahoma
and Texas, as well as connecting U.S. crude oil supplies from the Cushing, Oklahoma hub to refining markets in the U.S. Gulf Coast.
Our proposed future pipeline infrastructure would also connect Canadian and U.S. crude oil supplies to refining markets in eastern
Canada and overseas export markets, expand Canadian and U.S. crude oil to U.S. markets and connect condensate supplies to U.S.
and Canadian markets.







Generating
capacity
(MW) Type of fuel Description Location Ownership

Bruce Power
2,489 MW of power generation capacity through eight nuclear power units

Bruce A 1,467(3) nuclear Four operating reactors Tiverton, Ontario 48.9%

Bruce B 1,022(3) nuclear Four operating reactors Tiverton, Ontario 31.6%

U.S. Power
3,755 MW of power generation capacity

Kibby Wind 132 wind Wind farm Kibby and Skinner 100%
Townships, Maine

Ocean State Power 560 natural gas Combined-cycle plant Burrillville, Rhode Island 100%

















Name and Director
place of residence Principal occupation during the five preceding years since

Siim A. Vanaselja(4) Corporate Director. Executive Vice-President and Chief Financial Officer of BCS[ec.s 2014r











TCPL’s transfer agent and registrar is Computershare Trust Company of Canada with its Canadian transfer facilities in the cities of
Vancouver, Calgary, Toronto, Halifax and Montŕeal.

TCPL did not enter into any material contracts outside the ordinary cot2e.028susiness duringe theyerarended Decembter31, 2014,e









Our Board and its members exemplify strong principles of corporate governance:
an independent, non-executive Chair
an effective board size
all directors except our CEO are independent





An independent board is a fundamental principle of governance. We believe that the majority of our directors
must be independent within the meaning of ‘independence’ in accordance with legal requirements, and
consistent with the independence criteria of the regulations of the SEC and rules of the NYSE.



We believe that effective corporate governance improves corporate performance and benefits all shareholders
and that honesty and integrity are vital to ensuring good corporate governance.

The Board has formally adopted the Corporate governance guidelines recommended by the Governance
committee. These guidelines address the structure and composition of the Board and its committees, and
clarify the responsibilities of the Board and management.

Our Code of business ethics (the Code) incorporates principles of good conduct and ethical and responsible



Conflicts of interest
The Code covers potential conflicts of interest.

Serving on other boards
The Board considers whether directors serving on the boards of all entities including public and private
companies, Crown corporations and other state-owned entities, and non-profit organizations pose any
potential conflict. The Board reviews these relationships annually to determine that they do not interfere with
any of our director’s ability to act in our best interests. If a director declares a material interest in any material
contract or material transaction being considered at the meeting, the director is not present during the







Process
The Board and its committees are responsible for risk oversight including overseeing management systems and
processes for identification, evaluation, prioritization, mitigation and monitoring of risk. Our directors have a
broad range of experience and skills in risk management and, as a result, the Board is highly engaged and
qualified to participate in a meaningful discussion of key business risks with management at Board and
committee meetings.

A key business risk is generally defined as an exposure that has the potential to materially impact
TransCanada’s ability to meet or support its business, operational or strategic objectives.





The Board takes responsibility for succession planning at the executive level including the development of the
CEO succession plan. Succession planning for the CEO position is an ongoing process that includes analysis of
each potential candidate’s performance, skills and experience, assessment of the personal attributes and
characteristics that the Board believes are necessary for the role, and assessment of developmental
opportunities to increase senior executive bench strength.
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We have achieved notable progress towards achieving our goals at the executive level (vice-presidents, senior
vice-presidents, and executive vice-presidents).

Women at the executive-level
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The Board encourages the inclusion of women candidates for consideration for all executive officer positions,
but ultimate decisions are made based on the qualifications of the candidates.

While we do not have specific goals for the executive leadership team, in 2014, the percentage of women on
our executive leadership team increased from 11 per cent to 22 per cent.

Executive leadership team composition

Men (7)

Women (2)

The Board has complete access to management, but gives reasonable advance notice to avoid disrupting the
business and operations. The Board Chair and committee Chairs also connect with relevant members of the
executive leadership team as needed.

The Board encourages the executive leadership team to include key managers in Board and committee
meetings so they can share their expertise on specific matters. This gives the Board an opportunity to meet
individuals who have the potential to assume more senior positions in the future, and for these individuals to
gain exposure to the Board.
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Access to management





Date Topic Presented/hosted by Attended by

February 19 Strategic issues session – economic outlook Executive Vice-President, Corporate All directors
Development

April 1 Impact of social media on boards Korn Ferry Barry Jackson

May 23 Director orientation session Members of the executive leadership team Siim Vanaselja

June 16 Strategic issues session – operational risk Executive Vice-President, Operations and All directors
education session Engineering







The matrix below shows the likely retirement year of the current non-executive directors based on current age, and the skills,
committees, education and expertise of all our nominated directors. The Governance committee considers these factors and others
when discussing Board renewal.

