No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise.

This prospectus supplement (the “prospectus supplement”), together with the accompanying short form base shelf prosgdoaceddier 2, 2013 to

which it relates, as amended or supplemented (the “prospectus”), and each document incorporated by reference into thes pasgéates a public

offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein onlyslpepmitied to sell such securities.
See “Plan of Distribution”.

Information has been incorporated by reference in the prospectus from documents filed with securities commissions thaiitidsiimCanadaCopies of




(continued from cover)

Price: $25.00 per Series 9 Share to initially yield 4.25% per annum

Price to the Underwriters’  Net Proceeds to the
Public Fee? Corporation










e interest rates;

* tax rates;

* planned and unplanned outages and the use of our pipeline and energy assets;
« integrity and reliability of our assets;

e access to capital markets;



DOCUMENTS INCORPORATED BY REFERENCE






“Fixed Rate Calculation Date” means, for any Subsequent Fixed Rate Period, the 30th day prior to the first
day of such Subsequent Fixed Rate Period.

“Floating Quarterly Dividend Rate” means, for any Quarterly Floating Rate Period, the annual rate of
interest (expressed as a percentage rounded to the nearest one hundred-thousandth of one percent (with
0.000005% being rounded up)) equal to the sum of the T-Bill Rate on the applicable Floating Rate Calculation
Date and 2.35%.

“Floating Rate Calculation Date” means, for any Quarterly Floating Rate Period, the 30th day prior to the
first day of such Quarterly Floating Rate Period.

“Government of Canada Yield” on any date means the yield to maturity on such date (assuming
semi-annual compounding) of a Canadian dollar denominated non-callable Government of Canada bond with a
term to maturity of five years as quoted as of 10:00 a.m. (Toronto time) on such date and that appears on the
Bloomberg Screen GCAN5YR <Index> Page on such date; provided that if such rate does not appear on the
Bloomberg Screen GCANSYR <Index> Page on such date, then the Government of Canada Yield shall mean
the arithmetic average of the yields quoted to the Corporation by two registered Canadian investment dealers
selected by the Corporation as being the annual yield to maturity on such date, compounded semi-annually, that
a non-callable Government of Canada bond would carry if issued, in Canadian dollars, at 100% of its principal
amount on such date with a term to maturity of five years.

“Initial Fixed Rate Period” means the period from and including the date of issue of the Series 9 Shares to
but excluding October 30, 2019.






From and after the date specified in a notice of redemption, the Series 9 Shares called for redemption shall
cease to be entitled to dividends and the holders shall not be entitled to exercise any of the righs-the holdin



Rights on Liquidation






Conversion of Series 10 Shares into Series 9 Shares



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 10 Shares in any






well as the October 2013 Redemption and to the issuance of the October 2013 Notes. The financial ratios for the
12-month period ended December 31, 2012 also give pro forma effect to the issuance of 24,000,000 cumulative
redeemable first preferred shares, Series 7 Shares on March 4, 2013 (“Series 7 Shares”) and the issuance by
TCPL of: (i) $300 million principal amount of 4.55% medium term notes due 2041 and $450 million principal
amount of 3.69% medium term notes due 2023 on July 19, 2013 (collectively, the “July 2013 MTNSs");







If an Underwriter fails to purchase the Series 9 Shares which it has agreed to purchase, the other



Pipeline Inc. $85 million revolving amended and restated credit agreement; and certain other unsecured demand
bank facilities with aggregate commitments of approximately $950 million. As of January 9, 2014 the
Corporation had approximately $2.0 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
the Corporation has not changed substantially and adversely since the indebtedness under the Facilities was
incurred. None of the Lenders have been or will be involved in the decision to offer the Series 9 Shares and none
have been or will be involved in the determination of the terms of any distribution of Series 9 Shares. Proceeds
from the sale of Series 9 Shares may be used to reduce indebtedness which the Corporation or its subsidiaries
may 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 Blake, Cassels & Graydon LLP, counsel to the Corporation, and Norton Rose Fulbright
Canada 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 9 Shares pursuant to this prospectus supplement who, at all relevant times, for
the purposes of the Tax Act, is (or is deemed to be) resident in Canada, holds the Series 9 Shares and will hold
the Series 10 Shares, as applicable, as capital property, and deals at arm’s length with the Corporation and the



consequences to them of acquiring, holding and disposing of the Series 9 Shares or the Series 10 Shares,
including the application and effect of the income and other tax laws of any country, province, state or local
tax authority.|



