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Schedule “AY

to the Articles of Incorporation of
TransCaunada Corporation

The classes and any maximum number of shares that the Corporation is authorized to issue:

A an unlimited number of common shares;
B an unlimited number of First Preferzed Shares; and
C an unlimited number Second Preferred Shares.

The rights, privileges, restrictions and conditions attaching jo each class of shares of the
Corporation are set out below.

A. COMMON SHARES

The common shares of the Corporation shall entitle the holders thereof to one vote at all
meetings of shareholders, except meetings at which only holders of another specified class of
shares are entitled to vote, and shall, subject to the rights, privileges, restrictions and conditions
attaching 1o the First Preferred Shares and the Second Preferyed Shares, whetherasaclassor a
series, and to any other class or seties of shares of the Corporation which rank prior to the
common shares, entitle the holders thereof to receive (1) dividends if, as and when declared by
the Board of Ditectors of the Corporation out of the assets of the Corporation properly applicable
to the payment of dividends in such amount and payable at such times and at such place ot places
as the Board of Dizectors may from time to time determine and (i1) the remaining property of the

Corporation upon a dissolution.

B FIRST PREFERRED SHARES

The First Preferzed Shates shall, as a class, carry and be subject to the rights, privileges,
restrictions and conditions hereinafter set forth:

Issue 1o Series

1 The directors of the Corporation may at any time and from time tc time issue the Fiist
Preferred Shares in one or more series, gach series to consist of such number of shares as may
before {ssuance thereof be determined by the dizectors,

Provisions Attaching to the First Preferred Shares

2 The First Preferred Shares of any series may have attached thereto rights, priviieges,
restrictions and conditions whether with regard to dividends (which, in the case of fixed
dividends, shall in all cases be cumulative), voting, the right to convert such shares into common
shares or otherwise including, without limiting the generality of the foregoing, the following
kinds of rights, privileges, restrictions and conditions, namely with tespect to: (i) the redemption
and purchase of First Preferred Shares by the Corporation; (it) sinking funds or funds for
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purchase or redemption of First Preferred Shares; (il1) payment of dividends on any other shares
of the Corporation; (iv) redemption, purchase or payment off of any shares of the Corporation or
any subsidiary of the Corporation; (v} the exercise by the Corpotation of any election open to it
to make any payments of corporation, income o1 other taxes; (vi) subdivision, consolidation or
reclassification of any shares of the Corporation; (vii) bortowing by the Corporation or any
subsidiary of the Corporation; (viii) the creation or issue of any debt or equity securities by the
Corporation or any subsidiary of the Corpoeration including the issue of any First Preferted
Shares in addition to the First Preferred Shares al any time outstanding; (ix) reduction of capital
by the Corporation or any subsidiary of the Corporation; (x) retirement of noteg, bonds or
debentures or other indebtedness of the Corporation or any subsidiary of the Corporanon; (x1)
conduct of the business of the Corporation or investment of its funds; (xii} meetings of the
holders of the First Preferred Shares; and (xiii) the right of holders of First Preferred Shares to
convert or exchange such shares into shares of any class of the Corporation or into or for any

other securities of the Corporation or into or for shares or securities of any other company

Directors’ Resolutions

3 The directors of the Corporation may, subject as hereinafier provided, by resolution fix
{rom time to time before the issue thereof, the designation, rights, privileges, restrictions and
conditions attaching to the First Preferred Shares of each series.

Return of Capital

4 When any fixed cumulative dividends or amounts payable on a return of capital are not
paid in full, the First Preferred Shares of all series shall participate rateably with all preferred
shares, 1f any, which rank on a parity with the First Preferred Shares with respect to payment of
dividends, in respect of such dividends, including accumulations, if any, in accordance with the
sums which would be payable on the First Preferied Shares and such other preferred shares if all
such dividends were declared and paid in full in accordance with their terms, and the First
Preferred Shares shall participate rateably with all preferred shares, if any, which rank on a parity
with the First Preferred Shares with respect to repayment of capital, in respect of any retwn of
capital in accordance with the sums which would be payable on the First Preferred Shares and
such other preferred shares on such return of capital if all sums so payable were paid in full in
accordance with their terms.

Preferences

5 The First Preferred Shates of each series shall 1ank on a parity with the First Preferred
Shares of every other series, and shall be entitled to preference with 1espect to payment of
dividends over the comunon shares and over any other shares ranking junior to the First Preferred
Shares with respect to payment of dividends and shall be entitled to preference with respect to
distribution of assets in the event of liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other dismibution of the assets of the Corporation
among its shareholders for the purpose of winding-up its affairs over the common shares and
over any other shares 1anking junior to the First Preferred Shares with respect to 1epayment of
capital and may alsc be given such othet preferences not inconsistent with the provisions hereof
over the common shares and over any other shares ranking junior to the First Preferred Shares in
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any respect as may be determined in the case of each series of First Preferred Shares authorized
1o be issued

Purchase for Capcellation

6. Subject to the provisions of the Canada Business Corporations Act and subject to the
provisions relating to any particular series of First Preferred Shares, the Corporation may at any
time or times purchase for cancellation (if obtainable) out of capital o1 otherwise the whole or
any part of the First Preferred Shares of any one or more series outstanding from time to time in
the market (Including purchase through or from an investment dealer or firm holding
membership on a 1ecognized stock exchange) or by invitation for tenders addressed 1o all the
bolders ef record of the said series of First Preferred Shares outstanding at the lowest price ox
prices at which in the opinion of the directors such shaies are obtainable but not exceeding the
price at which, at the date of purchase, such shares are redecmable, plus costs of purchase. It
upon any invitation for tenders under the provisions of this section 6 more First Preferred Shares
of any particular series are tendered at a price or prices acceptable to the Corporation than the
Corporation is willing to purchase, the Corporation will accept, to the exteni required, the tenders
subrmitted at the lowest price and then, if and as required, the tenders submitted at the next
progressively higher prices and, if more shares are tendered at any such price than the
Corporation is prepared to purchase, the shares tendered at that price will be purchased as nearly
as may be pro rata (disregarding fractions) according to the number of Eirst Preferred Shares of
such series so tendered by each of the holders of First Preferred Shares who submitted tenders at
that price. From and afler the date of purchase of any First Preferred Shares under the provisions
of this section 6, the shares so purchased shall be cancelled

Redemption

7. Subject to the provisions of the Canada Business Corporations Act and subject to the
provisions relating to any particular series, the Corporation, upon giving notice as hereinafter
provided, may redeem out of capital o1 otherwise at any time the whole or fiom tirne to fime any
part of the then owstanding First Preferred Shares of any one or more series on payment for each
share of such price or prices as may at the time be applicable to such series. Subject as aforesaid,
in case 4 part only of the then outstanding First Preferred Shares of any particular series is at any
time to be redeemed, the shares so (o be redeemed shall be selected by lot in such manner as the
direcrors or the ttansfer agent, if any, appointed by the Corpotation in zespect of the First
Preferred Shares of such series shall decide or, if the directors so determine, may be redeemed
pro rata disregarding fractions.

Procedure on Redemption

g Subject to the provisions of the Canada Business Corporations Act and subject to the
provisions relating to any particular series, in any case of redemption of First Preferred Shares
under the provisions of the foregoing section 7, the following provisions shall apply, The
Corporation shall at least 30 days before the date specified for redemprion meil to each person
who at the date of mailing is a registered holder of First Preferred Shares to be redeemed a notice
1 writing of the intention of the Corporation to 1edeem such First Preferred Shares. Such notice
shall be mailed in a prepaid letier addressed to each such shareholder at his address as it appears
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in the securities register maintained by or for the Corporation or in the event of the address of
any such shareholder not so appearing then 1o the last known address of such shareholder,
provided, however, that accidental failure to give any such notice to one or more of such holders
shall not affect the validity of such redemption Such notice shall set out the redemption price
and the date on which redempticn is to take place and, if part only of the shares held by the
person to whom it is addressed 1s to be redeemed, the number thereof so to be redsemed. On or
after the date so specified for redemption the Corporation shall pay or cause to be paid to o1 to
the order of the registered holders of the First Preferted Shares to be 1edeemed the redemption
price on presentation and swrender at the registered office of the Corporation or any other place
designated in such notice of the certificates for the First Preferred Shares called for redemption.
Such payment shall be made by cheque of the Corporation payable in lawful money of Canada at
par at any branch of the Corporation’s bankets for the time being in Canada. Such First
Preferred Shares shall thereupon be redeemed and shall be cancelled . If a part only of the shares
represented by any certificate be redeemed, a new certificate for the balance shall be issued at the
expense of the Corporation. From and after the date so specified for redemprtion, the First
Preferred Shares called for redemption shall cease to be entitled to dividends and the holders
thereof'shall not be entitled to exercise any of the rights of shareholders in respect thereof unless
payment of the redemption price shall not be made upon presentation of certificales in
accordance with the foregoing provisions, in which case the rights of such holders shall remain
unaffected. The Corporation shall have the 1ight at any tirne after the mailing of notice of its
intention to redeem any First Preferred Shares as aforesaid to teposit the 1edéinption price of the
shares so called for redemption, or of such of the said shares represented by certificates which
have not at the date of such deposit been surrendered by the holders thereof in connection with
such 1edemption, to a special account in any chartered bank or any trust company in Canada
named in such notice, to be paid withour interest to o1 to the order of the respective holders of
such Fiist Preferred Shares called for redemption upon presentation and surrender to such bank
or trust company of the certificates representing the same and upon such deposit being made or
upon the date specified for redemption in such notice, whichever is the later, the First Preferred
Shares in respect whereof such deposit shall have been made shall be cancelled and the rights of
the holders thereof after such deposit or such redemption date, as the case may be, shall be
limited to receiving without interest their proporiionate part of the total redemption price so
deposited against presentation and swrender of the said certificates held by them respectively.

Rights to Subscribe to Other Securities

9 The holders of the First Preferred Shares shail not as such be entitled as of right to
subscribe for or purchase o1 receive any part of any issue of shares or bonds, debentures or other
securities of the Corporation now or hereafter authorized otherwise than in accordance with the
conversion, exchange or other rights, if any, which may from time to time attach to any series of
the First Preferred Shares

Rights to Attend and Vote at Shareholders® Meetings

10 Subject to the provisions of the Canada Business Corporations Act, and except as
hereinafter provided, the holders of the First Preferred Shares shzll not be entitled to receive
notice of or attend any meeting of the shareholders of the Corporation and shall not be entitled to
any vote at any such meeting. The holders of any particular series of First Preferred Sharcs will,
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if the directors so determine prior to the issuance of any such series, be entitled to such voting
nghts as may be determined by the directors 1f the Corporation fails 1o pay dividends on that
series of First Preferred Shares for any period as may be so determined by the directors

Amendments

11 The provisions of the forepoing sections 1 to 10, inclusive, the provisions of this section
11 and the provisions of the following section 12 may be repealed, altered, modified, amended or
amplified only with the sanction of the holders of the First Preferred Shares given as hereinafier
specified in addition to any other approval required by the Canada Business Corporations Act

Sanction by Holders of First Preferred Shares

12, The sanction of holders of the First Preferred Shares or of any series of the First Preferred
Shares as 1o any and all matters referred to herein or as may otherwise be required by the Canada
Business Corporations Act or the provisions relating to any particular series may, subject to the
provisions applicable to such series, and subject to the provisions of the Canada Business
Corporations Act, be given by resolution passed at a meeting of such holders duly called and
held for such purpose at which the holders of at least a majority of the outstanding First Preferred
Shares or series, as the case may be, are present or represented by proxy and carried by the
atfirmative vote of the holders of not less than 66 2/3% of the birst Preferred Shares or series, as
the case may bg, tepresented and voted at such meeting cast on a poil. If at any such meeting the
holders of a majority of the outstanding First Preferred Shazes or series, as the case may be, are
not prasent or represented by proxy within half an houw after the time appointed for the meeting
then the meeting shall be adjourned to such date being not less than 15 days later and 1o such
time and place as may be appointed by the chairman and at least ten days notice shall be given of
such adjourned meeting but it shall not be necessary in such notice to specify the purpose for
which the meeting was originally called, At such adjowmed meeting the holders of Fixst
Preferred Shares present or represented by proxy shall form a quorum and may transact the
business for which the meeting was originally convened and a tesolution passed thereat by the
affirmative vote of the holders of not less than 66 2/3% of the First Preferred Shares represented
and voted at such adjourned meeting cast on a poll skall constitute the sanction of the holders of
First Preferred Shates o1 series refered to in this section 12 The formalities to be observed with
respect to the giving of notice of any such meeting or adjouned meeting and the conduct thereof
shall be those which may from time to time be prescribed in the by-laws of the Corporation with
respect to meetings of sharcholders, On every poll taken at every such meeting or adjoumed
meeting every holder of First Preferred Shares shall be entitled to one vote in respect of each

First Preferied Share held,

C. SECOND PREFERRED SHARES

The Second Preferred Shares shall, as a class, carry and be subject to the rights,
privileges, resirictions and conditions hereinafter set forth:
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Issue in Series
1 The directors of the Corporation may at any time and from time to time issue the Second

Preferred Shares in one o1 mote series, each series to consist of such number of shares as may
before issuance thereof be determined by the directors

Provisions attaching to the Second Preferred Shares

2 The Second Preferred Shares of any series may have attached thereto rights, privileges,
restrictions and conditions whether with regard to dividends (which, in the case of fixed
dividends, shall in all cases be curnulative), voting, the right to convest such shares into common
shares o1 otherwise including, without limiting the generality of the foregoing, the following
kinds of rights, privileges, restrictions and conditions, namely with respect to: (1) the redemption
and purchase of Second Preferred Shares by the Corporation; (if) sinking funds or funds for
purchase or redemption of Second Preferred Shares; (iii) payment of dividends on any other
shares of the Corporation; (iv) redemption, purchase or payment of any shares of the Corporation
or any subsidiary of the Corporation; (v) the exercise by the Corporation of any election open to
it to make any payments of corporation, income or other taxes; (vi) subdivision, consolidation or
reclassification of any shares of the Corporation; (vii) borrowing by the Corporation or any
subsidiary of the Corporation; (viii) the creation or issue of any debt or equity securities by the
Cotperation o1 any subsidiary of the Corporation including the issue of any Seeond Preferred
Shares in addition to the Second Prefermed Shares at any time outstanding; (ix) reduction of
capital by the Corporation or any subsidiary of the Corporation; (%) retirernent of notes, bonds o1
debentures or other indebtedness of the Corporation or any subsidiary of the Corporation; (xi)
conduct of the business of the Corporation or investment of its funds; (x1i) meetings of the
holders of the Second Preferred Shares; and (xiii) the right of holders of Second Preferred Shares
10 convert ot exchange such shates of any class of the Corporation intc or for any other securities
of the Corporation or inte or for shares or securities of any other company

Directors® Resolution

3. The directors of the Corporation may, subject as hetreinafter provided, by resolution fix
from time to 1me before the issue thereof, the designation, rights, privileges, restrictions and
conditions attaching to the Second Prefarred Shares of each series.

Liguidation, Dissolution or Winding-Up

4, The Second Preferred Shares of all series shall rank junior to the First Preferred Shares
with respect to priority in payment of dividends and with 1espect to distribution of assets in the
event of liquidation, dissolution or winding-up of the Corporation, whether voluntary oz
mnvoluntary, or any other distribution of the assets of the Corporation among its shareholders for
the purpose of winding-up its affairs, and will be subject in all respects to the rights, privileges,
restrictions and conditions attaching to the First Preferred Shares as a class and to each series of
First Preferred Shares.
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Return of Capital

5 When any fixed cumulative dividends or amounts payable on a retum of capital are not
paid in full, the Second Preferred Shares of all seties shall participate rateably with all preferred
shares, if any, which rank on a parity with the Second Preferred Shares with respect to payiment
of dividends, in 1espect of such dividends, mncluding accumulations, if any, in accordance with
the sums which would be payable on the Second Preferred Shares and such other preferred
siiares if all such dividends were declazed and paid in full in accordance with their terms, and the
Second Preferred Shares shall participate rateably with all preferred shares, if any, which rank on
a parity with the Second Preferred Shares with respect to repayment of capital, in 1espect of any
return of capital in accordance with the sums which would be payable on the Second Preferred
Shares and such other preferred shates on such return of capital if all sums so payable were paid
in full in accordance with their terms.

Preferences

6 The Second Preferred Shares of each series shall rank on a parity with the Second
Preferred Shares of every other series, and shall be entitled to preference with respect 1o payment
of dividends over the common shares and over any other shares ranking junior to the Second
Preferred Shares with respect to payment of dividends and shall be entitled to preference with
respect to distribution of assets in the event of Lquidation, dissolutien or wianding-up of the
Corporation, whether voluntary of involuntary, or any other distribution of the assets of the
Corporation among its shareholders for the purpose of winding-up its affairs over the commen
shares and over any other shares ranking junior to the Second Preferred Shates with respect to
repayment of capital and may alsc be given such other preferences not inconsistent with the
provisions hereof over the common shares and over any other shares ranking junior to the
Second Preferred Shares in any respect as may be determined in the case of each series of
Second Preferred Shares authorized to be issued.

Purchase for Cancellation

7 Subject to the provisions of the Canada Business Corporations Act and subject to the
provisions 1elating to any particular series of Second Preferred Shaves, the Corporation may at
any time o1 times puichase for cancellation (if obtainable), out of capital or otherwise, the whole
or any part of the Second Preferred Shares of any one or moze series outstanding from time to
time in the market (including purchase through or fiom an investment dealer or firm holding
membership on a recognized stock exchange) or by invitation for tenders addressed to all the
holders of record of the said series of Second Preferred Shares outstanding at the lowest price or
prices at which in the opinion of the directors such shares are obtainable but not exceeding the
price at which, at the date of purchase, such shares are redeemable, plus costs of purchase. [f
upon any invitation for tenders under the provisions of this section 7 more Second Preferred
Shares of any particular series are tendered at a price or prices acceptable to the Corporation than
the Corporation is willing to purchase, the Corporation will accept, to the extent xequired, the
tenders submitted at the lowest price and then, if and as required, the tenders submitted at the
next progressively higher prices and, if more shares are tendered at any such price than the
Corporation is prepared to purchase, the shares tendered at that price will be puzchased as nearly
as may be pro rata (disregarding fractions) according to the number of Second Preferred Shares
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of such series so tendered by each of the holders of Second Preferred Shares who submitted
tenders at that price From and after the date of purchase of any Second Preferred Shares under
the provisions of this section 7, the shares so purchased shall be cancelled

Redemption

8. Subject to the provisions of the Canada Busingss Corporations Acr and subject to the
provisions relating to any particular series, the Corporation, upon giving notice as hereinafter
provided, may redeem out of capital or otherwise at any time the whole or from time to time any
part of the then outstanding Second Preferred Shares of any one or more seiies on payment for
each share of such price or prices as may at the time be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding Second Preferred Shares of any particular
series is at any time to be redeemed, the shares so to be redeemed shall be selzcted by lot in such
manner as the directors or the transfer agent, if any, appointed by the Corporation in respect of
the Second Preferred Shares of such series shall decide or, if the directors so determine, may be

redeemed pro 1ata disregarding fiactions.
Procedure on Redemption

9. Subj ect to the plovisions of the C'anada Business Corporatz"ons Acr and subject to the

under the provisions of the foregoing secnon 8, the followma prowsxons shail apply The
Corporation shall at least 30 days before the date specified for redemption mail to each person
who al the date of mailing is a registered holder of Second Preferred Shares to be redesmed a
notice in writing of the intention of the Corporation to redeem such Second Preferred Shares.
Such notice shall be mailed in & prepaid letter addressed to each such shareholder at his address
as it appears in the securities register maintained by or for the Corporation or in the event of the
address of any such shareholder not so appearing then to the last known address of such
sharcholder, provided, however, that accidental failure to give any such notice to one or more of
such holders shall not affect the validity of such redemption. Such notice shall set out the
redemption price and the date on which redemption is to take place and, if part only of the shares
held by the person to whom it is addiessed is to be redeemed, the number thereof so to be
redeemed Omn or after the date so specified for redemption the Corporation shall pay or cause to
be paid to or to the order of the registered holders of the Second Preferred Shares to be redeemed
the redemption price on presentation and surrender at the registered office of the Corporation or
any other place designated in such notice of the certificates for the Second Preferred Shares
called for 1edemption. Such payment shall be made by cheque of the Cerporation payable in
lawfiz] money of Canada at par at any branch of the Corporation’s bankers for the time being in
Canada. Such Second Preferred Shares shall therenpon be redesmed and shall be cancelled If'a
part only of the shares represented by any certificate be redeemed, a new certificate for the
balance shall be issned at the expense of the Corporation. From and after the date so specified
for redemption, the Second Preferred Shaves called for redemption shall cease to be entitled to
dividends and the holders thereof shall not be entitled to exercise any of the rights of
shareholders in respect thereof unless payment of the redemption price shall not be made upon
presentation of certificates in accordance with the foregoing provisions, in which case the rights
of such holders shall remain unaffected. The Corporation shall have the right at any time after
the mailing of notice of its intention to redeem any Second Preferred Shares as aforesaid 10
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deposit the redemption price of the shares so called for redemption, or of such of the szid shares
represented by certificates which have not at the date of such deposit been sutzendeted by the
holders thersof in connection with such redemption, to a special account in any chartered bank or
any trust company in Canada named in such notice, to be paid without intergst to ¢r to the crder
of the respective holders of such Second Preferred Shares called for redemption upon
presentation and surrender o such bank or trust company of the certificates representing the
same and upon such deposit being made or upon the date specified for redemption in such notice,
whichever is the later, the Second Preferred Shares in respect whereof such deposits shall have
been made shall be deemed to be 1edeemed and shall be cancelled and the rights of the holders
thereof after such deposit or such redemprtion date, as the case may be, shall be limited to
receiving without interest their proportionate part of the total redemption price so deposited
against presentation and surrender of the said certificates held by them respectively

Rights to Subscribe to Other Securities

10 The holders of the Second Preferred Shares shall not as such be eniitled as of right 1o
subscribe for or purchase or receive any part of any issue of shares or bonds, debentures or other
securities of the Corporation now or hereafier anthorized otherwise than in accordance with the
conversion, exchange or other rights, if any, which may from time to time attach to any series of
the Second Pieferred Shares.

Rights to Attend and Vote at Shareholders’ Meetings

11 Subject to the Canada Business Corporations Act, and except as hereinafter provided, the
holders of the Second Preferred Shares shall not be entitled to receive notice of or attend any
meeting of the sharchelders of the Corporation and shall not be entitled to any voie at any such
mecting The holders of any particular series of Second Preferred Shares will, if the directors so
determine prior to the issuance of any such seties, e entitled to such voting rights as may be
determined by the directors if the Corporation fails to pay dividends on that series of Second
Preferred Shares for any peried as may be so determined by the directors

Amendments

12 The provisions of sections 1 to 11, inclusive, the provisions of this section 12 and the
provisions of the following section 13 may be repealed, altered, modified, amended or amptified
only with the sanction of the holders of the Second Preferred Shares given as hereinafier
specified in addition to any other approval required by the Canada Business Corporations Act

Sapction by Holders of Second Preferred Shares

13, The sanction of holders of the Second Preferred Shares or of any series of the Second
Preferred Shares as to any and all matters referred to herein or as may otherwise be required by
the Canada Business Corporations Act or the provisions relating to any particular series may,
subject to the provisions applicable to such series, and subject to the Canada Business
Corporations Act, be given by resolution passed at 2 meeting of such holders duly called and
held for such purpose at which the holders of at least a majority of the outstanding Second
Preferred Shares or series, as the case may be, aze present or represented by proxy and carried by
the aifirmative vote of the holders of not less than 66 2/3% of the Second Preferred Shares or
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series, as the case may be, represented and voted at such meeting cast on a poll If at any such
meeting the holders of & majority of the outstanding Second Preferzed Shares or series, as the
case may be, are not present or represented by proxy within half an hour after the time appointed
for the meeting then the meeting shall be adjowned to such date being not less than 15 days later
and to such time and place as may be appointed by the chairman and at least ten days notice shall
be given of such adjourned meeting but it shall not be necessary in such notice to specify the
purpose for which the meeting was originally calied. At such adjourned meeting the holders of
Second Preferred Shares present or represented by proxy shall form a quorum and may transact
the business for which the mesting was originally convened and a resolution passed thereat by
the affirmative vote of the holders of not less than 66 2/3% of the Second Preferred Shares
represented and voted at such adjourned meeting cast on a poll shall constitute the sanction of the
holders of Second Preferted Shares or series referzed to in this section 13, The formalities to be
cbserved with respect to the giving of notice of any such meeting or adjowned mesting and the
concluct thereof shall be those which may from time to time be prescribed in the by-laws of the
Corporation with respect to meetings of shareholders On every poll taken at every such original
or adjourned meeting every holder of Second Pireferred Shares shall be entitled 1o one vote in

respect of each Second Preferred Share held.
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Schedule “B”

to the Articles of Incorporation of
TransCapada Corporation

Other Provisions

Without in any way limiting the powers conferted upon the Corporation and its directors by the
Canada Business Corporations Act, the Board of Directors of the Corporation may, without
authorization of the shareholders, from time to time on behalf of the Carporation in such
amounts and on such tenmns as it deems expedient:

(a) borrow money upon the eredit of the Corporation;
(b) issue, reissue, sell or pledge debt obligations of the Corporation;

(c) give gnarantees on behalf of the Corporation to secure performance of an
obligation to any person; and

(d) charge, mortgage, hypothecate, pledge or otherwise create or grant any form of
security interest in, all or any real or personal, movable o1 immovable, property of

rights, powerss, fianchises and undertaking, to secure any debt, obligation or any
nioney borrowed ot other debt or liability of the Corporation

‘The Board of Directors may delegate (o such one or more of the directors, a committee of
directors or officers of the Corporation as may be designated by the Board all o1 any of the
powers conferred on the Board by the foregoing provisions to such extent and in such manner as
the Board shall determine at the time of each such delegation.

In addinon to any power the directors may have pursuant to the Canada Business Corporations
Act to §ll vacancies among their number, but subject to the maximum number of ditectors
provided for in the articles, the directors may appoint up to two additional directors, who shall
hold office for a term expiring not later than the close of the next annual meeting of shareholders,
provided such appointments shall not exceed one-third of the nuwmber of directors elected at the
previous annual meeting of shareholders.

Meetings of shateholders of the Corporation may be held outside Canada at any of the following
places: Chicago, Illinois; Boston, Massachusetts; New York, New York; Washington, D.C;;
Denver, Colorado; Houston, Texas; San Francisco, California; Los Angeles, California; Atlanta,
Georgia; Tampa, Florida; Orlando, Florida; and Seattle, Washington
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de modification
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IrapsCanada Corporation

Name of corporation-Dénomination de la sociéts

1 hereby certify that the atticles of the
above-named corporation were amended:

a) under section 13 of the Carada
Business Corporations Act in
accordance with the attached notice;

b) undex section 27 of the Canada
Business Corporations Act as set outin
the attached articles of amendment
designating a seiies of shares;

¢) under section 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d) under section 191 of the Canada
Business Corporations Act as set out in
the attached articles of reorganization;

Richard G. Shaw
Dizector - Directeur

414344-4

Corporation number-Numéro de la société

Je certifie que les statuts de la société
susmentionnée ont été modifids:

a) en vertu de l'article 13 de la Loi
canadienne sur les sociétés par
actions, conformément & 1'avis ci-joint;

b) en vertu de l'atticle 27 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes
désignant une série d'actions;

¢) en vertu de l'article 179 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificattices ci-jointes;

d} en vertu de l'article 191 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans fes
clavses de réorganisation ci-jointes;

September 28, 2009 / [e 28 septembre 2009
Date of Amendment - Date de modification
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Sth floor

Jean Edmonds Towers Sonth
365 Laurier Avenus West

Outawa, Ontario K1A 0C8
September 28, 2008 / le 28 seplembre 2009

Oe dtage

SHANNON PHAM
STIKEMAN ELLIOTT

8688 3AD STREET 3.W.
4300 BANKERS HALL WEST
CALGARY ALBERTA

Re - Objet: Trenscanada Corporation

Enclosed herewith is the document isgued in the zbove
matter.

A nodce of issuance of CBCA documents will be
published in the Maonthly Transactions .

IF A NAME OR CHANGE OF NAME IS
INVOLVED, THE FOLLOWING CAUTION
SHOULD BE OBSERVED:

Thiz neme iz available for uge ag a corpesate name tubjeot 1o and
conditional upon the applicants sssuming il respousibiliey for any
risk of confusion with exIsiing business names and wads marks
(ineluding those ser oat in the relevint NUANS search repon(s)).
Aceeptance Of such raspansibility will compriss an obligation to
change the nama t9 2 digsimilar ons In the Svout that represeatations
arc made and esiablished that confiusion i fikzly o occur, The use of
any mame pranted iz subjoct to the laws of she jorisdiction whers the
Tompany carries on buginess

We trust this is to your satisfaction.

iz

04093 P |

- " 1

i

Industrle Canada
Corporations Canada
Tour Tean Edmonds sud

3653, avenus Laurier ausst
Qttawa (Ontario) K1A 0C8

¥ our file - Yotre référence

Our file - Notre référence
4145444

Vous trouveraz ci-inelus le document émis dans
['affaire préciide.

Un avis de Fémission de documents en veri de la
1.CSA sera publié dang les Transections mensuelles.

STL EST QUESTION D'UNE DENOMINATION
SOCIALE OU DUN CHANGEMENT DE
DENOMINATION SOCIALE, L’AVERIISSEMENT
SUIVANT DOIT EIRE RESPECTE :

Cette dénomination sociale est dispenibie 20 autant qué les requérants
assument toute responsabilisé de rsque de confusion avec teutes
dénominations sommerciales et outes margaes de commerse
cxistantes {y compris celles qui sont citfzs dens l2(s) rapport(s) ds
recherches de NUANS pertinentis)). Cetic aceeptation ds
responsabifitd comprend Voblgston de changer fa dénomination de 12
sociéed en une dénomination diffSrente advenant le cas ol des '
représentajons sont faites éabliszaat quil Y a uae prabubiiité ds
cextfusion, L'utilisafon de tout nom actroyé est 3ajctic 3 voule lof d=
la juridicion of Ia société cxploite zon entreprise

Nous eepérons le tout & votre satisfaction.

1

!
=

Bxfgzine Biszon

For thc? Director General, Corporations Canada

Canad3

‘
i
.

pour le Directeur général, Corporations Canada

5




BRAREI . ARESE B

Lo

ST v

SEP 78

EIO

ENOUSTRY CANACA

a5y %

2009 1:569H

£ v

NO 4093 T

Industry Canada Indusirie Canada,
Certificate Certificat
of Amendment de modification

Canada Business
Corporations Act

Loi canadienne sar
Ies sociétés par actions

TransCanada Corporation

Name of corporation-Dénomination de Ia société

1 hereby certify that the ariicles of the
abave-named corpotation were amended;

a) under section 13 of the Canado
Business Corporations Actin
accordance with the attached notice;

b) under section 27 of the Canada
Business Corporarions Act as set out in
the attached articleg of amendment
designating a series of shares;

¢} under section 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d) under section 191 of the Canada
Business Corporations Act as set out in
the atiached articles of reorganization;

. .

o 2

Richard G. Shaw
Director - Directewr

414344-4

Corporation rumber-Numéro de la soc:été

Te cettifie que les statuts de la sociéed
suspentionnée ont &1é modifics:

[ a) en vertu de I'axticle 13 de 1a Lot

canadienne sur les sociétés par

actions, conformément & 'avis ci-joint;
¥ b) en vertn de V'article 27 de la Lo

canadienne sur les sociélés par

actions, tel qu'il est indiqué dans les

clanses madificatrices ci~jointes
désignant une série d'actions;

| o) en vertu de T'anticle 179 de la Loi

canadienne sur les sociétés par

actions, tel qu'il est indiqué daps les

clauses modificatrices ci-jointes;

O d) en vertu de l'article 191 de la Loi

canadienne sur les sociétés par

actions, tel qu'il est indiqué dans les

clauses de réorganisation ci-jointes;

September 28, 2009 / le 28 septembre 2009

Date of Amendment - Date de modification

Canadi
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BB mduwslyCanade  Industrie Canada REPORT H ECTRONIGUE ;
Canada Business Lol canadisnne sur les - ARUCLES OF AMENDMENT  CLAUSES MODIFICAT RICES
Corpeorations Act soeiétés par actions (s=C1ioNS 27 OR 177) (ARTICIES 27 OU177)

Processing Type -Mode de traflement:  E-Commeree /Commeree-i

_lj_l Name of Corporation — Dénomination de [a socists 2. ICO:pcxaﬁon No - N* de la sociéréd _
TransCanada Corporation 414844-4 ‘

3 l The mxticlas of the sbove-xiamed corporation are amended ag followa:
Les statuts de la sociéld mentionnée ci-degsus font modifiss de Ja fagon Fuivante:

() Pursuant to subscction 27(4) of the Canada Business Corporations Act, the artcles of the Corporstion are
hereby amended to create a flst series of Fixst Preferred Shares, to be designated as “"Cumulative
Redeemable First Preferred Shares, Series 17 und limited in xwmber to 22,000,000 shares, each such
Cumulative Redesmable First Preferred Share, Series 1 having attached thereto the rights, privileges,
restrictions and conditions set outin the akached Schedudle A"

(b) Prirsuant to subsection 27(4) of the Carada Business Corporations Act, the articles of the Corporation are
hereby amended to create a seeond sexies of Flst Proferrad Bhares, to be designated as “Cumnulative
Redeemable First Prefexved Shares, Series 27 and Hmited in runber to 22,000,000 shates, sach such
Cumulative Redeemable Rirst Praferred Shave, Series 2 having attached thareto the 1ights, privileges,
restrictions and conditions set out in the attached Schedule “B”

B ST SV P

:- Donald I. DeGrandis

Ceorporate SecroiBry ( e

- ’ [ S

- ffiei?&'leffziﬁlfi_ = Z?T, |
Datel L MName -Nom <. Sighire Capacity of - en qualité

b 1

AUTHORIZED OFFICER

o Canadd

RECEIVED TIME SLP 28 12:19PM
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SCHEDULE “A” 10 ARTICLES OF AMENDMENT OF
IRANSCANADA CORFORATIION

The first series of Fixst Preferred Shares of the Corporation shall consist of 22,000,000 shares designated as
Cumulative Redeemable First Preferrad Shaves, Series 1 (the “Series 1 Preferred Shares”). In addition to
the ights, privileges, restiictions and conditions aitaching to the Pirst Preferred Shares as a class, the
rights, privileges, restrictions and conditions attaching to the Series 1 Preferred Shares shall be as followa:

(1) Intarpretation
(a) In these Sexies 1 Preferred Share provisions, the following expressions have the meanings indicated:

@ "Armual Fixed Dividend Rate” means, for any Subsequent Fixed Rale Petiod, the annual rate
of interegt (expressed as 3 percentage iounded to the nearest one hundred-thousandth of ane percent
(with 0.000005% bemg rounded up)) equal to the sum of the Government of Canada Yield on the
applicable Fixed Rate Calculation Date and 1.52%;

(i) “Bloomberg Screcen GCANSYR Page” means the display designated as page
"GCANSYR<INDEX>" on the Bloombezg Financial L P service o1 Hs successor service {or such other
page as may replace the CGCANSYRAINDEX> page on that service or its successor service) for puzposes of
displaying Government of Canada bond yields;

{iil) “Bock-Pased System” meana the record entry secwities transier and pledge system
admjnistered by the Systemn Operator in accordance with the operating 1ules and proceduzes of the
System Oparator in force from time to fime and any successor systemn thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Bntry Share;

v} “Book-Entiy Shares” meuns the Series 1 Treferzed Sheares held through the Book-Based
- ¥
stem)

(vi) “Business Day"” means a day on which chaitesed banks ate generally open for business in
both Calgary, Alberia and Toionto, Ontario;

(vii) “CDS” means CDS Cleazing and Depository Sexvices Inc of any successor thezeof;
(viil} “Common Shares” means fie conmon shares of the Corporation;

{ix} “Definitive Shara” means a fully tegistered, lypewrilten, printed, lithographed, engraved o1
atherwise produced share certificate zepresenting one ot more Series 1 Preferred Shares;

&) “Dividend Payment Date’ meane fhe last business day of March, June, Seplembsr o1
Decambsy in any year;

{x1) “First Preferred Shaves” moeans the first prefettad shares of the Corporation;

{xil} “Fized Rate Calculation Date” means, fox any Subsequent Fixed Rale Period, the 30th day
prior to the fizst day of yuch Subsequent Fixed Rate Paziod;

(i) “Floating Quarterly Dividend Rate” means, for any Quarterly Floating Rate Petiod, the
anrual 1ate of intetest (expressed as u peicentage rounded to the nearest one uindred-thousandth of one
peveent (with (1000005 % being rounded up)} equal to the sum of the T-Bill Rate on the applicable Eloaﬂntr
Rate Calculation Date and 1.92%:

426%042 Vg
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(xiv) “Floating Rate Caleulation Date” means, for any Quorteily Floating Rate Period, the 30th 5
day prior to the first day of such Quarterly Floating Rate Pexiod;

(xv) “Global Certificate” means the glebal certificate representing outstanding Book-Entry
Shaves; i

(v "Government of Canada Yield” on any dete means lhe yield to matuity on such date

{aspuming semi-armual compomiding) of a Canadian dollar denpminated non-callable Governunent of :

Canada bond with a term to matusity of five years as quoted as of 10:00 a m. (Torento fime) on such date ' ¥
and that appeats on the Bloombeig Screen GCANSYR Page on such date; provided that if such sale does i
ot appest on the Bloomberg Screen GCANSYR VPage on such date, then the Government of Canada Yield ‘
shall rnean the atithunetic average of the yislds quoted to the Corporation by two registered Canadian
investment dealers selected by the Corporation as being the annual yield to matuwity on such date,
comp ounded semi-annually, hat a non-callable Coverrgnent of Canada bond would cazry if issued, in
Canadian dollars in Canada, at 100% of its principal amount on such date with a term to maturity of five
yeals; . :

{xvii) “Initial Fixed Rate Period” means the period from and including the date of issue of the i
Series I Preferred Shaxes to but excluding Decamber 31, 2014;

{evily “Liquidation” means the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or invotuntazy, or any other disttibution of assets of the Corporation among its -
shargholdets for the pripose of winding up its affains;

{xix) “Participants” means the participants in the Book-Based Systemy;

(¢} "Fro Rated Dividend” meana the amowmnt determined by nwltiplying the ameunt of the
Jdividend payable for & Quarter in which a Liquidation, conversion or redemnption is to oceur by four and
multizlying that pzoduct by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date mmnediately preceding the date fixed for Tiguidation, conversion or
redemption to but excluding such date and the denominator of which is 365 or 366, depending upon the -
actual pumber of days in the applicable yeai; “

(i) “Caarter” means a three-mondh period ending on a Dividend Payment Date;

{xxil) #Qurzterly Commencement Date” means tha last business day of March, June, September
and December m ench yeaar, commencing Desember 31, 2014;

Oexifl) “Quarterly Floating Rate Péﬁqd” memns the perod from and incduding a Quartterly
Commenczrment Date to but excluding the next succeeding Quartetly Commencement Date;

(xxiv) “Bexies 1 Conversion Date” means Decemnber 31, 2014, and Drcember 31 in every fifth yeas
theraafter: '

(w=cv) “Sezies 2 Preferred Shares” means the Cumulabive Redeemable Pirst Preferred Sharves,
Sesies 2 of the Corporation;

(xxvi} “Subsequent kixed Kate Period” means, for the initial Subsequent Fixed Rate Priiod, the
perind from and including December 31, 2014, to but excluding December 31, 2012, and for each
succeeding Subsequent Fixed Rate Period mieans the period fiom and including the day immediately
following the last day of the immediately preceding Subsequent Fixed Rate Period to but excluding
December 31 in the fifth yens thereaftor; '

425303 v
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{excvid) *System Operator” means CDS o ifs nominee or doy successor theraok; and

(ocvidd) 7 1-Bill Rate” means, for any Quasterly Floating Rate Period, the average yield expressed
as an anniual kg on 80-day Government of Canada treasury bills, ag reported by the Bank of Canada, for
the most recent treasury bills auction praceding the applicable Rloating Rate Calenlation Date

®) The EXPLESSIONS “on a pmty with”, “ranklog prior to”, ”r:mkﬁmg jurdor fo” and sitnilar expressions
refec to the order of pricrity i the payment of dividends or in the distribution of assets in the event of
any L 1qmda.non

(e} T any day on which oy dividend on {he Serles 1 Preferred Shares is payable by the Corporation o1 on
a1 by which any other action Is required to be taken by the Corporation is not a Business Day, then such
dividend shall be payable and such othet action may be taken on o1 by the next succeading day that is a
Business Day.

. {2) Dividends

{a) Dt:mng the Initial Fixed Raie Pericd, the holders of the Serias 1 Preferzed Shares shall be entitled to
recelve'snd the Corporation ghall pay, as and when declared by the hoard of directors of the Corperxation,
out of the moneys of the Cerporation properly applicable ta the payment of dividends, fixed cumulative
preferential cash dividends at an annual zate of $1.15 pex shars, payable quarterly on each Dividend
Payment Date in each year The first dividend, if declared, shall be payable on Tecember 31, 2009, and,
notwithstanding the foregoing, shall be in the ameunt per share determined by multiplying §1 15 by the
munbez of days in the period from and including the date of isaue of the Seties 1 Preferred Shares to but
excluding December 31, 2009, and dividing that product by 3565

(b) Duting earh Subsequent Pixed Rate Period, the holders of the Series 1 Freferred Shares shall be
enditled fo receive and the Cozporation shall pay, as and when declared by the Board of Directors, out of
the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends, payable quatterly on each Dividend Payment Drie, in the amount per share
datermined by muliplying one-guarter of the Annual Fixed Dividend Rate for such Subsequent Fixed

Rate Period by $25.00. .

(&) Om each Fixed Rate Calculation Date, the Corporation shall determine the Anaual Fixed Dividend
Rate far the ensuing Subsequent Pixed Rate: Period Rach such determination shall, in the absence of
manifesl ertor, be final and binding upon the Corporation and upen gl holders of Sexies 1 Preferred
Shates,' The Corporation shall, on each Fixed Rate Calculation Date, give written notice of the Annual
Fixed Dividend Rafe for the ensuing Subsequent Fixed Rate Period to the registerad holders of the thex
outstanding Series 1 Prefetred Shaves Dach such notice shall be given by electronic transmission, by
facsimile tiinsmission o1 by crdinary unregistered first class prepaid mafl addressed to each holder of
Series 1 Preferred Shares at the last address of such holder as it appears on the books of the Cazporation

Nt P

oz, in the event of the addxess of any holder not so appearing, o fhe address of f mueh holder last Jnowm o
the Corporation

{d) If & dividend has been declared for a Quazter and a date is fixed for a Tiguidation, redemption or
coriversion that is prior to the Dividend Payment Date for such Quarter, a Pio Rated Dividend shall be
payable on the date fixed for such Liquidaden, redemption o1 conversion instead of the dividend
declared, but if such Iimudation, redemption or conversion does not occus, then the full amount of the
dividend declared shall be payable on the originally schediuled Dividend Payment Data.

(&) If the dividend payable on any Dividend Payment Date i3 not paid in £ull on such date on all of the
Series 1 Prefenied Shares then outstending, such dividend or the unpaid part of it shall be paid on a
subsequent datae ox dates to be determined by the Board of Directors on which the Corporation shail have
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sufficient moneys properly applicab]ej! under the provisions of ony applicable Iaw and under the
provisions of any trust indentire securing bonds, debenturas ot other securities of fhe Corporation, to the
payment of the dividend F

(f} Chegues of the Corporabion payable in lawful money of Canada at pat at any bzanch of the ,

Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be i
deducsed) and payment of the cheques stwall satisfy such dividends, ot payments in respect of dividends
may be made in any other manne: deterinined by the Corporation i

(g) lhe holders of the Series | Preferzéd Shares shall not be enddled to any dividend other them as
specified In this paragtaph (2). '

(3 Purchase for Cancellatiom

Subject to the provisiors of paragraphs (5 and () and subject to such provisions of the Caneda Business =
Cotporations Act as may be applicable, the Cosporation may at any Hime or times purchase (if obtainable) -
fox cancellation all ‘o any part of the Serids 1 Preferred Shares outstanding from time to tima:

(a) through the facilities of any stock exchange on which the Series 1 Preferzed Shares ave listed,

{t) by invitatlon for tenders addressed to all the holders of 1ecotd of the Series | Preferred Shares
cutstanding, oz _

{¢) in any othey manner,

at the lowest price o1 prices at which, In the opinion of the Board of Dizecters, such shazes are obiainable
‘ Tf upoh any inwvitation for tenders under the provisions of this paragraph (3) miore Series 1 Preferred
Shares are tendered at a price or prices acceptable to the Corporation than the Corporation is willing to
purchase, the Corpozation shell accept, to the exient required, the tenders subanitted at the lowest price
and then, if and as required, the tenders submitted at the next propressively higher prices, and if more
shares are tendered at any such price than the Corporation is prepared to purchase, then tha shares
tendered at such piice shall be purchased as nearly as may be pro 1ata (distegarding fiackions) accerding
to tho number of Series | Preferred Shares so tenderad by sach of the holders of Series 1 Preferted Shares
who submit tendess at that price, Fiem and afier the date of purchase of any Seules 1 Preferred Shares
under the provisions of this paragraph (3), the shares so purchased shall be restored to the statuy of

auw{horized but unissuad shares
(4) Redemption

{a) The Series 1 Preferred Shares shall not be redsemable prior to Decernber 31, 2024 Subject to the

rrovisions of paragraph (9), on December 31, 2014, and on December 31 in every fifth year thereafter, the

Corporation, upon giving notice as hersin provided, may redeem sll or any part of the Series 1 Preferred

Shares by fhe payment of an amount in cash for each share to be redeemed, equal to $25 00 {such amouznt 7
being the “redemption amount”) plus all acerued and unpaid dividends thereon to but excluding the I
date fixed for redemption (the whole constituting the “Cash sedemption piice”) Foz the purposes of i
subsection 191(4) of the Income Tax Act (Canada) or any successor or replacement pravision of similar

effect, the amournt specified in respect of each Series 1 Preferred Share is $25 00 :

(b) & any case of redemption of Series 1 Preferred Shares under the provisions of thiz paragzaph (4}, the
Corposation shall, at least 30 days and not moze than 60 days before the date specified fox redemption,
mail to each person who at the date of mailing is a registered holdet of Series 1 Preferred Shares to be
tedesmed & written notice of the intention of the Corporation to redeem such Series 1 Preferred Shares
Such notice shall be mailed in a prepaid lstter addressed to each such holder at the holder’s address as it
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appeags on the books of the Cerporation or, in the event of the addices of any such holder not ao

appearing, fo the last known address of such holdeér; provided, however, that acciderdal fallurs to give

any such notice to one or more of such’ holders shall not affect the valldity of such redemption. Such

notice shall set out the cash redemption prive and the date on which redemption is to take place and, if F

pazt only of the Series 1 Preferred Shates hald by the person to whom it is addressed is to be redeemed, e

the raunber 50 to be redeemed. On o1 afta: the date so specified for Tedemption, the Corporation shall pay i

ok cause to be paid 0 oz to the order of the registared holders of the Seules 1 Preferted Shares to be N

redeemed the cash redemption price on prasentation and surrender at the head office of the Cozporation SR

or any othex place designated In such notice of the certificates for fie Serdes 1 Preferred Shares callad for -

redernption, subject to the provisions of pasagraph {14). Such payment shall be made by chaque payzble '

at pat af any branch of the Corporation’s bankers in Canada Such Sexies 1 Preferred Shares shall then be

snd be deemead to be 1edeamed and shall be restored to the status of authorized but unissued shazes If a

patt only of the shares represented by any cextificate shall be radeemed, aniew certificate for the balance

shall be issued at the expensz of the Corporation. From and after the date specified in any such notice, the

Serias 1 Preferred Shares called for redemption shall cease to be entitled to dividends and fhe holders

shall mot be entitled to exercise any of the rights of holders in respect thereof unless payment of the cash

redemption pricy shall nof be made upon presentation of certificatss in acdordance with the foregolng
i provisions, in which case the 1ights of the holders shall remain imaffected The Corporation shall have the _
! tight, at any time after the mailing of notice of its intention to redeem any Sexies 1 Preferzed Shares, to i
deposit the cash xedemption prtice of the shares so called for vedemplion, ¢x of such of the shares f
represented by cettificates that have riok at the date of such deposit been surrendered by the holders in
i connection with such redemption, to a special account in any chartered bank or any brust company In

Canada named in such notice, fo be paid without intetest to or to the order of the respactive holders of

such Seties 1 Preferred Shates called for redemption upon pregentation and sutrender fo such bank or

nust company of the certificates representing such shares Upon such deposit being made or upon the
3 date specified for redemption in such riotice, whichever is the later, the Series I Preferred Shares in
i respect of which such deposit shall have been made shall then be and ba deemed to be redesmed and
: shall be restored to the status of anthorized but unissued shares and the rights of the holders after such
deposit or such redemption date shall be limited to 1eceiving without intezest their proportionate part of
the total cash zedemption price so deposited against prosentation and surrender of tha certificates held by
them zespectively. Any interest allowed on any such deposit shall belong to the Corporation and any
unelaimed [unds remaining on deposit on fhe sixth anniversary date of the 1edemption shall be returned
to the Corporaton. Subject to such provisioms of the Canada Busirass Corporabioris Act as may be
. applicable, in case & part only of the then outstanding Series 1 Preferred Shares is at any time to be
g redeemed, the shares so to be redeemed shall be selected by lot in such manner as the Board of Divectors
ot the ransfer agent and regidtraz, if any, appointed by the Corporation in respect of such shares shall
decide, or, if the Board of Dizectora 50 decides, such shazes may be redeemed pro 1ata (disregarding
fractions)

{5} Cenversion inte Sexies 2 Prefarred Sha.t'es . |

(a) The Series 1 Freferred Shares shail not be convertible prior to Dacembey 31, 2014 Holders of SGJ.J.::S 1
Preferzed Shares shall have the right to convert on each Serfes 1 Conwersion Date, subject to the
provisions hereo, all o1 any of their Sexies 1 Preferred Shares into Series 2 Prefezred Shares on the basis of
‘; cne Series 2 Prefe:xed Share for each Sefjes 1 Preferred Share. The Corporation ghall, not more than 60
# days and not Jess than 30 days priox to the applicable Series 1 Conversion Date, give notice in writing in
] accordance with the provisions in subparagraph 2(c) to the then egistered holders of fhe Series 1
Praferved Shares of the conwversion sight provided for in this paragraph (5}, which notice shall set out the
‘ Series 1 Conversion Date and fnstructHons o such holders as to the method by which such conversion
i right may be sxercised. On the 30th day prior o each Series L Conversion Date, the Corporation shall give
notice fn writing to the then registered holders of the Series 1 Proferred Shares of the Annual Fixed
Dividend Rate for the Series 1 Preferred Shares for the next succeeding Subgequent Fixed Rate Petiod and
the Fleating Quarterly Dividend Rate for the Serles 2 Freferred Shares for the next succeeding Quarterly
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Tloating Rale Feriod Sudh notice shall be delivered in accordance with the provisions of etbparagiaph
23 :

() If £he Corporation gives nolice as provided in paragraph (4) to the holders of the Serica 1 Preferred
Shares of the redemption of all of the Series 1 Preferred Shares, then the right of a holder of Series 1
Prefeirad Shares {0 convert such Series 1 Preferred Shares shall terminate effactive on the date of such
notice and the Corporation shall not be xéquu ad to give the nwtice specified in subparagraph (a) of this

paragraph (8).

