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General development of the business

We operate in three core businesses - Natural Gas Pipelines, Liquids Pipelines and Energy. As a result of our acquisition of



Date Description of development

NGTL Revenue Requirement Settlements

2015 In February 2015, we received NEB approval for our revenue requirement settlement with our shippers on the NGTL System.
The terms of the settlement included the continuation of the 2014 return on equity (ROE) of 10.1 per cent on 40 per cent
deemed equity, continuation of the 2014 depreciation rates and a mechanism for sharing variances above and below a






Coastal GasLinkelopment



Developments in the U.S. Natural Gas Pipelines Segment

Date Description of development

U.S. NATURAL GAS PIPELINES - COLUMBIA



Date Description of development

WB XPress
2015 The FERC 7(C) application for both segments of this Columbia Gas project was filed in December 2015. The project is






Developments in the Mexico Natural Gas Pipelines segment

Date Description of development

MEXICO NATURAL GAS PIPELINES

Topolobampo

2016 In November 2012, we were awarded the contract to build, own and operate the Topolobampo project. Construction on



LIQUIDS PIPEINES



2017






ENERY

Development in the Energy Segment









West Coast LNG € Natural Gas Pipeline Project

The Coastal GasLink natural gas pipeline project is being proposed and developed primarily under the regulatory regime
administered by the OGC and the BCEAO. The OGC is responsible for overseeing oil and gas operations in B.C., including
exploration, development, pipeline transportation and reclamation. The BCEAO is an agency that manages the review of proposed
major projects in B.C., as required by the B.Environmental Assessment Act .

Liquids Pipelines

The NEB regulates the terms and conditions of service, including rates, construction and operation of the Canadian portion of the
Keystone Pipeline System. The rates for transportation service on the Keystone Pipeline System are calculated in accordance with a
methodology agreed to in transportation service agreements between Keystone and its shippers, and approved by the NEB. The
Northern Courier and Grand Rapids pipelines are regulated by the AER. The AER regulates the construction and operation of
pipelines and associated facilities in Alberta.

Liquids Pipelines Projects

The White Spruce pipeline is under development and is primarily under the regulatory regime administered by the AER. The AER
administers approvals required to construct and operate the pipelines and associated facilities in accordance with









Through the implementation of our Environment Program, we continually monitor our facilities to ensure compliance with all
environmental requirements. We routinely monitor the proposed changes in environmental policy, legislation and regulation, and
where the risks are uncertain or have the potential to affect our ability to effectively operate our business, we comment on
proposals independently or through industry associations.

Social Policies
TCPL has a number of policies, guiding principles and practices in place to help manage Indigenous and stakeholder relations. We



Description of capital structure









Market for securities

TransCanada holds all of the common shares of TCPL and these are not listed on a public market. TCPL's Formosa Bonds are listed
on the Taipei Exchange. Since the date of issuance no Formosa Bonds have been traded on the Taipei Exchange.

During 2017, 12,498,915,common shares of TCPL were issued to TransCanada as set out in the following table:
Number of

Date



Directors and officers

As of March 12, 2018, the directors and officers of TCPL as a group beneficially owned, or exercised control or direction over,
directly or indirectly, an aggregate of 639,157



Notes:
(1) As President and CEO of TransCanada, Mr. Girling is not a member of any Board Committees, but is invited to attend committee meetings as required.
(2) Effective November 6, 2017.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions
Except as indicated below, no other director or executive officer of the Company is or was a director, chief executive officer or
chief financial officer of another company in the past ten years that:

f  was the subject of a cease trade or similar order, or an order denying that company any exemption under securities
legislation, that was in effect for a period of more than 30 consecutive days
f was involved in an event that resulted in the company being subject to one of the above orders after the director or



No director or executive officer of the Company has been subject to:

f



Corporate officers

Name
Sean M. Brett
Dennis P. Hebert

R. lan Hendy

Present position held
Vice-President, Risk Management
Vice-President, Taxation

Vice-President and Treasurer

Principal occupation during the five preceding years
Prior to August 2015, Vice-President and Treasurer.

Prior to June 2017, Vice-President, Tax and Insurance, Spectra Energy
(Spectra). Prior to June 2014, General Manager, Tax (Spectra).












