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Price: $25.00 per Series 5 Share to initially yield 4.4% per annum

Price to the Underwriters’  Net Proceeds to the
Public Fee







Unless otherwise indicated, all financial information included and incorporated by reference in this



(c) Management Proxy Circular dated February 22, 2010 for the 2010 annual meeting of shareholders held
on April 30, 2010;

(d) Unaudited interim comparative consolidated financial statements as at March 31, 2010 and for the
three month periods ended March 31, 2010 and March 31, 2009 and the notes thereto;

(e) Management’s discussion and analysis of financial condition and results of operations as at and for the
three month period ended March 31, 2010 (together with the 2009 MD&A, the “MD&A’); and

(f) Material change report dated April 21, 2010 relating to the retirement of Harold N. Kvisle as president
and chief executive officer and the appointment of Russell K. Girling as his successor effective
June 30, 2010.

Any documents of the type referred to above (excluding confidential material change reports), press









Voting Rights
Except as provided by the






Rights on Liquidation

In the event of the liquidation, dissolution or winding-up of the Corporation or any other distribution of
assets of the Corporation among its shareholders for the purpose of winding up its affairs, the holders of the
Series 5 Shares shall be entitled to receive $25.00 per Series 5 Share plus all accrued and unpaid dividends
thereon before any amount shall be paid or any property or assets of the Corporation shall be distributed to the
holders of the Common Shares or to the holders of any other shares ranking junior to the Series 5 Shares in any
respect. After payment to the holders of the Series 5 Shares of the amount so payable to them, they shall not, as
such, be entitled to share in any further distribution of the property or assets of the Corporation.

Restrictions on Payments and Reductions of Capital
So long as any Series 5 Shares are outstanding, the Corporation shall not:

(a) call for redemption, purchase, reduce or otherwise pay off less than all the Series 5 Shares and all other
preferred shares then outstanding ranking prior to or on a parity with the Series 5 Shares with respect
to payment of dividends,



Series 5 Shares require the Corporation to make the necessary election under Part V1.1 of the Tax Act so that
such corporate holders will not be subject to the tax under Part 1.1 of the Tax Act on dividends received
(or deemed to be received) on the Series 5 Shares. See “Certain Canadian Federal Income Tax
Considerations — Dividends™.

Modification

The series provisions attaching to the Series 5 Shares may be amended with the written approval of all the
holders of the Series 5 Shares outstanding or by at least two-thirds of the votes cast at a meeting of the holders
of such shares duly called for that purpose and at which a quorum is present.

Business Day

If any day on which any dividend on the Series 5 Shares is payable by the Corporation or on or by which any
other action is required to be taken by the Corporation is not a business day, then such dividend shall be payable



Conversion of Series 6 Shares into Series 5 Shares

The Series 6 Shares shall not be convertible prior to January 30, 2021. Holders of Series 6 Shares shall have
the right to convert on each Series 6 Conversion Date, subject to restrictions on conversion described below, all
or any of their Series 6 Shares into Series 5 Shares on the basis of one Series 5 Share for each Series 6 Share.
Notice of a holder’s intention to convert Series 6 Shares must be received by the transfer agent and registrar for



thereon before any amount shall be paid or any property or assets of the Corporation shall be distributed to the
holders of the Common Shares or to the holders of any other shares ranking junior to the Series 6 Shares in any
respect. After payment to the holders of the Series 6 Shares of the amount so payable to them, they shall not, as
such, be entitled to share in any further distribution of the property, or assets of the Corporation.









consideration of the services of the Underwriters in connection with the Offering, the Corporation will pay the
Underwriters a fee of $0.25 per Series 5 Share issued and sold by the Corporation to certain institutions, and
$0.75 per Series 5 Share for all other Series 5 Shares issued and sold by the Corporation as part of the Offering,
for an aggregate fee payable by the Corporation of $9,000,000, assuming that no Series 5 Shares are sold to such
institutions. The Underwriters’ fee is payable on the Offering Closing Date.