{¢) Holdets of Serizs 1 Preferred Shares shall not be entitled to convert their shares into Serieg 2 Preferred
Shares if the Corperation determines that'theve would remain outstanding on a Series 1 Conversion Date
less thant 1,600,000 Sexies 2 Preferred Shates, after having taken into account all Series 1 Preferred Shares
tendered for conversion into Series 2 Preferred Shares and all Series 2 Preferred Shares tendered fox
conversion info Scrios 1 Preferred Shares, and the Corporation shall give notice in writing thereof in
necordance with the provisions of svbpatagraph (2)(c) to all affected registered holders of the Series 1
Preferred Shaves at least seven days prior to the appleable Series 1 Conversion Date and shall issue and
deliver, or cruse to be delivered, prior to such Seriez 1 Conversion Date, at the expense of the
Corpoeration, to such helders of Series 1 Preferred Shares who have surrendered for conversion any
certificate or certificales representing Serles 1 Prefezred Shares, certificates representing the Series 1
Preferred Shares represented by sny ceriilicate or certificates so suzendercd

{d) If the Corporation determines that there would remain outstanding on a Sezies 1 Conversion Date less
than LU0C,M0 Serizs 1 Preferred Shares, after having taken hto account all Serles 1 Preferred Shares
tendersd for eonversion into Series 2 Preferred Shares and all Series 2 Preferred Shazes tendered for
conversion into Sexies 1 Preferred Ehares, then all of the reraining outstanding Series 1 Preferred Shares
shall be converted automatically into Sexies 2 Preferred Shaves on the basis of one Seriss 2 Preferred Share
for each Scries 1 Preferred Shate on the applicable Series 1 Conversion Date and the Corporation shall
give notice in writing thereof in accordance with the provisions of subpatagraph (2)(c) to the then
registered holders of such remaining Series 1 Preferred Shares at least seven days prlor (o the Seiies 1
Conversion Date

(e) The conversion right may be exeraiéa&_ by a holdet of Series 1 I'referred Shares by notice In wiiting, in

a form satisfactory fo the Corporation (the “Series | Conversion Notice®), which notiee mnust be 1ecsived
by the transfer agent and registtaz for the Series 1 Preferred Shares at the pxincxpa] offica in Toronts ox
Calgary of such transfer: agent and registraz not earlier than the 30th day prior to, but not later than 5:00
pm {loronto time} on the i5th day piaceding, a Seviea 1 Corversion Date The Sedes L Convarsion
Naotica shall indicate the number of Serfes | Prefersed Shares o be converted. Once received by the
transfer agent and registrar on behalf of the Cozporation, the election of a hitldez to convert is itzevocable,
Except In the casg wheve the Series 2 l-’refe::!ecl Shuares asg in the Book-Based System, if the Seties 2
Preferxed Shares are to be registered in a name or names different from the name or names of the
Tegistered holder of the Sezies 1 Preferrad Shares to be converted, the Series 1 Conversion Notica shall
contain wiitten notice In form and execution satisfactory to such tansfer agerd and registax dizecting the
Corpotation to register the Seves 2 Praferred Shares in some ofher name or names (the “Searles 2
Iransferse”) and stating the name or names (with addresses} and a written declaration, if required by the
Carporation or by applicable law, as fo the xesidence and shase ownership status of the Series 2
Iransferee and such ofhet malters as may be raquized by zuch law in arder to determine the entitlement
of such Series 2 Transferes to hold such Seiies 2 Proferred Shares

{6) T all repnaining vutstanding Series 1 mee:xed Shares are to ba conves ted into Series 2 Praferred Shares
on the applicable Series 1 Conversion Date as provided for in subparagraph (d) of this paragraph (3), the
Serfes 1 Preferzed Shares that holders have not previously elected to convert shall be converted an the
Series 1 Conversion Date into Series 2 Prelerved Shares and the holders thersof ghall be deemad to be
holders of Sarias 2 Prafarzed Shares at 5:00 p m. {Toronte tHme) on the Series 1 Conversion Date and shall
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be entitled, upon surrender during regular business howurs at the principaf office in Toronto o1 Calgary of
the nausfer agent and registrar of the Corporation of tha certificate o1 ceztificates yepresenting Seties 1
Pieferred Shares not previously sumendered for conversion, to ieceive a certificate o1 certificates
representing the same number of Seites 2 Preferred Shares in the manner and stibject to the provisions of
this paragraph (5) and paragraph (14}

(%) Subjact to subpatagraph (h) of this paragraph (5) and paragiaph (14), s pr omnptly as practicable afiet
the Serles 1 Conversion Date the Corporation shall deliver or cause to be delivered cevtificates
representing the Seties 2 Preferred Shares registerad in the name of the holdars of the Series 1 Preferred
Shares to be converted, o1 as such helders shall have directad, on presentation zmd yurrender at the
principal office in Joronte or Calgary of the transfer agent and registrar for the Series 1 Preferred Shares
of the cextificate o1 cextificates for fhe Series 1 Preferred Shares to be converted If a part only of such
Series 1 Preferxed Shares represented by any cextificate shall be conyamted, & new certificate for the
balance shall ba sucd at the expensa of the Corporation. From and after the date specified in any Series 1
Cernversion Notice, the Series 1 Preferred Shares converted inko Series 2 Preferred Shareg shall cease to be
outstanding and shall be restored to the status of authezized but unissued shares, and the holdets thereof
shall cease to be entitled to dividends and shall not be entifled to exercise any of the rights of holders in
respect thezeof unless the Corporation shall fail, subject to patagraph (14), to deliver fo the holders of the
Saries 1 Preferred Shares to be converted share certificates representing the Series 2 Preferzed Shates info
which such shares have been convertad

(h} The obligation of the Corporation to issue Series 2 Preferred Shares upon conversion of any Sexles 1
Preferred Shares shall be deferred during fhe contitutance of aniy one or moxe of the following events:

(i) the issuing of such Series 2 Preferred Shares is prohibited pursuant to any agreement or
atzangement eritered into by the Corporation to assure itz solvenwy or continued operation;

() the issuing of such Sexjes 2 Preferred Shates is prohibited by law o1 by any regulatory or other
authority having jurisdiction oves the Cosporatios that is acting in conformity with Iaw; ox

(itf) for any reason beyond its coritzol, the Cerporation is unable to issue Sexies 2 Preferred Shares
oz 16 unable to deliver Series 2 Prefarred Shares

{i) The Corporation reserves the xight not to deliver Series 2 Preferred Shares to any person that the
Corporation or its transfer agent and pegistrar has reason to believe is a person whose address is in, o1
that the Corporation or its transfar agont and registrar has remson to believe js & resident of, any
jurisdiction outside Canada if such delivery would require the Corporation to take any action to comply
with the semurities laws of such jurisdiction In these circwmstances, the Corporation shall hold, as agent
of any such person, all or the relevant nmmber of Sexles 2 Proferred Shares, and the Corporation shaill
atternpt to sell such Serjes 2 Preferred Shares to pastizs other than the Corporation and its affiliates on
behalf of any such pezson Such sales (if any) shall be made at such times and at such prices as the
Corporation, in its sole disereiion, may determine The Cotperation shall not be subject to any lability for
failure to sell Sories 2 Preferred Shares on behalf of any such person at all or at any patticular price of on
any particular day The net proceads received by the Corpozation from the sale of any such Seties 2
Preferred Shazes shall be delivered to any such person, after deductng fhe costs of sale, by chegue ox in
any other menner determined by the Corporation

(&) Lignidation, Diszolution o1 Winding-up

In the event of a Liguidation, the holdess of the Series 1 Preferzed Shares shall be entitled to 1eceive $25 00
pex Series 1 Preferzed Share plus all accriied and unpaid dividends thereon, which for yuch purpose shall
be calculated on a p1o rata basis for the period from and including the last Dividend Payment Date on
which dividends on the Series 1 Preferred Shazes have been paid to but excluding the date of such
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Liquidation, before any amount shall’ be paid, ot any properfy or assets of the Corporation shall be
diskzibuted, to tha holders of the Common Shared or to the holders of any other shares ranking junioz to
the Series 1 Preferred Shares in any respect. After payment to the holders of the Series 1 Preferred Shares
of th& arnount so payable to them, they shall not, as such, be entitled to share i1 any fuilher distribution
of the property or assets of the Corpayation.

7 Vutmg Rights

The I}oldezs of Series 1 Preferred Shares wﬂl not be entitled (except as ctherwise provided by law and
excepit for meetings of fhe holders of Fixst Preferred Shazes as a class and meetings of the holders of Series
1 Preferred Shares as 4 sexies) fo receive notice of, attend at, or vote at any meeting of shareholders of the
Corpératton unless and until the Corporation shall have feiled to pay eight quarterly dividends, whethex
or riot consecutive and whether or not such dividends have been declared and whether or not there are
ary moneys of the Corporation propesly applicable to the payment of such dividends In the event of
such non-payment, the holders of Seties 1 Preferred Shares shall have the right to receive nofice of and to
attend each meeting of shareholders of the Cotporation at which directors are to be elected and which
take place mors than 60 days after the dale on which the faihize first occurs (other than sepatate meetings
of holdears of anofher class or series of shates), and such holders of Series 1 Preferred Shares shall have the
right, at any such meeting, to one vote with respect to zesolutions to elect directors for each Series 1 Share
held wundil ail such arrears of dividends have been paid, whereupon such rights shall cease unless and
until the same default shall again atise under the provisions of this patagraph (7)

{8) Reshictions on Partial Redemption or Purchase

So long as any of the Sexfes ) Prefesred Shares are outstanding, the Corporation shall not call for
redemption, purchase, reduce o1 otherwise pay for less than all the Series 1 Preferred Shares and all othex
preferred shares then cutstanding xanking prior to or on a parity with the Sexjes 1 Preferred Shares with
respeact to payment of dividends unless all dividends up to and including the dividenda payable on the
last preceding dividend payment dates on all such shaves then outstanding shall have been declared and
pald or set spart fo1 payment at the date of such call for redemption, purchase, reduction or other

payment
)] Restrictions on Payment of Dwxdends and Redugtion of Junior Capital
Solong as any of the Series 1 Preferred Shaves are outstanding, the Corposation shall not:

1 | B
(2} declare, pay ax set apart for paymaent any dividends {other than stock dividends i shares of the
Corpozation ranking junior to the Sexjes 1 Preferred Shares) on the Common Shates or any other shazes of
the Corporation 1anking jurier to tha Series 1 Preferred Shures with respect tn payment of dividends; ox

(h\i caﬂ;fnx IEdaﬂ‘\’DhOﬂ, pu:fchase raeduce or otherwise pay v for any shares af the f‘@rpcxatwn m:;l,kp;\g
junios to the Series 1 Preferred Shares with. respest to Tepayment of capifal ur wilh respect to payment of
dividends;

uniese il dividends up to and including the dividends payable on the last praceding dlvidesd payment
dates on the Sexies 1 Preferred Shares and on all othex preferred shaxes ranking prios to o on a parity
with the Series 1 Freferzed Shares with respect to payment of dividends then outstanding shail have been
declsred and paid or set aparf for payment at the date of any such action referred to in subparagraphs 9

fa) and (b)
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(10) Issue of Additional Preferted Shares

No ciass of shazes may be created or issued 1anking ag to repayment of capital or payment of dividends
prior to o1 dn a patity with thy Sexies 1 Prefeired Shares without the prior appioval of the holders of the
Sexies 1 Preferred Shares given as specified in paragraph (11), nor shall the numiber of Series 1 Preferred
Shares be increased without such approval; pzovided, however, that nothing in this paragraph (10) shell
prevent the Corporation from creating additional seties of First Preferrad Shares and, if all dividends
then payable on the Series 1 Praferred Shaies shall have been paid or set apart for payment, from issuing
additional sexies of First Preferrad Shazes without such approval . '

{11} Sanctlon by Holders of Series 1 Preferred Shares

Ihe approval of the holders of the Series 1 Preferred Shares with respect to any and all matters referzed to ¥
in these share provisions may be given in writing by all of the holders of fhe Series ¢ Preferred Shares :
oufstanding or by resclution duly passed and carried by riot less than two-thizds of the votes cast on a
poll at & meeting of the holders of tha Series 1 Prefeired Shaves duly called and held for the puzrpose of
comsidering the subject matter of such resolution and at which holders of not less than a majority of 21l
Seties 1 Prefzired Sheres then oulstanding are present in person o1 represented by proxy in accordance
with the by-laws of the Corporatian; provided, however, that if at any such meeting, when originally
held, the holders of at least a muajorily of all Sexies 1 Preferred Shares then outstanding axe not present in
persan or 5o represented by proxy within 20 minutes aftsy the time fixed for the meeting, then the
meeting shall be adjourned fo such date, being not less than 15 days Jater, and to such time and place as
may be fixed by the chairman of such meating, and at such zdjourned meeting the holders of Sories 1
Preferred Shares prasend in person o1 so represented by proxy, whether o1 not they held a majotity of all
Series '1 Prefersed Shates then outstariding, may transact the business for which the meeting was
originaily called, and a resolution duly passed and carried by not less thun two-thirds of the votes cast on
a pell at such adjotizned ‘mesting shall constitute the appzoval of the holders of the Series 1 Preferred
Shaies Notice of any such original mesting of the heldars of the Series 1 Preferred Shares shall be given
not less than 15 days prior to the date fixed for such meeting and shall specify in genetal texms the
prxpose for which the mesting is ealled, and notice of any such adjourned meeting shall be given not less
; than 10 days prict to the date fixed for such adjourned meating, but it shall not be necessary to specify in
such motice the purpose for which the adjourned meeting is called. The formalities to be obsezved with
; respect to the giving of nollce of any such original meeting o1 adjowrned meeting and the conduct of It
shall be those Fom time to tme prescribed in the by-laws of the Corporation with 1espect to meetings of
shareholders On every poll taken at any such original meeting o1 adjourned meeting, each holder of
Series 1 Prefexrred Shares present in person os epresented by proxy ghall be entitled to ona vote foy each
of the Series 1 Prefarrad Shares held by such holder

(12) Tax Blection

) The Caxporation shall elect, in the marmer and within the fme provided under subsection 191 2(1) of tha
; Income Tax Act (Canada) or any successor of replacement provision of sibrilar effect, to pay tax at a rate,
; and shall take oll other action necessary under much Act, such that no holder of Seties 1 Preferred Shares
shall be zequired to pay tax on dividends received on the Series 1 Preferred Shares under section 187 2 of
guch Act or any successor, o replacement pravision of similar effect

(12) Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payraent, distribution, issuance ox delivery (whethez in cash ox in shares} to be made pursuant
to thess share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issusuics o delivery and shall remit any such amounts to the relevant tax
authority as tequired.  If the cash component of any payment, distribution, issuance or delivery to be
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made pursuant to these share provisions is less than the nmount that the Corporation is so reduized ox [
permitted to deduct ox withheld, the Corporation shall be penmitted to deduct and withhold from any b
non-cash payment, dishibution, issiance o1 delivery to be made pursuant fo these share provisions any

amnournts zequired ot parmitted by Iaw to b deducted o1 withheld fiom any such payment, distzibution, ;
issuance or delivery and to dispose of such property in erder to remit any amount requized to be remifted .
to any relevant tax autharity Notwithstanding the foregoing, the amount of any payment, distiibution, b
issuance or delivery made to a holder of Sexies 1 Preferred Shares pursuarnt to these share pravisiors shall
be congideied to be the amount of the payment, distribution, issuance or delivery received by such holder
plus any amount deducted or withheld pursuant to this patagraph (13). Holders of Series 1 Prefezred
Shares shall be responsible for all withholding taxes under Patt XII of the Icome I'nx Act (Canada) in
respect of any payment, distribufion, issuance or delivery made or credited to them pursuant to these
share provisions and ghall indemnify add hold haunless the Corporation én an after-tax basis for any
such faxes irmposed on any payment dishibution, isstence or delivery made o1 credited io them
purguant o these share provisions.

(14) Book-Basad System

(a} Subject to the provisions of subparagraphs (b) and () of this paragraph {14) and notwithstanding the

provisions of paragraphs (1) through (13) of thase share provisions, the Series 1 Preferred Shares shall be

evidenced by a single fully registersd Global Ceihificate representing the aggzegate nizober of Servies 1
Preferred Shares iseued by the Corporation which shall be held by, or on behalf of, the System Oparator
’ as custedian of the Global Certificate for the Participants and registered in the name of "CDS & Co ¥ (m
' in such other name as the System Operator may use from time to tithe as I's nominee for purposes of the
Book-Based System), and 1egistrations of ownepship, transfers, sutrenders amd conversions of Series 1
Preferred Shates shall be made only fluough the Bock-Based Systemn Accordingly, subject to
subparagraph () of this patagraph (14), o beneficial holder of Farles 1 Preferved Sharss shall receive a
certificate o other instrument from the Cerperation ox the Systern Operator evidencing such holder’s
ownership thexeof, and no such holder shall be shown on the records maintained by the System Operator
except through a beok-entry account of a Participant acting on behalf of such holder.

(b} Notwithstanding the provisions of paifagzaphs (1} thzough {13), so long as the System Opezator is the
1egisterad holder of the Sarjes 1 Preferred Shares:

o et et o A L L A e

(i) the Systemn Operatox shall be considared fhe sole owner of the Series I Preferred Shares for the
purpoesss of receiving notices or payments on o1 in respect of the Sezies 1 Preferred Shares or the delivery
of Sarfes 2 Preferred Shares and certificaies therefor upen the exercise of zights of conversion; and

(it) the Carperation, pursuant to the exercise of zights of redemption or conversion, shall deliver
or cause to be delivered to the System Operator, for the beneft of the beneficial holdexs of the Sexies 1
Preferred Shares. the cush redemption price for the Series 1 Preferred Shares ot cerfificates for Series 2
Preferred Shares against delivery to the Corpotation’s accoumt with the System Operator of such holders’
E Series | Preferred Shares.

(c) If the Corporation determines that the System Operator is no longer willing or able to discharge |
properly its responsibiliies with respect to the Book-Based System.and the Corporation iy unzble to *
Iocate a qualified successor br the Corpoyation elects, or is required by applicable law, to withdraw the
Series 1 Preferzed Shaves from the Book-Based System, then subparagraphs (a} and (b} of this patagraph
(14) shall no longe: be applicable to the Sexigs 1 Preferred Shares and the Corporation shall notify Book-
i Enity Holders thyough the Systermn Operator of the occturenca of any such svent o1 election and of the
i availability of Definitive Shares to Beok-Entiy Holders Upon suxrender by the Systern Operator of the
Global Certificate to the transfer agent and registrar for the Series 1 Preferred Shares accompanied by
registration insttuctions for reregistration, the Corporation shall exgcute and deliver Definitive Shares
The Corporation shall not be Kable for any delay in delivering sueh ingtzuctions and may conclusively act
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and rely on and shall be protected in zcting and zelying on such insliuctlions Upon the issusnce of
Definitive Shares, the Corporation shall 1écognize the registered holders of such Definitive Shares and the
Book-Entry Shares for which such Definitive Shares have been substituted shall be void and of no fuzther

r

effecy

(d) The provisions of parsgraphs (1) thxough (13) end the exercise of xights of redemption and
convertion, with tespect to Sexies 1 Preferied Shares ara subject to the provisions of this paragraph (14),
and o the extent that there is any inconsistency or conflict bstween such provisions, the provisions of this

paragiaph (14) shall prevail
(13) Wixe or Electronic Transfex né Funds

Notwithstanding any other tight, privilege, restriction oz condition attaching to the Sexies 1 Preferved
Shares, the Corpezston may, at ifs option, make any payment due to registered holders of Sarjes 1
Prefeyred Shares by way of a wire o1 electronic transfer of fends to such holders If a payment is made by
way of a wize oz electrondc transfer of funds, the Corporation shall be responsible for any applicable
chatges or feee relating to the making of such transfer. As soon as practicable follawing the deter mination
by the Corporation that a payment is to be made by way of a wire o1 electionic tiansfer of funds, the
Corpozation shall provids a notice 1o the applicable registered holders of Series 1 Preferted Shares at their
respective addresses appearing on the books of the Corporation Such notice shall request that cach
appledbla registered holder of Sexies 1 Preferred Sharves provide the particulars of an account of such
helder with a chartered bank in Canada to which the wire o1 electronic fransfer of fimds ghall be dizected,
If the Corporation does not receive account particulars from a registered holder of Seties 1 Preferred
Shases prioz to the date such payment is to be made, the Corparation chall deposit the funds othetwize
payable to such holder in a special account or accounts in trust for such holder. The making of a paymernt
by way of a wire oz élecironic transfer of funds or the deposit by the Corporation of funds othexwise
pavable to a holder in & special account 62 accounts in trust for such holder shall be deemed to constitute
nayment by the Corporation on the dats thereof and shall satisfy and discharge all Habiliies of the
Coiporation for auch payment o the ex'sent of the amount represented Iy such tiansfer oy deposit

(18) Amendments

The provisions of patagraphs (1) through (15) and of this patagraph (16), cx any of &em, may be deleted,
vatied, modified, amended o1 amplified by articles of amendment enly with the priot appioval of the
holders of the Serjes 1 Preferred Shazes given as specified in paragraph (11) in addition to any othet
approval required by the Candda Business Corporations Act.
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SCHEDULE “B” IO ARIICLES OF AMENDMENT OF
TRANSCANADA CORFORATION

The second seties of Fust Freferred Shares of the Corporation shall consist of 22,000,000 shazes
designated as Cumulative Radeemable First Preferred Shares, Series 2 (the “Series 2 Preferred Shares”) In
addition: o the rights, privileges, restuctions rnd conditions attaching to the First Prefetred Shares as a
Jass, the rights, privileges, reshrictons and conditions attaching to the Sexies 2 Preferad Shares shall be
as foﬂows

l

(1) Interpretation : ' |
{a) In these Sexies 2 Preferred Share provistons, the following expressions have the meanings indicated:

(i) “Annual lixed Dividend Rate” meang, for any Subsequent Fixed Rate Period, the anrmal rate
of interest (expressed as a percentage rounded to the neazest one hundred-thousandth of one percent
(with 0 000005% being rounded up)) equal to the sam of the Gevernment of Canada Yield on the
apyplicable Fixed Rate Crleulation Dale and 1 92%:;

(1) "Bleomberg Screen GCANSYR Page” means the display designated =g page
"GCANSYR<INDEX>" on the Bloomberg Financial L.P vervice oz its successor service (of such ofher
page as may replace the GCANSYR<INDEXS page on that service of its successor service) for purposes of
displaying Governnent of Canada bond yields;

(il “Book-Based Systemn” means the record entry securilies tiansfer and pledge system
admin{stered by the Syatern Operator in accordance with the operating rules and procedures of the
System Operator in foxce from time to time and any successoz systern thetzof;

(tv) "Book-Entry Holdezr” means the pergon that s the beneficial holder of & Book-Britry Share;

) “BookFEntry Shares” mesns the Series 2 Preferred Shares held through the Book-Based
System; ‘

{vi) “Business Day” means a day on which chartered banks are generally open for business in
both Calpary, Alberta and Tozonto, Ontanio;

e

(vily "CDS” meens CDS Clearing and Depository Services Ing o1 any successor theraof;
{viil) "Common Shares” means the common shareg of the Corporation;

{ix) “Defiiufive Share” Means 4 fully registered, typewritten, printed, lithographed, engraved or
otherwise produced share cesfificate tepresenting one o1 more Series 2 Preferred Shares;

{x} “Dividend Payment Date” mems the last busmess day of March, June, September oz
December in any year;

(%i) “First Preferzed Shares” means the fizst preferred shazes of the Coxpo:aﬁcm,-

(xif) “Fixed Rate Caleulation Date” means, for any Subseyuen! Fixed Rate Period, the 30th day
prior to the first day of such Subsaguent Fixéd Rate Period;

f (xilt) “Floating Quaxterly Dividend Rate” means, for any Quarterly Floating Rate Pexied, the
: annual rate of Interest (cxpraseed 25 & percentage roindead to the nearest one hundred-thousandth of ane

415904 v

REGEIVED TIME SCP 28 12:19PM




e e raz

SEP 9% 2009 2:02PM THDUSTRY CANﬁDAi.O:SO:ﬁz T Flay_ Seriver

L A 3

.52

perceil Gvith G 000005% being rounded up)) equal to the sum of tha I-Bill Rate on the applicable Floating
Rate Calculation Date and 7 929%;

{iv) “Floating Rate Caleulation Date” menns, for any Quarterly Floating Rate Pariod, the 30t
day prio: to the first day of such Quastetly Floating Rate Period;

{xv) “Global Certificate” means the globzl cartificate mepreseniing culstanding Book-Entry
Shaves; J‘
fxvi) “Goveirrnent of Canadai Yisld” on any date means the yield to matwiy ont such date
{(assuming secd-annual compounding) of a Canadian dollar demominated non-callible Government of
Canadax bond with a ferm to matutity of five yeare as quoted as of 10:00 am (Toronto time) on such date b

and that appears on the Bloomberg Sereen GCANSYR Page on, such date; provided that if such rate does
noi: appeds on Hie Bloornberg Screen GCANSYR Page on such date, then the Goverrmmant of Canada. Yield L
shall mean the axithmetic average of the yields quoted to the Corporation by two registered Canadian
investment dealers selected by the Colporation as being the annual yield to matwrity on such date,
compounded semi-annually, that & non-callable Government of Canada band would carry if issued, in
Canadian dollags in Canada, at 100% of its pricipal amount on such date with a texm to matinity of five
years;

(xvi) “Liguidation” means the liquidation, dissolution ot winding-up of the Corporation,
whether voluntary oz inveluntary, ox any other distiibution of assets of the Corporation among its -
shareholders for the purpose of winding up its affais; '

(eviii) “Participanis” means the pacticipants in the Bock-Based System;

(xix) “Pro Rated Dividend” means the amount determined by multiplying the amount of the
dividend payable for a Quarter in which a Liquidation, conversicn or redemption is to occur by four and
muttiplying that product by a fraction, the ramerator of which is the number of days from and including
the Dividend Payment Date immediately preceding e date fixed for Liquidation, conversion of
redemption to but excluding such date and the denominator of which is 965 or 366, depending upon ¢the
actual number of days in the applicable year;

{ox) "Quarter” means a thres-month parlod ending on a Dividend Payment Date;

{xxi) 7 Quarterly Commencemant Date” means the last buginass day of Maxch, June", September
and December in each year, cornmencing Decemben 31, 2014;

{(xxif) “"Quartexly Floating Rate Pericd” means the peried from and including a Quarterly
Commencernent Date to but excluding the next succeeding Quaxterly Commencement Date;

{(xxiify “Series 1 Preferred Shmes memns the Cumulative Redeemable First Preferred Shares,
Series 1 of the Cotporation;

{exiv) “Seties Z Conversion Data” means Decembex 31,2015, and Decemmber 31 in every fifth year
thereafter;

EEPRE

Nt

{xxv) “Subsequent Fixed Rate Peylod” meuny, for the initial Subsequent Fixed Rate Period, the
petind. from and including December 31, 2014, to but excluding Decermbex 31, 2019, and for each
succeeding Subsequent Pixed Rate Petiod means the perlod from and including the day immediately
following the last day of the nnmed:ately preceding Subsequent Fixed Rals Teriod to but oxcuding
Decarmber 31 in the fiffh year thareafter;
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{xxvi) “System Operator” means CD3 or its nomiinee or any successor thereof; and

pocrily “1-Bill Rate” means, for a::my Quarteily Floating Rate Pexriod, the average yield expressed
as an annual 1ate on 90-day Government of Canada treasury billy, as reporied by fhe Bank of Canads, for
tha most recent heasuyy bills auction preceding the applicable Floating Rate Calculation Date

(b} The expressions “on =& panty with”, “ranking prier t0”, “ranking juniot to” and similar expressions
refst to the order of prioiity in the payment of dividends or in the distribution of assets in the event of

any Liguidation

() ¥ any dey on which any dividend on the Series 2 Preferred Shares is payable by the Corporation ot on
o by which any ofher action is required to be taken by the Corporation iz not a Business Day, then such i
dividend shall be payable and such othet action rmy be taken on or by the next succeeding day thatis a :
Buginess Day i

;

(2) Pividends -

{a} During each Quarterly Floating Rate Petiod, the holdets of the Series 2 Preferred Shares shall be
entitied to receive and the Corporation shall pay, as and when declared by the boaird of dizectors of the
Corporafion, out of the moneys of the Corporation properly applicable to the paymant of dividands,
cumutative preferential cash dividends, payable on each Dividend Payment Date, in the amount per
share determined by multiplying the Floating Quazterly Dividend Rate for such Quastexiy Floating Rate
Period by $25.00 and multiplying that product by a fraction, the nueerator of which {s the achual number
aof days in such Quarterly Floating Rate Period and the deneminator of which is 365 or 366, depending on.
the actual nuimber of days in the applicable yeax

PR e P R,

{t) On each Floating Rate Calculation 'Date, the Corporation shall determine the Floating Quaiterly
Dividend Rate for the ensuing Quarterly Hloating Rate Period Each such determination shall, in the
absence of manifest ertox, be final and binding upon the Carporation and upen all holders of Sexies 2 n
Prafeyted Shares. The Corporation shall, on gach Floating Rate Caleulation Date. give writtan notice of the ¥
Floating Quarterly Dividend Rate for the ensuing Quarterly Floating Rate Peried to the registered holders f
of the then outstanding Series 2 Preferzed Shares Rach surh nofice shall ba given by slectromic
transmaisaion, by facsimile transmission or by ordinary unregistezed ficst class prepald mail addressed to
each holder of Seriss 2 Preferred Shares st the last address of such holder as it appears en the books of the
Corpotation oz, in the event of the address of any helder not so appeazing, to the addrass of such holder
last known to the Corporation

(c) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption o1
conwersion that is prior to the Dividend Payment Date for such Cluarter, a Pro Rated Dividend shall be
payable on the date fixed. for such Liquidation, redemption of comversion instead of the dividend
declered, but if such Liquidation, rademption o1 conversion doss not oceus, thén the full amount of the
dividend daclared shall be payable on the originally scheduled Dividend Payment Date

(d} if the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 2 Prefexred Shares then ontstanding, such dividend or the unpaid past of it shall be paid on a
subsequent dats or dates to be determined by the Boatd of Ditactors on which the Corporation shall have
sufficient moneys properly applmablep under the provisions of any applicable law and under the
provisions of any trust indenture securing bonds, debentures or other securities of the Corporation, to the
payment of the dividend

(=) Cheques of the Carporatien paysble: in lawful money of Canada at par at any branch of the
Corporation’s bankers In Canada may be issued in respact of the dividends (less any tax required fo be
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deducted) and payment of the cheques shall satisfy such dividends, o payments in respect of dividends
may be made in any other manner detersnined by thie Corporation

{f) The holders of the Secies 2 Pieferied Shares shall not be entitled to any dividend other than as
spacified in: this pazagiaph (2} i

{3) Puzchase fo1 Canceilaton

Subject to the provisions of paragtaphs (8) and (9) and subject to such provisions of the Cayadu Business
Corporations Act a3 may be applicable, the Cotporation may at any time or tines purchass (if ohininable)
for cancellation all or any patt of the Series 2 Preferred Shares outstanding from Hme to time

{a) thaough the facilities of any stock exchange on which the Series 2 Preferzed Shares are listed,

(b) by mvitation for tenders addressed to all the holders of record of the Series 2 Preferred Shares
oulstanding, oz

(¢} in any other manner,

at the lowest price o1 prices at which, n the opin.mn of the Beard of Directors, such shares are obtainable.
If upon any invitation for tenders under the provisions of this paragraph (3) more Seties 2 Preferred
Shares ate tendered at 2 price o1 prices acceptable to the Corporation than the Corposation is willing to
pitchase, the Corpolation shall accept, to the extent requived, the tenders submitted at the lowest price
and then, if and a5 required, the tenders' submitted at fhe next progressively higher prices, and if more
sharss are tendered at any such price than the Corporation is prepared to purchase, then the shares
tendered at such price shall be purchwsed as nearly as may be pro rata (diszegarding kactions) nccording
to fhe number of Sexies 2 Preferrad Shares so tendered by each of the helders of Series 2 Preferred Shares
wha submit tenders at that price Prom and after the date of purchase of any Series 2 Preferred Shares
undexr the provisioms of this paragraph (3), the shares o purchased shall be restored to the status of
authorized but unissued shares.

{4) Redemption

(a) Subject to the provisions of paragraph (9), the Corporation, upon giving notice as herein provided,
may redeem al] or any pazt of the Series 2 Preferred Shares by the payment of an amount In eagh for sach
shaze to be redeemed aqual te

(i) $25.00 in the case of a redemption on a Series 2 Conversion Date or o1 after December 31, 2019,
or !

|
(i) 525 50 in the case of & mde_m'ohon on any ofher date after December 31, 2014 that is not 2

Series 2 Conversion Date,

(such amount being the “redemption amount”) phug all accrued and unpaid. dividends thereon, which for
such purpose shall be calenlated on a pro rata basis for the period from and including the last Dividend
Paymeant Date on which dividends on the Series 2 Preferred Shares have been paid fo but excluding the
date fixad for redemption (the whole constituting the “cash redemption price”) Fox the purposes of
subsection 191{4) of the Frcome Tax Acl {Canada) or ¥ny successor o1 replacement provision of sinmlaz
cffect, the amount specified in respect of dach Series 2 Preferred Share is 525 .00.

(b) In any case of redemption of Series 2 Preferred Shares undes the provisions of this paragraph (4), the
Corporation shall at Jeast 30 days and niok more than 60 days before the date specified for redemption
mail to each parson whe at the date of mailing is a registered holder of Series 2 Preferred Shazes to e
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1edeemed 2 wrltten notire of the infedtion of e Corporation to redeem such Scries 2 Prefesved Shares
Such notice shall be malled in a prepaid letter addressed fo each such holder at the holder’s addiess as it
appears on the books of the Corpordfion o1, In the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental failure to give
any such notice to one or more of snuch helders shall not affect the validity of such redemption. Such
notice shall set out the cash redemption price and the date on which redemption is to take place and, if
part orly of the Series 2 Preforred Shares held by the person to whom it is addressed is to be redecmed,
the numbe:r so to bezedesmad . On or affer the date so specified far redemption, the Corporation shall pay
or causs to be pald to o1 to the order of the registered holdars of the Seiles 2 Preferred Shares 1o be
redgemed, the cash redemplion price on presentation and surrender at the head office of the Coxporation
vr any other place designated in such notice of the certificates for the Series 2 Praferred Shares called for
rademption, subject to the provisions of paragraph (14) Such payment shall be made by cheque payable
at pat at anty branch of the Corporation’s bankers in Canada Such Serjes 2 Preferred Shares shall thenbe
and ba deemed to be redeemed and shall be restored to the status of authorized but unissued shates T a
partonly of the shates represented by any certificate shall be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation From and after the date specified in any such notice, the
Series 2 Preferred Shares called for 1edemption shall cease to be entitled to dividends and the holders
shall not be entifled fo exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upen presentation of certificates in accordance with the foregoing
provisions, in which casa the rights of the holders shall remsain unaffecied The Corporation sholl have the
right, at any Hme aftex the mailing of notice of its Intention to redeem zny Series Z Prefexred Shares, to
deposit the cash redemption price of the shares so called for redemption, or of such of the shaxes
represented by certificates fhat have not at the date of such deposit been surrenderad by the holders in
connection with such redemption, to a special aceeunt in any charttered bank or any tiust compary in
Canada named in such notice, to be paid without intexest to or to the order of the respective holders of
such Series 2 Preferrad Shares called for redemption tpon presentation and swrrender to such bank or
trust copnpany of fhe ceillficates representing such shares Upon such deposit being made or upon. the
date specified for redemption in such notice, whichever is the later, the Serles 2 Preferred Shares in
respect of which such deposit shall have been made shall then be and be deemed ta be redeemad and
shall be restored. to the status of authorsed but unissued shares and the zights of the helders after such
deposit or such redemption date shall be limited to receiving without interest thalt proportionate part of
the total cash redemption price so deposited against presentation and surrender of the certificates held by
them respectively Any mterest allowed on any stch deposit shall belong to the Cotporation and any
unclaimed funds vemaining on deposit on the sixth anniversary date of the yedamption shall be returned
to the Corporation Subject te such provisions of the Canads Business Corpovations Ack as may be
applicable, in cage a part enly of the then outstending Series 2 Preferred Shages is af any tima to be
redeemed, the shares so fo be redeemad shajl be selected by lot i such manner as the Board of Directors
or the transfer agent and registiaz, if any, appointed by the Cotporation in respect of such shares shali
decide, oz, iF the Boatd of Divectors so decides, such shares may be tedesmsd pro rada {disregazding
fractions) :

{5) Conversion into Series 1 Praferred Shares

(z) The Series 2 Prefersed Shares shall not be convertible prior to December 31, 2019 Holders of Sexies 2
Preferred, Shares shall have the right to convext on each Series 2 Conversion Date, subject to the
provisions hersof, all or any of their Seiles 2 Preferred Sharos into Setles 1 Preferred Shates on the basis of
ene Sexles 1 Preferred Share for each Sezies 2 Prefeired Share. The Corporation shall, not more than 60
days and not less than 30 days prior to the applicable Series 2 Convezsion Date, give netice in writing in
accordance with the provisions in subpazagiaph 2(b) to the then registared holders of fhe Sares 2
Pzefaxred Shares of the conversion right provided for in ihis paragiaph (5), which notice shall set out the
Sexies 2 Conversion Date and instructions o such holders as fo the method by which such conversion
right may be exercised On the 30th day prior to each Setries 2 Conversion Date, the Corporation shall give
notice in writing to the then vegistered holders of the Series 2 Prefersed Shares of the Annual Fixed
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Dividend Rate for the Seties 1 Preferrad Shares for the pext succeading Subsequent Fixed Rate Pexiod and
the Floating Quarterly Dividend Rate for the Series 2 Preferred Shares for the next succeeding Quarterly
Floating Rate Period . Surh notice shall be delivered in accordance with the provisions of subparagtaph
(Db, :

{b) If the Corporation gives notite as provided in paragraph {4) to the holdes of the Serles 7 Preferred
Shates of the redemption of all of the Serigs 2 Preferred Shares, then the right of a holdar of Series 2
Preferred Shares to convert such Series 2 Preferred Shares shall tarminata effectve on the date of such
notica and the Corporation shall not be required to give the notice specified in subparagraph (a) of this
paragraph (5) ‘

{<) Holders of Saries 2 Preferred Shares shall nat be entitled to convert thelr shares into Series 1 Preferrad
Shazes if the Corporation determines that there would remain outstanding on a Series 2 Conversion Date
less than 1,000,000 Seiies 1 Freferred Shares, after having taken. into aecount all Series 2 Preferred Shazes
tenideted for conversion into Sezies 1 Preferred Shates and all Series 1 Preferred Shares tendered for
conversion into Series 2 Preferred Shares, and the Corpoxation shall give notice in writing thereof in
accordance with the provisions of subparagraph (2)(b) to all atfected zegistered holders of the Serfes 2
Preferved Shares at least seven days prion to the applicable Sexies 2 Conversion Date and shall issue and
delivez, o1 canse to be delivered, prior to such Series 2 Conversion Dale, at the expenge of the
Corporation, to such holders of Serfes 2 Prefetred Shares whu have swirendered for convession any
centificate or certificates reprasenting Series 2 Preferred Shares, certificates reprasenting the Seiles 2
Preferved Shares represented by any certificate or certificates so smrendered

(4} K the Corporation determines that thére would remain outstanding en a Series 2 Conversion Date less
than 1,000,000 Series 2 Prefesred Shares, after having teken into account all Series 2 Preferred Shares
tendered for comversion into Series 1 Prefarred Shares and all Series 1 Prefarred Shares tendered fot
conversion nto Sexies 2 Preferred Shares, then all of the rtemeining outstanding Serjes Z Praefeized Sharas
shall be converted automatically into Series 1 Preferred Shares on the basis of one Series 1 Prefersed Share
for each Seriss 2 Preferred Share on the applicable Sexies 2 Conversion Date and the Corpotation shall
give notice n wiiting thereof in accordance with the provisions of subpatagraph (2)(b) to the then '.;
rogiatered holders of such temaining Serles 2 Preferred Shares at least seven days prior to the Sexies 2
Cornversion Date o

(¢) The conversion tight may be exercised by a holder of Seties 2 Preferred Shares by notice in writing, in i
# form satisfactory to the Corporation (the “Series 2 Conversion Notice™), which notice must be Teceived :
by the transfe1 agent and registrar for the Series 2 Preferred Shaves at the principsl offics in Toronto oz &
Calgazy of such hiansfes agent and registrar not exslier than the 30th day pzior to, but not latex than 5:00 e
pm (Totonto time) on the 15th day preceding, a Series 2 Conversion Date The Sezies 2 Conversion E
Notce shall indicate the number of Series 2 Preferved Sharas to be converted  Onee received by the
lransfer agent and registrar on behalf of the Coxporation, the election of a holdet to convert is irzevocable
Except in the cese where the Seties 1 Freferred Shazes are in the Book-Based System, if the Sexfes I
Preferted Shares are to be registered in 2 name o1 names different from Hhe name or names of the
registered holder of the Series 2 Preferrcel Shares to be convartad, the Series 2 Conversion Notice shall
eontain written nitice in form and execution satisfactory to such transfer agent and registrar directing the
Cerporation to register the Seties 1 Préferred Shares In some ofher name o names (the “Series 2
liansferee”) and stating the name o1 names {(with addresses) and a written declagation, if required by the
Corporation oz by applicable law. as to the residence and share owmership status of the Series 2
Izansferee and such other matters as may be zequired by such law in order to determine the entilement
of such Series 2 Transferes to hold such 3drizs 1 Preferrad Sharee

{f) ¥ all reraining outstanding Series 2 Pi'.efeued Shares are to be converted into Series 1 Preferred Shayes
on\ the applicabls Sexfes 2 Conversion Date as provided for in subparagraph (d) of this paragraph (5), the .
Series 2 Preferred Shares that holders have not previously elected to convert shall be converted on the :
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Serdes 2 Conversion Date into Seties 1 Prefetréd Shares and the holdezs thereof shall be deemed to he
holdery of Series 1 Preferred Shares at 5:00 pm. (Toronto time) on the Sexies 2 Conversion Date and shall
be entitled, upon swurendas duting regules business hours at the principal office in Toronto o1 Calgary of
the Gansfer agent and tegistraz of the Curporation of (he certificate o1 cerBificates representing Series 2
Preferted Shares not previously swirendered for comversion, to receive = cortificate or certificates
representing the same number of Sexles 1'Preferzed Shazes in the manner and subject to the provisions of
this padagiaph (5) and paragraph (14).

(8 Subject to subparagraph (h} of this paragiaph (5) and paragraph {14}, as promptly a2 practicable afte
the Selles 2 Conversion Date the Corporation shall deliver or cause to be deliversd ceilificates
represchting the Series 1 Preferred Shares registezed in the nama of the holdars of the Series 2 Preferred
Shares to be converteds or as such holders shall have directed, on presentation and surrendar at the
principzl office in Toronto or Calgaty of the transfer agent and zegistrar for the Seties 2 Preferred Shares
of the certificate or ceztificates for the Sexies 2 Preferrad Shares fo be convertad If a part only of such
Series 2 Preferred Shares represented by any certificate shall be convaited, a new cestificate for the
balance shall be issued at the expense of the Coxporation From and after the date specifled in any Sexies 2

- Comversion Motice, the Serjes 2 Preferzed Shares converted into Sexies 1 Preferred Shares shall cease to be
outstanding and ghall be regtored to the status of authorized but unissued shares, and the holders thereof
shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights of holders in
respact fhersof unlees the Corporation, subject to paragraph (14), shall fail to deliver fo the hiolders of the
Sezies 2 Preferxed Shares to be converted share certificates representing the Sexies 1 Freferred Shares into
which such shares have been converted

(h) The obligation of the Corporation to 19sue Seties 1 Preferred Shares upen comversion of any Serxies 2
Preferred Shares shall be deferred during the continuance of any one or more of the following even!s:

) the issuing of such Sezies 1 Prefarred Shares is prohibited pursuant to any agreement or
azxangément entered into by the Corporation to assure its solvency o1 continued opetaticn;

(i) the issuing of such Series 1 Preferred Shares i3 peohibited hy law o by any regulatory o1 othe
authority having jurisdiction over the Corpotation that is acting in conformity with law; or -

- {31} [ox any zeason beyond its contzol, the Corporation is unable fo jssue Series 1 Preferzed Shares )— _
oz 15 unable to deliver Saries 1 Preferred Shares L

{) The Corporation rogserves tha right not to deliver Series I Preforred Sheres bo any parson that tha :

Corpoiation oz its ansfer agent and registiar has renson to belteve is a person whose address is in, ox
that the Corperation or ifs trangfer agent and egistrar has reason to beliove s a zesident of; any ¥
jutisdiction outside Canada if such delivery would require the Corporation to take any action fo comply
with the secuzities laws of such jurisdiction In those circumstances, the Corporation shall hold, as agent ;.
of any such person, all o1 fhe rélevant number of Series 1 Preferred Shares, and the Corporation shall
atiempt to sell duch Series 1 Preferred Shares to partiey other than the Coxrporation and its affiliztes on
behalf vf wny such person Such sales (if any) shail be made at such times and at such prices as the
Cotporation, in its sole discretion, may determine The Corporation shall notbe subject to any lability for
failure to sell Series ! Prefetred Shares on behalf of any such person at all or &t any parricular price or on
any puticular day The niet proceeds received by the Corporation from the sale of any such Series 1
Preferrpd Shares shall be delivered fo any such person, aftar deducting the costs of sale, by chegue or in
ary other manmer determinéd by the Corporation -

(6) Liquidation, Dissolution ot Wincfingfup

In the event of a Liguidation, the holders of the Series 2 Preferred Shares shall be entitled to recetve 525 00
pet Series 2 Preferved Share plus all accrued and unpaid dividends thereon, which for such purpose shall
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be calculated on a pro rata basis for the peried from and fncheding the last Dividend Payment Date ont
which dividends on the Series 2 FPreferred Shares have been paid to but excluding the date of such
Liquidation, before any amount shail be paid, or any property or assets of the Corporation shall be
distiibuted, to the holderz of the Comrzon Shazes ot {o the lolders of any other shares ranking junior to
the Series 2 Preferred Shares in any raspect After payment to the holders of the Saries 2 Preferred Shares
of the amount sc payable to them, they shall not, as such, be entitled to shaze in any further distribution
of the property or assets of the Corpotation

(7) Voting Rights

The holders of Serjes 2 Preferzed Shazes will not be entitled (except as otherwise provided by law and
except for zneetings of the holders of First Preferred Shates as a ¢lass and meetings of the holders of Saxies
2 Preferred Shares as a series) to receive notice of, attend at, o1 vote at any meeting of shareholders of the
Cozporation unless and until the Corpozation shall have failed to pay eight quartely dividends, whethex
o: not consecutive and whether o1 not such dividends have been declared and whethex or not there are
zny moneys of the Cozporation properly applicable to the payment of such dividends In the event of
such noa-paywent, the holders of Series 2 Proferred Shares shall have the right to receive notice of and to
attend each meeting of shareholders of the Corporation at which directers are to be elected and which
take place more then 60 days after the date on which the faflure first cecurs (other than separate meetings
of holders of ancther class or seriey of shares), and such holders of Series 2 Proferred Shazes shall have the
right, at anty such meeting, to one vote with respect {0 resolstions to elect divectors for each Series 2 Shara
held untl all such arrears of dividends have been paid, wherenpon such 1ights shall cease unless and
until the same default shall again arise under the provisions of (his paragzaph (7).