Securities owned by directors

The table below shows the total value of each directores common shares of TransCanada as of March 12, 2018 in addition to the total
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Governance

TransCanadaVlanagement information circular 2017 26



BOARD CHARACTERISTICS






Independence

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

The Governance committee and the Board review the independence of each Board member and nominated
director against these criteria once a year. The Governance committee also reviews family relationships and
associations with companies that have relationships with TransCanada when it reviews director independence.

The Board has determined that all of the nominated directors are independent, except for Mr.,Girling because






Auditor independence















HSE risk management system



Succession planning
The Board is responsible for succession planning at the executive level including the development of the CEO
succession plan. Succession planning for the CEO position is an ongoing proSuccr2 re( thon ialysionenteach CEO) TJ T*ET 000 RG 0 ¢(

The Bobelihe on 792ne nroarvnina for role aid assnroelonmentthe develonalnononoriuin noes CEO



Management diversity

Manaaincludes our executmen leadnt hino team as u a a all of ouf seniworsitv
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BOARD EFFECTIVENESS AND DIRECTOR ASSESSMENT



Board renewal



Skills analysis
The image bemi shows tThetop five key expertise areas of each of tThecurrent directors, as assessed bys

TheGovernanchecommitteheconsiders tThse factorss



Expected retirement years






SHAREHOLDER PROPOSALS
According to Canadian law, shareholder proposals can only be considered for the annual meeting of common

shareholders if they are submitted by a specific date.

Our Corporate Secretary must receive any shareholder proposhé&fore 5:00,p.m.,MDT on November 22,
2018 to be considered for the circular for our 2019 annual meeting of common shareholders.

ADVANCE NOTICE BYLAW









Governance committee

Members Kevin E. Benson (Chair)
Derek H. Burney (retiring April 27, 2018)
S. Barry Jackson
Paula Rosput Reynolds (as of May 5, 2017)
Indira Samarasekera
Siim A. Vanaselja

Meetings in 2017  3regularly scheduled meetings (February, May, December) and 1 special meeting (April)
Independent 6,independent directors, 100,per,cent independent

Mandate The Governance committee is responsible for assisting the Board with maintaining strong
governance policies and practices at TransCanada, reviewing the independence and financial
literacy of directors, managing director compensation and the Board assessment process, and
overseeing our strategic planning process and risk management activities.

It monitors the relationship between management and the Board, directorse share ownership
levels, governance developments and emerging best practices. It is also responsible for identifying
qualified candidates for the Board to consider as potential directors.






Human Resources committee




Schedule C
Charter of the Audit Committee

1. PURPOSE
The Audit Committee shall assist the Board of Directors (the Board) in overseeing and monitoring, among other things, the:

f  Companyes financial accounting and reporting process;

f integrity of the financial statements;

f  Companyes internal control over financial reporting;

f external financial audit process;

f  compliance by the Company with legal and regulatory requirements; and

f independence and performance of the Companyes internal and external auditor.

To fulfill its purpose, the Audit Committee has been delegated certain authorities by the Board that it may exercise on behalf
of the Board.

2. ROLES AND RESPONSIBILITIES

l. Appointment of the Companyfs External Auditor

Subject to confirmation by the external auditor of their compliance with Canadian and U.S. regulatory registration
requirements, the Audit Committee shall recommend to the Board the appointment of the external auditor, such appointment
to be confirmed by the Companyes shareholders at each annual meeting. The Audit Committee shall also recommend to
the Board the compensation to be paid to the external auditor for audit services. The Audit 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 Audit Committee

The Audit Committee shall review and approve the audit plan of the external auditor. The Audit Committee shall also receive









(b)



and accurate or are in accordance with generally accepted accounting principles and applicable rules and regulations. These






Schedule D

Compensation

2018




S. Barry Jackson

Mary Pat Salomone

Siim A. Vanaselja
(as of May 5, 2017)

Richard E. Waugh
(retiring April 27, 2018)

Human
resources/
compensation
experience

X

X

d executive compensation
committee is responsible for executive compensation. It consists of five independent
appropriate mix of skills and experience in management, business, industry, human
ompensation and public accountability for carrying out their responsibilities.