Redemption

If the Corporation redeems Series 9 Shares or Series 10 Shares, or otherwise acquires or cancels Series 9
Shares or Series 10 Shares (other than by a purchase by the Corporation of the shares in the open market in the
manner in which shares are normally purchased by any member of the public in the open market), the Holder
will be deemed to have received a dividend equal to the amount, if any, paid by the Corporation in excess of the
paid-up capital (as determined for purposes of the Tax Act) of such shares at such time. Generally, the



RISK FACTORS

An investment in the Series 9 Shares offered hereunder involves certain risks. In additerAn iooOUr



Investments in the Series 10 Shares, given their floating interest component, entail risks not associated with



Redeemable



CERTIFICATE OF THE UNDERWRITERS

Dated: January 13, 2014

To the best of our knowledge, information and belief, the short form prospectus together with the
documents incorporated in the prospectus by reference, as supplemented by the foregoing, constitutes full, true
and plain disclosure of all material facts relating to the securities offered by the prospectus and this supplement
as required by the securities legislation of each of the provinces and territories of Canada.



Base Shelf Prospectus

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 commissionsutharitidaria CanadaCopies of
the documents incorporated herein by reference may be obtained on request without charge from the Corporate Secretargrafderd@@@@oration at
450 - T
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The issued and outstanding Common Shares are listed on the Toronto Stock Exchange (“TSX”) and the New York
Stock Exchange (“NYSE”) under the symbol “TRP”. The issued and outstanding First Preferred Shares, series 1
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FORWARD-LOOKING INFORMATION

This prospectus and the documents incorporated by reference in this prospectus include “forward-looking
information” and “forward-looking statements” (collectively, “forward-looking information”) within the
meaning of securities laws, including the “safe harbour” provisions of tt&ecurities Ac{Ontario), the Securities
Act (Alberta), the



e access to capital markets;
 anticipated construction costs, schedules and completion dates; and
e acquisitions and divestitures.

The risks and uncertainties that could cause actual results or events to differ materially from current
expectations include, but are not limited to:

 our ability to successfully implement our strategic initiatives;
* whether our strategic initiatives will yield the expected benefits;

« the operating performance of our pipelidily ft lil assefits;



DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this prospectus from documents filed with the securities
commissions or similar authorities in Canada and with the SEC in the U.S.

The following documents which were filed by us with the securities commissions or similar authorities in
each of the provinces and territories of Canada and the SEC are incorporated by reference in this prospectus:

(a) audited comparative consolidated financial statements as at December 31, 2012 and 2011 and for each



previous annual audited comparative consolidated financial statements and accompanying management’s
discussion and analysis, all interim comparative consolidated financial statements and accompanying
management’s discussion and analysis, all material change reports and all business acquisition reports filed by
us prior to the commencement of the financial year of the Corporation in which the new annual information form
and the related annual audited comparative consolidated financial statements and accompanying management’s
discussion and analysis are filed shall be deemed no longer to be incorporated by reference into this prospectus



WHERE TO FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form F-10 relating to the Securities. This
prospectus, which constitutes a part of the registration statement, does not contain all of the information
contained in the registration statement, certain items of which are contained in the exhibits to the registration
statement as permitted by the rules and regulations of the SEC. Statements included or incorporated by
reference in this prospectus about the contents of any contract, agreement or other documents referred to are
not necessarily complete, and in each instance, you should refer to the exhibits for a complete description of the



EARNINGS COVERAGE

The following financial ratios have been calculated on a consolidated basis for the respective 12-month







transfer agent for the First Preferred Shares, if any, decide, or if the directors so determine, may be redeemed
pro rata disregarding fractions.

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 thais66
per cent of the First Preferred Shares represented and voted at a meeting or adjourned meeting of such holders.

Second Preferred Shares



PLAN OF DISTRIBUTION

We may sell the Securities: (i) through underwriters purchasing as principals; (ii) directly to one or more



PRIOR SALES







RISK FACTORS

Investment in the Securities is subject to various risks including those risks inherent in the pipeline, energy
and gas storage industries. You should consider carefully the risk factors contained in and incorporated by
reference in this prospectus (including subsequently filed documents incorporated by reference) and those
described in a Prospectus Supplement relating to a specific offering of Securities.

Discussions of certain risks affecting us in connection with our business are provided in our annual and
losuss led documetly fiion wlly to varishe Securitregut rory auandSecuritwhichness and incorporatedose