(8) Restrictiens on Parfial Redemption o1 Purchase

So long as any of tha Seriss 2 Preferzed Shares are outstanding, the Cetporation shall not call for
redemption, purchase, reduce ot otherwise pay for Jess than all the Series 2 Preferred Shares and all other
preferred shares then outstanding ranking prior to o1 on a parity with the Series 2 Preferred Shares with
respect to payment of dividends unless all dividends up 0 and including the dividends payable on the
last praceding dividenid payment dates on all such shazes then ouistanding shall have been declared and
paid or set apart for payment at the date of such call tor 1edemption, purchase, reduction o1 other

Payment -
(9} Restrictions on, Payment of Dividﬁndé and Reduction of Junior Capital
So long as any of the Series 2 Preferred Shares are outstanding, the Corpuration shall not:

. |
(a) declare, pay or set apaur for payment any dividends (other than stock dividends in chares of the
Corparation tanking junior to the Series 2 Praferred Shares) on the Common Shares or any other shazes of
the Corporation ranking junicr to the Series 2 Preferred Shares with respect to payment of dividends, or

(b} call for redemption, puuchase, reduce or othetwise pay for any shares of the Corporation ranking
jumio: to the Seties 2 Preferred Shazes with respect to repayment of capital or wilh regpect to payment of
dividends;

unless all dividends up to and inctuding the dividends payable on the lagt preceding dividend payment
dates on the Series 2 Preferred Shares and on all othex preferred shares runking piior to or on & parity
with the Jeries 2 Prefoyyed Sharas with respect fo payment of dividends then cutstanding shall heve deen
declared and paid or set gpark for payment at the date of any such acton referred fo in subparagraphs 2

(a) and (b) |

]
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{10} Issne of Additional Preferred Shares

No class of shares may ba created or issued ranking as to repayment of capital or paymient of dividends
prior to or o A patily wilh the Series 2 Freferred Shaves without fhe prior approval of the holders of the
Series 2 Preferred Shares given as specified in paragraph (11), nor shall the number of Series 2 Prefarred
Shares be inczeased without guch approval; provided, however, that nothing In this patagraph (10) shall
pravent the Corpoiaton from creating) additional sevies of First Preferred Shares and, if alt dividends
then payrhile on the Series 2 Preferved Shates shall have been paid or set apazt for payment, from issuing
additienal series of First Prefetvad Shares without such approval

(11) Sanction by Holders of Se:ies 2 I’]:"i:Feimli Shares

The approval of the halders of the Series 2 Preferred Shares with respect to any and ali matters referred o
in these ghara provisions may beé giveniin wiiting by all of the holders of the Series 2 Prefersad Shares
oulstanding or by resolution duly passed and carried by not less than bwo-thizds of the votes cast ona
poll at a meeting of the holders of the Series 2 Preferred Shares duly called znd held For the puzpose of
consideting the subject matter of such resolution and at which heldats of not less than a majerity of alt
Series 2 Preferyed Shares then outstanding are present in persen or zepresented by proxy in aceordance
with the by-laws of the Corporation; provided, however, that if at any such meeting, when originally
hield, the holdeas of at leasl 3 majority of all Serles 2 Preferred Shares then vutstanding ara ot present in
person or so repzesented by proxy within 30 ininubes after the time fixed for the meeting, then the
meeting shall be adjouined fo such date, being not less than 15 days later, and to such dme and, place as
may be fixed by the chaitman of such feetng, and at such adipurned meeting the holdess of Series 2
Frefetred Shares present in person o so tepiesented by proxy. whether of nof they hold a majority of all
Serfes 2 Preferxed Shares then outstanding may fransact the business for which the meeting was
criginally cailed, and a resohution duly passed and carried by not less than two-thirds of the votes cast on
& poll at such adjomitned mesfing shall mrxshtu'te the approval of the holders of the Sexies 2 Prefarred
Shares, Notes of any such criginal meeting of the holders of the Serias 2 Prefarzed Shares shall ba given
not lese than 15 days priot to the date fixed for such meeting end shalt specxfy in general texms the
prapose for which the meeting i ealled, and notica of any such adjonmed meeting shall be given not less
than 10 days prior tothe date fixed for @lich adjournsd meeting, but it shall not be necessary to specify in
such notice the purpose for which the adjowmned meeting is called The formalities to be cbaerved with
respect o fhe giving of notice of any such oziginal mecting o1 adjourned meeting and the conduct of it
shall be these from: tima to tme prescribed in the by-laws of the Corporation with respect to meetings of
sharcholders On every pafl taken at any such original sneeting or adjourned meeting, each holder of
Series 2 Preforred Shares present in perscn ot represented by proxy shall be entitlad to one vota for exch
of tha Series 2 Preferred Shares held by such holde:

{12) Tax Election

1he Corporation shall elect, in the mannes and within tha time provided tmder subsection 191.2{1) of the
Income Tax Act (Canzda) ox any successorior replacement provision of similer elfect, to pay tax at a rate,
and shall take all other action necessary tndet such Act, such that no holder of Series 2 Preferzad Shares
shall be required to pay tax on dividends fedeived on the Setles 2 Preferrad Shares under section 187 2 of
such Act 01 any successor of replacement provision of similer effect

(13) Withholding Tax s

Notwithstanding sy other provision of tliese share provisions. the Corporation may deduct or withhold
from any payment, distibution, issuance or delivery {whethet in cash or in shares) to be made pusuant
to these share provisions any amounis zaqidred 0z permitted by Jaw to be deducted oz withheld from any
such payment, digtiibution, ssuance o1 delivery and shall remit any such amounts to the ralevant tax
authority as required If the cash compcnent of any payment, distribution, fssuance o1 delivery o be

i
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made purswant to these share provisions is less than the amount that the Corporation is so requived oz
pexmitied to deduet oz withhold, the Corporation shall be permitted to deduct and withhold from any
non-cash payment, distribution, fsswanca ox delivery to be made pursuant to these shate provisions any
amounits requited or permitted by Taw to be deducted o5 withheld from any such payment, distibution,
Issuance or deliyery and o dispose of such propezty in ordear to Temit any amount reguived to be remitted
to any relevant tax authorlty Notwithslanding the foregaing, the amotmt of any payment, distibution,
lssutames or delivery made to a holder of Series 2 Preferred Sharas prswant to thesy shure provisions shall
be considered to ba the amount of the payment, distribution, issuance or delivary received by such halder
Pplus any amount deducted or withheld pursuant to this paragraph {13). Holdats of Sexfes 2 Preferred
Sharss shall be responsible for all withholding taxes undez Pazé XII of the hcome Tax Act (Canada) in
zespect of any payment, dishkibution, issuance ox delivery made or credited to them pursuant to these
shaze provisions and shall indenmify and hold hasmless the Corporation on an after-tax basis for any ki
such faxes imposed on any payment, disaibution, issvance or delivery made or rredited to them F :
pursuant to these share provisions i

(14) Back-Based Syatem

{a) Subject to the provisions of subparagiaphs (b} and (¢} of this praragraph {14) and notwithstanding the
provisions of paragraphs (1) through (13) of these share provisions, the Series 2 Preferred Shates shall be i
evidenced by a singla fully registered Globel Cetificate reprasenting the agpregate mumber of Sezies 2 ;
Preferred Shares issued by the Corperation which shall be held by, ar on behalf of, the System Cperator
as custodian of the Global Certificate forthe Participants and registered in the name of “CD5 & Co 7 (ox
in such ofher name a3 the System Operaton mey wse fIom e to Bme as ifs nomines for puspases of the
Book-Based System), smd registrations of ownership, transfers, surrenders and conversions of Series 2
Preferred Shares shall be made omly thromgh fhe Book-Based System. Accordingly, subject to
subparagzaph (¢) of this paragraph (1) no beneficial holder of Series 2 Preferred Shazes shall zaceive 2
certificate or other jnsturnent frem fhe Corporation o the System Opatator evidencing such holder’s
ownership thareof, and no such holder shall be shown on the 1ecatds maintained by the System Operator
except through a book-entry account of a Participant acting on behadf of such holder.

{b) Notwithstanding the provisions of patagraghs (1} thzough (13), so long as the Systemn Operatar is the _
registared holdar of the Series 2 Preferred Shares: ~

{i) the System Opezator shall be considered the sole pwner of the Series 2 Preferzed Shates for the L
purposes of reveiving notices ox payments on oz in respect of the Series 2 Preferied Shares of the delivery |
of Series 2 Preferred Shares and certificates thezefor upon tho exercise of tighis of conversion; and :

(i) the Corperation, pursuant to the exercise of rights of redemption or conversion, shall deliver
ar cause to be delivared fo the Systuri Opeiatos, for the benefit of the bencficial holders of the Sexies 2
Prefarxed Shaves, ths cash zedemption price o1 the Series 2 Preferred Shares or cpriffieates for Sexles 2
Preferred Shares against delivéry to the Curporation’s account with the Systermn Operator of such helders”

Series 2 Preferred Shaves i

(¢) If the Corporation determines that the System Operator is no longer willing or able to discharge
propezly s responsibiliies with respect to the Book-Based System and the Curporation is unable to
locafe a qualified successor or the Corporalion dlects, of Is required by applicable law, to withdiaw the
Sexies 2 Preferred Shares from the Book-Based System, then subparagraphs {a) and (b} of this paragraph
(14} shall no longer be applicable to the Series 2 Preforred Shares and the Corporation shall notify Bouk-
Entry Holdars through the System Operator of the ocourrence of any such event or election snd of the
availability of Definitive Shares to Book Bntiy Holders Upon surrender by the System Operatot of the
Global Certificata {0 the transée agent and registrar for the Series 2 Preferred Shares accompanied by
registration instuctions for re-registzation, the Corporation shall execute and deliver Definitive Shares
The Corporation shall not be liable for any'delay in delivering such fnstructions and may conclusively act

i
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and rely on and shall be protectad m acting and relying on such instructions Upon the issuance of
Definitive Shares, the Corporaticn shall recogrize the reglstered holders of such Definitive Shares and the
Book-Bntty Shares for which such Definitive Shares have been substituted shall be void and of ne fasiher
affect

(d) The provisions of paragraphs (1) thrdugh (18) anid the exereise of rights of redemption and conversion
with respect to Sexles 2 Preferred Shares are subject to the provisions of this pasagraph (14). and to the
extent that there is any inconsistency or conflict between such provisions, the provisions of this
pazagraph (14} dhall prevail

(15) Wize or Electronic Transfer of Funds

MNotwithstanding any othe:r right, privilege, restriction or conditipn attaching to the Series 2 Pieferied
Bhares, the Corporation may, at its option, make any payment due to registared helders of Serigs 2
Preferrad Shares by way of a wire or eledtionic &ransfer of funds to such holders If a payment is made by
way of a wire or electrondc transfer of funds, the Cerporation shall be responsible for any applicable
chiarges oz fees 1elaiing to the making of buch transfor As soon as practicable following the determination
by the Corporation that a payment is to be made by way of a wire o1 elecionic transfer of funds, the
Corpozation shall provide anotice to the applicable registered holders of Series 2 Preferred Shares at theix
respeciive addiesses appeszing vn the books of the Corporation. Such notice shall request that gach
applicable ragistered holder of Series 2 Preferred Shares provide the particulars of an account of sucht
holder with = charfered bank in Canada to which the wire or electronic transfer of finds shall be directed.
If the Corporation does not recaive account particulars fiom a registered holder of Series 2 Prefesved
Shares priot to the date such payment is to be made, the Corporation shadl deposit the funds otherwise
payable to such holder in a spedial accoutt ox accounts in trust fm such holder The making of a payment
by way of a wire o slectronic ansfer of funds o1 the deposit by the Cowpuration of funds otherwise
payabla to a halder in a gperial account or accounts in frust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and ghall sallsfy and discharge all Habilities of tha
Corporaten for such payment to the extent of the ernount represented by such wansfer or deposit
: i

(16) Amendments

The provigions of paragiaphs (1) throughy (15) and of this pasagraph {16), ot any of them, may be deleted,
vatied, modified, amended or amplified by articles of amendment onty with the prios approval of the
holdexs of the Secies 2 Preferred Shaves.given as specified in paragraph (11) In addition to any other
approval required by the Canady Business Corporations Act

476304 vB
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Indvustiy Canada

Certificate
of Amendment

Canada Business
Corporations Act

Industrie Canada

Certificat
de modification

T.of canadienne sur
les sociétés par actions

TransCanada Corporation

Name of corporation-Dénomination de la société

1 hereby certify that the articles of the
above-named corporation were amended:

a) under section 13 of the Carada
Business Corporations Act in
accordance with the attached notice;

b) under section 27 of the Canada
Business Corporations Act as set out in
the attached articles of amendment
designating a series of shares;

c)under section 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d) under section 191 of the Carnada
Business Corporations Act as set out in
the attached articles of reorganization;

e,
e =T
-

Richard G. Shaw
Director - Directeur

414844-4

Corporation number-Numéro de la société

Te certifie que les statuts de la société
susmentionnée ont &t modifiés:

M| a) en vertu de l'article 13 de la Loi
canadienne sur les sociétés par

actions, conformément & 1'avis ci-joint;

b} en vertu de l'article 27 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes
désignant une série d'actions;

c) en vertu de l'article 179 de la Loi
canadienne sur les sociétds par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes;

O d) en vertu de l'article 191 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

March 8, 2010/ le 8 mars 2010
Date of Amendment - Date de modification
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ELECTRONIC TRANSACIION

_ % | Industiy Canada Industiie Canada

RAPPORI DELA IRANSACTION

REPORI EIECTRONIQUE
Canada Business Loi canadienne sut les ARIICIES OF AMENDMENI  CIAUSES MODIFICAIRICES
Corporations Act sociétés par actions (SECTIONS 27 OR 177) (ARTICIES 27 QU 177)
Processing 1ype - Mode de traitement: E-Commerce/Commerce-E
1. | Name of Corporation — Dénomination de la société 2. | Corporation No. - N° de la société

TransCanada Corpozation

414844-4

3. | The articles of the above-named corporation are amended as follows:

Les statuts de la société mentionnée ci-dessus sont modifiés de la facon suivante:

(a) Pursuant to subsection 27(4} of the Canada Business Corporations Act, the ariicles of the Corporation are
hereby amended to create a thizd series of First Preferred Shares, to be designated as “Cumulative
Redeemable First Preferred Shares, Series 3 and limited in number to 14,000,000 shares, each such
Cumulative Redeemable First Preferred Share, Series 3 having attached thereto the rights, privileges,

restrictions and conditions set out in the attached Schedule “A”.

(b} Pursuant to subsection 27(4} of the Canada Business Corporations Act, the articles of the Corporation are
hereby amended to create a fourth series of First Preferred Shares, to be designated as “Cumulative
Redeemable First Preferred Shares, Series 4” and limited in number to 14,000,000 shares, each such
Cumulative Redeemable First Preferred Share, Series 4 having attached thereto the 1ights, privileges,

restrictions and conditions set out in the attached Schedule “B”.

Date Name —~ Nom

Capacity of - en qualité
R/ AUTHORIZED OFFICER

MARCH § 2010 D-J. De GRANDIS
’ \

\_____:
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SCHEDULE “A” TO ARTICLES OF AMENDMENT OF
IRANSCANADA CORPORATION

The third series of First Preferred Shares of the Corporation shall consist of 14,000,000 shares designated
as Cumulative Redeemable First Preferred Shares, Series 3 (the “Series 3 Preferred Shares™). In addition to
the 1ights, privileges, restrictions and conditions attaching to the First Preferred Shates as a class, the
rights, privileges, restiictions and conditions attaching to the Series 3 Preferred Shares shall be as follows:

(1) Interpretation
{a) In these Series 3 Preferred Share provisions, the following expressioné have the meanings indicated:

(i} “Annual Fixed Dividend Rate” means, for any Subsequent Fixed 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 Government of Canada Yield on the applicable
Fixed Rate Calculation Date and 1.28%; .

(ii) “Bloomberg Screen GCANSYR Page” means the display designated as page “GCANSYR<INDEX>"
on the Bloomberg Financial L P. service or its successor service (or such other page as may replace the
GCANSYR<INDEX> page on that service or ifs successor service) for purposes of displaying Government
of Canada bond yields;

(iii) “Book-Based System” means the record entry securities transfer and pledge system administered by
the System Operator in accordance with the operating rules and procedutes of the System Opetator in
force from time to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Entry Share;
(v) “Book-Entry Shares” means the Series 3 Preferred Shares held through the Book-Based System;

(vi) “Business Day” means a day on which chaitered banks are generaily open for busirniess in both
Calgary, Alberta and Toronto, Ontario;

(vii) “CDS” means CDS Clearing and Depository Services Inc. or any successor thereof;
{viii) “Comemon Shares” means the common shates of the Corporation;

(ix) “Definitive Share” means a fully registered, typewritten, printed, lithographed, engraved or
otherwise produced share certificate representing one or more Series 3 Preferred Shares;

(x) “Dividend Payment Date” means the last Business Day of March, June, September o1 December in any
year;

(xi) “First Preferred Shares” means the fitst preferred shares of the Corporation;

(xii) “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;

(xiii)} “Floating Quarterly Dividend Rate” means, for any Quartterly 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 I-Bill Rate on the applicable Floating Rate

Calculation Date and 1.28%;
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(xiv} “Floating Rate Calculation Date” means, for any Quazterly Floating Rate Period, the 30th day leOI
to the first day of such Quazterly Floating Rate Period;

{(xv) “Clobal Cestificate” means the global certificate representing outstanding Book-Entry Shares;

(xvi) “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 am (Toronto time) on such date and that
appears on the Bloomberg Screen GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCANS5YR 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 in Canada, at 100% of its principal amount on such date with a term to maturity of five

years;

(xvii) “Initial Fixed Rate Period” means the period from and including the date of issue of the Series 3
Preferred Shares to but excluding June 30, 2015;

(xviii) “Liquidation” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its shareholders
for the purpose of winding up its affairs;

(xix) “Participants” means the participants in the Book-Based System;

(xx) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quaiter in which a Liquidation, conversion or redemption is to occur by four and
multiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the date fixed fox Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 365 o1 366, depending upon the

actual number of days in the applicable year;
(xxd) “Quarter” means a three-month period ending on a Dividend Payment Date;

(i) “Quarterly Commencement Date” means the last Business Day of March, June, September and
December in each yeax, commencing June 30, 2015;

(exiif) “Quarterly Floating Rate Period” means the period from and including a Quarterly
Commencement Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiv) “Series 3 Conversion Date” means June 30, 2015, and June 30 in every fifth year thereafter;

(xxv) “Series 4 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 4 of the
Corporation;

{oxvi) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including June 30, 2015, to but excluding June 30, 2020, and for each succeeding Subsequent
Fixed Rate Period means the period from and including the day immediately following the last day of the
immediately preceding Subsequent Fixed Rate Period to but excluding June 30 in the fifth year thereafter;

(oxvii) “System Operator” means CDS or its nominee or any successor thereof; and

(xxviii) “T-Bill Rate” means, for any Quarterly Floating Rate Period, the average yield expressed as an
annual rate on 90 day Government of Canada treasury bills, as repoited by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Floating Rate Calculation Date.
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{(b) The expressions “on a parity with”, “ranking prior to”, “tanking junior to” and similar expressions
refer to the order of priority in the payment of dividends o1 in the distzibution of assets in the event of
any Liquidation.

(¢) If any day on which any dividend on the Seties 3 Prefeired Shares is payable by the Corpozation 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 and such othe1 action may be taken on o1 by the next succeeding day that is a

Business Day.
(2} Dividends

(a) During the Initial Fixed Rate Period, the holders of the Sexies 3 Preferzed Shares shail be entitled to
receive and the Corpozation shall pay, as and when declared by the board of directors of the Corporation,
out of the moneys of the Corporation propetly applicable to the payment of dividends, fixed cumulative
preferential cash dividends at an annual 1ate of $1 00 per share, payable quarterly on each Dividend
Payment Date in each year. The first dividend, if declared, shall be payable on June 30, 2010, and,
notwithstanding the foregoing, shall be in the amount per share detexmined by multiplying $1.00 by the
number of days in the period from and including the date of issue of the Series 3 Preferred Shares to but
excluding June 30, 2010, and dividing that product by 365 '

{b) During each Subsequent Fixed Rate Period, the holders of the Series 3 Preferred Shares shall be
entitled to receive and the Corporation shall pay, as and when declared by the Board of Directors, out of
the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends, payable quatterly on each Dividend Payment Date, in the amount per share
determined by multiplying one-quaster of the Annual Fixed Dividend Rate for such Subsequent Fixed

Rate Period by $25.00.

{c) On each Fixed Rate Calculation Date, the Corporation shall determine the Annual Fixed Dividend
Rate for the ensuing Subsequent Fixed Rate Period Each such determination shall, in the absence of
manifest error, be final and binding upon the Corporation and upon all holders of Series 3 Preferred
Shares. The Corporation shall, on each Fixed Rate Calculation Date, give wiitten notice of the Annual
Fixed Dividend Rate for the ensuing Subsequent Fixed Rate Period to the 1egistered holders of the then
outstanding Seties 3 Preferred Shares Each such notice shall be given by electronic transmission, by
facsimile transmission or by ordinary unregistered first class prepaid mail addressed to each holder of
Series 3 Preferred Shares at the last address of such holder as it appears on the books of the Corporation
o1, in the event of the addiess of any holder not so appearing, to the address of such holder last known to

the Corporation

{(d) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption ot
conversion that is priot to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption or conversion instead of the dividend
declared, but if such Liquidation, redemption or conversion does not occur, then the full amount of the
dividend declared shall be payable on the originally scheduled Dividend Payment Date.

() If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 3 Preferred Shares then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
sufficient moneys propetly applicable, under the provisions of any applicable law and under the
provisions of any trust indenture securing bonds, debentures or other securities of the Corpozation, to the

payment of the dividend.

(f)-Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner determined by the Corporation.
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(g) The holders of the Series 3 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2)

(3) Purchase for Cancellation

Subject to the provisions of paragraphs (5) and (%) and subject to such provisions of the Canada Business
Corporations Act as may be applicable, the Corporation may at any time or fimes purchase (if obtainable)
for cancellation all or any part of the Series 3 Preferred Shares outstanding from time to time

(a) through the facilities of any stock exchange on which the Series 3 Preferred Shares are listed,

(b} by invitation for tenders addressed to all the holders of record of the Series 3 Preferred Shares
oufstanding, or

{c) in any other manne:,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shares are obtainable.
If upon any invitation for tenders under the provisions of this paragraph (3) more Series 3 Preferred
Shares are tendered at a price or prices acceptable to the Corporation than the Corporation is willing to
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the lowest price
and then, if and as required, the tenders submitted at the next progressively higher prices, and if more
shares are tendered at any such price than the Coiporation is prepared fo purchase, then the shares
tendered at such price shall be purchased as nearly as may be pro 1ata (disregarding fractions) according
to the number of Series 3 Preferred Shares so tendered by each of the holders of Series 3 Preferred Shares
who submit tenders at that price. From and aftei the date of purchase of any Series 3 Preferred Shares
under the provisions of this paragraph (3), the shares so purchased shall be restored to the status of

authorized but unissued shares.
{4} Redemption

(a) The Seties 3 Preferred Shares shall not be redeemable prior to June 30, 2015. Subject to the provisions
of paragraph (9), on June 30, 2015, and on June 30 in every fifth year thereafter, the Corporation, upon
giving notice as herein provided, may redeem all or any patt of the Series 3 Preferred Shares by the
payment of an amount in cash for each share to be redeemed equal to $25 00 (such amount being the
“redemption amount”) plus all accrued and unpaid dividends thereon to but excluding the date fixed for
redemption (the whole constituting the “cash redemption price”). For the purposes of subsection 191(4)
of the Income Tax Act (Canada) or any successor or replacement piovision of similar effect, the amount
specified in respect of each Series 3 Preferred Share is $25.00.

{b) In any case of redemption of Series 3 Preferred Shares under the provisions of this paragraph (4), the
Corpotation shall, at least 30 days and not more than 60 days before the date specified for redemption,
mail to each person who at the date of mailing is a registered holder of Series 3 Preferred Shares to be
redeemed a written notice of the intention of the Corporation fo redeem such Serxies 3 Preferred Shares.
Such notice shall be mailed in a prepaid letter addressed to each such holder at the holder’s addzress as it
appears on the books of the Corporation o, in the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental failure to give
any such notice to one or more of such holders shall not affect the walidity of such redemption. Such
notice shall set out the cash redemption price and the date on which redemption is to take place and, if
pazrt only of the Series 3 Preferred Shares held by the person to whom it is addressed is to be redeemed,
the number so to be redeemed On or after the date so specified for redemption the Corporation shall pay
ot cause to be paid to or to the order of the registered holders of the Series 3 Preferred Shares to be
redeemed the cash redemption price on presentation and surrender at the head office of the Corporation
or any other place designated in such notice of the certificates for the Series 3 Preferred Shares called for
redemption, subject to the provisions of paragraph (14) Such payment shall be made by cheque payable
at par at any branch of the Corporation’s bankers in Canada. Such Series 3 Preferred Shares shall then be
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and be deemed to be redeemed and shall be restored to the status of authorized but unissued shares. If a
part only of the shares represented by any certificate shall be redeemed, a new certificate for the balance
shall be issued at the expense of the Corpozation. From and after the date specified in any such notice, the
Series 3 Preferred Shares called for redemption shall cease to be entitled to dividends and the holders
shall not be entitled to exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upon presentation of certificates in accordance with the foregoing
provisions, in which case the rights of the holders shall :emain unaffected. The Corporation shall have the
right, at any time after the mailing of notice of its intention {o zedeem any Series 3 Preferzed Shares, to
deposit the cash redemption price of the shares so called for redemption, or of such of the shares
represented by certificates that have not at the date of such deposit been surrendered by the holders in
conmnection with such redemption, to a special account in any chartered bank or any tiust company in
Canada named in such notice, to be paid without interest to or to the order of the respective holders of
such Sezies 3 Preferred Shares called for redemption upon presentation and surrender to such bank or
trust company of the cerfificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 3 Preferred Shaies in
respect of which such deposit shall have been made shall then be and be deemed to be redeemed and
shall be restored to the status of authorized but unissued shares and the rights of the holders after such
deposit o1 such redemption date shall be limited to 1eceiving without interest their proportionate part of
the total cash redemption price so deposited against presentation and surrender of the certificates held by
them respectively. Any interest allowed on any such deposit shall belong to the Corporation and any
unclaimed funds remaining on deposit on the sixth anniversary date of the redemption shall be returned
to the Cotporation Subject to such provisions of the Canada Business Corporations Act as may be
applicable, in case a pait only of the then outstanding Series 3 Preferred Shares is at any time to be
redeemed, the shares so to be redeemed shall be selected by lot in such manner as the Board of Directors
or the transfer agent and registiar, if any, appointed by the Corporation in respect of such shares shall
decide, or, if the Board of Directors so decides, such shares may be redeemed pro 1ata (disregarding

fractions).
(5) Conversion into Series 4 Preferred Shares

(a) The Series 3 Preferred Shares shall not be convertible prioz to June 30, 2015. Holders of Series 3
Preferred Shares shall have the right to convert on each Series 3 Conversion Date, subject to the
provisions hereof, all o1 any of their Series 3 Preferred Shares into Series 4 Preferred Shares on the basis of
one Series 4 Preferred Share for each Series 3 Prefetrred Share. The Corporation shall, not more than 60
days and not less than 30 days prior to the applicable Series 3 Conversion Date, give notice in wiiting in
accordance with the provisions of subparagraph 2(c) to the then registered holders of the Series 3
_ Preferred Shares of the conversion right provided foz in this paragraph (5), which notice shall set out the

Series 3 Conversion Date and instructions to such holders as to the method by which such conversion
right may be exercised. On the 30th day prior to each Series 3 Conversion Date, the Corporation shall give
notice in wiiting to the then registered holders of the Series 3 Preferred Shares of the Annual Fixed
Dividend Rate for the Series 3 Preferzed Shares for the next succeeding Subsequent Fixed Rate Period and
the Floating Quarte1ly Dividend Rate for the Sexies 4 Preferred Shares for the next succeeding Quasterly
Floating Rate Peried. Such notice shall be delivered in accordance with the provisions of subparagraph

(2)c).

(b) If the Corpozation gives notice as provided in paragraph (4) to the holders of the Series 3 Preferred
Shares of the redemption of all of the Series 3 Preferred Shares, then the right of a holder of Series 3
Preferred Shares to convert such Series 3 Prefeired Shares shall terminate effective on the date of such
notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this

patagiaph (5).

{c) Holders of Series 3 Preferred Shares shall not be entifled to convert their shares into Seties 4 Prefeirred
Shares if the Corpotation determines that there would remain outstanding on a Series 3 Conversion Date
less than 1,000,000 Series 4 Prefeired Shares, after having taken into account all Series 3 Preferred Shares
tendered for conversion into Series 4 Preferred Shares and all Series 4 Preferred Shares tendered for
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conversion into Seiies 3 Preferred Shares, and the Corpozation shall give notice in writing thereof in
accordance with the provisions of subparagraph (2){c) to all affected registered holders of the Series 3
Preferred Shares at least seven days prior to the applicable Seties 3 Conversion Date and shall issue and
deliver, o1 cause to be delivered, prior to such Series 3 Conversion Date, at the expense of the
Corporation, to such holders of Series 3 Prefeired Shares who have surrendered for conversion any
certificate ot cettificates representing Series 3 Preferred Shares, certificates representing the Series 3
Preferred Shates represented by any certificate or certificates so suzrendered.

(d) If the Corporation determines that theze would remain outstanding on a Seties 3 Conversion Date less
than 1,000,000 Series 3 Preferred Shares, after having taken into account all Series 3 Preferred Shazes
tendered for conversion into Series 4 Preferred Shares and all Seiies 4 Preferred Shares tendered for
conversion into Series 3 Preferred Shares, then all of the remaining outstanding Series 3 Preferred Shares
shall be converted automatically into Series 4 Preferred Shares on the basis of one Seiies 4 Preferred Sharte
for each Series 3 Preferred Share on the applicable Series 3 Conversion Date and the Corporation shail
give notice in wiiting thereof in accordance with the provisions of subparagiaph (2)(c) to the then
registered holders of such remaining Series 3 Preferred Shares at least seven days prior to the Seties 3
Conversion Date,

(e) The conversion right may be exercised by a holder of Series 3 Preferred Shares by notice in writing, in
a form satisfactory to the Corporation (the “Series 3 Conversion Notice”), which notice must be received
by the fransfer agent and registrar for the Series 3 Preferred Shares at the principal office in Toronto or
Calgaty of such transfer agent and registrar not earlier than the 30th day prior to, but not later than 5:00
pm. (Toronto time) on the 15th day preceding, a Series 3 Conversion Date. The Series 3 Conversion
Notice shall indicate the number of Series 3 Preferred Shaies to be converted. Once received by the
transfer agent and registrar on behalf of the Corporation, the election of a holder to convert is ixrevocable.
Except in the case where the Seties 4 Preferred Shares are in the Book-Based System, if the Series 4
Preferred Shares are to be registered in a name or names different from the name or names of the
registered holder of the Series 3 Preferred Shares to be converted, the Series 3 Conversion Notice shall
contain written notice in form and execution satisfactory to such fransfer agent and registrar directing the
Cotporation to register the Series 4 Preferred Shares in some other name or names (the “Series 4
Tiansferee”) and stating the name or names (with addresses) and a written declaration, if required by the
Corporation or by applicable law, as to the residence and share ownership status of the Series 4
Transferee and such other matters as may be required by such law in order to determine the entitlement
of such Seties 4 Transferee to hold such Seties 4 Preferred Shares.

{f) If all remaining outstanding Series 3 Preferred Shares are to be converted into Series 4 Preferred Shares
on the applicable Seties 3 Conversion Date as provided for in subparagraph (d) of this paragraph (5), the
Series 3 Preferred Shares that holders have not previously elected to convert shall be converted on the
Series 3 Conversion Date into Seties 4 Preferred Shares and the holders thereof shall be deemed to be
holders of Series 4 Preferred Shares at 5:00 p.m. (Toronto time) on the Series 3 Conversion Date and shall
be entitled, upon sutrender during regular business hous at the principal office in Toronto or Calgary of
the transfer agent and registrar of the Corporation of the certificate or certificates representing Series 3
Preferred Shares not previously suirendered for conversion, to receive a certificate or certificates
representing the same number of Series 4 Preferred Shares in the manner and subject to the provisions of

this paragraph (5) and paragraph (14).

(g) Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as promptly as practicable after
the Series 3 Conversion Date the Corporation shall deliver or cause to be delivered certificates
representing the Series 4 Preferred Shares registered in the name of the holders of the Series 3 Preferred
Shares to be converfed, or as such holders shall have directed, on presentation and surrender at the
principal office in Toronto or Calgary of the transfer agent and registrar for the Series 3 Preferred Shares
of the certificate o1 certificates for the Series 3 Preferred Shares to be converted. If only a part of such
Series 3 Preferred Shares represented by any certificate shall be convetted, a new certificate for the
balance shall be issued at the expense of the Corporation From and after the date specified in any Series 4
Conversion Notice, the Series 3 Preferred Shares converted into Series 4 Preferred Shares shall cease o be
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outstanding and shall be restored to the status of authorized but unissued shares, and the holders thereof
shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights of holders in
respect thereof unless the Corporation shall fail, subject to paragraph (14), to deliver to the holdezs of the
Series 3 Preferred Shares to be converted share certificates representing the Series 4 Preferred Shares into
which such shares have been converted.

(h) The obligation of the Corporation to issue Series 4 Preferred Shares upon conversion of any Series 3
Preferred Shares shall be deferred during the continuance of any one o1 more of the following events:

(i) the issuing of such Series 4 Prefeired Shares is prohibited pursuant to any agreement or arrangement
entered into by the Coiporation to assure its solvency ot continued operation;

(ii) the issuing of such Series 4 Preferred Shares is prohibited by law or by any regulatory or other
authorify having jurisdiction over the Corporation that is acting in conformity with law; or

(iii) for any reason beyond its contiol, the Corporation is unable to issue Seties 4 Preferred Shares o1 is
unable to deliver Series 4 Preferred Shares.

(i) The Corporation reserves the right not to deliver Series 4 Preferred Shares to any person that the
Corporation or its transfer agent and registrar has reason to believe is a person whose address is in, ot
that the Corporation or its transfer agent and registiar 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. In those circumstances, the Corporation shall hold, as agent
of any such person, all or the relevant number of Series 4 Preferred Shares, and the Corporation shall
atternpt to sell such Series 4 Preferred Shares to parties other than the Corporation and its affiliates on
behalf of any such person. Such sales (if any) shall be made at such times and at such prices as the
Corporation, in its sole discretion, may determine. The Corporation shall not be subject to any liability for
failure to sell Series 4 Preferred Shares on behalf of any such person at all or at any particular price ox on
any particular day. The net proceeds received by the Corporation from the sale of any such Series 4
Preferred Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in
any other manner determined by the Corporation.

(6) Liquidation, Dissolution o1 Winding-up

In the event of a Liquidation, the holders of the Series 3 Preferred Shares shall be entitled to receive $25 00
pet Seties 3 Preferred Share plus all accrued and unpaid dividends thereon, which for such purpose shall
be calculated on a pro rata basis for the period from and including the last Dividend Payment Date on
which dividends on the Series 3 Preferred Shares have been paid to but excluding the date of such
Liquidation, before any amount shall be paid or any propeity 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 3 Preferred Shares in any respect After payment to the holders of the Series 3 Preferred Shares
of the amount so payable fo them, they shall not, as such, be entitled to share in any further distribution
of the property or assefs of the Corporation.

(7) Voting Rights

The holders of Series 3 Preferred Shares will not be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of Series
3 Preferred Shares as a series) to receive notice of, attend at, or vote at any meeting of shareholders of the
Corporation unless and until the Corporation shall have failed to pay eight quarterly dividends on the
Series 3 Preferred Shares, whether o1 not consecutive and whether or not such dividends have been
declared and whether o1 not there are any moneys of the Corporation propeily applicable to the payment
of such dividends. In the event of such non-payment, the holders of Seties 3 Preferred Shares shall have
the right to receive notice of and to attend each meeting of shareholders of the Corporation at which
directors are to be elected and which take place more than 60 days after the date on which the failure first
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occurs {other than separate meetings of holders of another class. or series of shares), and such holders of
Series 3 Preferred Shares shall have the right, at any such meeting, to one vote with respect to resolutions
to elect directors for each Series 3 Share held until all such arzears of dividends have been paid,
whereupon such 1ights shall cease unless and until the same default shall again arise under the

provisions of this paragraph (7).
{8) Restrictions on Partial Redemption or Purchase

So long as any of the Seties 3 Preferred Shares are outstanding, the Corporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 3 Preferred Shares and all other
preferred shares then outstanding ranking prior to or on a patity with the Series 3 Prefeired Shares with
respect to payment of dividends unless all dividends up to and including the dividends payable on the
last preceding dividend payment dates on all such shares then outstanding shall have been declared and
paid or set apart for payment at the date of such call for redemption, purchase, reduction or other

payment.

(9) Restrictions on Payment of Dividends and Reduction of Junior Capital
So long as any of the Seties 3 Preferred Shares are outstanding, the Corporation shall not:

(a) declare, pay or set apait for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior {o the Series 3 Preferred Shares) on the Common Shares or any other shares of
the Corporation ranking junior to the Series 3 Preferred Shares with respect to payment of dividends; o1

(b) call for redemption, purchase, reduce o1 othetwise pay for any shares of the Cozporation ranking
junior to the Series 3 Preferred 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 3 Preferred Shares and on all other preferred shares ranking prior to or on a patity
with the Seties 3 Preferred Shares with respect to payment of dividends then outstanding shall have been
declared and paid or set apait for payment at the date of any such action referred to in subparagraphs 9

(a) and (b).
(10) Issue of Additional Preferred Shares

No class of shares may be created or issued 1anking as to repayment of capital or payment of dividends
prior to or on a parity with the Series 3 Preferred Shares without the prior approval of the holders of the
Series 3 Preferred Shares given as specified in paragraph (11), nor shall the number of Series 3 Preferred
Shares be increased without such approval; provided, however, that nothing in this pazagraph (10) shall
prevent the Corporation from creating additional series of First Preferred Shares and, if all dividends
then payable on the Series 3 Preferred Shares shall have been paid or set apart for payment, from issuing
additional series of Tlitst Preferred Shares without such approval _

(11} Sanction by Holders of Series 3 Preferred Shares

The approval of the holders of the Series 3 Preferred Shares with respect to any and all matters referred to
in these share provisions may be given in writing by all of the holders of the Seties 3 Preferred Shares
outstanding o1 by resolution duly passed and carried by not less than two-thirds of the votes cast on a
poll at a meeting of the holders of the Seiies 3 Preferred Shares duly called and held for the purpose of
considering the subject matter of such resolution and at which holders of not less than a majority of all
Series 3 Preferred Shares then outstanding are present in person or represented by proxy in accordance
with the by-laws of the Corporation; provided, however, that if at any such meeting, when originally
held, the holders of at least a majority of all Series 3 Preferred Shares then outstanding are not present in
person or so represented by proxy within 30 minutes after the time fixed for the meeting, then the
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meeting shall be adjourned to such date, being not less than 15 days later, and to such time and place as
may be fixed by the chairman of such meeting, and at such adjourned meeting the holders of Series 3
Prefersed Shares present in person ot so represented by proxy, whether o1 not they hold a majozity of all
Series 3 Preferred Shares then outstanding, may transact the business for which the meeting was
originally called, and a resolution duly passed and carried by not less than two-thirds of the votes cast on
a poll at such adjourned meeting shall constitute the approval of the holders of the Series 3 Preferred
Shares. Notice of any such original meeting of the holders of the Series 3 Preferred Shares shall be given
not less than 15 days piior to the date fixed for such meeting and shall specify in geneial terms the
purpose for which the meeting is called, and notice of any such adjourned meeting shall be given not less
than 10 days prior to the date fixed fo1 such adjourned meeting, but it shall not be necessary to specify in
such notice the purpose for which the adjourned meeting is called. The formalities to be observed with
respect to the giving of notice of any such original meeting or adjourned meeting and the conduct of it
shall be those from time to time prescribed in the by-laws of the Corporation with respect to meetings of
shareholders. On every poll taken at any such original meeting 01 adjourned meeting, each holder of
Seiies 3 Preferred Shares present in person o1 represented by proxy shall be entitled to one vote for each
of the Series 3 Preferred Shares held by such hoider.

{12) Tax Election

The Corporation shall elect, in the manner and within the time provided under subsection 191.2(1) of the
Income Tax Act (Canada) or any successor o1 replacement provision of similar effect, to pay tax at a rate,
and shall take all other action necessary under such Act, such that no holder of Series 3 Preferred Shares
shall be required to pay tax on dividends received on the Series 3 Preferred Shares under section 187 2 of
such Act or any successor or replacement provision of similar effect.

(13} Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payment, distribution, issuance ot delivery (whether in cash ot in shares) to be made pursuant
to these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issuance ot delivery and shall remit any such amounts to the relevant tax
authority as required. If the cash component of any payment, distribution, issuance or delivery to be
made pursuant to these share provisions is less than the amount that the Corporation is so required or
permitted to deduct o1 withhold, the Corporation shall be permitted to deduct and withhold from any
non-cash payment, distribution, issuance or delivery to be made pursuant to these share provisions any
amounts required or permitted by law to be deducted or withheld from any such payment, distribution,
issuance o1 delivery and to dispose of such property in order to remit any amount required to be remitted
to any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution,
issuance ot delivery made to a holder of Series 3 Preferred Shates pursuant to these share provisions shall
be considered to be the amount of the payment, distribution, issuance or delivery received by such holder
plus any amount deducted or withheld pursuant to this paragraph (13). Holders of Series 3 Preferred
Shates shall be responsible for all withholding taxes under Part XIII of the Income Tax Act (Canada} in
respect of any payment, disiribution, issuance o1 delivery made or credited to them pursuant to these
share provisions and shall indemnify and hold harmless the Corporation on an after-tax basis for any
such taxes imposed on any payment, distribution, issuance or delivery made or credited to them

pursuant to these share provisions
{14) Book-Based System

(a) Subject to the provisions of subparagraphs (b) and () of this patagraph (14) and notwithstanding the
provisions of paragraphs (1) through (13} of these share provisions, the Seties 3 Prefexred Shares shall be
evidenced by a single fully registered Global Certificate representing the aggregate number of Series 3
Preferred Shares issued by the Corporation which shall be held by, o1 on behalf of, the System Operator
as custodian of the Global Cettificate for the Participants and registered in the name of “CDS & Co.” (o1
in such other name as the System Operator may use from time to time as its nominee for purposes of the
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Book-Based System), and registiations of ownership, transfers, surrenders and conversions of Series 3
Preferred Shares shall be made only through the Book-Based System. Accordingly, subject fo
subparagraph (c) of this paragzaph (14), no beneficial holder of Series 3 Preferred Shates shall receive a
certificate or othet instrument from the Corporation o1 the System Operator evidencing such holder’s
ownership thereof, and no such helder shall be shown on the records maintained by the System Operator
except through a book-entry account of a Participant acting on behalf of such holder.

{b) Notwithstanding the provisions of paragiaphs {1) through (13), so long as the System Operatoz is the
registered holder of the Series 3 Preferred Shares:

(i) the System Operator shall be considered the sole owner of the Series 3 Preferred Shares for the
purposes of receiving notices or payments on or in respect of the Series 3 Preferred Shares or the delivery
of Series 4 Preferred Shares and certificates therefor upon the exercise of rights of conversion; and

(ii) the Corporation, pursuant to the exercise of rights of redemption or conversion, shall deliver or cause
to be delivered to the System Operator, for the benefit of the beneficial holders of the Series 3 Preferred
Shares, the cash redemption price for the Series 3 Preferred Shares or certificates for Series 4 Preferred
Shares against delivery to the Corporation’s account with the System Opezator of such holders’” Series 3

Preferred Shares.

(c) If the Corporation determines that the System Operator is no longer willing or able to discharge
propetly its responsibilities with respect to the Book-Based System and the Coiporation is unable to
focate a qualified successor ox the Corporation elects, ot is required by applicable law, to withdraw the
Series 3 Preferred Shares from the Book-Based Systemn, then subparagraphs (a) and (b} of this paragraph
(14) shall no longes be applicable to the Seties 3 Preferred Shares and the Corporation shall notify Book-
Entty Holders through the System Operator of the occutrence of any such event or election and of the
availability of Definitive Shares to Book-Entry Holders Upon surrender by the System Operator of the
Global Certificate to the transfer agent and registrar for the Series 3 Preferred Shares accompanied by
registration instiuctions for re-registration, the Corporation shall execute and deliver Definitive Shares.
The Corporation shall not be liable for any delay in delivering such instructions and may conclusively act
and rely on and shall be protected in acting and relying on such instructions. Upon the issuance of
Definitive Shares, the Corporation shall recognize the registered holders of such Definitive Shares and the
Book-Entry Shares for which such Definitive Shates have been substituted shall be void and of ne further

effect.

(d) The provisions of paragraphs (1) through (13) and the exercise of iights of redemption and
conversion, with respect to Series 3 Preferred Shares are subject to the provisions of this paragraph (14),
and to the extent that there is any inconsistency or conflict between such provisions, the provisions of this

patagraph (14) shall prevail.
(15) Wire or Electronic Transfer of Funds

Notwithstanding any other right, privilege, resfriction or condition attaching to the Series 3 Freferred
Shares, the Corporation may, at its option, make any payment due to registered holders of Series 3
Preferred Shares by way of a wire o1 electronic transfer of funds to such holders. If a payment is made by
way of a wire or electronic transfer of funds, the Corpoiation shall be responsible for any applicable
charges or fees relating to the making of such transfer. As soon as practicable following the determination
by the Corporation that a payment is fo be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 3 Preferred Shares at their
respective addresses appearing on the books of the Coiporation Such notice shall request that each
applicable registered holder of Series 3 Preferred Shares provide the particulars of an account of such
_holder with a chatered bank in Canada to which the wire or electronic transfer of funds shall be directed.
If the Corpoiation does not receive account particulars from a registered holder of Series 3 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payment
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by way of a wire or electronic transfer of funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in frust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all labilities of the

Corporation for such payment to the extent of the amount represented by such transfer or deposit. '

(16) Amendments

The provisions atfaching to the Series 3 Shares may be deleted, varied, modified, amended or amplified
by articles of amendment with such approval as may then be requited by the Canada Business Corporations
Act, with any such approval to be given in accordance with paragiaph (11) and with any required
approvals of any stock exchanges on which the Series 3 Shares may be listed




SCHEDULE “B” IO ARTICLES OF AMENDMENT OF
TRANSCANADA CORPORAIION

The fourth series of First Prefeired Shares of the Corporation shall consist of 14,000,000 shares designated
as Cumulative Redeemable First Preferred Shares, Series 4 (the “Series 4 Preferred Shares”). In addition to
the rights, privileges, restrictions and conditions attaching to the First Preferred Shares as a class, the
rights, privileges, restrictions and conditions attaching to the Series 4 Preferred Shares shall be as follows:

(1) Interpretation
(@) In these Series 4 Preferred Share provisions, the following expressions have the meanings indicated:

(i) “Annual Fixed Dividend Rate” means, for any Subsequent Fixed 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 Government of Canada Yield on the applicable
Fixed Rate Calculation Date and 1 28%;

(ii) “Bloomberg Screen GCAN5YR Page” means the display designated as page “GCANSYR<INDEX>"
on the Bloomberg Financial L.P. sexvice o1 its successor sexvice (or such other page as may replace the
GCANBYR<INDEX> page on that sexvice o1 its successor service) for purposes of displaying Government
of Canada bond yields;

(iii) “Book-Based System” means the record entry securities transfer and pledge system administered by
the System Operator in accordance with the operating rules and procedures of the System Operator in
force from time to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Entry Share;
(v} “Book-Enfry Shares” means the Seties 4 Preferred Shares held through the Book-Based System;

(vi) “Business Day” means a day on which chartered banks are generaily open for business in both
Calgary, Alberta and Toronto, Ontario;

(vii} “CDS” means CDS Clearing and Depository Services Inc. or any successor thereof;
(viii} “Common Shares” means the common shares of the Corporation;

(ix) “Definitive Share” means a fully registered, typewritten, printed, lithographed, engraved or
othérwise produced share certificate representing one or more Seties 4 Preferred Shares;

(x} “Dividend Payment Date” means the last Business Day of March, June, September or December in any
year;

(xi) “First Preferred Shares” means the first preferred shares of the Corporation;

{xii) “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;

(xiii) “Floating Quarterly Dividend Rate” means, for any Quarterly Floating Rate Period, the annual 1ate
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 1-Bill Rate on the applicable Floating Rate
Calculation Date and 1.28%;
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(xiv) “Floating Rate Calculation Date” means, for any Quarterly Ileating Rate Period, the 30th day prior
to the first day of such Quarteily Floating Rate Period;

(xv) “Global Cextificate” means the global certificate representing outstanding Book-Entiy Shates;

(xvi) “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 fo maturity of five years as quoted as of 10:00 am. (Toronto time) on such date and that
appears on the Bloomberg Screen GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCAN5YR 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 in Canada, at 100% of its principal amount on such date with a term to maturity of five

years;

{(xvii) “Liquidation” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corpozation among its shareholders
for the purpose of winding up its affairs;

(xviil) “Participants” means the participants in the Book-Based System;

(xix) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liguidation, conversion or redemption is to occur by four and
multiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the dafe fixed for Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 365 or 366, depending upon the

actual number of days in the applicable year;
(xx} “Quarter” means a three-month period ending on a Dividend Payment Date;

(xxi) “Quarterly Commencement Date” means the last Business Day of March, June, September and
December in each year, commencing June 30, 2015;

(xxii) “Quarterly Floating Rate Period” means the period from and including a Quarterly Commencement
Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiii) “Series 3 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 3 of

the Corporation;

(xxiv) “Series 4 Conversion Date” means June 30, 2020, and June 30 in every fifth year thereafter;

(xxv} “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including June 30, 2015, to but excluding June 30, 2020, and for each succeeding Subsequent
Fixed Rate Period means the period from and including the day immediately following the last day of the
immediately preceding Subsequent Fixed Rate Périod to but excluding June 30 in the fifth year thereafter;

{xxvi) “System Opetrator” means CDS or its nominee or any successor thereof; and
(xxvii) “I-Bill Rate” means, for any Quarterly Floating Rate Period, the average yield expressed as an

annual 1ate on 90 day Government of Canada treasury bills, as reported by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Floating Rate Calculation Date.
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(b} The expressions “on a parity with”, “ranking piior to”, “zanking junior fo” and similar expressions
refer to the order of priority in the payment of dividends or in the distribution of assets in the event of
any Liquidafion.