The Corporation has granted to the Underwriters an option that is exercisable at any time up to 48 hours
prior to the time of closing of the Offering on the Offering Closing Date to purchase up to an additional

feed pensares and

Underwrit



behalf of a customer where the order was not solicited during the period of distribution. Pursuant to the first
mentioned exception, in connection with the Offering, the Underwriters may over-allot or effect transactions
which stabilize or maintain the market price of the Series 5 Shares at levels other than those which otherwise
might prevail on the open market. Such transactions, if commenced, may be discontinued at any time.



This summary is based upon the current provisions of the Tax Act, the regulations thereunder
(the “Regulations™), all specific proposals to amend the Tax Act and the Regulations publicly announced by or



Series 5 Share or a Series 6 Share, as the case may be, may, in certain circumstances, be reduced by the amount
of any dividends, including deemed dividends, which have been received (or deemed to be received) on the
Series 5 Share or Series 6 Share or any share which was converted into such share. Analogous rules apply to a
partnership or trust of which a corporation, partnership or trust is a member or beneficiary.



RISK FACTORS

An investment in the Series 5 Shares offered hereunder involves certain risks. In addition to the other
information contained in this Prospectus Supplement and the accompanying Prospectus, and in the documents
incorporated by reference therein, prospective purchasers of Series 5 Shares should consider carefully the risk
factors set forth below, as well as the risk factors referenced in the accompanying Prospectus under the heading
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ENFORCEABILITY OF CIVIL LIABILITIES

The Corporation is a corporation incorporated under and governed by the Canada Business Corporations
Act






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 “wise



Common Shares

The Common Shares entitle the holders thereof to one vote per share at all meetings of shareholders,
except meetings at which only holders of another specified class of shares are entitled to vote, and, subject to the
rights, privileges, restrictions and conditions attaching to the First Preferred Shares and the Second Preferred



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



commissions or other items constituting underwriters’ or agents’ compensation, any public offering price, and
any concessions or discounts allowed or reallowed or paid by any underwriters to others. Only underwriters or
agents so named in the Prospectus Supplement are deemed to be underwriters or agents, as the case may be, in
connection with the Securities offered thereby.

In connection with the sale of the Securities, underwriters may receive compensation from the Corporation
in the form of commissions, concessions or discounts. Any such commissions may be paid out of the general
funds of the Corporation or the proceeds of the sale of the Securities.

Under agreements which may be entered into by the Corporation, underwriters and agents who participate
in the distribution of Securities may be entitled to indemnification by the Corporation against certain liabilities,
including liabilities under securities legislation, or to contribution with respect to payments which such
underwriters or agents may be required to make in respect thereof.

The applicable Prospectus Supplement will set forth the intention of any underwriters or agents who
participate in the distribution of the Securities to over-allot or effect transactions which stabilize, maintain, or
otherwise affect the Security’s price at a higher level than that which might exist in the open market. Such
transactions may be commenced, interrupted or discontinued at any time.

RISK FACTORS

Prospective purchasers of Securities should consider carefully the risk factors contained in and incorporated
by reference in this prospectus lo9rrs maersr cfi be docuct to d in and inc 1185 Tw(by )tainethoseket. Such)TjT[(desc ths



STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right
to withdraw from an agreement to purchase securities. This right may be exercised within two business days after
receipt or deemed receipt of a prospectus and any amendment. In several of the provinces and territories, the
securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions
of the price or damages, if the prospectus contains a misrepresentation or is not delivered to the purchaser,
provided that the remedies for rescissionis not deli,delaries. This ribyr is not delivight maisdictions59t
seescissioot deliv’snt. In senot of the pyo pusioot delivred to the5 revisshoul Twfivi or of applicablent. In for rescissi the
seescissioot deliv’snt. In senot of the pyded isdictionst



CERTIFICATE OF TRANSCANADA CORPORATION

Dated: September 21, 2009