Key expertise areas

Director
(expected
retirement
year) Education Committees

Kevin E. Benson Chartered Accountant Audit (Chair) X X X X X
(2017) Governance







The Board has four standing committees:
Audit committee
Governance committee
Health, Safety and Environment committee, and
Human Resources committee.

Each of the committees is comprised entirely of independent directors.

The Governance committee is responsible for reviewing the composition of each committee and
recommending any changes once new directors are appointed or elected to the Board. Each committee must
consist entirely of independent directors, except for the Health, Safety and Environment committee, which
must have a majority of independent directors. Currently all members of the Health, Safety and Environment

























The Human Resources committee is responsible for executive compensation. It consists of five independent
directors who have an appropriate mix of skills and experience in management, business, industry, human
resources and public accountability for carrying out their responsibilities.

Human
resources/

compensation CEO/EVP Risk Finance &
Name experience experience management Governance Law accounting

Paula Rosput Reynolds (Chair) X X X X X

Paule Gauthier X X X









The Human Resources committee retains an independent compensation consultant to provide advice on
compensation-related matters.

The committee created a mandate for the consultant that includes:
advising on compensation levels for the CEO and named executives
assessing the CEO’s recommendations on the compensation of the other named executives
attending all of its committee meetings (unless otherwise requested by the committee Chair)
providing data, analysis or opinion on compensation-related matters requested by the committee or its
Chair, and
reporting to the committee on any matters that may arise related to executive compensation.



Our director compensation program reflects our size and complexity, and
reinforces the importance we place on delivering shareholder value. Director Approach . . . . . . . . . . . . . . . . . . . . . . 56
compensation includes annual retainers and meeting fees that are paid in cash Components . . . . . . . . . . . . . . . . . . . 59







Directors receive annual retainers, meeting fees and travel fees when applicable. They are also reimbursed for
out-of-pocket expenses they incur while attending meetings, and are paid a per diem for Board and
committee activities outside of our meeting schedule. Directors who are U.S. residents receive the same
amounts in U.S. dollars. Mr. Girling is compensated in his role as President and CEO, and does not receive any
director compensation. Both the annual Board retainer and the separate retainer for the Chair of the Board are
paid in cash and DSUs according to the fee schedule below:

2014 compensation

Retainers
paid quarterly from the date the director is appointed to
the Board and committees

Board $170,000 per year represented 1,859 DSUs for



The table below shows total director compensation awarded, credited or paid in 2014.

Share- Option- Non-equity







At-risk investment Minimum investment required

Total Total As a Total value
common market multiple of of minimum Multiple of

Common shares value annual investment cash & equity
Name Date shares DSUs and DSUs ($) retainer ($) retainer

Kevin E. Benson 2015 13,000 57,059 70,059 3,868,658 22.76 680,000 4x

2014 13,000 53,253 66,253 3,306,205 19.45 680,000 4x

Change – 3,806 3,806 562,633 3.31

Derek H. Burney 2015 10,083 49,131 59,214 3,269,797 19.23 680,000 4x

2014 7,040 44,478 51,518 2,570,748 15.12 680,000 4x



The table below shows all outstanding share-based awards previously granted to the directors that were
outstanding at the end of 2014. Year-end values are based on $57.10, the closing price of TransCanada shares
on the TSX at December 31, 2014. None of our directors have outstanding option-based awards.

Number of shares Market or payout
Number of shares or units of vested value of vested
or units of share- Market or payout value share-based share-based

based awards of share-based awards awards not paid awards not paid



Dear Shareholder:

The Board is holding its sixth consecutive say on pay advisory vote regarding Executive summary. . . . . . . . . . . . . . . 68
our approach to executive compensation. We are pleased with the level of

Approach . . . . . . . . . . . . . . . . . . . . . . 73
shareholder support we have received to date and continue to provide

Components . . . . . . . . . . . . . . . . . . . 78
comprehensive information to help you with your own decision about the say
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While the Board and committee have a rigorous process of objective setting and we use various benchmarks
and analysis to measure progress relative to goals, sometimes formulas can’t capture the totality of the
business circumstances. In such cases, the Board retains discretion to adjust the calculated results. The Board
uses its experience and collective business judgment in making adjustments, recognizing that the effectiveness
of the various plans is best served when the Board uses its discretion sparingly. In general, the Board uses its





The Human Resources committee and Board made the following executive compensation decisions in 2015:
A new peer group for benchmarking executive compensation was approved.
Two of our named executives received an increase to base salary to maintain competitiveness with our peer
group and recognize proficiency in their roles. For these executives, the average annual increase













We benchmark our executive compensation against a peer group of companies to stay competitive with the
market. Each year, the committee reviews the companies with its independent consultant, makes adjustments
as ionsulem adppeopriate, andadppove the ceer gr









Base salary
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Short-term incentive
The short-term incentive plan is designed to attract and retain executives, and motivate them to achieve key
annual business objectives. It rewards executives for their contributions to TransCanada and aligns interests of
executives with shareholders.