(¢) If any day on which any dividend on the Series 4 Preferred 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 and such other action may be taken on o1 by the next succeeding day that is a

Business Day.
(2) Dividends

(a) During each Quarterly Floating Rate Period, the holders of the Series 4 Preferred Shazes shall be
entifled to receive and the Corporation shall pay, as and when declared by the board of directors of the
Corporation, out of the moneys of the Corporation properly applicable fo the payment of dividends,
cumulative preferential cash dividends, payable on each Dividend Payment Date, in the amount per
share determined by multiplying the Floating Quarterly Dividend Rate for such Quarterly Floating Rate
Period by $25.00 and multiplying that product by a fraction, the numerator of which is the actual number
of days in such Quarfetly Floating Rate Period and the denominator of which is 365 o1 366, depending on
the actual number of days in the applicable year.

(b) On each Floating Rate Calculation Date, the Corporation shall determine the Floating Quarterly
Dividend Rate for the ensuing Quarterly Floating Rate Period Each such determination shall, in the
absence of manifest error, be final and binding upon the Corporation and upon all holders of Series 4
Preferred Shares. The Corporation shall, on each Floating Rate Calculation Date, give written notice of the
Floating Quarterly Dividend Rate for the ensuling Quarterly Floating Rate Petiod to the registered holders
of the then outstanding Series 4 Preferred Shares. Each such notice shall be given by electronic
fransmission, by facsimile transmission or by ordinary unregistered first class prepaid mail addressed to
each holder of Series 4 Preferred Shares at the last address of such holder as it appears on the books of the
Corporation ot, in the event of the address of any holder not so appearing, to the address of such holder

last known to the Corpozation

(c) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption o1
conversion that is prior to the Dividend Payment Date for such Quazter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption ot conversion instead of the dividend
declared, but if such [iquidation, redemption or conversion does not occus, then the full amount of the
dividend declared shall be payable on the originally scheduled Dividend Payment Date.

(d) If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 4 Preferred Shares then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
sufficient moneys properly applicable, under the piovisions of any applicable law and under the
provisions of any trust indenture securing bonds, debentures o1 other securities of the Corporation, to the

payment of the dividend.

(e) Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corpotation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner deterrined by the Corporation.

(f) The holders of the Series 4 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2).
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(3) Purchase for Cancellation

Subject to the provisions of paragraphs (5) and (9) and subject to such provisions of the Canada Business
Corporations Act as may be applicable, the Corporation may at any time or times purchase (if obtainable)
for cancellation all o any patt of the Series 4 Preferred Shares outstanding from time to time

(a) through the facilities of any stock exchange on which the Series 4 Preferred Shares are listed,

(b) by invitation for tenders addressed to all the holders of record of the Series 4 Preferred Shares
outstanding, or

(c) In any other mannes,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shares are obtainable.
If upon any invitation for tendets under the provisions of this paragraph (3) more Series 4 Preferred
Shares are tendered at a price o1 prices acceptable to the Corporation than the Corporation is willing to
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the lowest price
and then, if and as required, the tenders submitted at the next progressively higher prices, and if moze
shares are tendered at any such price than the Corporation is prepared to purchase, then the shares
tendered at such price shall be purchased as neaily as may be pro 1ata (disregarding fractions) according
to the number of Series 4 Preferred Shares so tendered by each of the holders of Series 4 Preferred Shares
who submit tenders at that price. From and after the date of purchase of any Series 4 Preferred Shares
under the provisions of this paragraph (3), the shares so purchased shall be restored to the status of
authorized but unissued shatres.

{(4) Redemption

(a) Subject to the provisions of paragraph (9), the Corporation, upon giving notice as herein provided,
may redeem all or any part of the Series 4 Preferred Shares by the payment of an amount in cash for each
share to be redeemed equal to

(i) $25.00 in the case of a redemption on a Series 4 Conversion Date on or after June 30, 2020, o

(ii} $25.50 in the case of a redemption on any other date after June 30, 2015 that is not a Series 4
Conversion Date,

(such amount being the “redemption amount”) plus all accrued and unpaid dividends thereon, which for
such purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 4 Preferred Shares have been paid to but excluding the
date fixed for redemption (the whole constituting the “cash redemption price”) For the purposes of
subsection 191(4) of the Income Tax Act (Canada) or any successor o1 replacement provision of similar
effect, the amount specified in respect of each Series 4 Preferred Share is $25.00.

(b) In any case of redemption of Series 4 Preferred Shares under the provisions of this paragraph (4), the
Corporation shall; at least 30 days and not more than 60 days before the date specified for redemption,
mail to each person who at the date of mailing is a registered holder of Series 4 Prefetrred Shares to be
redeemed a wiitten notice of the intention of the Corporation to redeem such Series 4 Preferred Shares.
Such notice shall be mailed in a prepaid letter addressed to each such holder at the holder’s address as it
appears on the books of the Corporation or, in the event of the address of any such holder not so
appeating, to the last known address of such holder; provided, however, that accidental failure to give
any such notice to one or more of such holders shall not affect the validity of such redemption. Such
notice shall set out the cash redemption price and the date on which redemption is to take place and, if
pait only of the Series 4 Preferred Shares held by the person to whom it is addressed is to be redeemed,
the number so to be redeemed. On o1 after the date so specified for redemption the Corporation shall pay
o1 cause o Be paid to or to the ordex of the registered holders of the Series 4 Preferred Shares to be
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redeemed the cash redemption price on presentation and swirendes at the head office of the Corporation
o1 any other place designated in such notice of the certificates for the Series 4 Preferred Shares called for
redemption, subject to the provisions of paragraph (14). Such payment shall be made by cheque payable
at par at any branch of the Cotporation’s bankers in Canada. Such Series 4 Preferred Shares shall then be
and be deemed to be redeemed and shail be restored to the status of authorized but unissued shares. It a
pazt only of the shares represented by any certificate shall be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation From and after the date specified in any such notice, the
Series 4 Prefeived Shares called for redemption shall cease to be entitled to dividends and the holders
shall not be entitled to éxercise any of the 1ights of holders in respect thereof unless payment of the cash
redempton price shall not be made upon presentation of certificates in accordance with the foregoing
provisions, in which case the rights of the holders shall remain unaffected. The Corporation shall have the
right, at any time after the mailing of notice of its intention to redeem any Series 4 Preferred Shares, to
deposit the cash redemption price of the shares so called for redemption, o1 of such of the shares
represented by certificates that have not at the date of such deposit been surrendered by the holders in
conmection with such redemption, to a special account in any chattered bank or any trust company in
Canada named in such notice, to be paid without interest to or to the order of the respective holdess of
such Seties 4 Preferred Shares called for redemption upon presentation and surrender to such bank or
trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 4 Preferred Shares in
respect of which such deposit shall have been made shall then be and be deemed to be redeemed and
shall be restored to the status of authorized but unissued shares and the rights of the holders after such
deposit or such redemption date shall be limited to receiving without interest their proportionate part of
the total cash redemption price so deposited against presentation and surrender of the certificates held by
them respectively Any interest allowed on any such deposit shall belong to the Corporation and any
unclaimed funds remaining on deposit on the sixth anniversary date of the redemption shall be retuined
to the Corporation Subject to such provisions of the Canadas Business Corporations Act as may be
applicable, in case a patt only of the then outstanding Series 4 Preferred Shares is at any time to be
redeemed, the shares so to be redeemed shall be selected by lot in such manner as the Board of Directors
or the transfer agent and registiar, if any, appointed by the Corporation in respect of such shares shall
decide, or, if the Board of Directors so decides, such shares may be redeemed pro rata (distegarding

fractions).
(5) Conversion into Series 3 Preferred Shares

(@) The Series 4 Preferred Shares shall not be convertible prior to June 30, 2020 Holders of Series 4
Preferred Shares shall have the 1ight to convert on each Series 4 Conversion Date, subject to the
provisions hereof, all o1 any of their Series 4 Preferred Shares into Seties 3 Prefeired Shares on the basis of
one Series 3 Preferred Share for each Seties 4 Preferred Share The Corporation shall, not more than 60
days and not less than 30 days priox to the applicable Series 4 Conversion Date, give notice in writing in
accordance with the provisions in subparagraph 2(b} to the then registered holders of the Series 4
Preferred Shares of the conversion right provided for in this paragraph (5), which notice shall set out the
Series 4 Conversion Date and instructions to such holders as to the method by which such conversion
right may be exercised. On the 30th day prior to each Series 4 Conversion Date, the Corporation shall give
notice in wiiting to the then registered holders of the Series 4 Preferred Shares of the Annual Fixed
Dividend Rate for the Series 3 Preferred Shares for the next succeeding Subsequent Fixed Rate Petiod and
the Floating Quazterly Dividend Rate for the Series 4 Prefeired Shares for the next succeeding Quarterly
Floating Rate Period. Such notice shall be delivered in accordance with the provisions of subparagraph

(2)(b).

{b) If the Corporation gives notice as provided in paragraph (4) to the holders of the Series 4 Preferred
Shares of the redemption of all of the Series 4 Preferred Shares, then the right of a holder of Series 4
Preferred Shares to convert such Series 4 Preferred Shares shall terminate effective on the date of such
notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this

patragzaph (5).
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{c) Holders of Series 4 Preferred Shares shall not be entitled to convert their shares into Series 3 Preferred
Shates if the Corporation determines that there would remain outstanding on a Series 4 Conversion Date
less than 1,000,000 Series 3 Preferred Shares, after having taken into account all Series 4 Preferred Shares
tendered for conversion into Series 3 Preferred Shares and all Series 3 Preferred Shares tendered for
conversiont into Seties 4 Preferred Shares, and the Corporation shall give notice in writing thereof in
accordance with the provisions of subparagraph (2){b) to all affected registered holders of the Series 4
Preferred Shares at least seven days piior to the applicable Series 4 Conveision Date and shall issue and
deliver, o1 cause to be delivered, prior to such Series 4 Conversion Date, at the expense of the
Corporation, to such holders of Series 4 Preferred Shares who have suirendered for conversion any
certificate o1 certificates representing Series 4 Preferred Shares, certificates representing the Series 4
Preferred Shares represented by any certificate or certificates so surrendered

(d) If the Corporation determines that there would remain outstanding on a Series 4 Conversion Date less
than 1,000,000 Series 4 Preferred Shares, after having taken into account all Series 4 Prefetred Shares
tendered for conversion into Series 3 Preferred Shares and all Series 3 Preferred Shares tendeved for
conversion into Series 4 Preferred Shares, then all of the remaining outstanding Series 4 Preferred Shares
shall be converted automatically into Series 3 Preferred Shares on the basis of one Series 3 Preferred Share
for each Series 4 Preferred Share on the applicable Series 4 Conversion Date and the Corporation shall
give notice in writing thereof in accordance with the provisions of subparagraph (2)(b) to the then
registered holders of such remaining Series 4 Prefeired Shares at least seven days piior to the Series 4

Conversion Date.

(e) The conversion right may be exercised by a holder of Series 4 Preferred Shares by notice in writing, in
a form satisfactory to the Corporation {the “Seties 4 Conversion Notice”), which notice must be received
by the transfer agent and regisirar for the Series 4 Preferred Shares at the principal office in Toronto o1
Calgary of such transfer agent and registiar not earlier than the 30th day prior to, but not later than 5:00
p.m. (Toronto time) on the 15th day preceding, a Series 4 Conversion Date. The Series 4 Conversion
Notice shall indicate the number of Series 4 Prefeired Shares to be converfed Once received by the
transfer agent and registrar on behalf of the Corporation, the election of a holder to convert is irrevocable.
Except in the case where the Series 3 Preferred Shares are in the Book-Based System, if the Seiies 3
Preferred Shares are to be registered in a name or names different fiom the name or names of the
registered holder of the Series 4 Preferred Shares to be converted, the Series 4 Conversion Notice shall
contain written notice in form and execution satisfactory to such transfer agent and registiar directing the
Corporation to register the Series 3 Preferred Shares in some other nmame or names (the “Series 4
Transferee”) and stating the name o1 names (with addresses) and a written declaration, if required by the
Corporation or by applicable law, as to the residence and share ownership status of the Series 4
Transferee and such other matters as may be required by such law in order to determine the entitlement
of such Series 4 Transferee to hold such Series 3 Preferred Shares.

(f) If all remaining outstanding Series 4 Preferred Shares are to be converted into Series 3 Preferred Shares
on the applicable Series 4 Conversion Date as provided for in subpaiagraph (d) of this paragraph (5), the
Series 4 Preferred Shares that holders have not previously elected fo convett shall be converted on the
Series 4 Conversion Date into Series 3 Preferred Shares and the holders thereof shall be deemed to be
holders of Series 3 Preferred Shares at 5:00 p.m. {Toronto time) on the Series 4 Conversion Date and shall
be entitled, upon surrender duting regular business hours at the principal office in Toronto or Calgary of
the transfer agent and registrar of the Corporation of the certificate or certificates representing Series 4
Preferred Shares not previously swrendered for conversion, to receive a certificate or certificates
representing the same number of Series 3 Preferred Shares in the manner and subject to the provisions of

this paragraph (5) and paragraph (14).

(g) Subject to subparagraph {h) of this paragraph (5) and paragraph (14}, as promptly as practicable after
the Series 4 Conversion Date the Corporation shall deliver or cause to be delivered certificates
representing the Series 3 Preferred Shares registered in the name of the holders of the Series 4 Preferred
Shares to be converted, or as such holders shall have directed, on presentation and suirender at the
principal office in Toronto or Calgary of the tiansfer agent and registrar for the Series 4 Preferred Shares
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of the certificate or certificates for the Series 4 Preferred Shares to be converted If only a part of such
Series 4 Preferred Shares represented by any certificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Series 4
Conversion Notice, the Series 4 Preferred Shares converted into Series 3 Preferred Shares shall cease to be
outstanding and shall be restored to the status of authorized but unissued shares, and the holders theseof
shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights of holders in
respect thereof unless the Corporation, subject to paragraph (14) shall fail to deliver to the holders of the
Series 4 Preferred Shares to be converted share certificates representing the Series 3 Preferred Shares into
which such shares have been converted.

(h) The obligation of the Corporation to issue Series 3 Freferred Shares upon conversion of any Series 4
Preferred Shares shall be deferred duting the continuance of any one ot more of the following events:

(i} the issuing of such Sexies 3 Preferred Shares is px'ohibited pursuant to any agreement or artangement
entered into by the Corpozation to assure its solvency o1 continued operation;

(ii) the issuing of such Series 3 Preferred Shares is prohibited by law or by any regulatory or other
authority having jurisdiction over the Corporation that is acting in conformity with law; or

(iif) for any reason beyond its contzol, the Corporation is unable to issue Sezies 3 Preferred Shares or is
unabie to deliver Series 3 Preferred Shares.

(i) The Corporation resetves the right not to deliver Series 3 Prefeired Shates to any person that the
Corporation or its transfer agent and registzar has 1eason to believe is a person whose address is in, or
that the Coiporation or its fransfer agent and registrar 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. In those circumstances, the Corporation shall hold, as agent
of any such person, all or the relevant number of Seties 3 Preferred Shares, and the Corporation shall
attempt to sell such Series 3 Preferred Shares to parties other than the Corporation and its affiliates on
behalf of any such person. Such sales (if any) shall be made at such times and at such prices as the
Corporation, in its sole discretion, may determine. The Corporation shall not be subject to any liability for
failure to sell Series 3 Preferred Shares on behalf of any such person at all or at any particular price or on
any particular day. The net proceeds received by the Corporation from the sale of any such Series 3
Preferred Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in
any other manner determined by the Corporation.

(6) Liquidation, Dissolution ot Winding-up

In the event of a Liquidation, the holders of the Series 4 Preferred Shares shall be entitled to receive $2500
per Series 4 Preferred Share plus all accrued and unpaid dividends thereon, which for such purpose shall
be calculated on a pro rata basis for the period fiom and including the last Dividend Payment Date on
which dividends on the Seties 4 Preferred Shares have been paid to but excluding the date of such
Liquidation, before any amount shall be paid or any propeity or assets of the Corporation shall be
distributed to the holders of the Common Shares ot to the holders of any other shares ranking junior to
the Series 4 Preferred Shares in any respect. Affer payment to the holders of the Series 4 Preferred Shares
of the amount so payable to them, they shall not, as such, be entitled to share in any further distribution
of the propezty or assets of the Corporation.

(7) Voting Rights

The holders of Series 4 Preferzed Shares will not be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of Series
4 Preferred Shares as a series) to receive notice of, attend at, o1 vote at any meeting of shareholders of the
Corporation unless and until the Coiporation shall have failed to pay eight quarterly dividends on the
Series 4 Preferred Shares, whether or not consecutive and whether or not such dividends have been
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declared and whether or not there are any moneys of the Corporation properly applicable to the payment
of such dividends. In the event of such non-payment, the holders of Series 4 Preferred Shares shall have
the right to receive notice of and to atiend each meeting of shareholders of the Coiporation at which
directors are to be elected and which take place more than 60 days after the date on which the failure first
occurs (other than separate meetings of holders of another class or seties of shares), and such holders of
Series 4 Preferred Shares shall have the zight, at any such meeting, to one vote with respect to resolutions
to elect dizectors for each Sevies 4 Share held until ali such arrears of dividends have been paid,
whereupon such rights shall cease unless and until the same default shall again arise under the

provisions of this paragraph (7)
(8) Restrictions on Partial Redemption o1 Purchase

So long as any of the Series 4 Preferred Shares are outstanding, the Coiporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 4 Preferred Shares and all other
preferred shares then outstanding ranking prior to or on a parity with the Series 4 Preferred Shares with
respect to payment of dividends unless all dividends up to and including the dividends payable on the
last preceding dividend payment dates on all such shares then outstanding shall have been declared and
paid or set apart for payment at the date of such call for redemption, purchase, reduction or other

payment.

{9) Restrictions on Payment of Dividends and Reduction of Junio: Capital
So long as any of the Series 4 Preferred Shates are outstanding the Corporation shall not:

(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 4 Preferred Shares) on the Common Shares or any other shazes of
the Corporation rtanking junior to the Series 4 Preferred Shazes with respect to payment of dividends, or

(b) call for redemption, purchase, reduce or otherwise pay for any shares of the Corporation ranking
junior to the Seties 4 Preferred 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 4 Preferred Shares and on all other preferred shares ranking prior o ot on a parity
with the Series 4 Preferred Shares with respect to payment of dividends then outstanding shall have been
declared and paid or set apart for payment at the date of any such action referred to in subparagraphs 9

() and (b).
(10) Issue of Additional Preferred Shares

No class of shares may be created or issued ranking as to repayment of capital o1 payment of dividends
prior to or on a parity with the Series 4 Preferred Shares without the prior approval of the holders of the
Series 4 Preferred Shares given as specified in paragraph (11), nor shall the number of Series 4 Preferred
Shares be increased without such approval; provided, howevei, that nothing in this paragraph (10) shall
prevent the Corporation from creating additional series of First Prefetred Shares and, if all dividends
then payable on the Series 4 Preferred Shares shall have been paid or set apart for payment, from issuing
additional series of First Preferred Shares without such approval.

(11) Sanction by Holders of Sexies 4 Preferred Shares

The approval of the holders of the Series 4 Preferred Shares with respect to any and all matters referred to
in these share provisions may be given in writing by all of the holders of the Series 4 Preferved Shares
outstanding or by resolution duly passed and carried by not less than two-thirds of the votes cast on a
poll at a meeting of the holders of the Series 4 Preferred Shares duly called and held for the purpose of
considering the subject matter of such resclution and at which holders of not less than a majority of all
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Series 4 Preferred Shares then outstanding are present in person or represented by proxy in accordance
with the by-laws of the Corporation; provided, however, that if at any such meeting, when originally
held, the holders of at least a majority of all Series 4 Preferred Shares then outstanding are not present in
person or so represented by proxy within 30 minutes after the time fixed for the meetfing, then the
meeting shall be adjourned to such date, being not less than 15 days later, and to such time and place as
may be fixed by the chaitman of such meeting, and at such adjourned meeting the holders of Series 4
Preferred Shares present in person o1 so represented by proxy, whether ox not they hold a majority of all
Series 4 Preferred Shares then outstanding, may transact the business for which the meeting was
originally called, and a resolution duly passed and carried by not less than two-thirds of the votes cast on
a poll at such adjourned meeting shall constitute the approval of the holders of the Series 4 Preferred
Shares, Notice of any such original meeting of the holders of the Series 4 Preferred Shares shall be given
not less than 15 days prior to the date fixed for such meeting and shall specify in general terms the
putpose for which the meeting is called, and notice of any such adjourned meeting shall be given not less
than 10 days prior fo the date fixed for such adjourned meeting, but it shall not be necessary to specify in
such notice the purpose for which the adjourned meeting is called. The formalities to be observed with
respect to the giving of notice of any such original meeting or adjourned meeting and the conduct of it
shall be those from time to time presciibed in the by-laws of the Corporation with respect to meetings of
shareholders. On every poll taken at any such original meeting or adjourned meeting, each holder of
Seties 4 Preferred Shares present in person or represented by proxy shall be entitled to one vote for each
of the Series 4 Preferred Shares held by such holder.

(12) Tax Election

The Cozpotation shall elect, in the manner and within the time provided under subsection 191.2(1) of the
Income Tax Act (Canada) or any successor or replacement provision of similar effect, to pay tax at a rate,
and shall take all other action necessary under such Act, such that no holder of Series 4 Preferred Shares
shall be required to pay tax on dividends received on the Series 4 Preferred Shares under section 187.2 of
such Act o1 any successor or replacement provision of similar effect

(13) Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payment, distribution, issuance o1 delivery (whether in cash or in shares) to be made pursuant
to these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distiibution, issuance o1 delivery and shall remit any such amounts to the relevant tax
authority as required If the cash component of any payment, distribution, issuance or delivery to be
made pursuant to these share provisions is less than the amount that the Corporation is so required oz
permitted to deduct or withhold, the Cotporation shall be permitted to deduct and withhold from any
non-cash payment, distrtibution, issuance or delivery to be made pursuant to these share provisions any
amounts required or permitted by law to be deducted o1 withheld from any such payment, distribution,
issuance or delivery and to dispose of such property in order to remit any amount required to be remitted
fo any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution,
issuance or delivery made to a holder of Series 4 Preferred Shares pursuant to these share provisions shall
be considered to be the amount of the payment, distiibution, issuance or delivery received by such holdel
plus any amount deducted or withheld pursuant to this paragraph (13).

Holders of Series 4 Preferred Shares shall be responsible for all withholding taxes under Part XIII of the
Income Tax Act (Canada) in respect of any payment, distribution, issuance or delivery made or credited
to them pursuant fo these shate provisions and shall indemnify and hold harmless the Corpozation on an
after-tax basis for any such taxes imposed on any payment, distiibution, issuance or delivery made or
credited to them pursuant to these share provisions. '
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{14) Book-Based System

(a) Subject to the provisions of subparagtaphs (b) and (c) of this paragraph (14) and notwithstanding the
provisions of patagiaphs (1) through (13) of these share provisions, the Seties 4 Preferred Shares shall be
evidenced by a single fully registered Global Certificate representing the aggregate number of Series 4
Preferred Shares issued by the Coiporation which shall be held by, or on behalf of, the System Opezator
as custodian of the Global Certificate for the Participants and registered in the name of “CDS & Co.” (or
in such other name as the System Opezator may use from time to time as ifs nominee for putposes of the
Book-Based System), and regisirations of ownership, transfers, suzrenders and conversions of Series 4
Prefeired Shares shall be made only through the Book-Based System. Accordingly, subject to
subparagraph (c) of this paragraph (14), no beneficial holder of Sezies 4 Preferred Shares shall receive a
certificate or other insttument from the Corporation or the System Operator evidencing such holde:’s
ownership thereof, and no such holder shall be shown on the records maintained by the System Opezrator
except through a book-entry account of a Participant acting on behalf of such holder.

(b) Notwithstanding the provisions of paragiaphs (1) through (13), so long as the System Operator is the
registered holder of the Series 4 Preferred Shares:

(i) the System Operator shall be considered the sole owner of the Series 4 Preferred Shares for the
purposes of receiving notices ox payments on or in respect of the Series 4 Preferred Shares or the delivery
of Series 3 Preferred Shares and cettificates therefor upon the exercise of rights of conversion; and

(ii) the Corporation, pursuant fo the exercise of rights of redemption or conversion, shall deliver or cause
to be delivered to the System Operator, for the benefit of the beneficial holders of the Series 4 Preferred
Shares, the cash redemption price for the Series 4 Preferred Shares o1 certificates for Series 3 Preferred
Shares against delivery to the Corporation’s account with the System Operator of such holders’ Series 4

Preferred Shares.

(¢} If the Corporation determines that the System Opetator is no longer willing or able to discharge
properly its responsibilities with respect to the Book-Based System and the Corporation is unable to
locate a qualified successor or the Corporation elects, o1 is required by applcable law, to withdiaw the
Series 4 Preferred Shares from the Book-Based System, then subparagiaphs (a) and (b) of this paragraph
(14) shall no longer be applicable to the Series 4 Preferred Shares and the Corporation shall notify Book-
Entiy Holders through the System Operator of the occurtence of any such event or election and of the
availability of Definitive Shares to Book-Entry Holders. Upon surrender by the System Operator of the
Global Certificate to the transfer agent and registrar for the Series 4 Prefeired Shares accompanied by
registration instructions for re-registration, the Corporation shall execute and deliver Definitive Shares.
The Corporation shall not be liable for any delay in delivering such instructions and may conclusively act
and rely on and shall be protected in acting and relying on such instructions. Upon the issuance of
Definitive Shares, the Corporation shall recognize the registered holders of such Definitive Shares and the
Book-Entry Shares for which such Definitive Shares have been substituted shall be void and of no farther

effect.

(d) The provisions of paragiaphs (1} through (13) and the exercise of rights of redemption and conversion
with respect to Series 4 Preferred Shares are subject to the provisions of this paragraph (14), and to the
extent that there is any inconsistency ox conflict between such provisions, the provisions of this

paragraph (14) shall prevail
(15) Wire oz Electronic Transfer of Funds

Notwithstanding any other right, privilege, restriction or condition attaching to the Series 4 Preferred
Shares, the Corporation may, at its option, make any payment due to registered holders of Series 4
Preferred Shares by way of a wire or electronic transfer of funds to such holders. If a payment is made by
way of a wire or electronic transfer of funds, the Corporation shall be responsible for any applicable
chatges or fees relating to the making of such fransfer. As soon as practicable following the determination
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by the Corporation that a payment is to be made by way of a wire o1 electionic tzansfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Seties 4 Prefertred Shares at their
respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Series 4 Preferred Shares provide the pazticulars of an account of such
holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be dizected.
If the Corporation does not receive account patticulars from a registered holder of Series 4 Preferred
Shares prior to the date such payment is to be made, the Corpozation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payznent
by way of a wire or electronic transfer of funds oz the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to the extent of the amount represented by such fransfer or deposit.

(16) Amendments

The provisions attaching to the Series 4 Shares may be deleted, varied, modified, amended or amplified
by articles of amendment with such approval as may then be required by the Canada Business Corporations
Act with any such approval to be given in accordance with paiagiaph (11) and with any zequired
appiovals of any stock exchanges on which the Series 4 Shares may be listed.




Industry  Industrie
Canada Canada

Certificate of Amendment Certificat de modification

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

TransCanada Corporation
Corporate name / Dénomination sociale

414844-4

Corporation number / Numéro de société

I HEREBY CERTIFY that the articles of the TE CERTIFIE que les statuts de la société
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 179 of the Carnada Business larticle 179 de la Loi canadienne sur les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes.

A e

Aissa Aomari

Deputy Director / Directour adjoint

2010-06-23

Date of Amendment (YYYY-MM-DD}
Date de modification (AAAA-MM-JT)

B+3

Canadi
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§ ) § Industyy Chnada Fodusicie Canads

RECTROMC TRANSAGTION  RAFPIDRT DELa tTRANSALTION

REPCRY ELAECTRONIGUS
Capads Businuss ot canadienne sur fes ARTICLEs OF AMINDMENT  CLAUSES MODIFICATRICES
Copporations Act soeiélds por actions ESECTNY 27 GRIVT) CARTILBA AT 00 377)

Frocessing Type ~ Modede tmitement ® Comuern /Commerca-§

1 Name of Corparation~ Dénomination de Ia socfdsg

-,

TransCanada Corporation $ 1485444

3§ The asticles of the above named corporation are amended as Soflows:

{05 statete de fe sociéts mentinnnde cl-dessns sont wodifids de la fagoen sudvante:

{a} Pursvant to subsgation 274 of the Camada Business Corpirations Act, the acticles of the Corporation are
hereby amended to treate & fifth sevies of Flrst Preferred Shates, to be designated 3s “Crenuletive
Bedeetnable Fisst Proferred Shaves, Series 57 and BEmfted in tuember to 132004000 shiares, each such
Crienudative Redeamable First Preforved Share, Sedes § having atiached thercto the rghts, privileges,
restriciions and conlitions set out in the silached Schedele YA,

{b} Parsuant to subsection 27(4) of the Canads Business Corpopations Act, the artivies of the Corporation ave
hereby amended to cudate a sixth sexies of First Prefored Shaxes, to be desipoated a5 "Curmilative
Redeernable Figt Preferred Shares, Series 67 and Hmited in nomber to 33000,000 shares, esch such
Cumnoiative Redesmable First Preferred Share, Serles 6 baving attaches! therelo the righis, privileges,
resivicious and conditions set oul it the attached Schedule “B™,

TBate T Name - Nom ' " Capasity of - on quaiice
Jure 21, 2010 Damald ] DeGuandls ¢ AUTHORIZED OFFICER

Canadi
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SCHEDULE“A" IO ARTICLES OF AMENDMINT OF
TRANSCANADA CORPORATION

“The fifth series of First Preferred Shares of the Corporation shall ponsist of 14,000,000 sheres tosipaated as
irst Prefercad Shaves; Sedles 3 {the “Series 5 Preferred Sharos™) In addition to

Cumniative Redeemable Fi
the rights, privileges. resiricions and condifions altaching to the First Prefersed Shaves as a dass, the
rights, priviteges, vestrictons and condifions ataching to the Saies 5 Preferred Shares shall be a3 follows:

{1} Interpretation

fa) In these Sexiés 5 Preferred Shére provisions, the following expressions have the meanings mdicated:
£ “Armual Pixed Dhviderd Rate” means, for any Subseguent Lixed Rate Period, fhe annual rate of
intarest {expressed as & percentage rounded to the neerest one hundred-thousandih of ooe peient (with
DH005% belng rounded upd) egual o the sun of the Goverament of Canada Yield an the applicakle
Fixani Rate Coloodation Dateand 1549%;

(i) “Bloowbery Saeen GUANSYR Fage” means the display designated as page “GUANSYRINDEXS”

on the Bloemberg Financial TP, service or its stccessor sereipd {or such othey page as may replace the
LGCANSYRCINDEX> page on that service or #g suncessor service) iy prrposes of displaying Governmsent

-

#f Canada bood yields;

(i) “Book-Based System” means the record sokry seeurities transfer and pledge system administered by
the Systern Operator @ accordance with the operating rules and proceduses of the Svstem Qperalor in
fotce frows thime to Hove and any sudeessor systomi thereof;

{i¥} "Book Tintry Holdes” menns the person that is the beneficial holder of a Book-BEntry Share;

{v} "Boek-Erdry Sharex” means he Sexies 5 Praforced Shares held throngl the Book-Based System;

{¥i) “Business Day" meang a day on which clurkered banks gre generally open for business o bothe
Calgary, Alberta and Torontn, Cieio;

fuil} “ 8" means G198 Clearing and Depeository Services Fig. or any sugessor thereo!)
(3]} “Cormaro Fharas " means the common shares of the Cofporation;

(%) “Definitlve Shase”™ means a fully roglsioved, fypewsitten printed, Hthographed, onguaved or
stherwise produced shisre contifonte represerting one e moee Sdries 3 Preforred Simresy;

(%) *Irividerst Payment Date” mesns the 330 day of frwery. Aprdl, fuly o Qusober in 4ny vea;
{8 Tiest Profeired Shares™ means the fiest prefoured shaves of the Corporation;

{3t) “Fixod Rage Calawdation Date” means, for xoy Subsequent Fixed Rate Perled, the 30t day prior i
the fiest day of sock Subsequent Fixed Rate Period;

{xiil} “Ploating Quatterly Dividerid Rale’ mears, for any Quapterly Floating Rate Péricd, the annnal sate
of intezest (oxpressed as a percentege rourdled fo the wearest ong hundred-thousandth of one percent
{avith § H00005% being rounded up)} equal o the sum of tha T-8ill Rate on ihe applicable Floating Rate
Celiningion Date anid 1.54%;

RECEIVED TIME JUN 22
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(xiv} "Fhooting Bate Caidubaion Date” weans, for any Quarterly Foating Rate Period, the 30t day peiok
o the Sestiday of such Quarter v Floating Rate Period;

(v} “Global Cartificate” megans Hie global cortificate representing cufstanding Book-Entry Shares:

Goviy “Government of Canada Vield” on uny dade means the vield to mahmity on such date {pssoming
seani-pnnual compoandiog) of a Canadian dollar denominated non-caliabie Goverament of Canadea bond
with a o o maturily of five yeas 2 quoted as of 1089 aam. (Towonto 0w on such date and hnt
appears on the Blocmbeny Sersen GCANSYR Fage on sz_;sr:'h date; provided that ¥ such 1ate does not
appear on the Bimmber'g Sereem GUANSYR Page on such date, then the Goversunent of Canada Yield
shall mivan e Aritheictie sverags of the yviekls quoted th the Corpuzation by two reglistersd Canadiin
mvesteent denlers selected by i:ne Corpoation as belng the annaal yleld to mabuity on such date;
compeunded sek aonuaily, thet & noncailable Gaverranent of Canads bond wovid carey i igsued, in

Canadian doflars in Canaita, at 4% of s principsl amount on such dite with a teon to matority of five
yoars;
{xvid) “nitial Pixed Rate Peziod” means the pedad from and including the date of @sue of the Series 5

i’miezred Shares o but excluding Januay v 303, 2014;

fxwiil) "‘{,iqn{daticn" mosews the liguidation, disscelution or windingup of the Copemiion, whethes
volhzvtary or invelumtary, o any ofher dishifbution of assets of the Corperation among its shareholders
for the purpsse of winding wp its affairs;

{xix} “Participants” moans the pavticlpants i the ook Baged Systewy

fon) * Fro Rated Dividend” means fhw amount detenningd by muadliplying the aohwound of the dividend

yﬁbk- for 2 Quatter in which & Liguidation, conversion o msis mption ¥ o ooir by fowr and
muiu piying st product by a fraction, the nusnerator of which & the number of days Bom and indluding
the Thvidend Paymernt Date Inmediaiely preceding the date fixed for Liguidation, conversioh ot
recdaémplion o but excluding such daie and the denominator of which is 355 or 3688, depanding wpon the
actual number of days in the applcable yeas;

oty YCraprter? means » threemmonth period ending on & Dividend Payment Date;

{exit)y "Quariendy Comuriencemest Diate™ means the 30% day of Jamary, Apzil, by and Ontober i sach
yoas, conunsnoing Janisry 30, 2014

[owiti) “Quarierhy Ploatiog Rate Pexiod! mwans the peuod fom and oeluding a Duartedy
Conurencenent Date 1o but sxeluding the nexl sncoseding Quaiterly Comunencesnent Date;

v} "Surtes § Corversion Date” mpans Jamiasy 38, 2018, and fanuvary 3 inevery §ifth yeer thersafter;

fxxvy “Berkes & Prefyrred Shames” means the Cumadative Redpemable First Proforsed Shages, Series 6 of the
Lﬂ{pl}_ﬂ\b’bﬂ}

(xeuwl) “Subsequent Fixed Rabu Period™ means, for the aitial Subsequent Feed Rate Pedod, the pericd
from andd including frnueay 39, 2018, to but excluding fapvary 30, 2021, and for each sueceeding
Subsequent Fixed Rate Pedod means the period from and including (he day numedialely following the
iast day of B immediately preceding Subsequent Fixed Rate Perfod to but excluding Jesvary 30 in the
fifth year thersalfog

potvil) “System Operator™ sear CTS or is nomivee or any suecessor thereol; ans

EIVED TIME JUN 22 3:54PM
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{xoovithy “T- DRl Rate® means, for any Quartedy Floating Bate Pariod, the aveiaze vield sxpressed as au
anmual rdte om 96 day Governmant of Cansda trbasusy bills, as repurted by the Bank of Canada, for e
sost rucent iroasury bills suction preceding the applicable Pioaring Rate Jalenlation Date.

{b) The oxpressions “on a parity with”, “ranking prier {07, “ranking juricr to” and shmilar expressions
refér o the order of priorily o the payment of dividends b In the digtribution of assets in the tvend of
any §iquidation

{e} if ey day onwhich any dividend on the Series 5§ Preferved Shares is payable by the Comporation or an
or by which amy other action is required to be laken by %mnaq;mmon is not a Business Day. then such
dividend shall be payable and such other action may be taken on 01 by the next suceecding day that ¥s a
Business Dy '

(3} Dividends

{a) Usviog e Inidiad Tixed Rate Period, the helders of the Serigs b Prefesred Shaves shall be enditled o
revedvi and the Corporation shall pay; as and when dedlared by the beard of directors of the (_(n-pg\f,iﬁ_ w,
out of the moneys ef the Corporation propecdy applic ezhm o the payment of dividends, Gxed umudative
preferential cash dividends at an annoad rate of §110 per shame, payable goarierdy o gach Dividend
Payment Date in sach vean The first dividend, ¥ dep:ﬂareed, shall e payable on Noveaber 1, 2010, and,
nobwithslanding the faregoing, shall b In the amount por share detérmined by multiplying 51 10 by the

miraber of days in the perded ow and indliding the dabe of issue of the Sevies & Preferréd Shases ta but
wxcleding Outober 30, 2000, and dividing tiaf product by 385,

{6} During each Subsequent Fixed Rate Pesiod, the holders of Hie Series 5 Preferred Shares shall be
engitled fo racabre snd the Corposation shall pay, as and when déclaced by the Hoand of Directols, out of
the moneys of the Corporation properly applicable fo the payment of dividends, fived cumslative
preferential cagh dividends, payable Gua:%ex*v oxt each Dividend Vayment Date, in the amount per shace
determained by xouiiplying one-quarter of the Annual Fixed Lividend Rae for such Subsequent Fixed
Rate Petiod by $2500.

o) On cach Fixed Rate Caleulstion Date, the Corporation shafl deteimineg the Ansual Fixed Dividend
Raﬂp for the ensuing Subsequent Vived Hate Period. Bach such r!z"r&mm ion shali, in the abseocs of
nifest eror, be fual and binding upon the Corporation and upon all holders of Series 3 Prefened
Shame,. The Corporation shall, i each Fixed Ratd Salodation Tiate, give written sotics of the Annual
Bized Dividend Rate for the ensuing Subsequent Foell Rate Piviod to the régistered holders of the then
ountstanding Sewies § Preferved Shares. Bach such notive shall bhe ghven by’ electzonic fanmmndssion, by
Facsimile {frrnsmmiusion o hy ordinary toregisteesd fizst <lass prepam'i mail addrossed fo each holder of
Series 5 Frofurred Shazes ot the lagt addeass of such holder as i appears on the books of the Cozporation
or, it the svient of the address of any holdex not so appearing, ko the address of such holder Iast known o
the Covporation.

i) ¥ & dividersd hes been declared for a Quanter and a date is fixed for o Liguidation, redemption o
conversion that is prior to the Dividend Payment Date for such Qusrter, w Pro Rated Dividend shall be
payable s the date fixed for such Liguidadon, redemplivs or conversion insivad of the dividend
dectared, but if such Liquidation, mederption or convvorsion does not socus, then the full amount of the
dividend declared shall be payable on the osiginaily schrduoled Dividend Payment Date,

{e) H the dividend payable on any Dividend Payinent Date is not pidd in full on such date on all of the
Series 3 Preferred Shares then a‘mtstamimg, such dividend or the unpaid pait of it shall be pald on a
subsacuent date or dates to be determined by the Board of Directons on which the Carporation shall Imw
sufficient moneys properly applicable, under the provisiony of any spplivable low apd undex fhe
provisions of any kust indenfure securing bonuis, debantures or other secorities of the Uorporation, to the
Payiaent of the dividend,

RECEIVED TIME JUN. 22 3:547M
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{f} Cheques of the Corporation payable n lawful money of Canada a! par wf any branch of the
Coxporation’s bankers in Canada tay be isswed in :'asapect of the dividends (less any tax mquwed 50 e
:*miuutedk and pavment of the chegues shall saiwdy such dividends, or payments in reopact of dividends
may be niade i any othes msgmer defermined by the Corporaiion

{g} The holders of the Seriss & Predersed Fhares sbiall not be aniifled o any dividend other than o
specified in this paragraph (2}

3 Parchase for Cancellation

Suliit o the provisions of pasagraphs (3} and (8] and sulbject to much provisions of the Caredy Busisess
Corporatins At as may be spplicable, the Corporaion may at any fime m times purchase (3 obtainable)
for canesllation all ar any part of the Series 5 Prefarved Shares sutstanding from fime to fime

{a) theough the facilifes of argy stock exchange om whiich the Serigs § Prefeaed Bhares are listed,

) by inviatlon for fenders addvessed 1o all the holders of record of the Sesies 5 Prefeored Shaves
entistanding, or

{c} in any pfher mannas,

af the lowest prive or plices at which, in the opinieh of the Board of Divectors, such shares aw ohtalnable,
¥ upon sy invitalion for tenters under the provisions of this pardagrapht £3) more Series § Prefersd
Shares are tendersd 3t a price or prives accephable fo the Corporation than the Corporation is willing to
purchase, the Corporation shall accept, ko the extent required, the tenders sobmitiad at the fowest price
and then, i and a5 requived, the tendecs submitted at the next progressivily higher prices, and if more
sharey are fendered at any such price shan the Corporation is prepamd to purchare, thin e shares
tendered at such price shall be purchased as nearly as may be pro rata (dsregarding fractions} according
to the nusnber of Series § Proferred Shares so tendered by each of the holders of Series § Proferred Shaves

whe subimit tenders at that puice. From and affer the date of purchase of any Seriey § Praferved Sharss
upsdar the provisions of this paragraph (3), the shares so purchased shall be restored to the st of
sathorized but unlsdued shares

{4} Redamption

{a) The Series 3 Pyaferred Shoves shall not Be redvemable prior to January 30, 2016 Subiect tu the
provisions of pazagsaph (8], on fanwery 30, 2916, anct on Janmary 30 Iy every fifth year thereafter, the
Corporasion, upon giving noftice as herein provided, may redzern all ox any part of fhe Seies 3 Preferred
Shazes by the payment of an amowntin cash for each share & be redeemed eqml fa 52500 {such amount
being the “redemption amolnd™) plus all accnied and unpaid dvidends thereon fo but excinding the
date fixed S rédemption {(he whole constituting the “cash redemption price”). For the purposes of
subsertion 191(4) of the tniome Tax Act anada) or any Succosssor o ri‘i‘&ﬂ(l‘ﬂ‘l”ﬂ» pravidgiom of simifar
offect, the amount specified in respoct of cuch Serigs § Preferved Share is $25)

fv} In any case of redemption of Series 3 Preferred $hares under the provisions of this paragiaph {4}, the
Cexpovation shall, at least 30 days and oot move than 60 davs befdre fhe date spicified for redemption,
il o each pevson who st the date of meliivg is @ regidtered holder of Seride 5 Prefired Bhaves (o be
redesmned o welthen notice of the intention of the Corporation to redeem sich Serdes 5§ Preferred Shaces
Such notice shall be wailed s a prepaid letter addressed fo vach such kolder at the holder’s address as ¢
appears on the books of the Corponsgion or, in e event of the address of any such holder oot o
sppeating, o the last kouwn addrees of such holder; peovided, however, that ;ér;{idsmea‘i failure w give
any such notice fo one or mwre of such holdevs shall not affect the validity of such redemption, Such
notice shatl set out the rash redemption price and the date on which redemption Is to take place and, i
park ordy of the Sexins 3 Profierred Shares beld by (he persan to whom # is addregsed is to be redesrord,
thé mymbaey 50 to be tedeemed. On or alter fhe date go spécified for redemption fhe Corporaticnshall pay
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01 cangé to be paid 6 o1 to the order of the registered holders of the Sedes 5 Prefersad Shares to be
sédéemed the cash s zedemption price on presentation and surfender at the head office of the Corporation
or any othes place de‘::x;,naie,d in such notice of the cortificates for the Buriey 5 Preferred Shares colled for
redernpiion, subject t the provisions of pardgraph {34}, Such payment shail be made by chedue payable
at par at any brinch of the Corporation’s hankers in Canada. Buch Serfer ¥ Prefesied Sharée shall then b
and be deemed b be redecnd and shadl e restored to Be status of authorized but unissaed shares. If a
pact only of the shares represented by any certificate shall be redgemed, a new centificate for the balanze
shall be tesued at the expense of the (‘mpt:* atiom. Fromm and after the date specified in any such notics, the
Beries § Proferred Shares rm*ed for redemption shall vease o be entitled to dividends and the iwidam
shall not be entitled o exercise any of the rights of holders in tespact thersof unless payment of the cash
redempion price shall not be made wpon presentation of cextifm tes in ZILCX"‘IdM'kﬁ with the foregoing
provistans, in which caw ihe r%ghts of the Irolders shall remain uoaffected. The Cos porzation shat have the
right, atany time alfer Se gl fog of novice of #s intention to redeem shy Serles 5 Freferred Shaves,
c}ep{mi the cash redemption price of the shares se called for redemsption, ob of such of the shams
represented by cectificates that have not at the dade of soch deposit been surrendeared by the helders in
connection with such redemption, o a special aceount in any chartered bank or any tragt company in
Canada named in such nolice, to'be paid witheut interest fo o to the order of the respective holders of
such Bevies 5 Prefurred Sheves called for redemiption upnn presenteiion and satiender to such baok or
fust eompany of the certificais represanting sich shares. Tpan such deposit belng made or upon the
date specified for redemption in swch noties, whichever is the later, {he Servies 3 Preferred Shares in
respect of which sucly deposit shall bave besn made shail then be and be deemad to be redeemed and
shall ba restored o the status of authonized but unissued shaves and the rights of the holders after such
deposit of such redensption date shall be limited {0 receiving ithout inferest thelr proporticnate part of
the total cash redemption price 30 deposited against presertation and susrercder of the centifirates held by
tham respectively. Any intorest allowea on any such dapasii shall belong to the Coiporation and any
wnclirmend fonds rermaingng on deposit on the sixth araiversury date of éhe redemption shall be retamead
to the Corporation. Subject w suah provisions of the Cantida Brsinese G Torporitions Act as miay be
appticable, i crse & part oniy of the rh@n pulstanding Series § Prefarrad Shares is at sony tme 20 be

redeemied, the shates 56 fo be redeamed shall be selected by lot in such manner as e Boaed of Disectors
or the tuanefir agent sad registea, i any, appointed by the Corperation n respoct of such shares shall
Jecide, on, i the Board of Directors so decidés, sueh shases mey be redeamed pro rats {distegarding
fractions).

{3) Conversiog intos Series 6 Preferved Shares

{2) The Series 5 Preferred Shares shall not be convertible prior o fanuary 30, 2016, Holders of Series §
Prefurrad Shares shall have the oight m cortverd on each Series § Conversionn Date, subject o the
pravisions hereot, all ar any af their Series § Frefesred Shazes into Peries 6 Preferred Shares on the basis of
one Series § Preferred Share for sach Sexles 8 Preferved Share The Corposation shall, net more than &
days dnd nof lnds than 37 days p,rmr to the applicable Sedles 3 Convarsion Date, ghve notice in writing in
accordanes with the provisians of subparagraph 2{c) to the then reglstersd holders of the Bedes 5
Preferred Shipes of the tonverston iight provided for @1 this pazagiaph {a}, which noSee shall set owt e
Series § Copversion I¥ate and mstructions 4o sach holders as 0 the method by which such convession
right may be exarcised. On the Wik day prior to 2ach Series § Conversion Date, the Corporation shall ghee
noHce in sweriting o the then registered holders of the Seriss 5 Prefemzed Shases of the Asmwual Fived
Bividend Rate Fr e Sores 3 Prefeued Shaves for the next suceeeding Subsequent Fixgd Rate Peddod dnd
the Floating {(“‘m‘z’tﬂ"l}’ Dividind Rate for the Series 5 Proferresd Shares for the next sucseding Cuatterly
Floating Rate Period. Such notive shall be delivared in accordance with the provisioos of subparsgeaph

2Xe).

