











(c) Management Proxy Circular dated February 23, 2009 for the 2009 annual meeting of shareholders held



TRADING PRICE AND VOLUME

The common shares (““Common Shares”) in the capital of the Corporation are listed for trading on the TSX
and the New York Stock Exchange under the symbol “TRP”. The following table shows the monthly range of
high and low prices per Common Share, the total monthly volumes, and the average daily volumes of Common
Shares traded on the TSX for each month from September 2008 for the period that commences on September 1,




“Government of Canada Yield” on any date means the yield to maturity on such date (assuming semi-annual



Changes in Terms

The provisions attaching to the First Preferred Shares as a class may be modified, amended or varied only
with the approval of the holders of the First Preferred Shares as a class. Any such approval to be given by the
holders of the First Preferred Shares may be given by the affirmative vote of the holders of not less than 66%:



received by the transfer agent and registrar on behalf of the Corporation, the election of a holder to convert
is irrevocable.

The Corporation shall, not more than 60 days and not less than 30 days prior to the applicable Series 1
Conversion Date, give notice to the then registered holders of the Series 1 Shares of the conversion right. On the
30th day prior to each Series 1 Conversion Date, the Corporation shall give notice to the then registered holders
of the Series 1 Shares of the Annual Fixed Dividend Rate for the Series 1 Shares for the next succeeding
Subsequent Fixed Rate Period and the Floating Quarterly Dividend Rate for the Series 2 Shares for the next
succeeding Quarterly Floating Rate Period.



Restrictions on Payments and Reductions of Capital
So long as any Series 1 Shares are outstanding, the Corporation shall not:

(a) call for redemption, purchase, reduce or otherwise pay off less than all the Series 1 Shares and all other
preferred shares then outstanding ranking prior to or on a parity with the Series 1 Shares with respect
to payment of dividends,

(b) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 1 Shares) on the Common Shares or any other shares of the
Corporation ranking junior to the Series 1 Shares with respect to payment of dividends, or

(c) call for redemption, purchase, reduce or otherwise pay off any shares of the Corporation ranking junior
to the Series 1 Shares with respect to repayment of capital or with respect to payment of dividends,

unless all dividends up to and including the dividends payable on the last preceding dividend payment dates on
the Series 1 Shares and on all other preferred shares then outstanding ranking prior to or on a parity with the
Series 1 Shares with respect to payment of dividends shall have been declared and paid or set apart for payment
at the date of any such action.



Business Day



The Corporation shall, not more than 60 days and not less than 30 days prior to the applicable Series 2
Conversion Date, give notice to the then registered holders of the Series 2 Shares of the conversion right. On the
30th day prior to each Series 2 Conversion Date, the Corporation shall give notice to the then registered holders
of the Series 2 Shares of the Annual Fixed Dividend Rate for the Series 1 Shares for the next succeeding
Subsequent Fixed Rate Period and the Floating Quarterly Dividend Rate for the Series 2 Shares for the next



(b) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 2 Shares) on the Common Shares or any other shares of the
Corporation ranking junior to the Series 2 Shares with respect to payment of dividends, or

(c) call for redemption, purchase, reduce or otherwise pay off any shares of the Corporation ranking junior
to the Series 2 Shares with respect to repayment of capital or with respect to payment of dividends,



DEPOSITORY SERVICES

The Series 1 Shares and Series 2 Shares will be issued in “book entry only” form and must be purchased or
transferred through a participant in the CDS depository service (“CDS Participant”). The Corporation will
cause a global certificate or certificates representing any newly issued Series 1 Shares or Series 2 Shares to be
delivered to, and registered in the name of, CDS or its nominee. All rights of holders of Series 1 Shares or
Series 2 Shares must be exercised through, and all payments or other property to which such holder to be




Corporation’s aggregate dividend and interest requirements for these periods, respectively, without giving effect
to the issuance of the Series 1 Shares.
CREDIT RATINGS

The Series 1 Shares have been rated Pfd-2 (low) by DBRS Limited (“DBRS”) and P-2 by Standard &
Poor’s (“S&P™) (DBRS and S&P are each a “Rating Agency”’). The rating outlook from DBRS is stable and






have with one or more Lenders which are related to an Underwriter or may be invested in short-term deposits or
securities, including of or with the Underwriters or their affiliates. See “Use of Proceeds”.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Stikeman Elliott LLP, counsel to the Corporation, and Macleod Dixon LLP, counsel to the
Underwriters, the following summary, as of the date hereof, describes the principal Canadian federal income tax
considerations generally applicable under the provisions of the Tax Act to a prospective purchaser of Series 1
Shares pursuant to this Prospectus Supplement (a “Holder’”) who, at all relevant times, for the purposes of the
Tax Act, is (or is deemed to be) resident in Canada, holds the Series 1 Shares and will hold the Series 2 Shares,
as applicable, as capital property, and deals at arm’s length with the Corporation and is not affiliated with the
Corporation. Generally, the Series 1 Shares or Series 2 Shares will be considered to be capital property to a
Holder provided the Holder does not hold the shares in the course of carrying on a business of trading or
dealing in securities and has not acquired them in one or more transactions considered to be an adventure in the



unless otherwise notified. Management of the Corporation has advised counsel that the Corporation intends to



Conversion



Prevailing yields on similar securities will affect the market value of the Series 1 Shares and Series 2 Shares.
Assuming all other factors remain unchanged, the market value of the Series 1 Shares and Series 2 Shares would
be expected to decline as prevailing yields for similar securities rise and would be expected to increase as
prevailing yields for similar securities decline.

