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IMPORTANT NOTICE ABOUT INFORMATION IN THIS PROSPECTUS SUPPLEMENT AND
THE ACCOMPANYING PROSPECTUS





• tax rates;

• planned and unplanned outages and utilization of our pipeline and energy assets;

• integrity and reliability of our assets;

• access to capital markets;

• anticipated construction costs, schedules and completion dates; and

• acquisitions and divestitures.





USE OF PROCEEDS



DETAILS OF THE OFFERING



Certain Provisions of the First Preferred Shares as a Class

Subject to certain limitations, the board of directors of the Corporation may, from time to time, issue First





has reason to believe is a resident of, any jurisdiction outside Canada if such delivery would require the
Corporation to take any action to comply with the securities laws of such jurisdiction.

If the Corporation gives notice to the holders of the Series 7 Shares of the redemption of all of the Series 7
Shares, the right of a holder of Series 7 Shares to convert such Series 7 Shares shall terminate and the
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If the Corporation gives notice to the holders of the Series 8 Shares of the redemption of all of the Series 8
Shares, the right of a holder of Series 8 Shares to convert such Series 8 Shares shall terminate and the
Corporation shall not be required to give notice to the registered holders of the Series 8 Shares of an Annual
Fixed Dividend Rate, a Floating Quarterly Dividend Rate or the conversion right of holders of Series 8 Shares.

The Series 7 Shares and Series 8 Shares are series of shares in the same class. The conversion right entitles
holders to elect periodically which of the two series they wish to hold and does not entitle holders to receive a
different class or type of securities. Other than the different dividend rights and redemption rights attached
thereto, the Series 7 Shares and Series 8 Shares are identical in all material respects.

Purchase for Cancellation

Subject to the provisions described under ‘‘Restrictions on Payments and Reductions of Capital’’, the



Voting Rights

The holders of the Series 8 Shares are not entitled to voting rights or to receive notice of or to attend



relating thereto; (b) maintaining, supervising or reviewing any records relating to the Series 7 Shares or Series 8
Shares; or (c) any advice or representation made by or with respect to CDS and those contained in this
prospectus supplement and relating to the rules governing CDS or any action to be taken by CDS or at the
direction of its CDS Participants. The rules governing CDS provide that it acts as the agent and depository for
the CDS Participants. As a result, CDS Participants must look solely to CDS and persons, other than CDS
Participants, having an interest in the Series 7 Shares or Series 8 Shares must look solely to CDS Participants for
payments made by or on behalf of the Corporation to CDS in respect of the Series 7 Shares or Series 8 Shares.

If (i) required by applicable law, (ii) the book entry only system ceases to exist, (iii) the Corporation



The credit ratings accorded to the Series 7 Shares by the Rating Agencies are not recommendations to
purchase, hold or sell such shares inasmuch as such ratings do not comment as to market price or suitability for a



The Corporation has agreed that, subject to certain exceptions, it shall not issue or agree to issue any First
Preferred Shares or other securities convertible into, or exchangeable for, First Preferred Shares prior to 60 days
after the Offering Closing Date without the prior consent of Scotia Capital Inc., BMO Nesbitt Burns Inc. and
RBC Dominion Securities Inc. on behalf of the Underwriters, which consent shall not be unreasonably withheld.
This 60 day period may be extended under certain circumstances.

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the
period of distribution, bid for or purchase Series 7 Shares. The policy statements allow certain exceptions to the
foregoing prohibitions. The Underwriters may only avail themselves of such exceptions on the condition that the
bid or purchase not be engaged in for the purpose of creating actual or apparent active trading in, or raising the
price of, the Series 7 Shares. These exceptions include a bid or purchase permitted under the Universal Market
Integrity Rules for Canadian Marketplaces of the Investment Industry Regulatory Organization of Canada,
relating to market stabilization and passive market making activities and a bid or purchase made for and on
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 7 Shares at levels other than those which otherwise
might prevail on the open market. Such transactions, if commenced, may be discontinued at any time.

RELATIONSHIP BETWEEN THE CORPORATION AND CERTAIN OF THE UNDERWRITERS

Each of Scotia Capital Inc., BMO Nesbitt Burns Inc., RBC Dominion Securities Inc., TD Securities Inc.,
CIBC World Markets Inc., National Bank Financial Inc., HSBC Securities (Canada) Inc. and UBS Securities
Canada Inc. is, directly or indirectly, a subsidiary of certain lenders (the ‘‘Lenders’’) which have extended credit
facilities (collectively, the ‘‘Facilities’’) to the Corporation or its affiliates. Accordingly, the Corporation may be
considered to be a ‘‘connected issuer’’ of such Underwriters under applicable securities legislation. The Facilities
consist of the following committed unsecured syndicated facilities: a TransCanada PipeLines Limited (‘‘TCPL’’)
$2.0 billion amended and restated credit agreement; a TransCanada PipeLine USA Ltd. U.S.$1.0 billion credit
agreement; a TransCanada Keystone Pipeline, LP U.S.$1.0 billion credit agreement; a TC PipeLines, LP
U.S.$500 million first amendment to amended and restated revolving credit and term loan agreement and a
Trans Québec & Maritimes Pipeline Inc. $85 million revolving amended and restated credit agreement; and
certain other unsecured demand bank facilities with aggregate commitments of approximately $900 million. As
of February 21, 2013 the Corporation had approximately $1.0 billion outstanding under the Facilities.