{6} If the Coiporition gives notive as provided in pasagraph (4} 1o the holdaws of the Sexes 5 Prefeored
Shares of the redemption of all of the Series 5 Preferred Shares, ihen the right of 2 holder of Smies 3
Freforzed Shawms fo convert such Series 5 Froforred Shares shall texmingle effeciive on the dale of sush
aotice and the Corpuaaiion dhail not be reguired to give the natiee specificd in subparagiaph {a) of this
pavagiaph (8
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ted Holders of Sevies 3 Preferred Shares shall mot be éntitled 6 convert Hwir shares 1ato Series § Prefecrad
Shares if the Cmpnmﬁnn detérmines that there wenld remain ondstanding on a Series § Convarsion Date
lese than 1,000,000 Series § Prefersed Shazes, after having taken into account all Serdes S Proferved Shares
tendered for comversion into Series 6 Proferred Shares ond all Serivs & Freferred Shares tendered fo
convarsion Inte Series 3 Profervéd Shardd, and the Cofpovation shiall give nofice in writing thereaf in
acoordatice with the provisors of 'sbxlp*amgr aph (2¥e) e all affected registererd holders of the Series §
Preferred Shares at least seven days prior to the applicahle Series § Conversion Date and shall fssue and
deliver, or cawse to be delvered, brior t0 sweh Series d Convemion Date, ab the sxpense of th,,
Corporation, to snch holders of Sevles § Py ‘mmec( Shares whn have swrendaed for wonversicn a
th‘ﬁ:‘a;te or certificates representing Seies § Preferred Shares, certifivales representing the %rm ‘:
Profevied Shoves represanted by afy certificate or certificates sosurrendered.

{d) 3f the Corporntion detenmines that there wonld remain oy wstanding on a Sedes 3 Conversion Date less
than LODRIO0 Sexies 8 Preferred Shages, afier having taken Into account all Serdes 5 Preferred Shares
tendared for convesion into Series 6 Freferred Ghares and aH Series 6 Preferred Shards tendored for
conversion o Series 3 Pruferved Shares, then 87 of the remaining outstanding Series § Preforred Shases
shali be converied aufomatically into Series § Preferved Shares on the Basis of one Serles § Preforred Sharg
for sach Series 5 Froferzed Share G the applicable Series § Conversion Date and the Corporation shall
give notice in wiiting thereof In necordamce with the provisions of subparagtaph )6 to the dhen
repgistered holders of such remaining Serfes 3 Preferred Shares ot jeast seven days prior o the Sexies 5
Conversion Dale.

{2} The cunversion tight may be exercised by a holder of Sexies 5 Preferred Shaves by hotion inuweiting, in
a for satisfactory to the Corporation (the “Sesiss § Convérsion Notiee™), which notics must be eocoived
hy v transber agent mumd registrar for the Serfes & Prefarred Shares ol bhe principad office in Tozomto of
Caigary of such gansfer agent and segistrar od entliar thant the 30tk day prior to, but not later ¢han 5200
e {(Toronin tme) on the 35tk day precading, a Series 3 Convarsion Diate. The Sexles 5 Conwersion
Noetioe shall indicate the nurnber of Sedes 3 Dieferved Shaves o be convertell, U received by the
transfer agent and megistray on Behall of the Corpotatian, the election of & holder to convert is frevocable.
Poept in fhe cose whete the Sexies 6 Poefersed Shares ave in the Book-Rased Systern, i the Seriws 8
Proferrad Shares we to be registeved in a name or names differenl from the name or names of the
registered holdir of the Serles 5 Prefarzed Shares to be convertsd, he sexies 5 Conversion Notite shall
confaln writhen, *\ubm i fon and execution safisfactory to such fransfer agent and regisirar directing the
Corpezation o register the Sevies 6 Treferred Shares W some other name or names {the “Sexies &
Transleree”} ¥ and sinfiog the name or names (with addresses) and a written deglaration, if reguired by the
Corpotation o by appiicable law. as to the residecce and share ovepership stetis of the Series 6
Transforee and such other matters as may be teguized by such law in order to determine the entitlement
uf such Series & Transferse to hold such Series 6 Pretorrod Shaves.

(7} ¥ all remaining owstaceing Serles 5 Preforred Shaces are fo be comrverted nto Series 6 Frefaired Shases
on fhe appiicable Sedes & Conwarsion Date as provided for in subpazagragh !d) of this piragraph {5, the
Beries § Proferred Shares that holders have not previously t:':.s&l‘.fe'fd o convert shall be corvested oo the
fering & Conversion 1ate into Sories B Mefevred Shares and the holders therent chall e deemed to be
holders of Series 4 Preferred Shares ab 500 pam. (Toreste dme) on the Series 5 Conversion Dude and shall
o entitled, upon surrender during regidar business heius at fhe principal office in Toronie or Calghxy of
thi fearwfer agent and registiar of the Corporation of the cottificate or certificates roprosenting Sexies 5
Preferred Shares not p“evcou-siv sutzendercdt for convarsion, bo receive a certificate or cerlificates
ravresenting the same member of Series 6 Freferred Shares in the manver ard subject to the provisions of
this pazagraph (5} and paragraph {14},

() Subject to subpazagzaph (R of this paragraph {5) and pasagrdph {14}, a5 prompily a5 practicable after
ihe Series 3 Uenversion Date the € orporation shall defiver or cause w he delivered certificates
represeating the Series 8 Proferred Shares registered i the name of the holdess of the Serics 5 Freferred
Shares ta be converted, ov as such holders shall have directed, on prefentation and swrender at the
principal office in Torento or Calgay of the ansfer agent and registzhr fir the Sexies 5 Preferved Shores
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of the certificate or certificates for the Sedies 5 Preferred Shates %0 be converted. if only a part of such
SBering & Prodorred Shaves vépresented b ¥ Ay certificase shall be converfed, & new rertiffvate S (e
batanee shall ba issued at he expaase of the Torporation. From and after the date specified in axy Seriss 6
Conversion MNotes, the Series 5 Preferred Shares converted ot Sevies 6 Preferved Shaves shall ceasa o be
-‘.h.*:istandmg and shall be restored to e status of rushorized but Unissued shares, and the boliders therdof
shall fease T be entitled to dividends and shail not be entifled o exercise sy of e rights of holders in
respect thereof unless the Covporation shall fadl, sulfect 1o paragraph (14}, to dediver o the holdens of thwe
Series 5 Preferred Shares to be converiad share centificates representing the Series & Preferred Shares info
which such shares lave boan comverfed

{1t} The obiigation of the Corporativn to issue Sevles  Prefesred Bhares apon conversion of any Seedes 3
Freférred Shaves shall be deferred during the continuance of any one or more of the following events:

{3} the issuing of such Jeries & Preferred Shares is prohibited pursvant to any sgretmment or resngement’
eniered 0 by the Corporation to assure 1 solvency of cinbimied operation:

{itj the fssuing of such Sedes 6 Pleferred Shaves i3 prohibited by faw or by any mg.&a*my or other
20 r’*«ur‘tv ha\nm’ mrisdiction over the Corporation that is acting in s anmnmv with faw; oy

(i) for any reason beyand its conkrol, e Coiporation i unshle (o issue Series 6 Proforsed Shawes op is
unalle o deliver Sedes & Preferred Shares

) The Corpuration recerves the zight nof to deliver Series & Preferzed Shares to any person that the
Corporation oy its fransfer agent and registrar has reason to believe fs & person whose addvess is in, ov
that the Corporation or is wansfer agent amd registzar has seadon 10 Balieve 8 a resident of, any
Jarisdiction ouiside Canada If such delivery would regquire the Corporation to ke any aciion o <om pIy
with the securities Jaws of such jurisdiction in thase clnnmstances, fha Corporarion shall hold, as agent
of any such person, all o the relevant number of Sories § Prefesred Shares, and the Corporation shail
attomot bo 560 sach Sevies & Preferied Shares to pax:m-a ather than fhe Corporationand its affiliates on
behalt of any such prIson. Such =eles (i any) shall be wade at such thnes and ot suehy prives as the
{norp'}rmmu, iz ifs spie dliscretion, way delérmine The Corposation shall not be subject to asry Hability for
failitre to sell Serles & Prefersed Shares on behalf of any such persei at all oy ab any particular price or o
any particular day, The net preceeds received by the Corporation from the sale of ATV S h Series
Prefaresd Shanes shall be dehwred o any swch porson, afetr deducting the costs of sals, b;v chegue o in
any other manner deferaiined by the Corporation.

{6} Liguidation, Dissolution oz Winding-up

I the event of 2 Liquidagion, fhi holdeds of fhe Serdes 5 Preferred Shares shall be entitied to rochive $25.00
por Sevies & Preferved Shave plus ali acerved aad unpaid dividends thereon, which for sudh purpose shiadl
Da calovinted on a peo ata Basts for the perisd from and indhifing the Tast Dividend Payment Date on
whtch dividends on Bw Serlee § Proferred Shares have been paid o bt excluding the date of such
Uiguidation, before gy mmount shall be paid of any :»rbﬂe“ty ar asstbs of the (Zm poration sivil be
distributedt t-the holders of the Common Shares o to the Bolders of any othier shares zanking janior o
the Series 5 Prafevesd Shaces i any respect. Afwy payment to the holders of the Series 3 Preferred Shares
of the amonnt so payable to them, they shall pot, as such, be entitied to share in any further distribufion
of the proparty or assets of thy Corperation

(73 Voting Righis

The holders of Series 3 Preferxed Shares will not be entifled (except a3 otherwie g:mvideec} by law mnd
except for mentings of the holders of First Eveferred Shares 45 a efass and meedings off e holders of Series
3 Preferveil Shares a8 @ series) {0 receive notice of, ationd all or voie at any meeting of shateholders of i‘he
(,\npe}xamm waleds and uhtil the Corporation shall have fallod to pay sight guarierly dividends on th
Series 5 Profeired Shares, whether of not cohsecutive and whether or not sm:h dividends have bee;x
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declared and whether or not there are ahy moneys of the Corporation propirly appicable tw the payment
of such dividends. I the event of such non-payment, the holiders of Séries 3 Foaferyed Sharss shall have
the right to secedve notice of and to aitend oadh meating of shaveholders of the Corpoation al which
directors are to be elocted and which take plece more Ham 60 days sfter the date on which the failuee firsf
ocews {ther than separald mestings of holders of another class or sévies of shares), and such holders of
Beriey B Praferred Shages shnll have the right, at any such meefing, to e vote with respect to resolutions
to elect directors for each Series 5 Shace hedd until all such arrears of dividends have been pakd,
wheroupon such rights shall cease wiless and untll the same default shalf again arise wnder the
provisions of this paragragh {”}

{8} Restrivtons on Partdal Redernplich oy Purchase

S0 long as ary of the Sesies 5 Proferred Shares am oulstanding, the Corporalon shall sot eall foo
redemption, purchare, redice or othery ise poy for less than all the Seces 5 Praferred Shares and all other
preferred shares then cutstanding ranking prior to o on & parity with the Serfes § Preferved Ghares with
fespect to payment of dividends voless all dividends bp o and including the dividends payable an the
ast preceding dividend payment dates on all such shares then oulstanding shall have been declazed and
pald or set apait for payment af the date of such catf fov vecdemption, purchase, reduction ar other
mayment,

{9} Resirictions on Payavent of Dividends and Reduction of lunivr Capital
So Jong ag any of the Series § Preferved Shares are outstanding, the Corporation shall net:

() declare, pay or set apart for payment any dividends (other than stoik dividends in shares of the
LCorporation tankm., )..ii‘ts.e:;r # the Saries § Prefetted Shares) on the Common Shares or sy ather shares of
the Corporation ranking funior to the Series 5 Prefarred Shares with respect fo paymsnt of dividends; o

(b} call for redeynpiion, purchase, yedure or otherwise pay for sy shares of the Cdrporation ranking
jurior to the Sevies 5 Proferred Shares with respect to repayment of capital or with respett 1o paymeant of
dividends;

unless al) dividends up o and including the dividends payable on fhe last preceding dividend payment
daten on the Seties 3 Preferrad Shares and on all other preferred shares ranking prioy o o1 on a pachy
with the Series 5 Peefomved Shives with respect to payment of dividends thes sutstanding shall have been
declared and paid or ot apart fog paymeant at the date of any such action referred to in subparigraphs 8
{ay ansd (o}

{10} Issune of Additional Preferred Shaces

Mo class of shares way Be ereaied or issuad ranking as to repayment of fapital or payment of dividends
priog o or om a paiity with the Series § Preforzed Sfcta;ea without the prior approvit of the holdors of the
Serles B Preferred Shares given as specified in paragraph (11), nor shafl the tuamsber of Sexies 5 Preforred
shares be inceased without such approval; provided, however, that nothing in this r}amgraph {10} shalj
prevent the Corporation from creating sdditional series of Fiest Preferrad Shares and, if all dividends
then payabie on the Series 5 Preferred Sheves shall hinve boon pald or set apart for payorent, fsom Bsuing
ariditional series of Fixst Preferred Shares withoul such approval.

{13} Sanction by Holders of Series 5 Preferzed Shares

The approval of the holdérs of the Series 5 Prefored Shares with respect fo any and all matters referred o
in these share provisions may be given in writing by a8l of the hoddess of the Series & Prefesved Shaves
suatstanding or by resclution duly passed and crxiied by not Tess than fwo-thirds of the voted cast on s
poll ot a meciing of the holkders of the Series 5 Prefenved Shares didy cailed and held for the purpose of
considesing the subject matier of such resolirtion arid 81 which olders of not less than a mujority of ol
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Series 5 Prefersed Shates thes ouwtstanding are present in perscin o reprosented by proxy i accerdance
with the by-daws of the Corporation; provided, howevet, that if af any such meeting, when orgiaally
neld, the holders of at least & mojority of afl Sedes 5 Proferred Shares then cu*sbambng, arg niod present i
parson oY so vepresented by proxy within S0 minutes after e time Heed for the mecting, then the
meoting shall ¢ adjourned fo such daky; being not less than 15 ays Jater, and to sucly time and place as
may he fixed by the chairman of such meeting, and at suwh 'u?}o..x ned meeting the holders of Barles 5
Proforréd Sharés present in persan or so represested by prowy, whether or not they hold a majority of all
Series 5§ Prefensed Shares then outsianding. may transact the business for whith the meoting was
origipaily calied, and & reschation duly passed and carried by not s than twoethivds of the voles cast on
& poll at such adjosrred meeling shall constitule the approval of the holders of the Serdes § Prefexred
Shares. Notics of any such oviginal meeting of the holders of the Series 5 Preferied Sheares shail be given

ot foss than 15 dayz prior o the dete fixed for wnch ms&“ng and shall specify in general tepns the
purpese for which the meefing is called, and notico of aty such adjoumned meeting shali b piven ot less
heam 10 chizys prios Wi the dale Hxed lor such adjowrned meeting, but B shall nol be necessary 1o specify in
such notive the purpese for which the sdjourned meeting is called. The formalities to be observed with

mospect to the giving of notice of any such original meeting or adiouned meeting and the vonduct of &
shall be froge from time by tiove prescived in the by-daws of the Corperation wiih sespuct o mestings of
sharehiplders. On oviry poll {aken at any such oigieal mecting or adjouned mesting, sach holder of
Serids § Prefeirad Shaves present in person o represended by proxy shall be entitled to one vofe for each
of the Seriés 5 Proferred Shares held by sudh holder

{32} Fax Election

The Corpoiaticn shall dect, in the manner and within the Hive provided umder subsection 191.2{1} of the
TIneome Tax Act (Caraada) br any suecsseor or oplacement provision of shmilar effect, 1o pay Eax at 3 rabe,

ared shadl take all ofher ackon necessary under sudh Act, such that e hoelder of Swies § Frefeared Shares
shall be roquived to pay fax on dividends reeeived an the Series § Preferred Shares under seetion 187.2 of
sucks Act fr any Sucoessnr or replacement provivion of similar effect

{15) Withhelding Tex

Notwithstradieg aoy other provision of hwse share provisions, the Corporstion may dedict or withhold
fom eny payment, distilndion, ssuance or delivery (whather io cash of o shargs) to bemade bursuant
2o theme share provisions any smounds requivad or permiited by Iaw fo be deducted o withhedd from any
suci paymeni, gt szbmmn, issuance or delivery and shall remit any such amounts o the relevant tax
aithonily as regquired. I¥ the cash component of any paymerd, distiibution, ssuance or delivesy to be
made mzzsbmf to these share provisions s less than the stnount thet the Canporalion is so I‘“{{Lé!:i‘d o
Pii'{l‘ﬂl“h&‘d t6 deduct ar withiold, the Corposation thall be permitied o deduct and withhold fom uny
noncash phywent, distribution, issuance or delivery to be ma,de piarsait to these share provisions any
astoumits required or premitted by law to be deducted or withiwld from any sich payivent, di isteibuiion,
ismaance of delivery and @ dispose of such propesty in prder to remit any amont reguired to beremitted
to any zefevant tax authority MNotwithstanding the Foregoing, the amount of aby payment, distibation,
Tssuance or delivery made to a holder of Séried 5 Preferced Shares pursuant to these share provisions shafl
be considized to be the adount of the payment, distribotion, issuence o delivery recetved by such holder
plus any amount deducted ox withheld pussaant te this paragraph {13). Holders of Serios 5 Preferred
Shares shall be responsible for all withbolkiing tades ander Part XIH of the Ficome Tax Act [Cagada) in
mhpec* of any payieent, distribution, ssianee or delivery maide or credited to them pursumyt o these

share provisions and shall indepmify and hold harmess the Corporalion on an affer ax basts for any
t‘tmfn taxes inposed on any payment, disibution, issuance or delivery made or tredited fo them
parsgaat to these share provisions.

{18) Book-Based System

() Suibject to the provisions of subparagraphs (&) and (0} of this paragraph {14} and woiwithstanding the
provisiens of paragraphs (1) through \13‘ of those shate provisions, the Sexies 5 Preferved Shares shall be
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evidenced by & \:.iugie fully registaredd Glebal Certifivale regreseniing e aggregate number of Series §
Treferzed Shiaves issued by the Covperagioh which shall be held by, or an bebadf of, the System Operator
as enstodian of the Clobal O -eitifieate fo the Farticipants and registered o the name of Lﬁ“r & Co " {or
int sueh othes aame as the System Operatox may Gse from titne to time as #ts nominee for purposes of the
Book-Based Systewm), and reghbhations of ownership, fansfers, surrendars and covversions of Serles 8
Preferred Shaves shall be made only Hwoush the Rook-Bised System. Accordingdy, sutgﬁd o)
subbpatagraph (¢} of this pamsuaﬂh (143, no beneficial holder of Series 3 Preferred Shares shall zeceive 2
certificnte or othey justryment from the Corposation or the System Operator evidencing such holders
ownership thaeveof, and ne such holder shail be shown an the reconds nwintained by the System Operaior
exceph hrough o bork-antry adcount of a Participant acting on behalf of such holder.

(&} Netwithstanding the provisions of paragiaphs (1} through (13), se long as the System Operater is the
registered holder of the Series 5 ?r?*{errf-‘d Shares:

()} the Systenx Qperator shall be considersd the sole awner of the Series 5 Preferred Shares for the
puiposts of receiving notices o paynienis on or in respect of the Series 5 Preftyred Shazes or the delivery
of Series ¢ Proferred Shares and cortificales therefon upon the exercise of righty of conversion; and

{ii} the Corpuration, pursuarnt to the exercise of riphts of redemption or conversion, shall deliver or cause
£ P delivered to Se Systernt Operator, for thi benefit of the Benefickal holdeis of the Series 5 Prefecred
Ehares, fdw cash ﬁzcien‘;}h{m price for the Serdes § Praferred Shares or certificates for Seciey & Preferred
Shares against delivery to the Comoration’s account with the Systeon Operater of such holders® Series 3
Preferved Shares. '

(&) I the Corporatitm detoroines that the System Opeeatos 5 0o lohger willing or able to discharge
properly ith redponsibilities with respect to the Book-Based System and the Corporation is vnabl {0
locate & qualified successar or the Corp oration elects, o7 is xequ;rﬂd by applicable law, ko withdraw the
Series 5 Proforeed Shanes Tromt the Bonk Based System, then subparagraphs {3} and () of s paragraph
{14) shalino longer be applicable 1o the Saries § Preferved Shares and the Corporation shall notify Booke
Britry Hlollms through the System Opezator of the ecomrence of any such avent o lection and of the
availzhility of Uefinigive Shares to Book Bnfey Holders, Upan suizender by the Syslem Operator of the
Gipbal Certificate to the transfer agent and registran for the Seces 5 E‘te‘imcd Shares acconspaniod by
regisiration instructions fo re- L:g;:.tmr.t}n, ther Corpatation shall execuie and deliver Dedinitive Shaios.
The Corporation shall no2 be Hable fox any deley in delivering such instructions and may conclusively act
sod iy on and shall be profested in aciing snd relying on nuch instructions. Upon the jssuxoce of
Liefinitive Shares, the Corppration shall recognize the registered holders of sudy Definitive Shares and Se
Book«Entry Shares fox which such Definitive Stures have been substituted shalt be void and of no futther
effect

{d@) The provisions of paragraphe (1} fuough {13} and the exercee of xig;iﬁa of redemption and
conyersion, with respect 1o Seties 5 Preferred Shates are subjict to the pravisions of this pasagraph {14},
and to the extent that there 48 any inconsdstency oy confliot bettveen such provisions, the provisions of this
paragraph 14y shisll prevail

{15) Wire oz Electronic Tratisfer of Fuads

Notwithstendiag any ofher right, priviiege, restriction ox condition attaching to the Series 5 Preferced
Shares, the Cm-_gm ation may. at its opiion, make any payment due o registered holkders of Swieg 5
Preforzed Bhaves by way of a wind or elechionic tranefer of lunds to uch holders. If a payment Is made by
way of & wire or »Ien.tmnm gransfer of Funds, the Corporatism shall be resporsible for any applicable

chiargas o fess relating to the making of such fransfer, As spon as praciicable following the determination
by the Corporation that a payment 15 1o be Made by way of & wie or electronic wansfer of funds, the
s:.o:yeze.ﬁm shall previde a notice to the applicable registersd holders of Series 5 Preferved Shares at their
iespective addresses appearing on e books of the Tnrpuation. Such notice shall reguest Eha.t macch
applicable registered holder of Sertes 3 Preferted Shares provide the parthenlars of an account of sach
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tolder with 4 chartgred bank i Canada to which the wire or slectronie tansfer of funds stal be directed.
¥ fhe Corporation dogs not receive accoont pailiculass from & cegistored holder of Serles 5 Prefersed
Shares prioy 0 the dale such payment 3s o be mads, the Corporation shail depesit he hmds stherwise
payable b such holder in 4 special account or atveunts in trust for such holder. The aking of & paganent
by way of B wing or electronic transfer of funds or fhe degosit by the Codporation of fuhds otherwiss
payalie to a halder in'a special acconnt or accounds it trast for such belder shall be desmed to constitute
payment by the Corporation on fhe daje thereof and shall satisfy and discharge all Babilfities of the
Corporation For such payment 1o the extend of the amount reprasented by such transfor ox dep{asi't

{16) Amendgisnis

Tha provisions attaching o the Serizs. 3 Shaves may be deleted, varied, modified; amended or ampiifed
by acticles of amendment with such approval as may thim be required by the Cangds Business Corporations
Avt, with any such approval 0 be given in accordance with pazagraph {13) and with sy required
appravals of any stock exchanges oh which thie Series 3 Shares may be listed
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SCHEFDULE YBY IO ARTICLES OF AMENDMENT OF
TRANSCANADA CORPORATION

The sixth series of Fhist Prefercad Shares of the Corporabipn shall consist of 14,000,000 shares designnied
as Cumulative Bedeernable Pt Freferred Shares, Sexles 6 (e “Sedes 6 Preferred Shames™). In addifion to
the sights, privileges, resiciclors and conditions sitaching to the First Preferied Shares as 2 class, the
rights, privileges, festrichons and condtions attaching fo the Series 6 Preforred Shares shall be as follows:
{1} Inteypretation
{a) In these Serles & Preferied Share provisions, the {olluowing expressions have the meanings ndicated:
i} “Annual Fixed Dividend Rate” means, for any Subsequent Pixed Rate Period, the anmual sate of
interast {mxpressed a5 A percentage rounded to thy nearest one hundred thousandih of dne percent {with
BO0GO0EY being rovaied up)) equal to the sam of the Government of Carada Yisld onr the applicable
Fised Raje Caleulation Diste axd 1 54%
(i1} “Blonmberg Sereen GCANSYR Page” means the display designated as page “GCANSYR<INDEX "
on the Bloomberg Financial LT service o ity suressor sexvies (or such othier page as may zeplace the
GCANTIRGNDENS page on that servite or Its succedsor sevwice) for purposes of displaying Governmment
of Canada bond yields;
(i) “Book-Based System® means the record enfry securifies transfer and pledas svstan adininisiered Iy
{he Systesn Croetalty i atcordance wilh the oparating nules and procedures of the Svstem Upedator in
foree from thme 1o Sme s eny stocessor sysieve thereo;
{iv} “Book-Fniry Holder" meary the person that & the benaficial holder of 4 Book-Eintry Share;
) “Book-Entry Shares” maans the Serfes § Proaferred Siares held through the Book-Based Systeny

v} “Bushaess Lay” fneans a Jay oo which chartered banks ars generally open for business i both
Calgasy, Albarta and Toronto, Orifasio;

{wily “CDS” means UDS Clearing and Depository Sexvives Ine. o amy sucqessoy thereof;
Fritly “Conumon Shaids” imeans the commaory shares of the Covperation;

{i) “Definitive Slure” means o fnlly repistered. tvpewriiten, printwd, Nibographed, engraved or
ctherwise produced share corfificate represarting one or more Series 6 Frefeired Shasas;

(%) “Ervidend Payment Date” weans the 307 day of Taowary, Apsﬂ,l July e Qeteber tnany your
{xd} “First Proferred Shares” axeans the first preferred shares of the Coarporation:

{xii) *Fixedd Rate Calowlation Date” means, for any Subsequent Fixed Rate Peslod, fhe 30 day prior to
the first day of such Subsequent Pived Bate Pesiod;

{xiii} “Floating Quarterly Dividend Rite” meany; for any Quarterly Floafing Rate Period, the areoaal rate
of interest {expressed as & percentage rounded 1o the nearest one hundred-funsanddh of one parcent
{swith D.L00005% being rounded up}) aqual to the swn of the T Bill Rale on the applicabie Floating Rate
Calcniation Date and 1 R4%,
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{xdv} “Floating Raw Calmilation Date” means, for any Quarialy Sloating Rate Peded, the 30th day prior
1o the first day of such Quarterly Fioating Rake Pexiocd:

(3 “Gilobal CovgSicate” means the g}ébaj certificate feprésenting cutstanding Book-Hniry Shares;

{xvd) "CGovernmat of Canada Yield” on any date means the yield to maturity on such dafe (assuming
sgimrannual compoinding) of a Canadian dollar denominated non-callable Government of Canada bond
with & femn 10 mehulty of five years as guoted as of 1000 2. (Toronto time) on such dade and that
appenrs ou the Bloombérg Screen GUANSYR Page on such date) provided that i such rate does not
appaar on the Bloomberg Screen GCANSYR Cage on such date, then the Goverment of Canada Yigld
shall mean e arifhmetic average of the vields guoted to the Corporation by dwo Tegistersd Canadian
investment dealers solocted by the C(zrpcﬁm i a8 being the anmuad yiadd to m?h,.nw‘y on such date,
um;hmn&od semi-annually, izt a nen-caliable Gove emmment of Canada bond would cany ¥ ssued, in
Caradian dollors i Conada, 41 100% of i principal amount on such date with 2 term o matuity of fve
years;

{xviD ‘fi..iqu'sciaticm"‘ means S Bguidation, dissolulion ot windimgrup of the Corporation, whethes
voluntary or veoluntary, o any other distribution of assets of the Corporstion ameng its shaveholders
for the puxposs of winding vp its alffairs:

(eviii) “Pastivipanis” reeans the participants in the Book- Based System;

{x1x) “Pyo Rated Dividend” mieans the amount defermined by mallipiyving the amount of the dividend
gawable for & (marter in whith a Liguidation, sonversion or redespiion i3 o ocour by foire and
sneltiplying that product by a fraction, the numerator of whick is the number of days frons and including
the Dividend Payment Date irmmedisiely preceding the dabe fixed for iiqmdaﬁm, COLVETSion oF
redempion to but axciading such date and fhe denomtisator of whick is 363 or 366, depending upon the
actual number oF days in t.§n= apidicable yearn

fxx) "Chamy il menns 2 three-month period ending on a Bividend Payment Date;

fxxi) “Quarksly Commencement Date” means the 308 day of January, Apuil hidy and Ocreber in each
yerL, commencing Jamsry 3, 2016;

(xx;.z\ “Cauarterly Floating Rate Ferlod” weans the period from and iachuding o Quarterly Commencemept
Date t0bst exchading the next succeeding Juarterly Commencement Date;

Fodiy "Sasies 5 Preferred Bhares® means ihe Camulsiive Redeemable Bint Prefersed Shores, Series 5 of
the Corpeization;

{xxiv) “Beries & Conversion [Date” means fanuary 30, 2051 and Tevarary 3) it every 83D veax thereafiern

faxey besequant Fized Rafe Period” msans, for the nithal Subsedguent Fived Rate Peoiod, the poviod
from and dwluding Jawary 30, 2016, to but excluding Jaonuary ‘%IJ 2021, and for gach sutzwedmg
Subsequent Pixed Rate Period means the penoci from and rwinding the day Ammedsately follpwing the
lasi day of the imnmvediately preceding Subseguent Fueed Rate Perdod o but exchuding January 30 in the
fifty yea thereaftor;

{xxvi} “Sysiem Operdlor” means CDS or s noiminee of &ny successor thereof; and
feavid} ~T-Bill Rate™ means, for any Quartedly Floating Rate Pesod, Hig average tedd wxpreseed as an

armual webe 00 90 day Governmant of Camada {reasury bills, as mpgxf“a by the Bank of Canads, [or the
mpst e easuey bills auction preceding the applicable Floaing Rate Caleulation Date

RECEIVED TIME JUN.22  3:54PM




RightFax 6/22/2010 2:00:38 PM PAGE 01’?/025 Fax Sexver

{b) The expressivns “on a parity with'. “rankdeg prior o7, “ranking josior 107 snd similar expressions
sefer to the order of priosity o the pxymm‘c of dividends or in the distibution of assets in the avent of
aryy Ligquidagon.

{c} If any day on which any dividend o the Seres § Preferzed Shazes is payable by the Cerparation or ort
o by which any other acBion 6 thguired to be taken by the Coiporation is not a Business Day, then such
dividend shall be payabls and’ ‘such other action may ba taken on or by the next succeeding day thatis a
Husiness Day.

2y Dividends

{a) During each Quartesly Floatdng Rate Period, the holders of (he Serive 6 Peiferved Shares shalf be
antitded to receive and the Corporatiang shall pay, a5 atd when declared by the board of dixectors of the
Corporation, out of the moneys of the Cerporation properiy appiicable to the payment of dividends,
cumnulafive prefevential vash dividends, payable on each Thvidend Payment Date, in the ampunt per

shuare determived by multiplying the Eﬁmtma Cuarietly Dividend Rate for such Quarterly Floating Rate
Peried by $75.00 and muitqs}ymg that ?rﬁaza by a fraciion, the mamexaior of which is the actoal nambser
of days I such Quarierly Ploatlng Rate Period and thedenmminator of which is 385 or 366, depending on
the actual rueriber of davs in the 2pplicable year

#) 2 pach Floating Raje Caleuldtinn Diate, e Uorporation shall detezmine fhe Floating Quarterly
Dividend Rate jor the ensiring Quarterly Floating Rate Period, Hach such datermiration shall, | the
absence of manifest error, be finel and binding upon the Corporation and wpon all helders of Siries 6
Preferrid Shares. 'The Corporation shall. on gack Foating Rate Caloulation 1‘1&‘& give wiitten notice of the
Floatiag Quarterly Thvidend Rate for the ensuing Quarterly Floating Rate Period 10 the registered holders
of the then cuistanding Seriey 8 Preferred Shares, Fach such notite shwll be given by dertronic
tresnuenidssion, by faesimile tranemdssion or by ordinoey snregistered first clasy prepald mnd antdressed to
each holder of Sexles 6 Prederred Bhaves af the st adldens of such holder as it appears on e books of the
Corporation o, in the event of the address of aoy hiolder nut so appearing, fo the' address of such holdee
Tast keowny to € Corporation.

(¢} ¥ a dividend has been dedlered for & Quurder and 2 date & fixed for 2 Lignidation, redempkion or
corwearsion that is prior to e Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the daie fixed for such Tiquidation, redemption or conversion Fwtead of the dividend
dectarind, but if sudh Liquddation, redemption op conversion does not coody, then the full ammunt of thy
dividend decisred shail be payable an the originally scheduted Dividend Payment Dete.

{d) I the dividend payable ot any Dividend Payment Date s not paid i full on such date oo all of the
Sexies 6 Prefersed Shares then culstanding, such dividend oz the unspaid patt of U shell be pald on o
subseguent dake o7 dates to be determined by the Bowrd of Directors on which the Cotporation shall have
sufficient moneys properly applicable, under the provisions of any applicable law aad uoder the
provistons of any trust indenture secwing bonds, debentures or other securities of the Corporation, to the
payme of the dividend,

2 Chegues of e Corporation payable in lawhil sorey of Canada at par ab any bouh of the
Corpesation’s backess in Canada may be fsued in respect of the dividends {(fuss any tax required {0 be
deductad) and pavment of the cheques shall safisfy such dividerds, or payments n vespart of dividends
may be made in any efher manner Sedminad by the Corporalion.

{f} The holders of the Serius & Frefevred Shares shall not be esaitfed to any dividend other than as
specified & this paragraph (21
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(3 Purchase for Canweliation

Sulect to the povisions of paragraphs (5) angd 97 ard subject 1o such pravisions of the Conady Business
Corporaims At as may be appiicable, the Corporation may at aay tiowe ox times puschase {§f obtainable)
for canceliation all ax any paxt of the Scries & Preferved Shares puistanding from fitne to time

{a) tRrough the faciities of any stuck exdhange oo which the Sevies & Preforved Shares are lsted,

(b} by imvitation for fenders addressed 1o all the holders of record of the Sedes 6 Froforzed Shazes
natstanding, o

{g) 0 agyy olier manney,

ai the lowest price o1 prices at which, In fhe opinion of the Board of Directors, such shares are shiainable,
If apon awy invitation for tendess under the provisions of s paragraph 3} moae Series ¢ Prefirsed
Shares are tendered at & price or prives aveeplable to Hie Corporation Sy the Corporation is willing o
purchase, the Corparation shiall accept, to the extent required, the tenders submittedd ab the lowest price
and ther, i aael 25 mquired, the sndess snbmiited at the next’ progressively higher prives, and if more
shares are tarklersd 3t any sswh price than the Corporation s prepared Lo purchase, then $he shares
tenidered at such price shall be purchased as nearly as may be pm rata {disregarding fractions) dccording
to the number of Serios 6 Preferred Shares so tendered by cach of the holders of Beries 6 Preferred Shares
who subunil tenders b fhat pdor, Fromm and afler the dake of purchase of any Serles & Preferrad Shares
undder the provisions of this paragraph (3), the shares so purshased shall be restored 1o the status of
suthnyrized but andssued shares.

(43 Redemption

{#) Subject to the provisions of parageaph (9, the Corporation, upon giving notice as heretn provided,
mity redeem all or any part of the Series 8 Preferred Shares by the payment of an amountin cash for each
share to be redesmed equal to

£ 523 00 I the case of & redemption on g Seriés & Conversion Dafe on or after fansary 30, 2023, or

(1) 52550 1t the case of 3 redemption on any other date after Tanuary 30, 2018 fhet is not a Serdes 6
Comversion Date,

{much amannt being the “tedemption amouwmt™) phes alf accrued and wnpaid dividends therean, which for

such pudpose shall be caleudated on a pro sata basis for dw poziod from and including the last Dividend

Paymant Date on which dividends on fhe Series & Proefored Shares have beon pmd bty but excluding the

dabe fived for rec‘er"pﬁtm {the whole sovstibuding the “rash fedemnption price™)  For fhe purposes of

gubsection 1914} of the Incorne Tak Act {Canadis) or any surkessur o7 replacement provision of stenilar
effect, the asndunt spedfied in respect of each Berles 6 Prefercad Shape 13 $25.00.

(b} i any case of redemption of Sexies § Preferred Shares under the provisions of ihis ;,amgmph (4}, the
Corporation shall, at feast 30 days and not more than 60 days before the date specified {or redeinption,
emall o each person who at the date of mailing I8 a vegistered holder of Series & Preferved Shares ho ba
redeemsed a written nidiod of S infention of the Corporation fo redeem such Serdes 8§ Preferred Shares.
Suech nptice shull be wsiled in a prepaid loitera (.dd ressed fo each such helder ad the holder’s sddress as 2
Bppears o the books of the Corpenation ox, i (he evenl of the address of any sach holder not so
appéaring, to the bist kndwn sddreds of such holder; provided, howewat, that accitlental failure $0. g give
any suzh notice to one or morg of such holkders shall not affect the validity of sm\h redemption. Sudh
notice shali sey put the cash redemption price and the date on which redemiption is 1o take place and, i
past ondy of thwe Jerjes 6 Prefurved Shares held by the peson to whom it is .xcidriss:.;ed is tg hsr redaemed,
the smumber so o5 tedeemed. (O oz affer the date sa specificd for redemption the Corporation shafl pay
ot cause to ba paid to or to e arder of she regiftered holdess of be Secdes 6 Preferred Shares o be
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redesimed the cash redemption price on presentation and surrerider at the head office of thie Corporatinn
ox any sther place designated in sush nﬂ‘m of the cartificates for the Series 6 Proferred Shases catled for
re.df:mpt,(m, subsact to the provisions of pasagraph (34} Such payment shall be made by chegue Ry able
21 par at any branch of fhe Corporation's bankers in Canade Such Series § Froferved Shares shall then be
and be deerged to be redeented and shail be restored to the Status of awthorized but unissued shares, #f 2
part only of the shares represented by any cerfificate shall be redeemaid, a new cerdifivate for the elance
shall be issued 2t the sxpovse of the Corporation. Reora and after the date specilied in any such nobice, the
Series & Preferred Shares cailed for redemption shall coase o be entitled fo dividends and the holdery
shall not be entitled to exercise soy of the r_sg?ms of holders in sespevt thevef unless pavauent of Hw cash
redemption prite shall not be mads apoen presentation of sertifivatos in accordance with the {eregoing
provisions, in which cagse the rights of the holders shall remain unaffected. The Corporatinn shall have the
righi at any YHme afier the mailirg of noting of iy intention to redeem sy Sedes 6 Preforved Shares; to
deposit the cash redemption price of fhe shares so called for redemption, oF of such of fhe shares
represénded by certificates that have ot at the dale of such deposit beerr surrendered by fhe holders in
copnection Wwith such redemgtion, o a special aceeont n any chastered bank or any trust company in
Canady named in such notice; to be pald without fderest fo o o the onder of the reapective holidays of
such Series 6 Preferred Shares caBied for redemption upen presentation and sar render to such banik or
frust compaay of the certificates representing sueh shares. Upon such depisit being nude or upon the
date spocifisd for redemption in such notics, whichever is the Iater, the Berios 6 Preferrad Shazes in
respect of which sodh deposit shall have been made shall then be 2ad be deomed to be redeenned and
shall be restored 1o the siatus of suthorized but unissued shares and the vights of the holders after such
deposit or such redemption date shall e limited to recetving without inferest thelr prapertionate part of
Hhe tote} cash redumrpiion price so deposited agsivst prasentation and sairender of the codtificates held by
Hram respactively, Any interest adowed on any sush deposit shall bs.mr*g to the Corporadion and aoy
unclaimed funds remaining ve deposit on the sixih anniversary date of the redemption shall be rerusmid
o the Cerporaton. Subject o auch, provisions of he Canca Business Comporations Act as may be
applicable, in case a part anly of the then outsianding Series & Prefeund Shams & at koy time 4 be
redsemed, the shaes $0 i be redesimed shall be sefected by lot in such manmer as the Board of Directoss
ax the fransfer agent and -“g,ivtrar, if aoy, appointed by the Corporation in respact of such shares shall
decide, or, if the Beard of Directors so decides. such shares may be redesmed pro rata (disreparding
fractings).

{5) Conversion inty Jeries § Preferzed Shares

{8} The Series & Preferred Shares shail not be convertible prior to Janwary 3, 2073, floiders of Series &
Frefened Shares shell have the right fo convert on each Series 6 Conversion Date sulject to the
provisions horeot, sil or any of thel Series 6 Preferred Shares o Secies 5 Preferved Shares on thix basis of
ome Series 3 Prefesred Share for each Seriss 6 Preferred Share. The Corporation shall, not mure than 60
days and rot less than 50 days prior to fhe applicabls Serdes 6 Conversibn Date, give notice In writing In
acrosdance with the provisions In sibpatagreph 260} 3 the then vegistered boldems of the Beries I3
Preferred Shares of 1!1&. conversion right provided for i this pﬂmgnpi‘ {5), which rotice shall set ot the
Serdes B Conversion Date and irstiuctions o sach holders as to the methiod by which such cmvession
tight may be éxercised On the 30th day prier ty sach Sesies 8 Conversion Date, the Corporation shall ghve
notice in writing fo the ihen registered holders of the Series § Preferved Shares of ﬁe Annwal Pixed
Dividend Rate for the Series 3 Proferred Shares for the next succseding Subsequent Rixed Rate Pariod and
the Floating Ouarterly Dhvidend Rate for the Series 6 Preferserf Shaves for e next succeediog Quaxierly
Floatiog Rate Period. Such siotice shall be delivered it accordance with the provisipns of subpaeagraph
(23003,

{3 If the Corparation gives notice as provided in paragraph (4} to the holders of the Series 8 Preferred
Shares of the vedemption of all of the Series 6 Preferred Shades, thent the vight of 2 holder of Beties 6
Preferred Shares fo convert such Serics 6 Prefired Shares shall terminate affective om the date of such
notice and the Corperation shall not be required to give the notice specified i subparagraph (a) of this
PUIAGrATIR &
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{e} Holders of Serigs & Preferred Shanes shall not be enuitied o vonvert thei: stares into Series S Preforred
Shaizes i the Corporalion determines that there woidd vermain ontstanding on a Series 5 Conversion Date
less than LUODKY Sevies § Prefured Shares, sfter having feken inlo account all Seddes 6 Preferred Shures

tergdered for conversion into Sexies 5 Preferred Shaves and 80 Series 5 Preferred Shafes kndered for
conversion into Heries 6 Preferred Shares, and the Corperation sHall give notice Il writing thereof in
accordance with the provisions of subpizagraph {2){8) fo all affectad I’egmwrr‘d hoddess of the Series &
Preferred Shiaves at least seven days prior to the applivable Series § Conversion Date wred shall fssue and
deliver, or cause ¢ be defivered, prior o such Series & Cony ersitn Pate, at the sxpense of the
Corporation, 1 such helders of Sevive & Prefered Shares whe have susrendered for conversiot: &ny
cortiffcate ox Gextiflvades representing Seeies & Preferved Shares, certificates representing the Series 6
Freferred Shures represented by any certificate o coxtificates so surrendered.

{d) ¥ the Corporation determines that there wondd remala oudstanding on a Series & Conversion Date less
than 3,000,000 Sexics & Preferred Shazes, affsr having taken into account all Series & Preferrad Shares
teridered for conversion into Serles § Preforred Shares and ali Serdes 5 Preferred Shares tendecad for
comversion into Series § Preferred Shares, then all of the senaining outstanding Sevivs # Preferred Shares
shall be converted sutomaticaily into Series 5 Prefuried Shives on the basis of one Serles 5 Proférred Share
for each Series 5 Praferred Share on the applivable Sevies ¢ Conversion Dete and the Corporation sbali
give notice In writing thereof in aworfiance with the provisions of subperageaph (2)(B) to the then
registered holders of such rémmaining Series & Freferred Shares st least seven days prior to the Serdes 6
Converzsion Date.

{2} The conversion zight inay be exercised by a holéer of Sexies & Preferred Shares by swiice In writing, in
aform satisfactery to the Cerpombion (he “Series 6 Convarsion Notice™), which notice must be received
by the tansfer agent and rogistia loy the Sedies 6 Preferred Shares at the principat office in Toronto ¢«
Calgary of such transfer agent and regisizar not earfier thao the 30th day prior o, but not later than $:00
par. (Torsote thme) on the 15th day proceding, ¢ Saries 6 Conversion Date. The Series 6 Conversion
Noties shall ndicate the mimber of Series & Preferred Bhares to be converted, Onee peoived by the
transior agent and regislrar on bebndd of He Coeporation. e gleckon of a holder to convert i Irrevocable.
Pxoept in the case where Sw Serles 5 Prefoyred Shares are in the Book-Based Systern if the Sorles 3
Feoferred Shares sre t0 bo rpgisfered In & name of names difforent from the name or names of the
registered holder of the Serles 6 Preferred Shares to be gonverted, the Sertes 6 Tonversion Notice shall

contain written netice In form and execudion satisfactory to such transfer agent anid registrar direcling the

Corporation to register the Series 5 Preferved Shares in some othey mame of names (the “Seces &
Transferee”} and stating the name or names (with addresses} and a w nLters declaration, ¥ required by the
Corporation ov by applicable law, as to the residence and share ownership stdtus of the Series 6
Tramsferee and such other maters &3 mei be fequired by such law in Grifer to deterrdine ihe antitlement
of such Sexies 6 Transferees fo hold such Sertes 5 Preforred Shares,

{4 If all remmaining ouistinding Sefies 6 Preferredt Shares are to be converted Bt Series 5 Prefersed Shaces
on the applicable Sexfes 8 Conversion Tate as peovided for in subparagraph (3) of this paragraph (5), the
Series § Preferrad Shares thiat holders hive not previousty slocted to Convert shall be converted wa the
Sevies § Cooversion Date into Series 3 Preferred Shares and the holders thereof shall be deamed fo be
holdess of Series 5 Preferxed Shares at 5:00 pan. (Torento tiene) orr the Series § Conversion Date and shall
ba entitled, upon surrender during tegular business hours at the principal offics in Toronto or Calgary of
the fransfer dgent and registrar of the Corporation of the certificate or cexiificates reprasenting Seriés &
Preferred Shmv noi previously surrendered for conversion, to xeceive a cottificale or certificates
representing the same number of Sarfes § Preferced Shares In the manney and subject o the provisions of
ihis parapraph (5} ared pavagraph (14).

{g) Sibject to subparagraph {h) of this parageaph (5) and pazagraph {14}, as promptly as gracticabls after
the Series # Conversion Date the Corporation shall deliver or cause 1o be deltversd certificstes
represerding the Sevies % Preferred Shares registersd in the name of the holders of the Series 8 Proferred
Shares fo he oonverted, or s such holders shall have dirscted, on presentation s sursender at the
piincipal office in Totonto or Calgary of the tansfer agent and reglsirat fox the Sexies 5 Pieforred Shares
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of the cerifficate or certificates for the Sexies § Preferred Shazes 1o be converted. I ondy & part of such
Serivs § Prefurred Shires represented by any cessificate shall be vasvertad, a new cortificate for the
balance shal be ivsued 3t theexpense of the Corpemation. From and afey the date ﬁpeufxed in any Beries &
Comvessich Notice, The Series § Preferzed Shares dorvvarted indo Seried 5 Proferred Shares shail cease to be
eutstrneing and shall be restored 1o the status of authorized but wissted shares, and the' holders thereof
shall cease to be entitled lo dividends and shall not be entithed to exercise any of the vights of holdess =

respect thereof unless the Corporation, subject to paragraph { 14) shall fa4) 2o doliver to the bolders of the
Sexies 6 Freferred Shares o be converted share coriificates representing the Sovies § Prefexred Shares into
which such shares have boen converted

{h} The cblgation of the Corpordtion tr issue Serfes § Preforred Shazes spon conversion of any Series &
Preferred Suwes shall be deferred during the continuance of any ong ar meve of the following events:

{i} the issuing of such Series 5 Preferred Shares is prohibited pussuant fo any dgreament of arrangesnent
enbured into by fhe Corporation to assure s solvency or continued operstion;

{il} the ssuing of sock Series 5 Preferred Shaves is prohibited v law or by any regulatory or offer
authority having judsdiction over the Corporaiton that is zeting n cordormity with law; o

(i} for any reason Deyond s condrol, Hw Corpoxation is unable to issus ‘terrm 3 Fiefered Shases or is
unable to delivet Sexies 5 Prefirred Shares.