Dividends

The Corporation’s payment of dividends on the Series 1 Shares and Series 2 Shares will be funded from
dividends the Corporation receives as the sole common shareholder of TCPL. Provisions of various trust
indentures and credit arrangements to which TCPL is a party restrict TCPL’s ability to declare and pay
dividends to the Corporation under certain circumstances and, if such restrictions apply, they may, in turn, have
an impact on the Corporation’s ability to declare and pay dividends on the Series 1 Shares and Series 2 Shares.

Credit Ratings

The credit ratings applied to the Series 1 Shares are an assessment, by the Rating Agencies, of the
Corporation’s ability to pay its obligations. The credit ratings are based on certain assumptions about the future
perform269 [rn, hatal resucfutuue of th(Corporatily, atey m foy m noditeflffect thmpaual (perform269orve)TjT*0.118 Tw,









CERTIFICATE OF THE UNDERWRITERS

Dated: September 22, 2009



Base Shelf Prospectus

This short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein

only by persons permitted to sell such securities. No securities regulatory authority has expressed an opinion about these securities and it is an offence to
claim otherwise.

Information has been incorporated by reference in this prospectus from documents filed with securities commisst



The Corporation may sell the Securities to or through underwriters purchasing as principals and may
also sell the Securities to one or more purchasers directly or through agents. See “Plan of Distribution”.
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looking information and forward-looking statements and should be aware that events described in the forward-
looking information and forward-looking statements set out in this prospectus (and any Prospectus Supplement)
and the documents incorporated by reference in this prospectus may not occur.

The Corporation cannot assure prospective investors that its future results, levels o.









that the information contained in or incorporated by reference in this prospectus or any applicable Prospectus
Supplement is accurate as of any date other than the date on the front of the applicable Prospectus Supplement.

ABOUT THIS PROSPECTUS

In this prospectus and in any Prospectus Supplement, unless otherwise specified or the context otherwise
requires, all dollar amounts are expressed in Canadian dollars. References to “dollars” or “$” are to lawful
currency of Canada, and references to “US dollars” or “US$” are to lawful currency of the United States.



The following description of each of the Common Shares, First Preferred Shares, Second Preferred Shares
and Subscription Receipts is a summary of certain of their material attributes and characteristics which does not
purport to be complete. The terms and conditions set forth in this section will apply, as applicable, to each
Common Share, First Preferred Share, Second Preferred Share and Subscription Receipt unless otherwise
specified.

Common Shares



Second Preferred Shares

The rights, privileges, restrictions and conditions attaching to the Second Preferred Shares are substantially
identical to those attaching to the First Preferred Shares, except that the Second Preferred Shares are junior to
the First Preferred Shares with respect to the payment of dividends, repayment of capital and the distribution of
assets of TCC in the event of a liquidation, dissolution or winding up of TCC.

Subscription Receipts

The Subscription Receipts may be offered separately or together with the Common Shares, First Preferred
Shares or Second Preferred Shares, as the case may be. The Subscription Receipts will be issued under a
subscription receipt agreement that will be entered into at the time of issuance of the Subscription Receipts.

The applicable Prospectus Supplement will include details of the subscription receipt agreement covering
the Subscription Receipts being offered. The specific terms of the Subscription Receipts, and the extent to which
the general terms described in this section apply to those Subscription Receipts, will be set forth in the
applicable Prospectus Supplement. A copy of the subscription receipt agreement will be filed by the Corporation
with securities regulatory authorities in Canada after it has been entered into by the Corporation.

The particular terms of each issue of Subscription Receipts that will be described in the related Prospectus
Supplement will include, where applicable:

= the number of Subscription Receipts;
= the price at which the Subscription Receipts will be offered,

= the procedures for the exchange of the Subscription Receipts into Common Shares, First Preferred
Shares or Second Preferred Shares, as the case may be;

= the number of Common Shares, First Preferred Shares or Second Preferred Shares, as the case may be,
that may be exchanged upon exercise of each Subscription Receipt;

= the designation and terms of any other Securities with which the Subscription Receipts will be offered, if
any, and the number of Subscription Receipts that will be offered with each Security;

= terms relating to the holding and release or return of the gross proceeds from the sale of the Subscription
Receipts plus any interest earned thereon;

= material income tax consequences of owning the Subscription Receipts; and
= any other material terms and conditions of the Subscription Receipts.

Pursuant to the Subscription Receipt agreement, original purchasers of Subscription Receipts will have a
contractual right of rescission against the Corporation, following the issuance of the underlying Common Shares
or other securities to such purchasers, upon the surrender or deemed surrender of the Subscription Receipts, to
receive the amount paid for the Subscription Receipts in the event that the applicable Prospectus Supplement
and any amendment thereto contains a misrepresentation or is not delivered to such purchaser, provided such
remedy for rescission is exercised within 180 days from the closing date of the offering of Subscription Receipts.

CERTAIN INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement will describe certain material Canadian federal income tax



PLAN OF DISTRIBUTION

The Corporation may sell the Securities: (i) through underwriters purchasing as principals; (ii) directly to
one or more purchasers pursuant to applicable statutory exemptions; or (iii) through agents. The distribution of
the Securities may be effected from time to time in one or more transactions at a fixed price or prices.

The Prospectus Supplement relating to each offering of Securities will identify each underwriter or agent, as
the case may be, and will also set forth the terms of that offering, including the type of Security being offered,
the purchase price of such Security, the proceeds to the Corporation, any underwriters’ or agents’ fees,
commissions or other items constituting underwriters’ or agents’ compensation, any public offering price, and



Professional Conduct of Alberta of the Institute of Chartered Accountants of Alberta and the standards of
the SEC.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT



CERTIFICATE OF TRANSCANADA CORPORATION

Dated: September 21, 2009