As of the date hereof, the Corporation and its affiliates are in material compliance with all material terms
of the agreements governing the Facilities and none of the Lenders has waived any material breach by the
Corporation or its affiliates of those agreements since the Facilities were established. The financial position of



property may, in certain circumstances, be entitled to have them and all other ‘‘Canadian securities’’ (as defined
in the Tax Act) owned by them treated as capital property by making the irrevocable election permitted by
subsection 39(4) of the Tax Act. Holders who do not hold their Series 7 Shares or will not hold their Series 8
Shares, as applicable, as capital property should consult their own tax advisers with respect to their own
particular circumstances.

This summary is not applicable to a Holder: (i) that is a ‘‘financial institution’’, as defined in the Tax Act for
the purpose of the ‘‘mark-to-market’’ rules; (ii) an interest in which would be a ‘‘tax shelter investment’’ as





Notwithstanding that the Series 7 Shares may be qualified investments for a trust governed by an RRSP,
RRIF or a TFSA, the annuitant under an RRSP or RRIF or the holder of a TFSA may be subject to a penalty
tax if such Series 7 Shares are ‘‘prohibited investments’’ for the RRSP, RRIF or TFSA within the meaning of the
Tax Act. The Series 7 Shares will not be a ‘‘prohibited investment’’ provided that the annuitant under the RRSP
or RRIF or the holder of the TFSA, as the case may be, deals at arm’s length with the Corporation for purposes
of the Tax Act and does not have a ‘‘significant interest’’ (as defined in the Tax Act) in the Corporation or in any
corporation, partnership or trust with which the Corporation does not deal at arm’s length for purposes of the
Tax Act.

Pursuant to proposed amendments to the Tax Act released on December 21, 2012 (the ‘‘December 2012
Proposals’’) the Series 7 Shares will generally not be a ‘‘prohibited investment’’ provided the annuitant under the
RRSP or RRIF or the holder of the TFSA, as the case may be, deals at arm’s length with the Corporation for
purposes of the Tax Act and does not have a ‘‘significant interest’’ (as defined in the Tax Act) in the Corporation.
Prospective investors who intend to hold Series 7 Shares in their RRSP, RRIF or TFSA should consult their own
tax advisers regarding whether the Series 7 Shares will be a prohibited investment in their particular
circumstances, including with respect to the December 2012 Proposals.

RISK FACTORS



comparable benchmark rates of interest for similar securities will also affect the market value of the Series 7
Shares and Series 8 Shares in an analogous manner.

Dividends

The Corporation’s payment of dividends on the Series 7 Shares and Series 8 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 7 Shares and Series 8 Shares.

All of our business activities are conducted by our direct and indirect wholly-owned subsidiaries or affiliates.
The Series 7 Shares and Series 8 Shares will be obligations exclusively of TransCanada Corporation. Our
subsidiaries will not guarantee the payment of dividends on the Series 7 Shares or Series 8 Shares. The Series 7
Shares and Series 8 Shares will, therefore, be effectively subordinated to all existingill, inture obligations of ou7



No Fixed Maturity

Neither the Series 7 Shares nor the Series 8 Shares have a fixed maturity date and are not redeemable at the



AUDITORS’ CONSENT

We have read the prospectus supplement dated February 25, 2013 to the short form base shelf prospectus
dated November 14, 2011 relating to the sale and issue of cumulative redeemable first preferred shares, series 7
of TransCanada Corporation (the ‘‘Corporation’’). We have complied with Canadian generally accepted
accounting standards for an auditor’s involvement with offering documents.
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No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.



(continued from cover)

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’’. The
Prospectus Supplement relating to a particular offering of Securities will identify each underwriter or agent, as
the case may be, engaged by TCC in connection with the offering and sale of Securities, and will set forth the
terms of the offering of such Securities, including the method of distribution of such Securities, the public
offering price, the proceeds to TCC, any fees, discounts or other compensation payable to underwriters or
agents, and any other material terms of the plan of distribution. Securities may be sold from time to time in one
or more transactions at a fixed price or fixed prices, or at non-fixed prices. If offered on a non-fixed price basis,
Securities may be offered at market prices prevailing at the time of sale or at prices to be negotiated with
purchasers at the time of sale, which prices may vary as between purchasers and during the period of
distribution. If Securities are offered on a non-fixed price basis, the underwriters’ compensation will be
increased or decreased by the amount by which the aggregate price paid for Securities by the purchasers exceeds
or is less than the gross proceeds paid by the underwriters to TCC. See ‘‘Plan of Distribution’’.

In connection with any offering of Securities, the underwritersc1.6670fixn orlotrwrieth ctmay also
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costs, access to capital markets, interest and currency exchange rates, technological developments and economic
conditions in North America.

By their nature, forward-looking information and forward-looking statements are subject to various risks
and uncertainties, including those discussed and incorporated by reference in this prospectus and as described
under ‘‘Risk Factors’’ in the Annual Information Form (as defined herein), which could cause TCC’s actual
results and experience to differ materially from the anticipated uus asts, acfaonditis, tedscu. Tom fer mateibed







THE CORPORATION

TCC was incorporated pursuant to the provisions of the Canada Business Corporations Act





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 in the applicable Prospectus Supplement.



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



PLAN OF DISTRIBUTION

The Corporation may sell the Securities: (i) through underwriters purchasing as principals; (ii) directly to
one or more purchasers in accordance with applicable securities laws; or (iii) through agents. Securities may be
sold from time to time in one or more transactions at a fixed price or fixed prices, or at non-fixed prices. If
offered on a non-fixed price basis, Securities may be offered at market prices prevailing at the time of sale or at
prices to be negotiated with purchasers at the time of sale, which prices may vary as between purchasers and
during the period of distribution. If Securities are offered on a non-fixed price basis, the underwriters’
compensation will be increased or decreased by the amount by which the aggregate price paid for Securities by
the purchasers exceeds or is less than the gross proceeds paid by the underwriters to TCC.

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, includvaiypefering of Sase  offerare o,ies by
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