(i} The Corporation reserves the xight not to deliver Sarbes 5 Preferted Shares to any peson that the
Cipporation or its anslsr agent and registrar has redson {0 believe Is a person whoss address is in, or
that the Corpomation 0. its mansfer dgent and regisirar has reason to balievs s 2 resident of any
jarksdiction ontside Canada ¥ such defivery woald requive She Corporation (o take any action to ¢omnply
with the securities laws of such jurisdiction. B thoee drocumastanves, the Corposatinn shail hold, as agent
of any such person, all or the relevant number of Series § Freferred Shares, and the Corporation shall
stlempt to sell stich Series 5 Preferred Shares to parties other than the Corporation amd its affiliates on
behalf of avy such person. Such sales {if any} shall be made at such #imes andd at such prices a5 the
Cotpuoration, in its sole diseretion; may determine The Couporation shalf not be subject i any Hability fox
failuse fo selt Serivs 5 Preferred Shayes on bebalf of any such person at all or st any particular price ar on
any particuiar day The pet procesds recefved by tm\ (‘ssrpmautm frorn the sale c\i any sueh Sevies 5
Prefersed Shares shall be delivered to any such person, after dedicking the vosds of sals, by cheque or in
any other manner determingd by the Corporation.

{5} Liguidetion, Disselution or Windingup

La the event of a Lipidation, the hodders of the Series 6 Pheferred Shares shall bi entithad to receivie 535,60
pei Serier & Preferred Share plus alf avcued and unpaid dividends thereon, which for such purpose shall
b caloadated on a pro rats basis for the period fom aad hxluding the bt Dividend Payment Date on
which dividends on thy Series § Prefarred Shurss have beon paid to but excluding the dale of such
Ligquidation, before any amount shall be paltd or any property or assets of the Couporation shail be
distrivuged to the helders of the Commoa Shates ot fo the hoklers of any other shares rawking junios to
the Series & Profetred Shares fn any respect. Aftey pavment to the holders of the Series § Preferved Shares
of the amound so payable to them, they shall nat, as such, be entitled o shave in any furthes diskibution
of the property o assets of the Corgioration

(7) Voting Rights

The holders of Sexies § Prefesred Sharss will not be entited (excupt as ofhenwise provided Dy law and
axgept for mestings of the holders of First Preferred Shares 23 aodass and meetings of the hbiders of Series
& Preferred Shases a8 a $aries) fo receive notice of, attend at, or vole at any musting of shareholders of the
Corporatiot trless and wntil the Corpriation shill have fafled 6 pay sight queanterly dividends on the
Berits & Preferred Shacas, whether or not consscutive and whetber o not such dividends have been
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derlared and whether or not there are any moneys of the Corporatidn properdy apphicabls to the paytent
of sueh dividends In the svent of such norepayment, the holders of Saudes 6 Preferrad Shares shall have
e vighf fo regeive notice of and o aftend each mweting of shavsholders of the Corporation at which
diructons are 1o de elected and which take place mors than 50 davs aftes the dote onwhich the failure fivst
rx;cuvs {other Bian separath meetings of holders of ahother class or sevies of shazes), amd $uch holders of

eries 6 Fretesred Shares shall have the dght, af any such mesting, 0 one vade with respent o resolstons
to clect dimctors for each Sexies 6 Share held until a3 such mrears of dividends have been paid,
whereupon such rights shall conse undess and il the same default shadl again atise under the
provisions of this patagraph {7}

{8} Resirictions oz Paxtizl Redempiion or Purchase

S0 long as any of the Serled 6 Preforred Shates are outsianding, the Corporation shall not cs¥l for
redemption, puschase, reduce or otherwise PR Tor legs than all the Series & Freferred Shares drd ail other
prefemed shares then cutitending meking prior to or on a parity with the Sexies & Preferred Shares with
epect o payment of dividends unless all dividends up to and ncluding the dividends payable on the
last proceding dividend paymumt dates bo a3 sich shaves then autstgmdm&, shall have been dedlaxed and
paid or set apart for payvment at the dake of such call for sederiiption, purchase, Teduction or cther
payment

{9} Resipictions on Payment of Dividends and Reduciion of Junior Capital
5o long as any of the Sexies 6 Prefeaed Shares ase Sutstanding, the Corporsiicn shall o

{a) declare, pay or st apart for payment any dividends (other than stack dividends in shates of the
Corporation racking junior to the Sories 6 Prederred Shares) on fhe Common Shates o3 anyy ofhex shaves of
thee Corporation tanking jundor to Fie Sories 6 Prefored Shares with respect to payment of dndidends; or

{h cal for redemplon, pievhase, reduce dr dtherwise pay for any shares of the Cerporation ranmng
;L.mar 4o the Sevies 6 Prefersed Shaes with respect to repayment of capital oy with rospett {o payment of
sicleruds;

uniess all dividends up o and including the dividends paysble on the last pres acing dividend payment
d2ies on the Sexiey 6 Preferred Shares and on all other preferred shares ranking prior to 0F on A pactly

with the Series § Preferred Shares with vespect o pavmwent of dividends then o tatﬁné.ﬁg shall hove sen
declaresd and paid oF sef apart for payient at the date of 20y such action referred to In subpasagraphs 9
{a3 and (b}

{10} Fasue of Additional Preferred Shates

e class of shares may be crésted or Issaed ranking as fy repayment of capitsl o payment of dividends
prior 1o o on & parity with the Series § Preferred Shares withowt the prior approval of the buiders of the
Serdes § Prefessed Shaves giver as specified in parzgraph (13}, nor shall the nienber of Seties § Preforred
Bhares be increased withont sixch apgroval; provided, howoever that nothing in this paragzaph (10) shail
prevent the Compomation fivm creating additional secies of Fosl Trefersed Shares and, if all dividends
fher payoble on fhe Series & Preferred Shares shall have been paid or set apart for payment, from lssuing
agdivional sevies of First Preferred Shares without sudh appmval

{17) Sanction by Holders of Series 6 Proforred Shires

The approval of the holders of the Series 6 Preferred Shaves with respent toany and all matters referred to
ire these share provisions may be glven in writing by i of the holders of the Series & Prefnvred Shares
outstanding or by zesolution auty passed and carried by not less than tye-thirds of the voles cast on a
ol at a mesting of the holders of the Series 6 Preforred Shaves duly called and held for the purpose of
t:c%zdermg the subject matted of such Yesolution and at which holdess of not lass than a mfoxity of all
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Senien § Prefecred Shazes then ouistanding are present in person os representid by proxy by accordance
with the by-laws of the Coxporsdon: provided, however, that ¥ at any sl meeling when origlaadly
held, e bolders of at feast a majotity of 38 Serles § Preferred Shaces then outstanding are not present in
petsan or so represenied by prosy within 30 minutes after the time fixed for the tneetihg, then the
mesting shall b ad}ouxx‘é:'d o such date, béing not loss than 15 days later, and to such Hmwe &nd place as
may be fixed by fhe chairman of such menting, and at such adjourned mesting the holders of Swies 5
Preterred Shares prssent in person of 50 represertid by proxy, whether or not they hold a puajority of all
Series © Preferred Shares then putstanding, muay transact the business for which e mesling was
originally called, snd a resofation duly passed and carrfod by not Jess than tweo-drds of the votes wist o
a poll at xuch ‘adizm-ne{l meating shall constitute the a.p;::cv*al of the holdexs of the Seites & Preforfed
Shares, Netice of any such r.sm,mai migeting of the holdets of the Series 5 Preferred Shares shall be given
not fese than 23 days prior bo the date fixed for such meeting and shall ?;‘EC‘L{}? In ganeral tenns the
paspose for which the mesting is called, and notice of #oy such adjourned weeling shall be given oot less
than 1G days prior o the dafe fixed for such adjoinined aneemgf bt it 'shail not ;}L"I!Q"E"ﬁnm" to specify
such notive the purpose for which the adjpurted meeting ¢ called: The formaditing to be observed with
respect o the giving of notice of any such original megting oy adjourned mesting and the rondudt of i
shall te thosa from time {5 Hme presoribed in the by-daws of the Corporation with respect to meelings of
sharéholders. On every polf taksn ab any such original méeting vy adjonmed mesting, eich holder of
Sezley & Preferred Shares present in person or represented by proxy shnli be entitled to one vole for gach
of the Series 8 Prefersed Shares hekid by sudh holder

{12} Tax Rlextion

The Cerpiration shali elect, in the manner and within the fime provided wreler subsecton 191 2{1) of fe
Income Tax Act {Canada) o'r BmY SuCTesscr of replacmment provision o f similae effect, fo pay tax ata mie.
artd shall take all othar acfion necessary under such Adch, stk that no holder of Series 4 Preferred Shaves
shall ber zequired to pay iax on dividends seceived on the Sexies b Preferrad Shaviy pnder section 187.2 of
such Actor any stccessor or replacement provision of siondlar effect

(13) Withholding Tax

Notwithstarding any other provision of these share provisions, fhe Corparation may deduct or withhuld
from any paymment, dighibution, ssuance or delivery (whether in caskt or in. shares} to be made pursuint
0 these shaze provisions any amounis redpiived or pennitted by law to be deducted ex withheld from any
sach paysoent, disitibution, isenance or defivery and shall remit any such amounts to the relevant i
anthority ag requited . B the cash component of any gzxmrmi disiribution, issuance or delivery o be
made pursuent o these share provisions {3 less than the ammount that the Corporation is se reduirsd or
permited ko dedud or withhold, the Corporation shall De peemitted to deduct and witkhoid from: any
nan-cash payment, disteibudion, sudnme or defivery © be made pricsuimt 1o these share provisions any
amounts requized or permitted by law to be deducted o withheld from any such payment, distribution,
ssuanee o1 defivery and to dispese of such property in order fo remil any ameunt required to e repeitted
to any relevant tax anthority. Notwithstanding the foregoing, the amivuns of any payment, distribation,
issuance ar deliveny made foa holder of Serles 6 Preferred Shates pursuant to these shase pravisions shall
be considered 1o be fhe amonnt of the payment, disttibution, issuance or delivery received by such holdur
plus amy amount dechicted ar withheld pursyant to this pamagraph {15}

Haoiders of Serles § Preferred Shares shall be respousilile for all withholding taxes mmder Part XG0 of the
Income Tax Act (Canada) in mispict of any payment, distribution, Ssuance or delivery made ov credited
to thew: pursuant fo thege share provisions and shall indewnify and hold harmdess the Corpozation on an

afterdax basis for any such faxes impesed o eay payment, distribution, issudnce ox dellvery prade o
credited to them putsusnd to these share phovisions.
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{14} Book-Basgd Svstem

{a} Bubject to the previsions of subparagraphis (b} and {4} of this paragrph (14) and notwithstanding tw
provisions of parageaphs (15 through (13) of thess share provisions, the Sevies 6 Preferred Shares shall be
evidenced by a single fully regisiered Global Certificate representing the ﬁs;gwgate number of Saries §
Preferred Sharg dssued by Hw Corporation wihich shall be hald by, or om behalf of, the Syistem Qpssater
ay custodian of the Glokiad Certificaie Tor e Purticipants aud re*gs-aksred i the naene of "C0S & Co.” for
i such ofher name as the Systers Operator may use from time 1o ime as its nomines for purpases of the
Book-Based System). and reghstrativng of awnezship, fransfers, swurenders and conversions of Svries §
Prefesred Shaves shall be made only Hwough lhe BookBased System Accondingly, subjest
sibparagraph (€} of this paragraph (14}, 'no beneficial holder of Series & Piefereed Shards shall recelve a
ceritficate ot ofher inshment from the Corpotation ot the Systern Operator evideancing such holdér's
ownership Sereod, and no soch holder shall be shown an the records reaiadained by the Bystern Operator
excapt t’zmubh abook-eniry account of 8 Participant ectivg on behalf of ench holder.

(b} Nutwithstanding the provisions of paragzaphs (1) thraugh (13). so long as the Systam Operatar is the
registered holdes of he Sasies 6 Prefersed Shares:

) the System Operator shall be considered the sole owner of the Series & Preforred Shaves for the
parposes of receiving NoHcas or payments on oF in respect of the Serics & Proforrad Shires or the dulivery
of Gatkes & Prefexnied Shares and certificates thevefor upom the exercite of rights of conwersion; and

(i) the Corporation, passuant (o the exezcise of vights of redemption or conversion, shall deliver or canse
to he detivered the Bystem Oparator, ior the benefit of the beneficial holders of the Series § Preforred

ves, the cash redempiion price for the Séxies & Preforved Shames or cedhificates for Series 5 Preferred
Shiares againgt delivery to the Corporation’s account with the System Qperater of such holders’ Sexies §
Proferred Shares.

{c} ¥ the Corporation determines that the System Operator is ao longer wiling o able to dischange
prépeddy ity responsibilities with respect 1w the Book-Based System amd the Corporation is unable to
tocsbe & qualified sucossder on the (Im-;wrab’on elects, o 1s reguived by ap pli&'e’b;e law, to withdfaw the
Series & Preferrad Shares from the Book-Rased System, then subparagraphs (a) and {h) of this paragraph
( 14) shall 0o longer be applicabla to the Series 6 Preferred Shares and the Corporation shall notify Bonk-

atry Hlolders throngh the Sysis Opeaton of the ocvusrence of any sich event or election and of the
avaiability of Definitive Shares to Book: Entry Holders. Upon surrender hy the System Cperator of the
‘Global Cértificate by the tansfer agent and registrar for the Serles & Preferted Shaves accoinpanicd by
registration structions for meregistation, the Corporatian shall execute anel deliver Dhftinitive Shares
The Corporation shall not be lable for uny delay in delivaring such nstractions and may conclusively act
and rely ém snd shall be protected in a:ut;ng and 1elying on suwch indtructions. Upon the issusuce of
Dedinitive Shares, the Corpoxation shall recognize the registered holders of such Definitive Shares and the
Pook-Entry Shares for whidh such Definitive Shares have been substituted shall be void and of no further
affect

{cf} The provisions of paragraphs {1} thuough {13) and the exercise of ftgbtc of redemption and conversion
with respect to Serics 6 Preferred Shares e subjéct to the provisions of this paragseph (141, and o the
axtent that there Iy any invonsistency or conflict between such provisions, the provisions of this
pamgraph (14} ¢hali prevail

{13) Wire op Blectronde Transfer of Punds

Notwithslarding any other right, privilege, restricdon or condition atiaching o the Series § Preferred
Shares, the Corporafion may, ot g option, make any peyment dug to registered holders of Serfes 6
Preferred Shares By way of a wire or electronic transfer of fimds to such holders, I payment is made’ by
way of A wire bt elechronde mansfer of funds, the Corporniion shall be respomsible for atny applicabls
charges of fees relating io the making of such fransfer. As seon as piactivable following the dalermination
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by the Corporation thai a payment is to be made by way of & wire or electronic transfer of funds, the
Corporation shall provide a native to the spplicable rogistered holders of Series 6 Preferred Shaves at theip
rmspecilve addresses appearing on the books of the Corporstion. Such netite shall reguest that cadh
applicable registerad holder of Series 6 Preferzod Shares provide the particulars of &y scgount of such
holder with a chaviered bank 40 Canada b which the wize or elsctronds trinsfer of furids shall be directed,
i the Corporation does ot receive aoccunt parficudars from a registered holder of Series 6 Preferrad
Shares prior #o the date such payment is to be made, the Corporation shall depostt the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a paymuent
by way pf & wire or electronie transfer of fands v the deposit by the Corparation of hmds otherwise
pavable to a hdlder ip a special socount bz scrounts in trist for such holtder shall be deemed to constitute
payment by the Curporation o6 the date’ theredof and shall satisfy and dischazpe all Uzbilities of e
Carporation for such payment to the extend of the amount represented by ench transfer ox deposit.

{16} Amendments
the provisions attaching to the Series 6 Shares may be deleted, varied, modified, amended ar amplified
by articles of amendrment with such approval s may then be required by the Canada Business Corporafions

Adt; with any sach approval to Te given in accorduncs with parsgraph (11 and with any reguived
approvals of any stock exchanges on which the Series § Shares may be Buted
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Industry  Industrie
Canada Canada

Certificate of Amendment  Certificat de modification

Canada Business Corporations Act Loi canadienie sur fes sociétés par actions

TransCanada Corporation

Corporafe name / Dénominafion sociale

414844-4

Corporation number / Numéro de société

I HEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société
ahove-named corporation are amended under susmentionnée sont modifids aux termes de
section 178 of the Canada Business ‘ Tarticle 178 de la Loi canadienne sur les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes.

% a—':_/ﬂ 9:;:’ *:z/ 7

Marcie Girouard

Director / Directeur

2013-02-27

Date of Amendment (YYYY-MM-DD)
Date de modification (AAAA-MM-IT)




Industry  Industrie Form 4 Formulaire 4
Canada Canada

Articles of Amendment ‘ Clauses modificatrices
Canada Business Corporations Act Loi canadienna surlas sociélés par
{CBCA) (5. 27 or 177) actions (LCSA) (art. 27 ou 177)

Corporate name
Dénomination sociale
TransCanada Corporation

2 | Corporation number
- Numéro de la société
414844-4
3 i The articles are amended as follows
Les statuts sontmodifiés de [a fagon suivante

The corporation amends the descripiion of classes of shares as follows:
La description des catégories d’actiorns est modifiée comme suit
See attached schedule / Voir 'annexe ci-jointe

4 |Declaration: T certify that T am a director or an officer of the corporation.
Déclaration : I atteste que je suis un administrateur ou un divigeant de la société.

Original signed by / Original signé par
Christine R. Johnston
Christine R. Johnston

403-920-7686

Mistepresentation constitutes ant offence and, on summary convietion, a person is liable to a fins not sxceeding $3000 of to imprisonment for a term not excesding six menths or both (subsection: 250
(I} of the CBCA).

Falre une faussa déclaration constitue une infraction et son auteur, sur déclaration de culpabilite par proeédure sommaire, est passible d’une amende maximale ds 5 000 § et d'un emprisornement
maximal de 5ix mois, on "une de ces peines (paragraphe 250(1) de la LCSA),

You are providing information required by the CBCA. Note that both the CBCA and the Privacy Acf allow this information to be disclosed to the public. It will be stored in personal information bank
number IC/PEU-04%,

Vous fournissez des renseignements exigés par la LCSA. If est & noter que la LCSA et la Lof sur fes renseignements personnels permettent que de tels rensaignements soient divulgués au public. Iis
seront stockés dans Ja banque de renseignements personnels numéro IC/PPU-045,

anada - (© 3069 (2008104



, . - ELECTRONIC TRANSACTION ~ RAPPCRT DELA TRANSACTION
Indusiery Canada  Indusirie Canada " )

RE?OBT ELECTRONIQUE
Canada Business Loi canadienne sur les ARTICLES OF AMENDMENT  CLATISES MODIFICATRICES
Corporations Act  sociétés paractions {SECTIONS 27 OR 177) {ARTICLES 27 QU T77)
Processing Type — Mode de traitement: E-Copymerce/Commerce-T
1. l Mame of Corporation - Dénomination de la sociéfé 2. I Corporation No. - N° de la seciété
TransCanada Carperation £148444L

3. | The articles of the above-named corporation ave amended as follows:

Les statuts de la société mentioanée ci-dessus sont medifiés de Ia facon suivante:

{a) Pursuant to subsection 27(4) of the Canads Business Corporations Act, the articles of the Corporation are
hereby amended to exeate a seventh series of First Preferred Shares, to be designated as “Cumnlative
Redeemable First Preferred Sharves, Series 77 and limited in number to 24,000,000 shares, each such
Cumulative Redeemable First Preferred Share, Series 7 having attached thereto the rights, privilages,
restrictons and conditions set out in the atfached Schedule “ A",

(b) Pursuant to subsection 27(4) of the Canada Business Corporations Act, the articles of the Corporation axe
hereby amended to create an eighth series of Fivst Preferred Shares, to be designated as “Cumulative
Redeemable First Preférved Shares, Series 8% and Iimited in number fo 24,000,000 shaxes, each such
Cumulative Redeematble First Preferved Share, Series 8 having attached thereto the righis, privileges,
restrictions and conditions set cut in the attached Schedule “B”.

Date MName ~ Nom Signature Capacity of - en qualilé
February 27, 2013  Churistine R. Johnston g\/"’l Ny iﬂj;‘;_%w AUTHCRIZED OFFICER

C
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SCHEDULE “A" TO ARTICLES OF AMENDMENT OF
TRANSCANADA CORPORATEON

The seventh series of First Preferred Shares of the Corporation shall consisi of 24,000,000 shares
designated as Cumulative Redeemable Fivst Preferred Shares, Series 7 (the “Serjes 7 Preferred Shares”). In
addition to the rights, privileges, restrictions and conditions attaching to the First Preferred Shares as a
class, the rights, privileges, restrictions and conditions attaching to the Series 7 Preferred Shares shall be
as follows:

(1) Inferpretation

(a) I thege Series 7 Preferred Shave provisions, the following expressions have the meanings indicated:

(i) “Awwmal Fixed Dividend Rate” means, for any Subsequent Fixed Rate Period, the annual rate of
interest {expressed as a percentage rounded to fhe nearest ene hundved-thousandth of one percent (with
0.000005% being rounded up)) equal to the sum of fhe Government of Canada Yield on the applicable
Fixed Rate Calculation Date and 2.38%;

(ii) “Bloomberg Screen GCANDYR Page” means the display designated as page “GCANDYR<INDEX>"
on the Bloomberg Pinancial L.P. service or its successor service {or such other page as may replace the
GCANBYR<INDEX> page on that service or its sticcessor service) for punposes of displaying Governiment
of Canada bond yields;

(i) “Book-Based System” means the record entry securities transfer and pledge system administered by
the System Cperator in accordance with the operating rules and praceduxes of the System Operator in
force from time to time and any saccessor system thereof;

{iv) “Beok-Enfry Holder” means the person that is the beneficial helder-of a Book-Enivy Share;

(v) “Book-Eniry Shares” means the Serfes 7 Preferred Shares held through the Book-Based System;

(vi) “Business Day” means a day on -which chartered banlcs are generally open for business in both
Calgaxy, Alberta end Toronto, Ontario;

{vil) “CDS” means CDS Clearing and Depository Services Inc. of any successor thereof;
(viti) “Commron Shaves” means the common shaves of the Corporation;

(ix) “Definitive Share” means a fully registered, typewritten, printed, lithographed, engraved or
otherswise produced share certificate representing one or more Series 7 Preferred Shares;

%) “Dividend Payment Date” means the 30% day of fannary, April, July or October in any year;
Y P 5 V¥
(i} “First Preferved Shares” means the first preferred shares of the Corporation;

(i) “Fixed Rate Calculation Date” means, for any Subsequent Fixed Rate Period, the 30th day prior to
the first day of such Subsequent Fixed Rate Peviod;

{(xiii) “Floating Cuarferly Dividend Rate” means, for any Chnarterly Floating Rate Pexiod, the annual rate
of interest (expresseci as a percentage rounded fo the nearest one hund_ted—thousmxdﬂ; of one percent
{with 0.000005% being rounded up)) equal to the sum of the 'I-Bill Rate on the applicable Floating Rafe
Calalation Pate and 2.38%;



(xiv} “Floaiing Rate Calculation Date” means, tor any Quarterly Floating Rate Peviod, the 30th day pzior
to the first day of such Quarterly Moating Rate Pericd;

(xv) “Global Certificate” means the global cerfificate representing outstanding Book-Eniry Shares;

(xvi) “Government of Canada Yield” on any date means the yield to maturity on such date (asswumning
semi-anual compounding) of a Canadian dollar denominated non-callable Government of Canada bond
with a term o maturity of five years as quoted as of 10:00 a.n. (Toronto time} on such date and that
appears on the Bloomberg Screen GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCANSYR Page on such date, then the Government of Canada Yield -
shall mean the arithmetic average of the yields quoted fo the Corporation by two registered Capadian
investment dealers selected by the Corporation as being the anmmal yield to mafurity on such date,
compounded semi-annually, that a non-callable Government of Canada bond would carvy #f issued, in

Canadian dollars in Ca:nada, at 100% of its principal amount on such date with a term to makurity of five
years;

(>vii} “Initial Fixed Rate Perfod” means the pericd from and including the dafe of issue of the Sexies 7
Preferred Shares o but excluding April 30, 201%

(xviti) “Liquidation” means the Hquidation, dissolution or wjndjnv-up of the Corporation, whether
voluntaty or involuntary, ov any other distribution of assets of ille Corporation among its shaveholders
for the purpose of winding up its affairs;

{xaix) “Participants” means the participanis in the Book-Based System;

() “Pro Rafed Dividend” means the amount defermined by mulbtiplying the amount of the dividend
payable for a Quarter in which a Ligquidaticn, convexsion or redemption is to occur by four and
mulliplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Dafe immediately preceding the date fixed for Lignidatiom, conversion or
redemption 1o but excluding such date and the denominator of which is 365 or 366, depending vpon the
actizal number of days in the applicable year;

(o) “Quarter” means a three-month pericd ending on a Dividend Payment Date;

{(odiy “Quarterly Commencement Date” means the 30% day of January, Apxil, Tuly and October in each
year, conunercing April 30, 2019;

{edil) “Cuartexly TFoating Rate Period” means the period from and induding a Qualteﬂy
Commengcement Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiv) “Sexies 7 Conversion Date” means April 30, 2019, and April 30 in every fifth year thereafter;

(poxv) “Series 8 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Sexles 8 of the
Corporation;

{acvi) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including April 30, 2019, to bui excluding April 30, 2024, and for each succeeding Subsequent
Fixed Rate Period means the petiod from and including the day immediately following the Iast day of the

immediately preceding Subsequent Fixed Rate Period to but excluding April30 in the fifih year
thereafley;

(cocvif} “System Operator” means CDS or its nominee or any successor thereof; and
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(xxviid)y “F-Bill Rate” means, for any Quarterly Floating Rate Peried, the average yield expressed as an
annual rate on 90 day Government of Canada treasury bills, as reported by the Bank of Canada, for the
most recent freasury bills auction preceding the appifcable Floating Rate Calenlation Date.
{by The expressions “on a pazity with”, “ranking prior to”, “renkiig junior to” and similar expressions
refer to the order of priority iIn the payment of dividends or in the distribuifon of assets in the event of
any Liquidation. ‘

" {c) If any day on which any dividend on the Sexvies 7 Preferred Shares is payable by the Cosporation or on
or by which any other action is required fo be taken by the Corporation is not a Business Day, then such
dividend shall be payable and such other action may be taken om or by the next succeeding day that is a
Business Day.

{2) Dividends

(2} Duxing the Initial Pived Rate Period, the holders of the Sexies 7 Preferred Shares shall be entitled to
receive and the Corporation shall pay, as and when declared by the board of divecters of the Corporation,
ouf of the moneys of the Corporation properly applicable fo the payment of dividends, fixed cumulative -
preferential cash dividends at an annual rate of $1.00 per share, payable quarterly on each Dividend
Payment Date in each yeas. The first dividend, if declared, shall be payable on Apxii30, 2013 and,
notwithstanding the foregoing, shall be in'the amount per share determined by multiplying $1.00 by the
number of days in the period from and including the date of issue of the Series 7 Preferred Shares to but
excluding April 30, 2013, and dividing that product by 365.

(b) During each Subsequent Fixed Rate Period, the holders of the Series 7 Preferred Shaves shall be
entitled to receive and the Corporation shall pay, as and when declared by the Board of Directors, out of
the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends, payable quarterly on each Dividend Payment Date, in the amount per share
determined by multiplying one-quarter of the Amnnwal Fixed Dividend Rate for such Subsequent Fixed
Rate Period by $25.00,

() On each Fixed Rate Calculation Date, the Corporation shall defermine the Antual Fixed Dividend
Rate for the ensuing Subsequent Fixed Rate Peried. Bach such determination shall, in the absence of
_ manifest erxor, be final and binding upon the Corporation and upon all holders of Series 7 Preferred
Shares. The Corporation shall, on each Fixed Rate Calcudation Date, give written notice of the Awrual
Fixed Dividend Rate for the ensuing Subsequent Fixed Rate Period to the registered holders of the thern
outstanding Sevies 7 Preferred Shares. Each such notice shail be given by electronic transmission, by
facsimile Lransmission or by ordinary unvepistered first class prepaid mail addressed {o each holder of
Sexfes 7 Preferved Shares at the last address of such holder as it appears on the books of the Corporation
or, in the event of the address of any holder not so appearing, to the address of such holder last known to
. the Corporation. A '

(d} I a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption or
conversion that is prior to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date [ixed for such Liquidation, redemption or conversion iustead of the dividend
declared, but if such Liquidation, redempiion or conversion does not cccur, then the full amount of the
dividend declared shall be payable on the originally scheduded Dividend Payment Date.

() If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of fhe
Sevies 7 Preferved Sharss then cwistanding, such dividend ox the unpatd part of it shall be paid on a
subsequent date or dates to be defermined by the Board of Directors on which the Corporation shall have
sufficient moneys prope:ly applicable, under the provisions of any applicable law and under the
provisions of any trust indeniure securing bonds, debentures or other securities of the Corporation, o the
payment of the dividend. . '
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(f) Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corporation’s bankers in Canada may be jssued in respect of the dividends {(less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other marmer defermined by the Corporation.

(g} The holders of the Series 7 Freferved Shaves shall not be engitled to any dividend other than as
specified in this paragraph. {2).

{3) Furchase for Cancellation

Subject to the provisions of parég:raphs (5) and (8) and subject to such provisions of the Canada Busitess
Corporations Act as may be applicable, the Corporation may at any time or times prrchase (if obtaimable)
for canceltation all or any part of the Sexies 7 Preferred Shares outstanding from time to fime

(a) through the facilitiés of any stock exchange on which the Series 7 Preferred Shares ave listed,

(1) by invitation. for tendexs addressed to all the holdeis of recoxd of the Series 7 Prefesved Shares
oufstaiding, or

(c) in any oiher manner,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shaves are obtainable.

I upon any invitation for tenders under the provisions of this paragraph (3) more Series 7 Preferred
Shares are tendered af a price or prices acceptable to the Corporation than the Corpovaiion is willing io
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the Towest price
and then, if and as requived, the fenders submiitted at the next progressively highex prices, and if more
shareg ave tendered at any such price than the Corporation is prepared fo purchase, then the shares
tendeved at such price shall be purchased as neatly as may be pro rata (disregarding fractions) according
0 the number of Sexvies 7 Preferred Shares so tendered by each of the holders of Series 7 Preferred Shares
who submit tenders at that price. From and after the dafe of purchase of any Sevies 7 Preferred Shares

under the provisions of this paragraph (3) the shares so purchased shall be restored to the status of
anihorized but unissued shares.

{4} Redempiion

(2) The Series 7 Preferred Shares shall not be redeemable prior to April 30, 2019, Subject to the provisions
of paragraph (8), on April 30, 2019, and cn April 30, in every fifth year thereafter, the Corporation, upon
giving notice as herein provided, may redeem-afl or any part of the Series 7 Prefesred Shares by the
Paymen’c of an amount fn cash for each share fo be redeemed equal to $25.00 (such amount being the

“redemption amount”) plus ail accrued and tinpaid dividends thereon to but excluding the date fixed for
redempticn {the whole constituting fhe “cash redemption price”). For the purposes of subsection 191(4)
of the Income Tax Act (Canada) or any successor or replacement provision of similar effeck, the amount
specified in respect of sach Series 7 Preferred Share is $25.00.

(b} Tz any case of redemption of Series 7 Preferred Shares under the provisions of this paragraph (4},-the
Corporation shall, at least 30 days and not more than 60 days before the date specified for redemption,
mail to each person who at the date of mailing is a registered holder of Series 7 Preferred Shares to be
redeamed a written notiee of the intention of the Corporation to redeem such Sevies 7 Preferred Shares.
Such notice shall be mailed in a prepaid letter addressed to each such holder at the holder’s address as it
appears on the bocks of the Corporation ox, in the event of the address of any such holder not so
appearing, to the last known address of such holdex; provided, however, ihat accidental failure to give
any such notice to one oy more of such holders shall not affect the validity of such redemption. Such
notice shall set out the cash redemption price and the date on which redemption is to take place and, if
part only of the Series 7 Preferved Shares held by the person to whom it is addressed is %o be redeemed,
the number so to be redeemed. On or affex the date so specified for redempiion the Corporation shall pay
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or cause o be paid to or to the order of the registered holders of the Series 7 Preferred Shares to be
redeemed the cash redemption price on presentation and surrender at the head office of the Coxporation
ox aty other place designated in such notice of the certificates for the Series 7 Preferred Shaves called for
redemplion, subject o the provisions of paragraph {14). Such payment shall be made by cheque payable
at par at any branch of the Corporation’s bankers in Canada. Such Sexies 7 Preferred Shares shall then be
and be deemed to be redeemed and shall be restored to the status of authorized but unissued shaves. If a
part only of the shaves represented by any ceriificate shall be redeemed, a new cetfificate for the halance
shall be issued at the expense of the Corporation. From and affer the date specified in any such notice, the
Serdes 7 Preferved Shares called for redemption shall cease to be entitled to dividends and the holdass
ghall not be entifled {o exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upon presentation of cextificates i accordance with the foregoing
provisions, in which case the rights of the holders shall remain unaffected. The Corporation shail have the
right, at any dime after the mailing of netice of its intention to vedeem any Sexies 7 Preferred Shaves, o
deposit the cash redemption piice of the shaves so called for redemption, or of such of the shaves
represented by certificates that have not at the date of such deposit been surrendered by the holders in
commection with such redemption, to a special account in any chartered bank or any trust company in
Canada named in such notice, to be paid without interest fo or to the order of the respective holders of
such Series 7 Preferred Shares called for redemption upon pregentation and surrender to such bank or
trust company of the ceriificates representing such shares. Upen such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 7 Preferred Shares in
respect of which such deposit shall have been made shall then be and be deemed to be redeemed and
shalt be restored to the status of authotized but unissued shaves and the righis of the hulders after such
deposit or such redemption date shall be Timited to receiving without inf:exest their proporiionate pavt of
the total cash redemption price so deposited against presenfation and surrender of the cextificates held by
them respectively. Any intevest allowad on any such deposit shall belong o the Corporation and any
unclaimed funds remaining on deposit on the sixth anniversary date of the redemption shall be returned
to the Corporation. Subject to such provisions of the Canads Business Corporations Act as may be
applicable, in case a part only of the then outstanding Series 7 Preferred Shares is at any time to be
redeented, he shares so to be redeemed shall be selected by Iot in such manner as the Board of Divectors
or the transfer agent and registrar, if any, appointed by the Corporation in vespect of such shaves shall
decide, or, if the Board of Directoxs so decides, such shares may be redeemed pro rata (disregarding
fractions).

(5) Comversion into Sexies 8 Preferred Shares

{a) The Serfes ¥ Preferred Shares shall not be conwvertible prior to April 30, 2019 Holders of Series 7
Prefexted Sharves shall have the right to convert on each Serfes 7 Conversion Date, subject to the
provisions hereof, all or any of their Series 7 Preferved Shares into Serfes 8 Preferred Shares on the basis of
one Series § Preferred Share for each Serfes 7 Preferred Share. The Corporation shall, not more than 60
days and not less than 30 days prior fo the applicable Sexvies 7 Conwversion Date, give notice in waiting in
accordance with the provisions of subparagraph 2(c) to the then registered holders of the Series 7
Preferred Shares of the conversion right provided for in this paragraph (5), which notice shall set out the
Sevies 7 Conversion Date and instructions to such holders as fo the method by which such conversion
right may be exercised. On the 30th day prior to each Serjes 7 Conversion Date, the Corporation shall give
notice in writing to the then registered holders of the Series 7 Preferred Shares of the Annual Fixed
Dividend Rate for the Series ¥ Preferred Shares for the next succeeding Subsequent Fixed Rate Period and
the Floating Quartexly Dividend Rate for the Series 8 Prefesved Shares for the next suceeeding Cuarterly
Eloating Rate Period. Such nofice shall be delivered in accordance with the provisions of subparagraph

@)

(b) If the Corpoeration gives notice as provided in pavagraph (4} to the holders of the Series 7 Preferred
Shares of the redemption of all of the Sexies 7 Preferred Shares, then the right of a holder of Series 7
Preferred Shares to convert such Series 7 Preferred Shares shall terminate effective on the date of such
notice and the Corporation shall not be vequired fo give the notice specified in-subparagraph (a) of this
paragraph (9).
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(c) Holders of Series 7 Preferred Shares shall not be entitled to convert their shares into Series 8 Preferved
Shares if the Corporation defermines {hat there would remain outstanding on a Series 7 Convergion Date
Iess than 1,000,000 Series 8 Preferred Shaves, after having taken info account all Serfes 7 Preferred Shares
tendered for conversion into Sexies 8 Preferred Shares and all Series § Preferred Shares tendered for
conversion into Series 7 Preferred Shares, and the Corporation shall give notce in waiting thereof in
accordance with the provisions of subparagraph (2){c) to all affected registered holders of the Seifes 7
Preferred Shares at least seven days pifor to the applicable Series 7 Conversion Date and shall issue and
deliver, or cause to be delivered, prior fo such Serles 7 Conversion Date, at the expense of the
Corporation, to such holders of Series 7 Preferred Shares who have surrendered for conversion any
certificate or certificates representing Series 7 Preferved Sharves, certificates representing the Series 7
Preferved Shares represented by any certificate or cettificates so surrendered.

{d) If the Corporation defermines that there would remain outstanding on a Sevies 7 Conversion Date less
than 1,000,000 Series 7 Preferred Shares, affer having faken info accoant all Series 7 Preferred Shares
tendered for conversion into Series 8§ Preferved Shaves and all Series 8 Preferred Shares fendered for
conversion into Series 7 Preferred Shares, then all of the remaining outstanding Series 7 Preferved Shares
shall be conwverted automabically info Serfes 8 Preferred Shares on the basis of one Series 8 Preferred Share
for each Series 7 Preferred Share on the applicable Series 7 Conversion Date and the Corporation shall
give notice in writing thereof in accordance with the provisions of subparagraph (2){c} to the then
registered holders of such remaining Series 7 Preferred Shares at-least seven days puior to the Series 7
Conversion Date.

(e) The couwersion right may be exercised by a holder of Series 7 Preferred Shares by notice in writing, in
a form satisfactory to the Corporation (the “Series 7 Conversion Notice”), which notice nmast be received
by the transfer agent and registrar for the Series 7 Preferred Shaves at the principal office in Toronto or
Calgary of such transfer agent and registrar not earliey than the 30th day prior to, but not later than 5:00
pan. (Toronto iime) on the 15th day preceding, a Series 7 Conversion Date. The Serfes 7 Conversion
Notice shall indicate the number of Series 7 Preferred Shares to be convested. Once received by the
transfer agent and registrar on behalf of the Cerporation, the election of a holder to convert is irrevocable.
Fxcept in the case where the Serles 8 Preferred Shares are in the Boolk-Based System, if the Series §
Preferred Shates ave to be regisiered in a name or names diffevent from the name or names of the
registered holder of the Series 7 Preferred Shares to be converted, the Series 7 Conversion Notice shall
contain written notice in form and execution satisfactory to such transfer agent and registrar directing the
Corporation to register the Serles 8 Preferred Shares in some other name or mames (the “Seifes 8
Transferee”) and stating the name or names (with addresses) and a written declaration, if requited by the
Corporafion or by applicable law, as te ihe residence and shave ownesship status of the Series 8
Transferee and stich other matiers as may be required by such law in oxder to determine the entiflement
of such Series 8 Transferee to hold such Series 8 Preferred Shares.

(f) If all remaining outstanding Series 7 Preferred Shaves are to be converted into Series 8 Preferred Shares
on the applicable Series 7 Conversion Date as provided for in subparagraph (d) of this paragraph (5), the
Series 7 Preferred Shares that holders have not previously elected to conwvert shall be converted on the
Series 7 Conversion Date into Series 8 Preferred Shares and the holders thereof shall be deemed to be
holders of Series 8 Preferred Shares at 5:00 pum. {Toronto time) on the Sevies 7 Conversion Date and shail
be entitled, upon surrender during regular business hows at the principal office in Toronto or Calgary of
the transfer agent and registrar of the Corporation of the cexiificate or cestificates representing Seties 7
Preferred Shaves not previously swirendered for conversion, to receive a ceriificate or certificates
representing the same nuwmber of Series 8 Preferred Shares in the marner and subject to the provisions of
this paragraph (5) and paragraph {14),

() Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as prompily as practicable after
the Series 7 Comversion Daie the Corporation shall deliver or cause to be delivered certificates
representing the Series 8 Preferred Shares registered in the name of the holders of the Series 7 Preferred
Shares to be converted, or as such holders shall have divected, on presentation and suvrender at the
principal office in Toro&ﬁ,o or Calgary of the ransfer agent and registrar for the Series 7 Preferved Shares
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of the certificate or certificates for the Sevies 7 Preferred Shaves to be converted. If ondy a part of such
Servies 7 Preferred Shares represented by any certificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Series 7
Conversion Notice, the Sexies 7 Preferved Shares converted into Sevies § Preferred Shaves shall cease to be
outstanding and shall be restored to the status of authorized but unissued shares, and the holders thereof
shall cease to be entitled to dividends and shall not be enfitled to exercise any of the rights of holders m
respect thereof unless the Corporation shall fail, subject to paragraph (14), to deliver to the holders of the
Series 7 Preferred Shares to be converted share cerfificates representing the Series 8 Preferred Shares frito
which such shares have been converted,

{h) The obligation of the Corporation fo issue Series 8 Preferred Shares upon conversion of any Series 7
Preferved Shares shall be deferred during the contirmance of any one or more of the following events:

(i) the issuing of such Series 8 Preferred Shaves is prohibited pursuant to any agreement or arvangement
entered into by the Corporation to assure ifs solvency or continued operation;

{i) the issuing of such Series 8 Preferred Shares is prohibited by law or by any regulatory or other
authority having jurisdiction over the Corporation that is acting in conformity with law; ox

{iif) for any reason beyond its control, the Corporation is unable to issue Series 8 Preferred Shates or is
unable fo deliver Serieg 8 Preferred Shares. '

() The Corporation yeserves the sight not to deliver Series 8 Preferred Shares to any person that the
Corporation or ifs fransfer agent and regisirar has reason to believe is a person whose address is i, or

 that the Corporation or its fransfer agent and registray has reason to believe is a resident of, any
furisdiction oufside Canada if such delivery would require the Corporation to take any action io comply
with the securities laws of such jurisdiction. Tn those circtumstances, the Corporation shall hold, as agent

- of any such person, all or the relevant oumber of Serfes 8 Preferred Shares, and the Corporation shall
attempt o selt such Serles § Preferved Shares to parties other than the Corposation: and its atfiliates on
behalf of any such person. Such sales (if any) shall be made at such times and at such prices as the
Corporation, in ifs sole discretion, may defermine. The Corporation shall not be subject to any Hability for
failuxe 1o sell Series 8 Preferred Sharés on behalf of any such person at all or at any particular price or on
any partcular day. The net proceeds received by the Corporation from the sale of any such Sexies 8
Preferred Shares shall be delivered to any such person, aftex deducting the costs of sale, by cheque or in
any other manner determdned by the Corporation,

(6) Lignidation, Dissclution or Winding-up

In the event of a Liguidation, the helders of the Series 7 Preferred Shares shall be entitled to receive $25.00
per Series 7 Preferred Share plus afl accrued and unpaid dividends thereon, which for such purpose shall
be calculated on a pro rata basis for the period from and including the last Dividend Payment Date on
which dividends on the Series 7 Preferred Shares have been paid to but excdluding the date of such
Liquidation, 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 7 Preferred Shares in any respect. After payment to the Irolders of the Series 7 Preferved Shares
of the amount so payable to them, they shall net, as such, be entitled to share in any further distribuiion
of the properiy or assets of the Corporation.

(7) Voting Rights

The holders of Series 7 Preferred Shaves will not be entitled {except as otherwise provided by law and
except for meetings of the holders of Hirst Preferred Shaxes as a class and meetings of the holders of Series
7 Preferrad Shaves as a series) to recelve notice of, attend at, ov vote at any meeting of shareholders of the
Corporation unless and until the Corperation shell have failed to pay eight quar Lelly dividends on the
beues 7 Preferrad Shares, whether or not consective and whether or not such dividends have been
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declared and whether or not there are any moneys of the Corporation properly applicable to the payment
of such dividends. In the event of such non-payient, the holders of Serfes 7 Preferved Shaves shall have
the right to receive notice of and to attend each meeting of shareholders of the Coxporation at which
directors are to be elected and which take place more than 60 days affer the date on 'which the failure first
occurs (other than separate meetings of holders of another class or series of shares), and such holders of
Servies 7 Preferved Shares shail have the right, at any such meeting, to one vote with respect to resolutions
to elect directors for each Series 7 Share held until all such arrears of dividends have been paid,
whereupon such rights shall cease undess and until the same default shall again arvise under the
provisions of this paragraph (7).

(8) Restaictions on Partial Redemption or Parchase A

So Ioncr as any of the Seties 7 Preferved Shares arve outstanding, the Corperation shall not call for
redemptmn, purchase, reduce or otherwise pay for fess than all the Sexies 7 Preferred Shares and all other
preferred shaves then outstanding ranking prior to ox on a parity with the Serfes 7 Preferred Shares with
respect to payent of dividends mﬂess aﬂ dividends up to and inchiding the dividends payable on the
last preceding dividend payment dafes on afl such shares then outstanding shall have heen declared and
paid or set apart for payment at the dafe of such call for redemption, purchase, reduction or other
paynent,

(9) Restrictions on Payment of Dividends and Reduction of Junior Capital
So long as any of the Series 7 Preferred Shaves ate outstanding, the Corporation shall not:

(a) declare, pay or set apart for payment any dividends (other than steck dividends in shares of the
Corporation ranking junior o the Series 7 Preferred Shaves) on the Common Shares ox any other shares of
fhe Corporation ranking junior to the Series 7 Preferred Shares with respect to paymentof dividends; or

{t) call for redemption, purchase, redice or otherwise pay for any shares of the Corporation ranking

jumior to the Series 7 Preferred Shares with respect to repayment of capifal or with respect to payment of
dividends;

vnless all dividends up to and inchuding the dividends payable on fhe last preceding dividend paymest
dates on the Series 7 Preferred Shazes and on all other preferred shares ranking prior to or on a parity
with the Series 7 Preferred Shaxes with respect to payment of dividends then culstanding shall have been

declared and paid or set apari for payment at the date of any such actton referred to in subparagraphs 9
() and. (b).

(10} Issue of Additional Prefexred Shares

No class of shares may be created ox issued ranking as to repayment of capital or payment of dividends
prior to or on a parity with the Series 7 Preferved Shares without the prior approval of the holders of the
Series 7 Preferred Shares given as specified in paragraph (11}, nor shall the number of Serfes 7 Preferred
Shares be mcreased without such approval; provided, however, that nothing in this paragraph (10) shall
prevent the Corporation from creating additional series of First Preferred Shates and, if all dividends -
then payable on the Sexies 7 Preferved Shaxes shall have been paid or set apart for payment, from issuing
additional series of First Preferted Shares without such approval.

(11) Sanciion by Holders of Series 7 Preferved Shares

The approval of the holders of the Serfes 7 Prefexred Shaves with respect to any and all matters referred to
jn these share provisicns may be given in writing by all of the holders of the Sevies 7 Preferred Shaves
outstanding or by resolution duly passed and carried by not less than two-thivds of the votes cast on a
poll at a meeting of the holdexs of the Sevies 7 Preferred Shares duly called and held for the purpose of
congidering the subject maiter of such resclution and at which hielders of not less than a majority of all
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Seties 7 Preferred Shares thent outstanding are present in person or vepresented by proxy in accordance
with the hy-laws of the Corporation; provided, however, that if at any such meeting, when originally
held, the holders of at least a majority of all Series 7 Preferred Shares then outstanding are not present in
person or so represented by proxy within 30 minutes after the time fixed for the roeeting, then the
meeting shall be adjommed fo such date, being not less than 15 days lafer, and to such time and place as
may be fixed by the chalyman of such meeiing, and at such adjourned meeting the holders of Serfes 7
Freferred Shares present in person or so represented by proxy, whether or not they hold a majority of all
Series 7 Preferred Shares then ouistanding, may fransact the Dusingss for which the meeting was
originally called, and a resolation duly passed and carried by not less than two-thirds of the votes cast on
a poll at such adjourned meeting shall consiitute the approval of the holders of the Series 7 Preferrad
Sheres. Notice of any such original meeting of the holders of the Series 7 Preferred Shaves shall be given
not less than 15 days prior to the date fixed for such meeting and shall specify in gereral tevms the
purpose for which the meeting is called, and niotice of any such adjourned meeting shall be given not less
than 10 days prior fo the date fixed for such adjouined meeting, but it shall not be necessary to specify in
such notice the purpose for which the adjourned meeting is called. The formalities to be observed with
xespect to the giving of notice of any such oviginal meeting or adjournied meeting and the conduct of it
shall be those from time to Hime prescribed in the by-laws of the Corporation with respect to meetings of
shareholders. On every poll taken at any such original meeting or adjowrned meeting, each holder of
Sevies 7 Preferred Shares present in person or represented by proxy shall be entitfed to one vote for each
of the Series 7 Preferred Shares held by such holder.