Annual cash awards are made to the named executives based on a formula that takes into account:
base salary and the short-term incentive target, expressed as a percentage of base salary, for each role
performance against business/functional and individual objectives, expressed as an individual performance
factor determined for each named executive, and
performance against corporate performance objectives, expressed as the Corporate factor.

x x xx +















The following provides context for the performance ratings in the table above:

Key Performance Areas 2014 Results

Maximized 2014 financial performance



Long-term incentives were awarded in 2015 based on median market levels and assessments by the Board







24JAN201502554389

16MAR201518371423

Mr. Girling is responsible for our overall leadership and vision in developing with our
Board our strategic direction, values and business plans. This includes overall
responsibility for operating and growing our business while managing risk to create
long-term sustainable value for our shareholders.

Mr. Girling’s short-term incentive award is based on a combination of corporate
performance (75 per cent) and personal objectives and leadership (25 per cent).Strong financial results with
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All amounts are in Canadian dollars, unless otherwise indicated.

The table below is a summary of the compensation received by our named executives for the last three fiscal
years ended December 31, 2014, 2013 and 2012.

Non-equity incentive
plan compensation

Share- Option- Annual Long-term All other Total
based based incentive incentive Pension compen- compen-

Salary awards awards plans plans value sation sation
Name and principal position Year ($) ($) ($) ($) ($) ($) ($) ($)

Russell K. Girling 2014 1,300,008 2,437,500 2,437,500 1,690,000 0 224,000 13,000 8,102,008
President & 2013 1,300,008 3,000,000 2,200,000 1,950,000 0 217,000 33,001 8,700,009
Chief Executive Officer 2012 1,266,674 2,530,000 2,070,000 1,200,000 0 1,592,000 20,640 8,679,314



All other compensation includes other compensation not reported in any other column for each named executive
and includes:

payments to the named executives by any of our subsidiaries and affiliates (including directors’ fees paid by affiliates and
amounts paid for serving on management committees of entities that we hold an interest in). These include:

2014 2013 2012

Mr. Pourbaix $12,000 $45,000 $43,500

matching contributions we made on behalf of the named executives under the employee stock savings plan:

2014 2013 2012

Mr. Girling $13,000 $13,000 $12,178
Mr. Marchand 5,275 5,058 4,395
Mr. Pourbaix 7,967 7,775 7,408
Mr. Johannson 5,375 4,733 3,660
Ms. Hanrahan 4,667 4,125 3,354











The table below shows the:
number of shares to be issued under the stock option plan when outstanding options are exercised
weighted average exercise price of the outstanding options, and
number of shares available for future issue under the option plan.

at December 31, 2014 Number of securities remaining
available for future issuance under

Number of securities to Weighted-average equity compensation plans



All of the named executives participate in our DB plan. The table below shows their benefits under the
DB plan.

at December 31, 2014 Annual benefits

Opening Closing
Number of present value of Non- present value of

years of At At defined benefit Compensatory compensatory defined benefit











The table below is a summary of the incremental payments that would be made to each named executive
under the different separation events, with and without a deemed change of control. All payments have been
calculated using December 31, 2014 as the separation date and the date of a change of control as if it applies.
These amounts would be paid under the terms of the employment agreements as amended in February, 2015.

They do not include certain amounts that would be provided under normal course, such as the value of:
any stock options or ESUs vesting as part of normal employment
pension benefits that would normally be provided following resignation, or
retiree benefits.

Without a change of control With a change of control

Termination Termination Termination
with cause without cause Retirement Death without cause

Name ($) ($) ($) ($) ($)

Russell K. Girling – 14,987,379 4,872,411 15,739,944 27,512,594

Donald R. Marchand – 4,463,516 1,149,996 4,473,665 8,177,144

Alexander J. Pourbaix – 7,909,315 2,339,862 8,243,603 14,227,891

Karl Johannson – 4,485,508 929,621 3,661,160 7,192,874

Wendy L. Hanrahan – 2,649,330 636,512 2,859,685 5,689,404

Notes

Termination without cause following a change of control also applies if the named executive resigns