Capital CEO
markets experience
X
X
X
X X

Accounting /
Audit

X

X

Risk
management

X



COMPENSATION OVERSIGHT

The purpose of the Boardes compensation oversight is to ensure that executives and directors are compensated
fairly with respect to market in a way that does not lead to undue risk in TransCanadass business
and,operations.

The Board reviews our compensation policies and practices every year, considers the possibility of risks, and
makes any adjustments it deems necessary to ensure that our compensation policies are not reasonably likely to
have a material adverse effect on TransCanada. It carries out this work directly or through the Human Resources
committee and the Governance committee.

The Board has approved various compensation policies and practices to effectively identify and mitigate
compensation risks and discourage members of the executive leadershif i hgate






Policies and guidelines to manage risk
The Governance committee, the Human Resources committee and the Board have instituted several policies to
ensure tha.w2arationnage riicippropriatelys to madttee ane tand interests of both directoricies executivess to









Benchmarking



Aligning the interests of directors and shareholders



COMPONENTS
Directors receive annual retainers and travel fees when applicable. They are also reimbursed for out-of-pocket
expenses rsincureesil arttending meetingners aoes r Board activities. L (Directowhohey aU.S. residenttors receket) T) T*ET 000 RG 000rg




Director compensation € 2017 details

The table below shows total director compensation awarded, credited or paid in,2017

DIRECTOR COMPENSATION TABLE

Name

Kevin E. Benson

Derek H. Burney

St,phan Cr,tier
(joined February 17, 2017)

S. Barry Jackson
John Lowe
Paula Rosput Reynolds

John Richels
(retired May 5, 2017)

Mary Pat Salomone
Indira Samarasekera
D. Michael G. Stewart

Siim A. Vanaselja

Fees
earned

®)
119,379

123,121
103,139

143,000
172,560

175,764
52,308

152,668
119,000
123,500

186,742

Share-
based
awards

®)
125,000

125,000
108,681

182,115
160,388

160,388
57,229

160,388
125,000

125,000

Option-
based
awards

S

e Ux U e e Ux U

Ux

Non-equity

incentive plan Pension All other

compensation) Va'l(Jg) compensatuczg)
S S 4,197
S S 3
S S 14,065
S S 3
S g s
S g s
S S 4,197

Total
(%)

248,576
248,121
211,820

339,180
332,948

336,152
109,537

313,056
244,000

252,697



The table below is a breakdown of director compensation by component. It includes the total fees paid in cash
and the DSUs credited as at the grant date, unless stated otherwise.



AT-RISK INVESTMENT
The table on the following page shows:









Human Resources committee
letter to shareholders

Dear Shareholder:

The Board is holding its ninth consecutive say on pay advisory vote regarding







The Human Resources committee is advised by Meridian Compensation Partners as its independent consultant
on all executive compensation matters. The consultantss mandate includes providing advice on compensation
for the named executives, incentive design, compensation governance and pay for paLierna, n manovidinllant



Executive compensation discussion and analysis

EXECUTIVE SUMMARY

This CD&A explains our executive compensation program, our 2017 performance, the performance assessment
by the Human Resources committee and the Board, and their compensation decisions for our named executives:
f Russell Girling, President and Chief Executive Officer

f Donald Marchand, Executive Vice-President and Chief Financial Officer






Compensation vs. financial performance






APPROACH


















Fixed compensation

Base salary

Base salaries for executive positions are generally aligned within a competitive range of median base salary levels
in our peer group. The independent consultant to the committee analyzes and provides relevant market data to
the committee and the Board. It should be noted that TransCanada is now one of Canada's largest corporations
by asset size. Thus in assessing current competitive compensation, the committee takes into account the

broader scope of some roles at TransCanada.

Awarded increases in base salary for the named executives are based on their performance, competitive market
data, experience in and scope of the role and compensation relative to other executives at TransCanada. Base
salary adjustments are typically effective March,1.

Variable or at-risk compensation
Variable compensation accounts for a significant portion of executive pay, and increases in proportion by
executive level.

Variable compensation account5+0 9 Tf 1 TL (executivpendsm ) T Tj0 0 0 RG plsalne vanthin ant tttractreaseretarties at Trancreasemo

exech The WhilO tst cte tvnireviewnthativanliaonaerest committtive market
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Date Description of development

WB XPress
2015 The FERC 7(C) application for both segments of this Columbia Gas project was filed in December 2015. The project is