(12} Tax Election

The Corporation shall elect, in the manmer and within the time provided under subsection 191.241) of the
Income Tax Act (Canada) or any successor or réplacement provision of simifar effect, to pay tax at a rate,
and shall ake all offier action necessary undex such Act, such that no holder of Series 7 Prefeived Shares
shall be required to pay tax on dividends yeceived on the Series 7 Preferved Shares vmder section 187.2 of
such Act or any sueccessor or replacement provision of similar effect

(13) Withholding Tax

Noiwithstanding any other provision of these share provisions, the Corporation may deduct or withhiold
from any payment, distribution, issuance or delivery (whether in cash or in shares) to be made pursuani
to these shave provisions any amounts requized or permitted by law to be deducted or withheld from any
such payment, distribution, issuance or delivery and shall remit any such amounis {o the relevant tax
authority as yequired. If the cash component of any payment, distribution, issuance or delivery to be
made pursuani o these share provisions is less than the amount thet the Corporation is so required or

perntitted to deduct or withhold, the Cerporation shall be permitied o deduct and withhold from any

non-cash payment, distribution, issuance or delivery to be made pursuant to these share provisions any

amounts required or permitted by law {0 be deducted or withheld from any such payment, distribution, -
issueance or delvery and to dispose of such property in order to remit any amount required to be remitted

to any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution,

issuance or delivery made to a holder of Sexies 7 Preferred Shares pursuant to these share provisions shall

be considered to be the amaunt of the payment, distributon, issuance or delivery received by such holder

plus any amount deducted or withheld pursuant fo this paragraph (13). Holders of Series 7 Preferved

Shares shall be responsible for all witlholding taxes under Part XIII of the Income Tax Act {Canada) in

respect of any paymeni, distribution, issuance or delivery made ox credifed to them pursuant to these

shave provisions and shall indemmify and hold harmless the Corporation on an after-tax basis for any

such taxes imposed on any payment, distribufion, issuance or delivery made or credited to them

pursuant to these share provisions.

(14) Book-Based System

(a) Subject to the provisions of subparagraphs (b) and (c) of this paragraph (11) and notwithstanding the
provisions of paragraphs (1) through (13} of these shave provisions, the Series 7 Preferred Shares shall be
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evidenced by a single fully registered Global Certificate representing the aggregate number of Sexies 7
Preferred Shares issued by the Corporation which shall be held by, or on behalf of, the System Operator

. as custodian of the Global Certificate for the Participants and registered in the rame of “CDS & Co.” (or
i such other name as the System Operator may use from time to time as its nominee for porposes of the
Book-Based Sysiem), and registrations of ownership, transfers, surrenders and conversions of Series 7
Preferred Shares shall be made only through the Book-Based System. Accordingly, subject fo
subparagraph (c) of this paragraph (14), no beneficial helder of Sexies 7 Preferved Shares shall receive a
certificate or other fnstriunent from the Corporation or ihe System Operafor evidencing such holder’s
ownership thereof, and no such holder shall be shown on the records maintained by the System Operator
exceptthrough a b{)ol\-enhy account of a Participant acting on behalf of such holder.

{b} Notwithstanding the plOV‘ISIOnS of paragraphs (1) through (13), so long as the System Opelamr is the
registered holder of the Sevies 7 Preferred Shares:

“{i} the System Operator shall be considered the sole owner of the Sexies 7 Preferred Shares fox the
purposes of receiving notices or payments on or in respeck of the Series 7 Preferred Shates ox the delivery
of Series § Preferred Shaves and certificates therefor upon the exercise of rights of convession; and

(ii) the Corporation, pursuant to the exercise of xights of redemption or conversion, shall deliver or cause
to be delivered to the System Operator, for the benefit of the beneficial holders of the Series 7 Preferred
Shares, the cash redemption price for the Sexies 7 Preferred Shares or certificates for Series § Preferred

Shates against delivery to the Corporation's account with the System Operator of such holders” Sexieg 7
Preferved Shaves.

{0) If the Corporation determines that the System Operator is no longer willing or able {o discharge
propexly ifs vesponsibilifies with respect to the Book-Based System. and the Corporation is unable to
locate a qualified successor or the Corperation elects, or is required by applicable law, to withdraw the
Series 7 Preferred Sharés from the Book-Based System, then subparagraphs (a) and (b) of this paragraph
(14) shall no Ionger be applicable to the Series 7 Preferved Shaves and the Corperation shall notify Book-
Entry Helders theough the Systemn Operator of the occurrence of any such event or election and of the
availability of Definitive Shares to Book-Entry Holders. Upon surrender by the Systern Operator of the
Global Certificate to the transfer agent and registrar for the Series 7 Prefested Shares acconypanied by
registration instructions for ye-regisivation, the Corporation shall execute and deliver Definitive Shares.
The Corpovation shall mot be Hable for any delay in delivering such instructions and may conclusively act
and rely on and shall be protected in acting and relying on such instructions. Upon the issuance of
Definitive Shaves, the Corporation shall recognize the registered holders of such Definitive Shares and the

Book-Entry Shares for which such Definitive Sha,xes have been substituted shall be void and of no furtheyr
effect.

{d) The provisions- of paragraphs (1) through (13) end the exercise of rights of redemption and
conversion, with respect to Sexies 7 Prefeired Shares are subject to the provisions of this paragraph (14),

and to the extent that there is any inconsistency or conflict betweaen such provisions, the provisions of this
paragraph (14) shall prevail. :

(15) Wire ox Elechronic Transfer of Funds

Notwithstanding any cther right, privilege, resteiction or condition attaching to the Series 7 Preferred
Shaves, the Corporation may, af its option, make any payment due to regisiered holders of Serjes 7
Preferred Shares by way of a wite or electronic transfer of funds o such holders. If a payment is made by
way of a wire or elecivonic transfer of funds, the Corporation shall be responsible for any applicable
charges or fees relating to the maling of such transfer. As soon as practicable following the deteymination
by the Corporation that a payment is to be made by way of a wire o1 elechonic transfer of funds, the
Corporation shall provide anotice to the applicable registered holders of Series 7 Preferved Shares at their
respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Sevies 7 Preferred Shaves provide the particulars of an account of such
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holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be directed.
¥ ithe Corporation doees not veceive account particulars from a registered holder of Sevies 7 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payment
by way of a wire or electronic ransfer of {funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in frust for such holder shall be deemed fo constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to ihe extent of the amount represented by such transfer or deposit.

(16) Amendmenis

The provisions aitaching to the Series 7 Shaves may be deleted, varied, modified, amended ox amplified
by articles of amendment with such approvalas may then be required by the Caunda Business Corporations
Act, with any such approval to be given in accordance with paragraph (11) and with any required
approvals of any stock exchanges on which the Series 7 Shares may be listed.



SCHEDULE “B” TO ARTICLES OF AMENDMENT OF
TRANSCANADA CORYORATION

The ewhth series of First I'referred Shares of the Corporation shall consist of 24,000,000 shares designated
as Cumuldﬁve Redeemable First Preferred Shaves, Serfes 3 {the “Sexies 8 Prefeived Shares™). Tn addition to
the rights, privileges, restrictions and conditfons attaching to the First Preferred Shares as a class, the
rights, privileges, Testrictions and conditions attaching o the Sexies 8 Preferred Shazes shall be as follows:

{1) Interpretation
(a) In these Series 8 Preferred Share provisions, the following expressions have the meanings indicated:
(@ “Annual Fixed Dividend Rate” means, for any Subsequent Fixed Rate Period, the amnual rate of

inferest {expressed as a percentage rounded to the nearest one hundred-thousandih of one percent {wilh

0.000005% being rounded up)) equal to the swm of the Government of Canada Yield on the applicable
Pixed Rate Calculation Date and 2.38%;

(i) “Bloomberg Sereen GCANSYR Page” means the display designated as page “GCANSYR<INDEX>"
on the Bloomberg Financial 1.7, sexvice or its successor service (o such other page as may veplace the
GCANSYR<INDEX> page on that sexvice or its successor service) foi purposes of displaying Government
of Canada bond yields;

{iti} “Bool-Based Systemn” means the record entry securities transfer and pledge system adiministered by
the System Operator in accordance with the operating rules and procedures of the Sysiem Operator in
force from time to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Eniry Share;

(v} “Book-Entry Shares” means the Series 8 Preferred Shares held through the Book-Based System;

(vi) “Business Day” means a day on which chartered banks are genela]ly open for business in both
Calgary, Alberta and Toronto, Ontaxio;

{vif) “CD5"” means CD5 Clearing and Depository Sexvices Inc. or any successor thereof;
(viif) "Common Shares” means the common shares of the Corporation;

{ix} “Definitive Share” means a folly registered, typewritten, printed, lithographed, engraved orx
otherwise produced share cerfificate representing one or more Series 8 Preferved Shares;

() “Dividend Payment Date” means the 30% day of January, April, July or October in any year;
(i} “First Preferred Shares” means the first preferred shaves of the Corporation;

(i} “Fixed Rate Calculation Date” means, for any Subsequent Fixed Rate Period, the 30th day prier to
the first day of such Subsequent Fixed Rate Pexiod;

(dii) “Floating Quatterly Dividend Rate” means, for any Qnarterly Floating Rate Pexiod, the annual rate
of interegt {expressed as a percentage rounded to the nearest one humdred-thousandth of one percent

(with 0.000005% being rounded up)} equal te the sum of the T-Bill Rate on the applicable Floating Rate
Calculation Date and 2.28%;



(xiv} “Bloating Rate Calculation Date” means, for'any Quarterly Floaiing Rate Perfod, the 30th day prior
to the first day of such Quarterly Floating Rate Perfod;

{ov) “Global Certificate” means the global certificate representing cutstanding Book-Entry Shares;

{xvi) “Government of Canada Yield” on any date means the yield to maturity on such date (asswming
semi-annual compounding’ of 2 Canadian dollar denominated non-callable Government of Canada bond
with a ferm to maturity of five years as quoted as of 10:00 am. (Toronto time) on such date and that
appears on the Bloomberg Screeny GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCANSYR Page on such date, then the Government of Canada Yield
shafl mean the arithmetic average of the yields quoted to the Corporation by two registered Canadian
investment dealers selected by the Coaporation as being the annual yield {o maturity on such date,
compounded semi-annually, that a non-callable Government of Canada bond would carry if issued, in
Canadian dollars in Canada, at 200% of its principal amount on such date with a term to maturity of five
years;

(xvii} “Liguidation” means the Hguidation, dissolution or.winding-up of the Corporation, whether
voluntary or involnntary, or any other distributtion of assets of the Corperation among ifs shareholders
for the purpose of winding up its affairs;

(xviify “Pariicipants” means te parficipants in the Book-Based Sg-rstem;

{xix) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liquidation, conversion or redemption is to occur by four and
mraltiplying that product by a fraction, the numerator of which is the number of days from and indeding
the Dividend Payment Date immediately preceding the date fixed for Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 565 or 366, dependmcr upon the
actual number of days in the applicable year;

(xx) “Quarter” means a three-month period ending on a Dividend Payment Date;

(o) “Guartesly Commencement Date” means the 302 day of January, April, July and October in each
year, commencing Aprit 30, 2019;

' (xw(n) “Quarterly Floating Rate Period” means the period from and mctuding a Qu";rteﬂy Commencenent
Date to ik excluding the next succeeding Quarterly Commencemnent Date;

{odii) “Sertes 7 Preferved Shares” means the Cumulaﬁve Redeemable First P1eiened Shares, Series 7 of
the Corporation; :

{xxiv) “Series 8 Conversion Date” means April 30, 2024, and April 30 in every fifth year thereafter;

{(pexv) “Subsequent Fixed Rafe Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including April 30, 2019, to but excluding April 36, 2024, and for each succeeding Subsequent
Fixed Rate Pexiod means the period from and including the day immediately following the last day of the
immediately pleceﬁmg Subsequent Fixed Rate Permd to but excluding Aprii30 in the fifth year
therealter;

{pocvi) “System Operator” means CDS or ifs nomines or a1ty successor thereof; and
(poovii) “T-Bill Rate” means, for any Quarterly Floating Rate Perfod, the average yield expressed as an

annual rate on 90 day Government of Canada irveasury bills, as reported by the Bank of Canada, for the
most recent treasury bills anchon preceding the applicable Floating Rate Calculation Date.
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(b} The expressions “on a parity with”, “ranking prior to”, “ranking funior fo” and similar expressions
refer fo fhe order of priority in the payment of dividends or in the distribution of assets in the event of
. any Liquidation.

(¢} If any day on which any dividend on the Series 8 Preferred Shares is payable by the Corporation or on
or by which any othex action is required to be taken by the Corporaifon is not a Business Day, then such

dividend shall be payable and such other action may be taken on or by the next succeeding day thatis a
Business Day.

(7} Dividends

{a) During each Quarterly Iloating Rate Period, the holders cf the Series 8 Preferred Shayes shall be
entitled to receive and the Corporation shall pay, as and when declared by the board of directors of the
Corporation, out of ihe moneys of the Corperation properly applicable to the payment of dividends,
cuntulafive preferential cash dividends, payable on each Dividend Paymeni Date, in the amount per
share determined by multiplying the Floating Quartexly Dividend Rate for such Quarterly Floating Rate
Period by $25.00 and multiplying that product by a fraction, the numerator of which is the actaal number
of days in such Quarterly Floating Rate Period and the denominator of which is 365 or 366, depending on
the actual number of days in the applicable year.

(%) On each Floating Rate Calculation Date, the Corporation shall determine the Floating Quarterly
Dividend Rate for the ensuing Quarterly Floating Rate Period. Each such determination ghall, in the
absence of manifest error, be tnal and binding upon the Corporation and upon all holders of Series 8
Preferred Shares. The Corporation shall, on each Floating Rate Calcrlation Date, give written notice of the
Floating Quarterly Dividend Rate for the ensuing Quarterly Floating Rate Perfod to the registered holders
of the then outstanding Sevies 8§ Freferred Shares. Hach such notice shall De given by electeonic
twansmission, by facsumle transmission or by ordinary um‘egzsfemd first class prepaid mail addressed to
each holder of Sexias 8 Preferred Shaves at the last address of such holder as it appears on the books of the

Corporation ox, in the event of the address of any holder not so appeating, to the address of such holder
last known to the Corporation.

{c) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redermption or
conwversion that is pyior to the Dividend Payment Date for such Quatrier, a Pro Rated Dividend shall be
-. payable on the date fixed for such Liquidation, redemption or conversion imsiead of the dividend
dectarved, but ¥ such Tiquidation, redemption or conversion does not occur, then the full amount of the
dividend declaxed shall be payable on the originally scheduled Dividend Payment Date.

() If the dividend payable on any Dividend Payment Dafe is not paid in full on such date on all of the
Series § Preferred Shares then outstanding, such dividend or fhe unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
suffident moneys propexly applicable, under the provisions of any applicable law and under the
provigions of any trust indenture securing bonds, debentures or other securities of the Carporation, to the
payment of the dividend.

(e) Cheques of the Corporation payable in lawful money of Canada at par at eny branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or paymenis in 1espect of dividends
may be made in any ather marner defermined by the Corporation.

() The holders of the Series 8 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2).
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(3) Purchase for Cancellation

Subject fo the provisious of paragraphs (5} and (8) and subject fo such provisions of the Certada Business
Corporations Act as may be applicable, the Corporation may at any time or fimes purchase (if cbtainable}
tor canceflation all or any part of the Serfes 8 Preferred Shares outstanding from time to Hine

() through the faciliies of any stock exchange on which the Series § Preferred Shares are listed,

(b} by fnvitation for. tenders addressed to all the holders of record of the Series 8 Preferred Shares
oulstanding, or

{c) in any other manner,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shares are obtainable.
¥ upon any invitation for tenders under the provisions of this paragraph (3) more Series 8 Preferred
Shares ave tendered at a price or prices acceptable to the Corporation than the Corporation is willing to
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the lowest price
and then, if and as required, the tenders submitted at the next progressively higher prices, aud if more
shares are fendered at any such price than the Corporation is prepared to purchase, then the shares
tenidered at such price shall be purchased as nearly as may be pro rata {disregarding fractions) according
to the number of Series 8 Preferred Shares so fendered by each of the holders of Series 8 Preferved Shares
who submit tenders at that price. From and after the date of purchase of any Sevies B Preferred Shares
nnder the provisions of this paragraph (3), the shares so purchased shall be restored to the sfatus of
authorized but vnissued shaves.

(4) Redenmption

{a) Subject to the provisions of paragraph (8), the Corporation, upon giving notice as herein provided,
may redeem all or any part of the Series § Preferred Shares by the payment of an amount in cash for each
share to be redeemed equal to

{1} $25.00 in the case of a redemption on a Series 8 Conversion Date on or after April 30, 2024, or

(f) $25.30 in the case of redempiion on any other date after April 30, 2019 thatis not a Serfes 8 Conversion
Date,

{such amomnt being the “redemption ammm"”} phis all acorued and unpaid dividends thereon, which for
such purpose shall be caleulated on a pro rata basis for the pericd from and including the last Dividend
Payment Date on which dividends on the Series 8 Preferred Shares have been paid to but excluding the
date fixed for redemption (the whole constituing the “cash redemption price”). For the purposes of
subsection 191(4) of the Income Tax Act (Canada)} or any successor or replacement provision of similar
effect, the amount specified in respect of each Series & Preferred Shave is $25.00.

(b} Tn any case of redemption of Series 8 Freferred Shares under the provisions of this paragraph (4}, the
Corporation shall, at least 30 days and not more than 60 days before the date specified for redemption,
mail to each person who at the date of mailing is a registered holder of Series 8 Preferred Shares to be
redeemed a written nofice of the infention of the Corporation to redeem such Series 8§ Preferred Shates,
Such notice shall be mailed in a prepaid letter addressed to each such holdey at the holder's address as it
appears on the books of the Corporation or, in the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental failure fo give
any such notice to one or mote of such holders shall not affect the validity of such redemption. Such
noHce shall set out the cash redempiion price and the date on which redemption is o take place and, i
part only of the Series 8 Preferved Shares held by the person to whom if is addressed is to bre redeemed,
the number so to be redeemed. On ox after the date so specitied for redemption the Corporation shall pay
or cause to be paid to or to the ovder of the registered helders of the Series 8 Preferred Shares to be
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redeented the eash redempton price on presentation and surrender af the head office of the Corporation
or any other place designated in such notice of the certificates for the Series 8 Preferred Shares called for
redemption, subject to the provisions of paragraph (14}, Such payment shall be made by cheque payable
at par at any branch of the Corporation’s bankers in Canada. Such Series 8 Preferred Shares shall then be
and be deemed o be redeemed and shall be restored to the status of authorized but unissued shares. If a
part only of the shares represented by any certificate shall be redeemed, a new cextiffcate for the balance
shall be issized at the experse of the Corporation. From and after the date specified in any such notice, the
Serles 8 Preferred Shares called {or redemption shall cease to be entitled to dividends and the hiolders
shall not be entitfed to exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upon presentation of certificates in accordance with the foregoing
provisions, in which case the rights of the holders shall remain unaffected. The Corporation shall have the
yight, at any time after the mailing of notice of its intention to redeem any Series 8 Preferred Sharés, to
deposit the cash redemption price of the shares so called for redemption, or of such of the shaves
represented by certificates that have not af the date of such deposit been surrendered Dy the Twolders in
connection with such redemption, fo a special acconnt in any chartered bank or any trust company in
Canada named in such notice, to be paid without interest to or to the order of e respective holders of
such Series 8 Preferred Shaves called for redempiion upon presentation and swmivender to such bank or
trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the Tater, the Series 8 Preferred Shaves in
respect of which such deposit shall have been made shall then be and be deemed to he redeemed and
shall be restored to the status of anthorized but vnissued shares and the rights of the holders after such
deposit or such redempticn date shall be imited to receiving without interest their proportionate part of
the total cash redemption price so deposited against presentation and surrender of the certificaies held by
theirt regpectively. Any futerest allowed on any such deposit shall belong to the Corporation and any
unclaimed funds remaining on deposit on the sixth aymiversary date of the redemption shall be retimed
to the Corporation. Subject to such provisions of the Camads Business Corporations Act as may be
applicable, in case a part only of the then oufstanding Serles 8 Preferred Shares is at any time to be
redeemed, the shares s0 {0 be redeemed shall be selected by Iot in such manmney as the Bcard of Diractors
or the transfer agent and segistrar, if any, appointed by the Corporation in respect of such shares shall
decide, or, if the Board of Threctors so decides, such shates may be redeemed pro rata {disregarding
fractions).

(5¥ Conversion info Series 7 Preferred Shares

{a) The Series 8 Preferred Shares shall not be corwertible prior to April30, 2024. Holders of Seiies 8
Preferred Shaves shall have the right to convert on each Series 8§ Conversion Date, subject to the
provisions hereof, all or any of their Sexfes 8 Preferred Shates into Sevies 7 Preferred Shaves on the basis of
one Series 7 Prefeivad Share for each Series 8 Preferred Shave. The Corporation shall, not more than 60
days and not less than 30 days pricr to the applicable Sexies 8 Conversion Date, give notice in writing in
accordance with the provisions in subparagraph 2(b) to the then registered holders of the Series 8
* Preferred Shares of the conversion right provided for in this paragraph (5), which notice shall set out the
Series § Conversion Date and instructions to such holders as to the method by which such conversion
right may be exercised. On the 30th day prior to each Series 8 Conversion Date, the Corporation shall give
notice in writing to the then registered holders of the Series 8 Prefexved Shares of the Avmnual Fixed
Dividend Rate for the Serfes 7 Preferred Shaves for the next succeeding Subsequent Fixed Rate Period and
the Floating Guarterly Dividend Rate for the Series 8 Dreferred Shares for the next succeeding Quarterly
Floating Rate Period. Such notice shall be delivered in accordarice with the provisions of subparagraph

(2)(H)-

(b) I the Corperation gives notice as provided in paragraph (4) to the holders of the Series 8 Preferred
Shares of the vedemption of all of the Series 8 Preferred Shares, then the right of a holder of Series 8
Preferred Shaves to convert such Serfes 8§ Preferred Sharves shall terminate effective on the date of such
niotice and the Corporation shall not be required to give the nofice specified in subparagraph (a) of this
paragraph (3}
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(c) Holders of Series 8 Preferved Shares shall not be entitled to convert gheir shares into Series 7 Preferved
Shaves if the Corporation defermines that there would remain outstanding on a Series 8§ Conversion Dale
ess than 1,000,000 Series 7 Preferved. Shares, atter having taken into account all Serieg & Preferred Shares
tendered for conversion into Series 7 Preferred Shaves and all Series 7 Preferred Shaves tendexved for
conversion into Series 8 Preferred Shares, and the Corporaiion shall give notice in wridng thereof in
accordance with the provisions of subparagraph (2)(b) to all affected registered holders of the Sexies 8
Preferred Shares at least seven days prior to the applicable Series 8 Conversion Date and shalf issue and
deliver, or cause to be delivered, prior to such Series 8 Conversion Dale, at the expense of the
Corporation, to such holders of Series 8 Preferred Shares who have swrendered for conversion any
certificate or cerfificates representing Sexies 8 Preferred Shares, certificates representing fhe Sexies 8
Preferved Shares represented by any ceviificate or certificates so survendered.

{d) If ihe Corporation determines that there would reimain outstanding on a Series 8 Conversion Date less
than 1,000,000 Series 8 Preferred Shares, after having taken into account all Series 8§ Freferved Shaves
tendered for conversion into Series ¥ Preferved Shares and all Series 7 Preferved Shares tendered fov
comversion into Serles 8 Preferved Shaves, then all of the remaining owtstanding Series 8 Preferred Shares
shall be converted antomatically into Serdes 7 Preferred Shares on the basis of one Sevies 7 Preferved Share
for each Serfes 8 Preferred Share on fhe applicable Series 8 Conversion Date and the Corporation shall
give notice in writing thereof in accordance with the provisions of subparagraph (2)(b) to the then
registered holdets of such remaining Series § Preferved Shares at least seven days prior to the Series 3
Conversion Date.

(€} The conversion right may be exercised by a holder of Series 3 Preferred Shares by notice in writing, in
a form satisfactory to the Corporation (the “Series 8 Conwversion Notice”), which notice must De received
by the transfer agent and registrar for the Series 8 Preferred Shares at the principal office in Toronto ox
Calgary of such iransfer agent and reglstrar not earlier than the 30th day prior to, but not later than 5:00
pn! (Toronto time) on the 15th day preceding, a Series 8 Conwversion Date. The Serles 8 Conversion
Notce shall indicate the number of Series 8 Preferved Shares to be converted. Once received by the

* transfer ageni and rexistrar on behalf of the Corporation, the election of a holder fo convert is frrevocable.
Except in the case where the Series 7 Preferred Shares are in the Book-Based System, if the Series 7
Preferred Shaves are fo be registeved in a name or names different from the name or names of the
registered holder of ihe Series 8 Preferred Shaves to be converted, the Series 8 Conversion Notice shall
contain wiritten notice in form and execution satisfaciory to such transfer agent and registrar directing the
Corporation to register the Series ¥ Preferred Shares i some other name or nawes {the “Sexfes 8
Transferee”) and staiing the name or names (with addresses) and a written declaration, if required by the
Corporation or by applicable law, as fo the residence and shate ownership status of the Series 8§
Transferee and such other mattexs as may be required by such Jaw in order to defermine the enfitlement
of such Series 8 Transferee fo hold such Series 7 Preferred Shares.

(f) If all remaining outstanding Series 8 Preferred Shares are to be converted into Series 7 Preferved Shares:
on the applicable Series 8 Conversion Date as provided for in subpazagraph {dj of this paragraph (5), the
Series § Preferred Shares that holders have not previously elected fo convert shall be converted on the
Series 8 Conwversion Date indo Series 7 Preferred Shares and the helders thereof shall be deemed to be
holders of Series 7 Preferred Shares at 5:00 p.m. (T'oronto Hme} on the Series § Conversion Date and shall
be entitled, upon suxrvender during regular business hours at the principal office in Teronto ox Calgary of
the transfer agent and registrar of the Corporation of the certificate or cextificates representing Seyies 8
Preferred Shares not previously sumendeved for conversion, to receive a certificate or ceriificates
representing the same number of Serdes 7 Preferred Shares in the manner and subject to the provisions of
this paragraph {5) aud paragraph (14).

() Subject to subparagraph (&) of this paragraph (3) and paragraph (14), as promptly as practicable after
the Series § Conversion Date the Corporation shall deliver or caunse fo be delivered certificates
representing the Sexies 7 Preferred Shares registexed in the name of the holders of the Series 8 Preferred
Shares to be converted, or as such holders shall have directed, on presentation and surrender at the
- principal office in Toronto cr Calgary of the transfer agent and registrar for the Sexies 8 Preferved Shares
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of the certificate or cextificates for the Sexies 8 Preferred Shares to be converted. If only a part of such
Series 8§ Preferved Shares represented by any ceriificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Sevies 8
Conversion Notice, the Series § Preferved Shares converted into Series 7 Preferred Shares shall cease fo be
outstanding and shali be restored to the status of authorized but unissued shares, and the holders thereof
shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights of holders in
respect thereof unless the Corporation, subject fo paragraph (14) shall fail to deliver to the holders of the
Series 8 Preferved Shares to be converted share ceddificates representing the Series 7 Preferred Shares info
which such shares have been converted.

(h) The obligation of the Corporation fo issue Series 7 Preferred Shares upon conversion of any Series 8
Preferred Shares shall be deferred during the continuance of any one ox more of the following events:.

(i) the issuing of such Series 7 Preferved Shares is prohibited pursuant to any agreement or arrangement
entered into by the Corporation to assure ifs solvency or continued operation;

{ify the issuing of such Serles 7 Preferred Shares is prohibited by law or by any regulatory or other
anthority having jurisdiction over the Corperation that is acting in conformity with law; ox

(i} for any reason beyond its control, the Coxrporation is unable to issue Seues 7 Prefﬁrred_ Shares o1 is
unable to dehve.r Series 7 Preferred Shares.

(i) The Corporation reserves the right not to deliver Series 7 Preferred Shares o any person that the
Corporation or its {ransfer agent and tegistrar has reason to believe is a person whose address Is in, or
that the Corporation or ifts transfer agent and registrar has yeason to believe is a resident of any
jurisdiction outside Canada if such dehvery would require the Corporation to take any action to comply
with the securities Taws of such jurisdiction. In those civcumstances, the Corporation shall hold, as agent
of any such person, all or the relevant number of Sevies 7 Preferred Shares, and the Corporation shall
gitempt to seli such Series 7 Preferred Shaves fo parties other than the Corporation and its affiliates on
behalf of any such person. Such sales (if any) shall be made at such times and at such prices as the
Cerporation, in its sole discretion, may determine. The Corporation shall not be subject to any liability for
failure to sell Sexies 7 Preferred Shares on behalf of any such person at all or at any particular price or on
any particulay day. The net proceeds received by the Corporation from the sale of any such Series 7
Preferred Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in
any other manner determined by the Corporation.

(6) Liquidation, Dissolution ox Winding-up

In the event of a Liquidation, the holders of the Series 8 Preferred Shares shall be entitled to receive $25.00
per Series 8 Preferred Share plus all accrued and unpeid dividends thereon, which for such purpose shall
be caleulated on a pro rata basis for the period from and including the Iast Dividend Payment Date on
which dividends on the Series 8 Preferred Shaves have been paid to but excluding the date of such
Liquidation, before any amount shall be paid or any property or assets of the Corporatmn shall be
distributed to the holders of the Common Shares or to the holders of any other shares ranking junior to
the Series & Preferred Shates in any respect. After payment to the holders of the Series 8 Preferved Shaves
of the amount so payable to them, they shall not, as such, be entitled to shate in any further distribution
of fhe propevty or assets of the Corporation.

(7) Voling Rights

The holders of Series 8 Preferved Shares will 1ot be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of Series
3 Prefervad Shares as a series) to receive notice of, attend af, or vobe at any meeting of shareholders of the
Corporation unless and until the Corporation shall have failed to pay eight quarferly dividends on the
Sertes § Preferred Shaves, whether or not consecutive and whether or not such dividends have been
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declared and whether or not there are any moneys of the Corporation properly applicable fo the payment
of such dividends. In the event of such non-payment, the holders of Series 8 Preferred Shares shall have
the right fo receive notice of and to attend each meeting of shareholders of the Corporation at which
directors are {o be elected and which take place more than 60 days after the date on which the failure first
occurs (other than separate meetings of holders of another class or sevies of shares), and such holders of
Series 8 I'referred Shaves shall have the right, at any such meeting, to cne vote with respect to resolutions
to elect direciors for each Series 8 Share held wntil all such arrears of dividends have been paid,
whereupon such rights shall cease unless and until the same default shall again avise under the
provisions of this paragraph (7).

(Sj Restrictions om Partial Redempiton or Purchase

So long as any of the Series 8 Preferred Shares are otstanding, the Ctiporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 8 Preferved Shares and all other
preferred shares then outstanding vanking prior to or on a parity with the Serfes 8 Preferred Shares with
respect to payment of dividends unless all dividends up to and including the dividends payable en the
last preceding dividend payment dates on all such shares then ouistanding shall have been declared and
paid or set apari for payment at the dafe of such call for redemption, purchase, reduction or other

payment.
(9} Restzictons on Payment of Dividends and Reduetion of funior Capital
So long as any of the Series 8 Preferred Shares are outstanding, the Corperation shall not:

(a) declare, pay or set apart for payment any dividends (cther than stock dividends in shares of the
Corporation ranking jundor to the Series § Preferred Shares) on the Common Shares or any other shares of
the Corporation ranking junior to the Series 8 Preferred Shares with respect to payment of dividends; ox

(b) call for redemption, purchase, reduce or otherwise pay for any shares of the Corporation ranking
junior fo the Series 8 Preferred Shares with respect to repayntlent 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 Serfes 8 Preferred Shaves and on all other preferred shares ranking pricr to or on a paxity
with the Sexies 8 Prefeired Shares with respect to payment of dividends then ouistanding shall have been
declared and paid or sef apart for payntent at the date of any such action referved to in subparagraphs 9

(a) axt (D).
(10) Issue of Additional Peeferred Shaves

No class of shares may be created or issued ranking as to tepayment of capital or payment of dividends '
prior to or on a parify with the Series 8 Prefeived Shaves without the prior approval of the helders of the
Series 8 Preferred Shares given as specified in parvagrapk (11), nior shall the number of Series § Preferred
Shares be increased without such approval; provided, howeves, that nofhing in this paragraph (10) shall
prevent the Corporation from creating additional serfes of First Preferred Shares and, if all dividends
then. payable on the Series 8 Preferred Shares shall have been paid or set apart for payment, from issuing
additional serfes of First Preferred Shares without such approval.,

(11} Sanction by Holders of Series § Preferved Shares

The approval of the holders of the Series § Preferred Shares with respect to any and all matters referred to
in these share provisions may be given in writing by all of the holders of the Series 8 Preferred Shares
outstanding or by resclution duly passed and carried by not less than two-thirds of the votes cast on a
poll at a meeting of the holdexs of the Sevies 8 Preferred Shares duly called and held for the purpose of
considering the subject matter of such resolution and at which holders of not less than a majority of all
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Serfes 8 Preferred Shares then ouistanding are present in person or represented by proxy in accordance
with the by-laws of the Corporation; provided, however, that if at any such meeiing, when originaily
held, the holders of at least a majority of all Series § Preferred Shares then outstanding are not present in
person or 50 vepresented by proxy within. 3¢ minutes after the time fixed for the meeting, fhen the
meeting shall be adjowrned to such date, being not less than 15 days later, and to such time and place as
may be fixed by the chairman of such meeting, and at such adjouwrned meeting the holders of Sevies 8
Preferred Shares present in person or 50 represented by proxy, whether or not they hold a majority of all |
Series 8 Preferred Shares then outstanding, may transact the business for which the meeting was
originally called, and a resolution duly passed and carried by not less than two-thirds of the votes cast'an
a poll at such adjourned meeting shall constitute the approval of the holdevs of the Sexies § Preferred
Shaves. Notice of any such original meeting of the holders of the Series 8 Preferred Shares shall De given
not less than 15 days prior to the date fixed for such meeting and shall specify in general terms the
pwrpose for which the meeting is called, and notice of any such adjowrned meeting shall be given not less
than 10 days prior to the date fixed for such adjourned meeting, but it shall not be necessary to specify in
such notice the purpose for which the adjourned meeting is called. The formalities to be observed with
respect to the giving of notice of any such original meeting or adjourned meeting and the conduct of it
shall be those from tine to time prescribed in the by-laws of the Corporation with respect to meetings of
shareholders. On every poll taken at any such original meeting or adjourned meeting, each holder of
Series 8 Preferred Shares present in person. ov represented by proxy shall be entitled to one vote for each
of the Serfes 8 Preferred Shares held by such holder.

{12) Tax Election

The Corporation shall elect, in the marmer and within the time provided under subsection 191.2(1) of the
Income Tax Act (Canada) or any successor o replacement provision of similar effect, to pay tax at a rate,
and shall take all other action necessary under such Act, such that no holder of Series 8 Preferred Shares
shall be required to pay tax on dividends received on the Sevies § Preferred Shaves under section 187.2 of
such Act or any successox or replacement provision of similar effect.

(13) Withholding Tax

Notwithstending any other provision of these share provisions, the Corporation may deduct or withhiold
from any payment, distribution, issuance or delivery (whether in cash or in shares) o be made pursuant
to these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issuance or delivery and shall temit any such amounts fo the relevant tax
aufhority as requited. I the cash component of any payment, distribution, issuance or delivery to be
made pursuant to these sharve provisions is fess than the amount that the Coxporation is so required or
pexnitied to deduct or withhold, the Corporation shall be permitted to deduct and withhold from any
non-cash payment, distribution, issuance or delivery to be made pursnant to these share provisions any
amounts required or permitted by law to be deducted or withheld from any such payment, distribution,
issuance or delivery and ta dispose of stch property in order to remit any amoumnt réquired to De remitted
to.any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, dishibution,
issuance or delivery made to a holder of Series 8 Preferred Shares pursuant to these shate provisicis shall
be considered to be the amount of the payment, distribution, issuance cor delivery received by such holder
plus any amount deducted or withheld pursuant fo this paragrapl (13).

Holders of Series 8 Preferred Shaves shall be responsible for afl withholding taxes under Part XHI of the
Income Tax Act (Canada) in respect of any payment, distribution, issuance or delivery made or credited
to them pursuant to these share provisions and shall indemnify and hold harmless the Corporation on an
after-tax basis for any such taxes imposed on any payment, disitibuijon, issuance or delivery made or
credited to them pursuant to these share provisions.
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(14) Boole-Based System

(a) Subject to the provisions of subparagraphs (b) and (¢} of this paragraph (14) and notwithstanding the
provisions of paragraphs (1} through (13} of these share provisions, the Sexies 8 Preferred Shares shall be
evidenced by a single fully registered Global Certificate represeniing the aggregate number of Series 8
Treferred Shates issued by the Corporation which shall be held by, or on behalf of, the System Operator
as custodian of the Global Certificate for the Participants and registered in the neme of “CDS & Co.” (or
in such other name as the System Operator may use from time to {ime as its nominee for purposes of the
Book-Based System), and registrations of ownership, fransfers, surrenders and conversions of Series §
Prefervred Shaves shall be made only through ithe Book-Based System. Accordingly, subject to
subparagraph (¢} of this paragraph (14), no beneficial holder of Series 8 Preferred Shares shall recefve a
certificate or other instrument from the Corpovation or the System Operator evidencing such holder’s
ownership thereof, and no such holder shall be shown on the records maintained by the System Opeuafor
except through a boole-eniry account of a Participant acting on behalf of such holder.

(b} Notwithstanding the provisions of paragraphs (1) through {13}, so Iong as the System Operator is the
registered holder of the Serfes 8 Preferred Shares:

(i} the System Operator shall be considered the sole owner of the Series 8 Preferred Shazes for the
purposes of receiving notices or payments on or in respect of the Serfes 8 Preferred Shares or the delivery
of Sexies 7 Preferred Shares and cextificates therefor upon the exercise of rights of conversion; and

{ii} the Corporation, pursuant to the exercise of rights of redemption or conversion, shall deliver or cause
to be delivered fo the System Operator, for the benefit of the Deneficial holders of the Series § Preferred
Shares, the cash redemption price for the Sevies 8 Prefesred Shares or certificates for Sexies 7 Preferred
Shates against delivery to the Corporation’s account with the System Opelaf:or of such holders” Series 8
Preferzed Shares.

{c) If the Corporation determines that the System Operator is ne fonger willing or able to dfscharge
properly its responsibilities with respect to the Book-Based System: and the Covporation is unable to
locate a qualified successor or the Corporation elects, orx is required by apylicable law, to withdraw the
Sexies § Preferred Shares from the Book-Based System, then subparagraphs {a) and (b} of this paragraph
(14) shall no Jonger be applicable to the Sexies 8 Preferred Shares and the Corporation shall notify Book-
Eafry Holders through the System Operator of the ocomrence of any such event or elecfion and of the
availability of Definitive Shares to Book-Entry Holders. Upon surrender by the System Operator of the
Global Certificate io the transfer agent and regisivar fox the Series § Preferred Shaves accompanied by
registration nstructions for re-registration, the Corporation shall execute and deliver Definitive Shares.
The Corporation shall not be Hable for any delay in delivering such instructions and may conclusively act
and, rely on and shall be protected in acting and relying on such instructions. Tpon the issuance of
Definitive Shares, the Corporation shall recognize the registered holders of such Definitive Shares and the
Book-Entry Shares for which such Defmtwe Shares have been substituted shall be void and of no further
effect.

(d) The provisions of paragraphs (1} through (13) and the exercise of rights of redemption and conversion
with vespect to Series 8 Preferred Shaves are subject to the provisions of this paragyaph (14), and to the
extent that there is any inconsistency or conflict between such provisions, the provisions of this
paragraph (14) shall prevail.

(15) Wive or Elecironic Transfer of Punds

Motwithstanding any other vight, privilege, resiviction or condition attaching to the Series 8 Prefesred
Shares, the Corporation may, at ifs oplion, make any payment due to registered helders of Series 8
Preferred Shaves by way of a wire or electronic transfer of funds to such holders, If a payment is made by
way of a wire or electronic transfer of funds, the Corporation shall be responsible for any applicable
chaiges or fees relating to the making of such fransfer. As soon as practicable following the determination
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by the Corporaiion that a payment Is to be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 8 Prefetred Shares at their
respective addresses appearing on the books of the Corporation. Such notice shall request that each
applcable registered holder of Series 8 Preferred Shares provide the particulars of an account of such
holder with a chartered bank in Canada to which the wire or elechionic fransfer of funds shall be divected.
If the Corporation does not receive account particulars from a registered holder of Series 8 Preferred
Shares prior o the dafe such payment i5 o be made, the Corporation shall deposit the funds othevwise
payable to such helder in a special account or accounts in trust for such holder. The making of a payment
by way of a wite or elecironic transfer of funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accoumis in trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all Habilities of the
Corporation for sich payment to the extent of the amount represenfed by such ransfer ox deposit.

(16} Amendments

The provisions attaching to the Series § Shares may be deleted, varied, modified, amended ox amplified
by articles of amendment with sudh approval as may then be required by the Canada Business Corporations
Act, with any such approval to be given in accordance with' pavagraph (11) and with any requived
approvals of any stock exchanges on which the Serfes 8 Shares may be listed.












SCHEDULE “A” TO ARTICLES OF AMENDMENT OF
TRANSCANADA CORPORATION

The ninth series of First Preferred Shares of the Corporation shall consist of 18,000,000 shares designated
as Cumulative Redeemable First Preferred Shares, Series 9 (the “Series 9 Preferred Shares”). In addition to
the rights, privileges, restricions and cenditions attaching to the First Preferred Shaves as a class, the
rights, privileges, restrictions and conditions attaching to the Series 9 Preferred Shares shall be as follows:

(1) Interpretation

(a) In these Series 9 Preferred Share provisions, the following expressions have the meanings indicated:

(i) “Annual Fixed Dividend Rate” means, for any Subsequent Fixed 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 Government of Canada Yield on the apphcable
Fixed Rate Calculation Date and 2.35%;

(i) “Bloomberg Screen GCANSYR Page” means the display designated as page “GCANSYR<INDEX>"
on the Bloomberg Pinancial L.P. service or.its successor service {or such other page as may replace the
GCANSYR<INDEX> page on that service or its successor service) for purposes of displaying Government
of Canada bond yields;

(iii) “Book-Based System” means the record eniry securities transfer and pledge system administered by
the System Operator in accordance with the operating rules and procedures of the System Operator in
force from time to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Entry Share;

(v) “Book-Entry Shares” means the Series 9 Preferred Shares held through the Book-Based System;

{vi) “Business Day” means a day on which chartered banks are generally open for business in both
Calgary, Alberta and Toronto, Ontario;

(vil) “CDS” means CDS Clearing and Depository Services Inc. or any successor thereof;
(viii) “Common Shares” means the common shares of the Corporation;

(ix) “Definitive Share” means a fully registered, typewritten, printed, lithographed, engraved or
otherwise produced share certificate representing one or more Series 9 Preferred Shares; -

(x) “Dividend Payment Date” means the 30 day of January, April, July or October in any year;
(xi) “First Preferved Shares” means the first preferred shares of the Corporation;

(xii) “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;

(xiii) “Floating Quarterly Dividend Rate” means, for any Quarterly Floating Rafe 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%;
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(xiv) “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; :

(>xv) “Global Certificate” means the global certificate representing outstanding Book-Entyy Shares;

(xvi) “Government of Canada Yield” on any date means the yield fo maturity on such date (assuming
semi-annual compounding) of a Canadian dollar denominated non-callable Government of Canada bond
with a ferm 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 GCANBYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCANSYR 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 in Canada, at 100% of its principal amount on such date with a term to maturity of five
years;

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

(xviii) “Liquidation” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other disfribution of assets of the Corporation among its shareholders
for the purpose of winding up its affairs;

(xix) “Participants” means the participants in the Book-Based System;

(xx) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liquidation, conversion or redemption is to occur by four and
multiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the date fixed for Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 365 or 366, depending upon the
actual number of days in the applicable year;

(od) “Quarter” means a three-month period ending on a Dividend Payment Date;

(i) “Quarterly Commencement Date” means the 30 day of January, April, July and October in each
year, commencing October 30, 2019;

(edil) “Quarterly Floating Rate Period” means the period from and including a Quarterly
Commencement Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiv) “Series 9 Conversion Date” means October 30, 2019, and October 30 in every fifth year thereafter;

(xxv) “Series 10 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 10 of
the Corporation;

(xxvi) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including October 30, 2019, to but excluding October 30, 2024, and for each succeeding
Subsequent Fixed Rate Period means the period from and including the day immediately following the
last day of the immediately preceding Subsequent Fixed Rate Period to but excluding October 30 in the
fifth year thereafter;

(pexvii) “System Operator” means CDS or its nominee or any successor thereof; and
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(xcviii) “T-Bill Rate” means, for any Quarterly Floating Rate Period, the average yield expressed as an
annual rate on 90 day Governiment of Canada treasury bills, as reported by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Floating Rate Calculation Date.

(b) The expressions “on a parity with”, “ranking prior to”, “ranking junior to” and similar expressions
refer to the order of priority in the payment of dividends or in the distribution of assets in the event of
any Liquidation.

(¢) If any day on which any dividend on the Series 9 Preferred 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 and such other action may be taken on or by the next succeeding day that is a
Business Day.

(2) Dividends

(a) During the Initial Fixed Rate Period, the holders of the Series 9 Preferred Shares shall be entitled to
receive and the Corporation shall pay, as and when declared by the board of directors of the Corporation,
out of the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends at an annual rate of $1.0625 per share, payable quarterly on each Dividend
Payment Date in each year. The first dividend, if declared, shall be payable on April 30, 2014 and,
notwithstanding the foregoing, shall be in the amount per share determined by multiplying $1.0625 by
the number of days in the period from and including the date of issue of the Series 9 Preferred Shares to
but excluding April 30, 2014, and dividing that product by 365.

(b) During each Subsequent Pixed Rate Period, the holders of the Series 9 Preferred Shares shall be
entitled to receive and the Corporation shall pay, as and when declared by the Board of Directors, out of
the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends, payable quarterly on each Dividend Payment Date, in the amount per share
determined by multiplying one-quarter of the Annual Fixed Dividend Rate for such Subsequent Fixed
Rate Period by $25.00. :

(c) On each Fixed Rate Calculation Date, the Corporation shall determine the Annual Fixed Dividend
Rate for the ensuing Subsequent Fixed Rate Period. Each such determination shall, in the absence of
manifest error, be final and binding upon the Corporation and upon all holders of Series 9 Preferred
Shares. The Corporation shall, on each Fixed Rate Calculation Date, give written notice of the Annual
Fixed Dividend Rate for the ensuing Subsequent Fixed Rate Period to the registered holders of the then
outstanding Series 9 Preferred Shares. Each such notice shall be given by electronic transmission, by
facsimile transmission or by ordinary unregistered first class prepaid mail addressed to each holder of
Series 9 Preferred Shares at the last address of such holder as it appears on the books of the Corporation
or, in the event of the address of any holder not so appearing, to the address of such holder last known to
the Corporation.

(d) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption or
conversion that is prior to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption or conversion instead of the dividend
declared, but if such Liquidation, redemption or conversion does not occur, then the full amount of the
dividend declared shall be payable on the originally scheduled Dividend Payment Date.

(e) If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 9 Preferred Shaves then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
sufficient moneys propeily applicable, under the provisions of any applicable law and under the
provisions of any trust indenture securing bonds, debentures or other securities of the Corporation, to the
payment of the dividend.
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(f) Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner determined by the Corporation.

(g) The holders of the Series 9 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2).

(3} Purchase for Cancellation

Subject to the provisions of paragraphs (5) and {(8) and subject to such provisions of the Canada Business
Corporations Act as may be applicable, the Corporation may at any time or times purchase (if obtainable)
for cancellation all or any part of the Series 9 Preferred Shares outstanding from time to thoe

(a) through the facilities of any stock exchange on which the Series 9 Preferred Shares are listed,

(b) by invitation for tenders addressed to all the holders of record of the Series 9 Preferred Shares
outstanding, or

() in any other manner,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shares are obtainable.
If upon any invitation for tenders under the provisions of this paragraph (3) more Series 9 Preferred
Shares are tendered at a price or prices acceptable to the Cotporation than the Corpotation is willing to
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the lowest price
and then, if and as required, the tenders submitted at the next progressively higher prices, and if more
shares are tendered at any such price than the Corporation is prepared to purchase, then the shares
tendered at such price shall be purchased as nearly as may be pro rata (disregarding fractions) according
to the number of Series 9 Preferred Shares so tendered by each of the holders of Series 9 Preferred Shares
who submit tenders at that price. From and after the date of purchase of any Series 9 Preferred Shares
under the provisions of this paragraph (3), the shares so purchased shall be restored to the status of
authorized but unissued shares. -

(4) Redemption

(a) The Series 9 Preferred Shares shall not be redeemable prior to October 30, 2019. Subject to the
provisions of paragraph (8), on October 30, 2019, and on October 30, in every fifth year thereafter, the
Corporation, upon giving notice as herein provided, may redeem all or any part of the Series 9 Preferred
Shares by the payment of an amount in cash for each share to be redeemed equal to $25.00 (such amount
being the “redemption amount”) plus all accrued and unpaid dividends thereon to but excluding the
date fixed for redemption (the whole constituting the “cash redemption price”). For the purposes of
stibsection 191(4) of the Income Tax Act (Canada) or any successor or replacement provision of similar
effect, the amount specified in respect of each Sexies 9 Preferred Share is $25.00.

(b) In any case of redemption of Series 9 Preferred Shares under the provisions of this paragraph (4), the
Corporation shall, at least 30 days and not more than 60 days before the date specified for redemption,
mail to each person who at the date of mailing is a registered holder of Series 9 Preferred Shares to be
redeemed a written notice of the intention of the Corporation to redeem such Series 9 Preferred Shares.
Such notice shall be mailed in a prepaid letter addressed to each such holder at the holder’s address as it
appears on the books of the Corporation or, in the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental failure to give
any such notice to one or more of such holders shall not affect the validity of such redemption. Such
notice shall set out the cash redemption price and the date on which redemption is to take place and, if
part only of the Series 9 Preferred Shares held by the person to whom it is addressed is to be redeemed,
the number so to be redeemed. On or after the date so specified for redemption the Corporation shall pay
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or cause to be paid to or to the order of the registered holders of the Series 9 Preferred Shares to be
redeemed the cash redemption price on presentation and surrender at the head office of the Corporation
or any other place designated in such notice of the certificates for the Series 9 Preferred Shares called for
redemption, subject to the provisions of paragraph (14). Such payment shall be made by cheque payable
at par at any branch of the Corporation’s bankers in Canada. Such Series 9 Preferred Shares shall then be
and be deemed to be redeemed and shall be restored to the status of authorized but unissued shares. If a
part only of the shares represented by any certificate shall be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation. From and after the date specified in any such notice, the
Series 9 Preferred Shares called for redemption shall cease to be entitled to dividends and the holders
shall not be entitled to exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upon presentation of certificates in accordance with the foregoing
provisions, in which case the rights of the holders shall remain unaffected. The Corporation shall have the
right, at any time after the mailing of notice of its intention to redeem any Series 9 Preferred Shares, to
deposit the cash redemption price of the shares so called for redemption, or of such of the shares
represented by certificates that have not at the date of such deposit been surrendered by the holders in
connection with such redemption, to a special account in any chartered bank or any trust company in
Canada named in such notice, to be paid without interest to or to the order of the respective holders of
such Series 9 Preferred Shares called for rtedemption upon presentation and surrender to such bank or
trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 9 Preferred Shares in
respect of which such deposit shall have been made shall then be and be deemed to be redeemed and
shall be restored to the status of authorized but unissued shares and the rights of the holders after such
deposit or such redemption date shall be limited to receiving without interest their proportionate part of
the total cash redemption price so deposited against presentation and surrender of the certificates held by
them respectively. Any interest allowed on any such deposit shall belong to the Corporation and any
unclaimed funds remaining on deposit on the sixth anniversary date of the redemption shall be returned
fo the Corporation. Subject to such provisions of the Canads Business Corporations Act as may be
applicable, in case a part only of the then outstanding Series 9 Preferred Shares is at any time to be
redeemed, the shares so to be redeemed shall be selected by lot in such manner as the Board of Directors
or the transfer agent and registrar, if any, appointed by the Corporation in respect of such shares shall
decide, ot, if the Board of Directors so decides, such shares may be redeemed pro rata (disregarding
fractions).

(5) Conversion into Series 10 Preferred Shares

(2) The Series 9 Preferred Shares shall not be convertible prier to October 30, 2019. Holders of Series 9
Preferred Shares shall have the right to convert on each Series 9 Conversion Date, subject to the
provisions hereof, all or any of their Series 9 Preferred Shares into Series 10 Preferred Shares on the basis
of one Series 10 Preferred Share for each Series 9 Preferred Share. The Corporation shall, not more than 60
days and not less than 30 days prior to the applicable Series 9 Conversion Date, give notice in writing in
accordance with the provisions of subparagraph 2(c) to the then registered holders of the Series 9
Preferred Shares of the conversion right provided for in this paragraph (5), which notice shall set out the
Series 9 Conversion Date and instructions to such holders as to the method by which such conversion
right may be exercised. On the 30th day prior to each Series 9 Conversion Date, the Corporation shall give
notice in writing to the then registered holders of the Sexies 9 Preferred Shares of the Annual Fixed
Dividend Rate for the Series 9 Preferred Shares for the next succeeding Subsequent Fixed Rate Period and
the Floating Quarterly Dividend Rate for the Series 10 Preferred Shares for the next succeeding Quarterly
Floating Rate Period. Such notice shall be delivered in accordance with the provisions of subparagraph

(@)

(b) ¥ the Corporation gives notice as provided in paragraph (4) to the holders of the Series 9 Preferred
Shares of the redemption of all of the Series 9 Preferred Shares, then the right of a holder of Series 9
Preferred Shares to convert such Series 9 Preferved Shares shall terminate effective on the date of such
notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this
paragraph (5). '
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(c) Holders of Series 9 Preferred Shares shall not be entitled to convert their shares into Series 10 Preferred
Shares if the Corporation determines that there would remain outstanding on a Series 9 Conversion Date
less than 1,000,000 Series 10 Preferred Shares, after having taken into account all Series 9 Preferred Shares
tendered for conversion into Series 10 Preferred Shares and all Series 10 Preferred Shares tendered for
conversion into Series 9 Preferred Shares, and the Corporation shall give notice in writing thereof in

- accordance with the provisions of subparagraph (2)(c) to all affected registered holders of the Series 9
Preferred Shares at least seven days prior to the applicable Series 9 Conversion Date and shall issue and
deliver, or cause to be delivered, prior to such Series 9 Conversion Date, at the expense of the
Corporation, to such holders of Series 9 Preferred Shares who have surrendered for conversion any
certificate or certificates representing Series 9 Preferred Shares, certificates representing the Series 9
Preferred Shares represented by any certificate or certificates so surrendered.

(d) If the Corporation determines that there would remain outstanding on a Series 9 Conversion Date less
than 1,000,000 Series 9 Preferred Shares, after having talen into account all Series 9 Preferred Shares
tendered for conversion into Series 10 Preferred Shares and all Series 10 Preferred Shares tendered for
conversion into Series 9 Preferred Shares, then all of the remaining outstanding Series 9 Preferred Shares
shall be converted automatically into Series 10 Preferred Shares on the basis of one Series 10 Preferred
Share for each Series 9 Preferred Share on the applicable Series 9 Conversion Date and the Corporation
shall give notice in writing thereof in accordance with the provisions of subparagraph (2)(c) to the then
registered holders of such remaining Series 9 Preferred Shares at least seven days prior to the Series 9
Conversion Date.

(e) The conversion right may be exercised by a holder of Series 9 Preferred Shares by notice in writing, in
a form satisfactory to the Corporation (the “Series 9 Conversion Notice”), which notice must be received
by the transfer agent and registrar for the Series 9 Preferred Shares at the principal office in Toronto or
Calgary of such transfer agent and registrar not earlier than the 30th day prior to, but not later than 5:00
p-m. (Toronto time) on the 15th day preceding, a Series 9 Conversion Date. The Series 9 Conversion
Notice shall indicate the number of Series 9 Preferred Shares to be converted. Once received by the
transfer agent and registrar on behalf of the Corporation, the election of a holder to convert is irrevocable.
Except in the case where the Series 10 Preferred Shares are in the Book-Based System, if the Series 10
Preferred Shares are to be registered in a name or names different from the name or names of the
registered holder of the Series 9 Preferred Shares to be converted, the Series 9 Conversion Notice shall

~ contain written notice in form and execution satisfactory to such transfer agent and registrar directing the
Corporation to register the Series 10 Preferred Shares in some other name or names (the “Series 10
Transferee”) and stating the name or names (with addresses) and a written declaration, if required by the
Corporation or by applicable law, as to the residence and share ownership status of the Series 10
Transferee and such other matters as may be required by such law in order to determine the entilement
of such Series 10 Transferee to hold such Series 10 Preferred Shares.

(f) If all remaining oufstanding Series 9 Preferred Shares are to be converted into Series 10 Preferred
Shares on the applicable Series 9 Conversion Date as provided for in subparagraph (d) of this paragraph
(5), the Series 9 Preferred Shares that holders have not previously elected to convert shall be converted on
the Series 9 Conversion Date into Series 10 Preferred Shares and the holders thereof shall be deemed to be
holders of Series 10 Preferred Shares at 5:00 p.m. (Toronto time) on the Series 9 Conversion Date and shall
be entitled, upon surrender during regular business hours at the principal office in Toronto or Calgary of
the transfer agent and registrar of the Corporation of the certificate or certificates representing Series 9
Preferred Shares not previously surrendered for conversion, to receive a certificate or certificates
representing the same number of Series 10 Preferred Shares in the manner and subject to the provisions of
this paragraph (5) and paragraph (14). '

(g) Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as promptly as practicable after
the Series 9 Conversion Date the Corporation shall deliver or cause fo be delivered certificates
representing the Series 10 Preferred Shares registered in the name of the holders of the Series 9 Preferred
Shares to be converted, or as such holders shall have directed, on presentation and swirender at the
principal office in Toronto or Calgary of the transfer agent and registrar for the Series 9 Preferred Shares
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of the certificate or certificates for the Series 9 Preferred Shares to be converted. If only a part of such
Series 9 Preferred Shares represented by any certificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Series 9
Conversion Notice, the Series 9 Preferred Shares converted into Series 10 Preferred Shares shall cease to
be outstanding and shall be restored to the status of authorized but unissued shates, and the holders
thereof shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights of
holders in respect thereof unless the Corporation shall fail, subject to paragraph (14), to deliver to the
holders of the Series 9 Preferred Shares to be converted share certificates representing the Series 10
Preferred Shares into which such shares have been converted.

(h) The obligation of the Corporation to issue Series 10 Preferred Shares upon conversion of any Series 9
Preferred Shares shall be deferred during the continuance of any one or more of the following events:

(i) the issuing of such Series 10 Preferred Shares is prohibited pursuant to any agreement or arrangement
entered into by the Corporation to assure its solvency or continued operation;

(i1) the issuing of such Series 10 Preferred Shares is prohibited by law or by any regulatory or other
aitthority having jurisdiction over the Corporation that is acting in conformity with law; or

(iii) for any reason beyond its control, the Corporation is unable to issue Series 10 Preferred Shares or is
unable to deliver Series 10 Preferred Shares.

(i) The Corporation reserves the right not to deliver Series 10 Preferred Shares to any person that the
Corporation or its transfer agent and registrar has reason fo believe is a person whose address is in, or
that the Corporation ot its transfer agent and vegistrar 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. In those circumstances, the Corporation shall hold, as agent
of any such person, all or the relevant number of Series 10 Preferred Shares, and the Corporation shall
attempt to sell such Series 10 Preferred Shares to parties othér than the Corporation and its affiliates on
behalf of any such person. Such sales (if any) shall be made at such times and at such prices as the
Corporation, in its sole discretion, may determine. The Corporation shall not be subject to any liability for
failure to sell Series 10 Preferred Shares on behalf of any such person at all or at any particular price or on
any particular day. The net proceeds received by the Corporation from the sale of any such Series 10
Preferred Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in
any other manner determined by the Corporation.

(6) Liquidation, Dissolution or Winding-up

In the event of a Liquidation, the holders of the Series 9 Preferred Shares shall be entitled to receive $25.00
per Series 9 Preferred Shave plus all accrued and unpaid dividends thereon, which for such purpose shall
Dbe calculated on a pro rata basis for the period from and including the last Dividend Payment Date on
which dividends on the Series 9 Preferred Shares have been paid to but excluding the date of such
Liguidation, 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 9 Preferred Shares in any respect. After payment to the holders of the Series 9 Preferred 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.

(7) Voting Rights

The holders of Sexies 9 Preferred Shares will not be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of Series
9 Prefexred Shares as a series) to receive notice of, attend at, or vote at any meeting of shareholders of the
Corporation unless and until the Corporation shall have failed to pay eight quarterly dividends on the
Series 9 Preferred Shares, whether or not consecutive and whether or not such dividends have been
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declared and whether or not there are any moneys of the Corporation properly applicable to the payment
of such dividends. In the event of such non-payment, the holders of Series 9 Preferred Shares shall have
the right to receive notice of and to attend each meeting of shareholders of the Corporation at which
directors are to be elected and which take place more than 60 days after the date on which the failure first
occurs (other than separate meetings of holders of another class or series of shares), and such holders of
Series 9 Preferred Shaves shall have the right, at any such meeting, to one vote with respect to resolutions
to elect directors for each Series 9 Share held until all such arrears of dividends have been paid,
whereupon such rights shall cease unless and until the same default shall again arise under the
provisions of this paragraph (7).

(8) Restrictions on Partial Redemption or Purchase

So long as any of the Series 9 Preferred Shares are oufstanding, the Corporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 9 Preferred Shares and all other
preferred shares then outstanding ranking prior to or on a parity with the Sexies 9 Preferred Shares with
respect to payment of dividends unless all dividends up to and including the dividends payable on the
last preceding dividend payment dates on all such shares then outstanding shall have been declared and
paid or set apart for payment at the date of such call for redemption, purchase, reduction or other

 payment.

(9) Restrictions on Payment of Dividends and Reduction of Junior Capital
So long as any of the Series 9 Preferred Shares are outstanding, the Corporation shall not:

{a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 9 Preferred Shares) on the Common Shares or any other shares of
the Corporation ranking junior to the Series 9 Preferred Shares with respect to payment of dividends; or

(b) call for redemption, purchase, reduce or otherwise pay for any shares of the Corporation ranking
junior to the Series 9 Preferred 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 9 Preferred Shares and on all other preferred shares ranking prior to or on a parity
with the Series 9 Preferred Shares with respect to payment of dividends then outstanding shall have been
declayed and paid or set apart for payment at the date of any such action referred to in subparagraphs 9
(a) and (b).

(10) Issue of Additional Preferred Shares

No class of shares may be created or issued ranking as fo repayment of capital or payment of dividends
prior to or on a parity with the Series 9 Preferred Shares without the prior approval of the holders of the
Series 9 Preferred Shares given as specified in paragraph (11), nor shall the number of Series 9 Preferred
Shares be increased without such approval; provided, however, that nothing in this paragraph (10) shall
prevent the Corporation from creating additional series of First Preferred Shares and, if all dividends
then payable on the Series 9 Preferred Shares shall have been paid or set apart for payment, from issuing
additional series of First Preferred Shares without such approval.

(11) Sanction by Holders of Series 9 Preferred Shares

The approval of the halders of the Sexies 9 Preferred Shares with respect to any and all matters referred to
in these share provisions may be given in writing by all of the holders of the Series 9 Preferred Shares
outstanding or by resolution duly passed and catried by not less than two-thirds of the votes cast on a
poll at a meeting of the holders of the Series 9 Preferred Shares duly called and held for the purpose of
considering the subject matter of such resolution and at which holders of not less than a majority of all
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Series 9 Preferred Shares then outstanding are present in person or represented by proxy in accordance
with the by-laws of the Corporation; provided, however, that if at any such meeting, when originally
held, the holders of at least a majority of all Series 9 Preferred Shares then outstanding are not present in
person or so represented by proxy within 30 minutes after the time fixed for the meeting, then the
meeting shall be adjourned to such date, being not less than 15 days later, and to such time and place as
may be fixed by the chairman of such meeting, and at such adjourned meeting the holders of Series 9
Preferred Shares present in person or so represented by proxy, whether or not they hold a majority of all
Series 9 Preferred Shares then outstanding, may transact the business for which the meeting was
originally called, and a resolution duly passed and carried by not less than two-thirds of the votes cast on
a poll at such adjourned meeting shall constitute the approval of the holders of the Series 9 Preferred
Shares. Notice of any such original meeting of the holders of the Series 9 Preferred Shares shall be given
not less than 15 days prior to the date fixed for such meeting and shall specify in general terms the
purpose for which the meeting is called, and notice of any such adjourned meeting shall be given not less
than 10 days prior to the date fixed for such adjourned meeting, but it shall not be necessary to specify in
such notice the purpose for which the adjourned meeting is called. The formalities to be observed with
respect to the giving of notice of any such original meeting or adjourned meeting and the conduct of it
shall be those from time to time prescribed in the by-laws of the Corporation with respect to meetings of
shareholders. On every poll taken at any such original meeting or adjourned meeting, each holder of
Series 9 Preferved Shares present in person or represented by proxy shall be entitled to one vote for each
of the Series 9 Preferred Shares held by such holder.

(12) Tax Election

The Corporation shall elect, in the manner and within the time provided under subsection 191.2(1) of the
Income Tax Act (Canada) or any successor or replacement provision of similar effect, to pay tax at a rate,
and shall take all other action necessary under such Act, such that no holder of Series 9 Preferred Shares
shall be required to pay tax on dividends received on the Series 9 Preferred Shares under section 187.2 of
such Act or any successor or replacement provision of similar effect.

(13) Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payment, distribution, issuance or delivery (whether in cash or in shares) to be made pursuant
to these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issuance or delivery and shall remit any such amounts to the relevant tax
authority as required. If the cash component of any payment, distribution, issuance or delivery to be
made pursuant to these share provisions is less than the amount that the Corporation is so required or
permitted to deduct or withhold, the Corporation shall be pexmitted to deduct and withhold from any
non-cash payment, distribution, issuance or delivery to be made pursuant to these share provisions any
amounts required or permitted by law to be deducted or withheld from any such payment, distribution,
issuance or delivery and to dispose of such property in order to remit any amount required to be remitted
to any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution,
issuance or delivery made to a holder of Series 9 Preferred Shares pursuant to these share provisions shall
be considered to be the amount of the payment, distribufion, issuance or delivery received by such holder
plus any amount deducted or withheld pursuant to this paragraph (13). Holders of Series 9 Preferred
Shares shall be responsible for all withholding taxes under Part XIII of the Income Tax Act (Canada) in
respect of any payment, distribution, issuance or delivery made or credited to them pursuant to these
shate provisions and shall indemnify and hold harmless the Corporation on an after-tax basis for any
such taxes imposed on any payment, distribufion, issuance or delivery made or credited to them
pursuant to these share provisions,

(14) Book-Based System

() Subject to the provisions of subparagraphs (b) and (c) of this paragraph (14) and notwithstanding the
provisions of paragraphs (1) through (13) of these share provisions, the Series 9 Preferred Shares shall be
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evidenced by a single fully registered Global Certificate representing the aggregate number of Series 9
Preferred Shares issued by the Corporation which shall be held by, or on behalf of, the System Operator
as custodian of the Global Certificate for the Participants and registered in the name of “CDS & Co.” (or
in such other name as the System Operator may use from time to time as its nominee for purposes of the
Book-Based System), and registrations of ownership, transfers, surrenders and conversions of Series 9
Preferred Shares shall be made only through the Book-Based System. Accordingly, subject to
subparagraph (c) of this paragraph (14), no beneficial holder of Series 9 Preferred Shares shall receive a
certificate or other instrument from the Corporation or the System Operator evidencing such holder’s
ownership thereof, and no such holder shall be shown on the records maintained by the System Operator
except through a book-entry account of a Participant acting on behalf of such holder.

(b) Notwithstanding the provisions of paragraphs (1) through (13), so long as the System Operator is the
registered holder of the Series 9 Preferred Shares:

(i) the System Operator shall be considered the sole owner of the Series 9 Preferred Shares for the
pirposes of receiving notices or payments on or in respect of the Series 9 Preferred Shares ox the delivery
of Series 10 Prefeired Shaves and certificates therefor upon the exercise of rights of conversion; and

(ii) the Corporation, pursuant to the exercise of rights of redemption or conversion, shall deliver or cause
to be delivered to the System Operator, for the benefit of the beneficial holders of the Series 9 Preferred
Shares, the cash redemption price for the Series 9 Preferred Shares or certificates for Series 10 Preferred
Shares against delivery to the Corporation’s account with the System Operator of such holders’ Series 9
Preferred Shares.

(c) If the Corporation determines that the System Operator is no longer willing or able to discharge
propetly its responsibilities with respect to the Book-Based System and the Corporation is unable to
locate a qualified successor or the Corporation elects, or is required by applicable law, to withdraw the
Series 9 Preferred Shares from the Book-Based System, then subparagraphs (a) and (b) of this paragraph
(14) shall no longer be applicable to the Series 9 Preferred Shates and the Corporation shall notify Book-
Eniry Holders through the System Operator of the occurrence of any such event or election and of the
availability of Definitive Shares to Book-Entry Holders. Upon surrender by the System Operator of the
Global Certificate to the transfer agent and registrar for the Series 9 Preferred Shares accompanied by
registration instructions for re-registration, the Corporation shall execute and deliver Definitive Shares,
The Corporation shall not be liable for any delay in delivering such instructions and may conclusively act
and rely on and shall be protected in acting and relying on such instructions. Upon the issuance of
Definitive Shares, the Corporation shall recognize the registered holders of such Definitive Shares and the
Book-Entry Shares for which such Definitive Shares have been substituted shall be void and of no further
effect.

(d) The provisions of paragraphs (1) through (13) and the exercise of rights of redemption and
conversion, with respect to Series 9 Preferred Shares are subject to the provisions of this paragraph (14),
and to the extent that there is any inconsistency or conflict between such provisions, the provisions of this -
paragraph (14) shall prevail.

(15) Wire or Electronic Transfer of Funds

Notwithstanding any other right, privilege, restriction or condition attaching to the Series 9 Preferred
Shares, the Corporation may, at its option, make any payment due to registered holders of Series 9
Preferred Shares by way of a wire or electronic transfer of funds to such holders. If a payment is made by
way of a wire or electronic transfer of funds, the Corporation shall be responsible for any applicable
charges or fees relating to the making of such transfer. As soon as practicable following the determination
by the Corporation that a payment is to be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 9 Preferred Shares at their
respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Series 9 Preferred Shares provide the particulars of an account of such
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holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be directed.
If the Corporation does not receive account particulars from a registered holder of Series 9 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account o1 accounts in trust for such holder, The making of a payment
by way of a wire or electronic transfer of funds ox the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to the extent of the amount represented by such transfer or deposit.

(16) Amenidments

The provisions attaching to the Series 9 Shares may be deleted, varied, modified, amended or amplified
by articles of amendment with such approval as may then be required by the Canada Business Corporations
Act, with any such approval to be given in accordance with paragraph (11) and with any required
approvals of any stock exchanges on which the Series 9 Shares may be listed.



SCHEDULE “B” TO ARTICLES OF AMENDMENT OF
TRANSCANADA CORPORATION

The tenth series of First Preferred Shares of the Corporation shall consist of 18,000,000 shaxes designated
as Cumulative Redeemable First Preferred Shares, Series 10 (the “Series 10 Preferred Shares”). In addition
- to the rights, privileges, resirictions and conditions attaching to the First Preferred Shares as a class, the
rights, privileges, restrictions and conditions attaching to the Series 10 Preferred Shares shall be as
follows:

(1) Interpretation

() In these Sexies 10 Preferred Share provisions, the following e}cpressions have the meanings indicated:
(i) “Annual Fixed Dividend Rate” means, for any Subsequent Fixed 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 Government of Canada Yield on the applicable
Fixed Rate Calculation Date and 2.35%;

(i1) “Bloomberg Screen GCANSYR Page” means the display designated as page “GCANSYR<INDEX>"
on the Bloomberg Financial L.P. service or its successor service (or such other page as may replace the
GCANS5YR<INDEX> page on that service or its successor service) for purposes of displaying Government
of Canada bond yields;

(iii) “Book-Based System” means the record entry securities transfer and pledge system administered by
the System Operator in accordance with the operating rules and procedures of the System Operator in
force from time to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Entry Share;

(v) “Book-Enfry Shares” means the Series 10 Preferred Shares held through the Book-Based System;

(vi) “Business Day” means a day on which chartered banks are generally open for busmess in both
Calgary, Albetta and Toronto, Ontario;

(vii) “CDS” means CDS Clearing and Depository Services Inc. or any successor thereof;
(viii) “Common Shares” means the common shares of the Corporation;

(ix) “Definitive Share” means a fully registered, typewritten, printed, lithographed, engraved or
otherwise produced share certificate representing one or more Series 10 Preferred Shares;

(%) “Dividend Payment-Date” means the 30t day of January, April, July or October in any year;
(i) “First Preferred Shares” means the first preferred shares of the Corporation;

(xii) “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;

(xiii) “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%;
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(xiv) “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;

(xv) “CGlobal Certificate” means the global certificate representing outstanding Book-Eniry Shares;

(xvi) “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 GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCANSYR 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 in Canada, at 100% of its principal amount on such date with a term fo maturity of five
years;

(cvii) “Liquidation” means the liquidation, dissclution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its shareholders
for the purpose of winding up its affairs;

(viii) “Participants” means the participants in the Book-Based System;

(xix) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liquidation, conversion or redemption is to occur by four and
muliiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the date fixed for Liquidation, conversion or
redemption to but exchuding such date and the denominator of which is 365 or 366, depending upon the
actual number of days in the applicable year;

(e “Quarter” means a three-month period ending on a Dividend Payment Date;

(ed) “Quarterly Commencement Date” means the 30% day of January, April, July and October in each
year, commencing October 30, 2019;

(xxdi) “Quarterly Floating Rate Period” means the period from and including a Quartetly Commencement
Date to but excluding the next succeeding Quartexly Commencement Date;

(xxiii) “Series 9 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 9 of
the Corporation;

(poxdv) “Series 10 Conversion Date” means October 30, 2024, and October 30 in every fifth year thereafter;

(pocv) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including October 30, 2019, to but excluding October 30, 2024, and for each succeeding
Subsequent Fixed Rate Period means the period from and including the day immediately following the
last day of the immediately preceding Subsequent Fixed Rate Period to but excluding October 30 in the
fifth year thereafter;

(coevi) “System Operator” means CDS or its nominee or any successor thereof; and
(xvii) “T-Bill Rate” means, fox any Quarterly Floating Rate Period, the average yield expressed as an

annual rate on 90 day Government of Canada treasury bills, as reported by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Iloating Rate Calculation Date.
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(b) The expressions “on a parity with”, “ranking prior to”, “ranking junior to” and similar expressions
refer to the order of priority in the payment of dividends or in the distribution of assets in the event of
any Liquidation.

(c) If any day on which any dividend on the Series 10 Preferred Shares is payable by the Corporation or
on or by which any other action is required fo be taken by the Corporation is not a Business Day, then
such dividend shall be payable and such other action may be taken on or by the next succeeding day that
is a Business Day. '

(2) Dividends

(2) During each Quarterly Floating Rate Period, the holders of the Series 10 Preferred Shares shall be
entitled to receive and the Corporation shall pay, as and when declared by the board of directors of the
Corporation, out of the moneys of the Corporation properly applicable to the payment of dividends,
cumulative preferential cash dividends, payable on each Dividend Payment Date, in the amount per
share determined by multiplying the Floating Quarterly Dividend Rate for such Quarterly Floating Rate
Period by $25.00 and multiplying that product by a fraction, the numerator of which is the actual number
of days in such Quarterly Floating Rate Period and the denominator of which is 365 or 366, depending on
the actual number of days in the applicable year.

(b) On each Floating Rate Calculation Date, the Corporation shall determine the Floating Quarterly
Dividend Rate for the ensuing Quarterly Floating Rate Period. Each such determination shall, in the
absence of manifest error, be final and binding upon the Corporation and upon all holders of Series 10
Preferred Shares. The Corporation shall, on each Floating Rate Calculation Date, give written notice of the
Floating Quarterly Dividend Rate for the ensuing Quarterly Floating Rate Period to the registered holders
of the then outstanding Series 10 Preferred Shares. Each such nofice shall be given by electronic
fransmission, by facsimile transmission or by ordinary wiregistered first class prepaid mail addressed to
each holder of Series 10 Preferred Shares at the last address of such holder as it appears on the books of
the Corporation or, in the event of the address of any holder not so appearing, to the address of such
holder last known to the Corporation.

(c) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption or
conversion that is prior to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption or conversion instead of the dividend
declared, but if such Liquidation, redemption or conversion does not occur, then the full amount of the
dividend declared shall be payable on the originally scheduled Dividend Payment Date.

(d) If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 10 Preferred Shares then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
sufficient moneys properly applicable, under the provisions of any applicable Iaw and undeyr the
provisions of any trust indenture securing bonds, debentures or other securities of the Corporation, to the
payment of the dividend.

(e) Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner determined by the Corporation.

(f) The holders of the Series 10 Preferred Shares shall not be enfitled to any dividend other than as
specified in this paragraph (2).
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(3) Purchase for Cancellation

Subject to the provisions of paragraphs (5) and (8) and subject to such provisions of the Canada Business
Corporations Act as may be applicable, the Corporation may at any time or times purchase (if obtainable)
for cancellation all or any part of the Series 10 Preferred Shares outstanding from time to time

(a) through the facilities of any stock exchange on which the Series 10 Preferred Shares are listed,

(b) by invitation for tenders addressed to all the holders of record of the Series 10 Preferred Shares
outstanding, or ‘

(c) in any other manner,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shares are obtainable.
If upon any invitation for tenders under the provisions of this paragraph (3) more Series 10 Preferred
Shares are tendered at a price or prices acceptable to the Corporation than the Corporation is willing to
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the lowest price
and then, if and as required, the tenders submitted at the next progressively higher prices, and if more
shares are tendered at any such price than the Corporation is prepared to purchase, then the sharves
tendered at such price shall be purchased as neatly as may be pro rata (disregarding fractions) according
to the number of Series 10 Preferred Shares so tendered by each of the holders of Series 10 Preferred
Shares who submit tenders at that price. From and after the date of purchase of any Series 10 Preferred
Shares under the provisions of this paragraph (3), the shares so purchased shall be restored to the status
of authorized but unissued shares.

(4) Redemption

(a) Subject to the provisions of paragraph (8), the Corporation, upon giving notice as herein provided,
may redeem all or any part of the Series 10 Preferred Shares by the payment of an amount in cash for
each share to be redeemed equal to

(1) $25.00 in the case of a redemption on a Series 10 Conversion Date on or after October 30, 2024, or

(i} $25.50 in the case of redemption on any other date after October 30, 2019 that is not a Series 10
Conversion Date,

(such amount being the “redemption amount”) plus all accrued and unpaid dividends thereon, which for
such purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 10 Preferred Shares have been paid to but excluding the
date fixed for redemption (the whole constituting the “cash redemption price”). For the purposes of
subsection 191(4) of the Income Tax Act (Canada) or any suiccessor or replacement provision of similar
effect, the amount specified in respect of each Series 10 Preferred Share is $25.00.

(b) In any case of redemption of Series 10 Preferred Shares undey the provisions of this paragraph (4), the
Corporation shall, at least 30 days and not more than 60 days before the date specified for redemption,
miail to each person who at the date of mailing is a registered holder of Series 10 Preferred Shares to be
redeemed a written notice of the intention of the Corporation to redeem such Series 10 Preferred Shares.
Such notice shall be mailed in a prepaid letter addressed to each such holder at the holder’s address as it
appeats on the books of the Corporation or, in the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental failure to give
any such notice to one or more of such holders shall not affect the validity of such redemption. Such
notice shall set out the cash redemption price and the date on which redemption is to take place and, if
part only of the Series 10 Preferred Shares held by the person to whom it is addressed is to be redeemed,
the number so to be redeemed. On or after the date so specified for redemption the Corporation shall pay
or cause to be paid to or to the ordex of the registered holders of the Series 10 Preferred Shares to be
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redeemed the cash redemption price on presentation and surrender at the head office of the Corporation
or any other place designated in such notice of the certificates for the Series 10 Preferred Shares called for
redemption, subject to the provisions of paragraph (14). Such payment shall be made by cheque payable
at par at any branch of the Corporation’s bankers in Canada. Such Series 10 Preferred Shares shall then be
and be deemed to be redeemed and shall be restored to the status of authorized but unissued shares, If a
part only of the shares represented by any certificate shall be redeemed, a new certificate for the balance
shall be issued af the expense of the Corporation. From and after the date specified in any such notice, the
Series 10 Preferred Shares called for redemption shall cease to be entitled to dividends and the holders
shall not be entitled to exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upon presentation of certificates in accordance with the foregoing
provisions, in which case the rights of the holders shall remain unaffected. The Corporation shall have the
right, at any time after the mailing of notice of its intention to redeem any Series 10 Preferred Shares, to
deposit the cash redemption price of the shares so called for redemption, or of such of the shares
represented by certificates that have not at the date of such deposit been surrendered by the holders in
connection with such redemption, to & special account in any chartered bank or any trust company in
Canada named in such notice, to be paid without interest to or to the order of the respective holders of
such Series 10 Preferred Shares called for redemption upon presentation and surrender to such bank or
trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 10 Preferred Shares in
respect of which such deposit shall have been made shall then be and be deemed to be redeemed and
shall be restored to the status of authorized but unissued shares and the rights of the holders after such
deposit or such redemption date shall be limited to receiving without interest their proportionate part of
the total cash redemption price so deposited against presentation and surrender of the certificates held by
them regpectively. Any interest allowed on any such deposit shall belong to the Corporation and any
unclaimed funds remaining on deposit on the sixth anniversary date of the redemption shall be returned
to the Corporation. Subject to such provisions of the Canada Business Corporations Act as may be
applicable, in case a part only of the then outstanding Series 10 Preferred Shares is at any time to be
redeemed, the shares so to be redeemed shall be selected by lot in such manner as the Board of Directors
or the transfer agent and registrar, if any, appointed by the Corporation in respect of such shares shall
decide, or, if the Board of Directors so decides, such shares may be redeemed pro rata (disregarding
fractions).

(5) Conversion into Sexies 9 Preferred Shares

(a) The Sexries 10 Prefexred Shares shall not be convertible prior to October 30, 2024. Holders of Series 10
Preferred Shares shall have the right to convert on each Series 10 Conversion Date, subject to the
provisions hereof, all or any of their Series 10 Preferred Shares into Series 9 Preferred Shares on the basis
of one Series 9 Preferred Share for each Series 10 Preferred Share. The Corporation shall, not more than
60 days and not less than 30 days prior to the applicable Series 10 Conversion Date, give notice in writing
in accordance with the provisions in subparagraph 2(b) to the then registered holders of the Series 10
Preferred Shares of the conversion right provided for in this paragraph (5), which notice shall set out the
Series 10 Conversion Date and instructions fo such holders as to the method by which such conversion
right may be exercised. On the 30th day prior to each Series 10 Conversion Date, the Corporation shall
give notice in writing to the then registered holders of the Series 10 Preferred Shares of the Annual Fixed
Dividend Rate for the Series 9 Preferred Shares for the next succeeding Subsequent Fixed Rate Period and
the Floating Quarterly Dividend Rate for the Series 10 Preferred Shares for the next succeeding Quarterly
Floating Rate Period. Such notice shall be delivered in accordance with the provisions of subparagraph

(2)(b).

(b) If the Corporation gives notice as provided in paragraph (4) to the holders of the Series 10 Preferred
Shares of the redemption of all of the Series 10 Preferred Shares, then the right of a holder of Series 10
Preferred Shares to convert such Series 10 Preferred Shares shall terminate effective on the date of such
notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this
paragraph (5).
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(c) Holders of Series 10 Preferred Shares shall not be entitled to convert their shares into Series 9 Preferred
Shares if the Corporation determines that there would remain outstanding on a Series 10 Conversion
Date less than 1,000,000 Series 9 Preferred Shares, after having taken into account all Series 10 Preferred
Shares tendered for conversion into Series 9 Preferred Shares and all Series 9 Preferred Shares tendered
for conversion into Series 10 Preferred Shares, and the Corporation shall give notice in writing thereof in
accordance with the provisions of subparagraph (2)(b) to all affected registered holders of the Series 10
Preferred Shares at least seven days prior to the applicable Series 10 Conversion Date and shall issue and
deliver, or cause to be delivered, prior to such Series 10 Conversion Date, at the expense of the
Corporation, to such holders of Series 10 Preferred Shares who have surrendered for conversion any
certificate or certificates representing Series 10 Preferred Shares, certificates representing the Series 10
Preferred Shares represented by any certificate or certificates so surrendered.

(d) If the Corporation defermines that there would remain outstanding on a Series 10 Conversion Date
less than 1,000,000 Series 10 Preferred Shares, after having taken into account all Series 10 Preferred
Shares tendered for conversion into Series 9 Preferred Shares and all Series 9 Preferred Shares tendered
for conversion into Series 10 Preferred Shares, then all of the remaining outstanding Series 10 Preferred
Shares shall be converted automatically into Series 9 Preferred Shares on the basis of one Series 9
Preferred Share for each Series 10 Preferred Share on the applicable Series 10 Conversion Date and the
Corporation shall give notice in writing thereof in accordance with the provisions of subparagraph (2)(b)
to the then registered holders of such remaining Series 10 Preferred Shares at least seven days prior to the
Series 10 Conversion Date. i

(e) The conversion right may be exercised by a holder of Series 10 Preferred Shares by notice in writing, in
a form satisfactory to the Corporation (the “Series 10 Conversion Notice”), which notice must be received
by the transfer agent and registrar for the Series 10 Preferred Shares at the principal office in Toronto or
Calgary of such transfer agent and registrar not earlier than the 30th day prior to, but not later than 5:00
pm. (Toronto time) on the 15th day preceding, a Series 10 Conversion Date. The Series 10 Conversion
Notice shall indicate the number of Series 10 Preferred Shares to be converted. Once received by the
transfer agent and registrar on behalf of the Corporation, the election of a holder to convert is irrevocable.
Except in the case where the Series 9 Prefeired Shares are in the Book-Based System, if the Series 9
Preferred Shares are fo be registered in a mame or names different from the name or names of the
registered holder of the Series 10 Preferred Shares to be converted, the Series 10 Conversion Notice shall
contain written notice in form and execution satisfactory to such transfer agent and registrar directing the
Corporation to register the Series 9 Preferred Shares in some other name or names (the “Series 10
Transferee”) and stating the name or names (with addresses) and a written declaration, if required by the
Corporation or by applicable law, as to the residence and share ownership status of the Series 10
Transferee and such other matters as may be required by such law in order to determine the entitlement
of such Series 10 Transferee to hold such Series 9 Preferred Shares.

(f) If all remaining outstanding Series 10 Preferred Shares are to be converted into Series 9 Preferred
Shares on the applicable Series 10 Conversion Date as provided for in subparagraph (d) of this paragraph
(5), the Series 10 Preferred Shares that holders have not previously elected to convert shall be converted
on the Series 10 Conversion Date into Series 9 Preferred Shares and the holders thereof shall be deemed to
be holders of Series 9 Preferred Shates at 5:00 p.m. (Toronto time) on the Series 10 Conversion Date and
shall be entitled, upon surrender during regular business hours at the principal office in Toronto or
Calgary of the transfer agent and registrar of the Corporation of the certificate or certificates representing
Series 10 Preferred Shares not previously surrendered for conversion, to receive a certificate or certificates
representing the same number of Series 9 Preferred Shares in the manner and subject to the provisions of
this paragraph (5) and paragraph (14).

(g) Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as promptly as practicable after
the Series 10 Conversion Date the Corporation shall deliver or cause to be delivered certificates
representing the Series 9 Preferred Shares registered in the name of the holders of the Series 10 Preferred
Shares to be converted, or as such holders shall have directed, on presentation and surtender at the
principal office in Toronto or Calgary of the transfer agent and registrar for the Series 10 Preferred Shares
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of the certificate ox certificates for the Series 10 Preferred Shares to be converted. If only a part of such
Series 10 Preferred Shares represented by any certificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Series
10 Conversion Notice, the Series 10 Preferred Shares converted into Series 9 Preferred Shares shall cease
to be outstanding and shall be restored to the status of authorized but unissued shares, and the holders
thereof shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights of
holders in respect thereof unless the Corporation, subject to paragraph (14) shall fail fo deliver to the
holders of the Series 10 Preferred Shares fo be converted share ceriificates representing the Series 9
Preferred Shares into which such shares have been converted,

(h) The obligation of the Corporation to issue Series 9 Preferred Shares upon conversion of any Series 10
Preferred Shares shall be deferred during the continuance of any one or more of the following events:

(i) the issuing of such Series 9 Preferred Shares is prohibited pursuant to any agreement or arrangement
entered into by the Corporation to assure its solvency or continued operation;

(i) the issuing of such Series 9 Preferred Shares is prohibited by law or by any regulatory or other
authority having jurisdiction over the Corporation that is acting in conformity with law; or

(iii) for any reason beyond its control, the Corporation is unable to issue Series 9 Preferred Shares or is
unable to deliver Series 9 Preferred Shares.

(i) The Corporation reserves the right not to deliver Series 9 Preferred Shares to any person that the
Corporation or its fransfer agent and registrar has reason to believe is a person whose address is in, or
that the Corporation or its fransfer agent and registrar 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. In those circumstances, the Corporation shall hold, as agent
of any such petson, all or the relevant number of Series 9 Preferred Shares, and the Corp oration shall
attempt to sell such Series 9 Preferred Shares to parties other than the Corporation and its affiliates on
behalf of any such person. Such sales (if any) shall be made at such times and at such prices as the

- Corporation, in its sole discretion, may determine. The Corporation shall not be subject to any liability for
failure to sell Series 9 Preferred Shares on behalf of any such person at all or at any particular price or on
any particular day. The net proceeds received by the Corporation from the sale of any such Séries 9
Preferred Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in
any other manner determined by the Corporation.

(6) Liquidation, Dissolution or Winding-up

In the event of a Liquidation, the holders of the Series 10 Preferred Shares shall be entitled to receive
$25.00 per Series 10 Preferred Share plus all accrued and unpaid dividends thereon, which for such
purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 10 Preferred Shares have been paid to but excluding the
date of such Liquidation, 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 Preferred Shares in any respect. After payment to the holders of the Series 10
Preferred Shates 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.

(7) Voting Rights

The holders of Series 10 Preferred Shares will not be entitled (except as othexrwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of Series
10 Preferred Shares as a series) to receive notice of, attend at, or vote at any meeting of shareholders of the
~ Corporation unless and until the Corporation shall have failed to pay eight quarterly dividends on the
Series 10 Preferred Shares, whether or not consecutive and whether or not such dividends have been
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declared and whether or not there are any moneys of the Corporation properly applicable to the payment
of such dividends. In the event of such non-payment, the holders of Series 10 Preferred Shares shall have
the right to receive notice of and to attend each meeting of shareholders of the Corporation at which
directors are to be elected and which take place more than 60 days after the date on which the failure first
occurs (other than separate meetings of holders of another class or series of shares), and such holders of
Series 10 Preferred Shares- shall have the right, at any such meeting, to one vote with respect to
resolutions to elect directors for each Series 10 Share held until all such arrears of dividends have been
paid, whereupon such rights shall cease unless and until the same default shall again arise under the
provisions of this paragraph (7).

(8) Restrictions on Partial Redemption or Purchase

So long as any of the Series 10 Preferred Shares are ouftstanding, the Corporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 10 Preferred Shares and all
other preferred shares then outstanding ranking prior to or on a parity with the Series 10 Preferred Shares
with respect to payment of dividends unless all dividends up to and including the dividends payable on
the last preceding dividend payment dates on all such shares then outstanding shall have been declared
and paid or set apart for payment at the date of such call for redemption, purchase, reduction or other
payment.

(9) Restrictions on Payment of Dividends and Reduction of Junior Capital
So long as any of the Series 10 Preferred Shares are outstanding, the Corporation shall not:

(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 10 Preferred Shares) on the Common Shares or any other shares
of the Corporation rankmg junior to the Series 10 Preferred Shares with respect to payment of dividends;
ot ;

(b) call for redemption, purchase, reduce or otherwise pay for any shares of the Corporation ranking
junior to the Series 10 Preferred 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 10 Preferred Shares and on all other preferred shares ranking prior to or on a parity
with the Series 10 Preferred Shares with respect to payment of dividends then outstanding shall have
been declared and paid or set apart for payment at the date of any such action referred to in
subparagraphs 9 (a) and (b).

(10) Issue of Additional Preferred Shares

No class of shares may be created or issued ranking as to repayment of capital or payment of dividends
prioxr to or on a parity with the Series 10 Preferred Shares without the prior approval of the holders of the
Series 10 Preferred Shares given as specified in paragraph (11), nor shall the number of Series 10
Preferred Shares be increased without such approval; provided, however, that nothing in this paragraph
(10) shall prevent the Corporation from creating additional series of First Preferred Shares and, if all
dividends then payable on the Series 10 Preferred Shares shall have been paid or set apart for payment,
from issuing additional series of First Preferred Shares without such approval.

(11) Sanction by Holders of Series 10 Preferred Shares

The approval of the holders of the Series 10 Preferred Shares with respect to any and all matters referred
to in these share provisions may be given in writing by all of the holders of the Series 10 Preferred Shares
outstanding or by resclution duly passed and carried by not less than two-thirds of the votes cast on a
poll at a meeting of the holders of the Series 10 Preferred Shares duly called and held for the purpose of
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considering the subject matter of such resolution and at which holders of not less than a majority of all
Series 10 Preferred Shares then oufstanding are present in person or represented by proxy in accordance
with the by-laws of the Corporation; provided, however, that if at any such meeting, when originally
held, the holders of at least a majority of afl Series 10 Preferred Shares then outstanding are not present in
person or so represented by proxy within 30 minutes after the time fixed for the meeting, then the
meeting shall be adjourned to such date, being not less than 15 days later, and to such time and place as
may be fixed by the chairman of such meeting, and at such adjourned meeting the holders of Series 10
Preferred Shares present in person or so represented by proxy, whether or not they hold a majority of all
Series 10 Preferred Shares then oufstanding, may transact the business for which the meeting was
originally called, and a resolution duly passed and carried by not less than two-thirds of the votes cast on
a poll at such adjourned meeting shall constitute the approval of the holders of the Series 10 Preferred
Shares, Notice of any such original meeting of the holders of the Series 10 Preferred Shares shall be given
not less than 15 days prior to the date fixed for such meeting and shall specify in general terms the
purpose for which the meeting is called, and notice of any such adjowned meeting shall be given not less
than 10 days prior to the date fixed for such adjourned meeting, but it shall not be necessary to specify in
such notice the purpose for which the adjourned meeting is called. The formalities to be observed with
respect to the giving of notice of any such original meeting or adjourned meeting and the conduct of it
shall be those from time to time prescribed in the by-laws of the Corporation with respect to meetings of
shareholders. On every poll taken at any such original meeting or adjourned meeting, each holder of
Series 10 Preferred Shares present in person or represented by proxy shall be entitled to one vote for each
of the Series 10 Preferred Shares held by such holder.

(12) Tax Election

The Corporation shall elect, in the manner and within the time provided under subsection 191.2(1) of the
Income Tax Act (Canada) or any successor or replacement provision of similar effect, to pay tax at a rate,
"and shall take all other action necessary under such Act, such that no holder of Series 10 Preferred Shares
shall be required to pay tax on dividends received on the Series 10 Preferred Shaves under section 187.2 of
such Act or any successor or replacement provision of similar effect.

(13) Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payment, distribution, issuance or delivery (whether in cash or in shares) to be made pursuant
to these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issuance or delivery and shall remit any such amounts to the relevant tax
authority as required. If the cash component of any payment, distribution, issuance or delivery to be
made pursuant to these share provisions is less than the amount that the Corporation is so required or
permitted to deduct or withhold, the Corporation shall be permitted to deduct and withhold from any
non-cash payment, distribution, issuance or delivery to be made pursuant to these share provisions any
amounts required or permitted by law to be deducted or withheld from any such payment, distribution,
issuance or delivery and to dispose of such property in order to remit any amount required to be remitted
to any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution,
issuance or delivery made to a holder of Series 10 Preferred Shares pursuant fo these share provisions
shall be considered to be the amount of the payment, distribution, issuance or delivery received by such
holder plus any amount deducted or withheld pursuant to this paragraph (13).

Holders of Series 10 Preferred Shares shall be responsible for all withholding taxes under Part XIII of the
Income Tax Act (Canada) in respect of any payment, distribution, issuance or delivery made or credited
to them pursuant to these share provisions and shall indemnify and hold harmless the Corporation on an
after-tax basis for any such taxes imposed on any payment, distribution, issuance or delivery made or
credited to them pursuant to these share provisions.
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(14) Book-Based System

(a) Subject to the provisions of subparagraphs (b) and (c) of this paragraph (14) and notwithstanding the
provisions of paragraphs (1) through (13) of these share provisions, the Series 10 Preferred Shares shall be
evidenced by a single fully registered Global Certificate representing the aggregate number of Series 10
Preferred Shares issued by the Corporation which shall be held by, or on behalf of, the System Operator
as custodian of the Global Certificate for the Participants and registered in the name of “CDS & Co.” (or
in such other name as the System Operator may use from time to time as its nominee for purposes of the
Book-Based System), and registrations of ownership, transfers, surrenders and conversions of Series 10
Preferred Shares shall be made only through the Book-Based System. Accordingly, subject to
subparagraph (c) of this paragraph (14), no beneficial holder of Series 10 Preferred Shares shall receive a
certificate or other instrument from the Corporation or the System Operator evidencing such holder’s
ownership thereof, and no such holder shall be shown on the records maintained by the System Operator
except through a book-entry account of a Participant acting on behalf of such holder.

(b) Notwithstanding the provisions of paragraphs (1) through (13), so long as the System Operator is the
registered holder of the Sevies 10 Preferred Shares:

(i) the System Operator shall be considered the sole owner of the Series 10 Preferred Shares for the
purposes of receiving notices or payments on or in respect of the Series 10 Preferred Shares or the
delivery of Series 9 Preferred Shares and certificates therefor upon the exercise of rights of conversion;
and

(ii) the Corporation, pursuant to the exercise of rights of redemption or conversion, shall deliver or cause
to be delivered to the System Operator, for the benefit of the beneficial holders of the Series 10 Preferred
Shares, the cash redemption price for the Series 10 Preferred Shares or certificates for Series 9 Preferred
Shares against delivery to the Corporation’s account with the System Operator of such holders’ Series 10
Preferred Shares.

() If the Corporation determines that the System Operator is no longer willing or able to discharge
propexly its responsibilities with respect to the Book-Based System and the Corporation is unable to
locate a qualified successor or the Corporation elects, ox is required by applicable law, to withdraw the
Series 10 Preferred Shares from the Book-Based System, then subparagraphs (a) and (b) of this paragraph
(14) shall no longer be applicable to the Series 10 Preferred Shares and the Corporation shall notify Book-
Entry Holders through the System Operator of the occurrence of any such event or election and of the
availability of Definitive Shares to Book-Entry Holders. Upon surrender by the System Operator of the
Global Certificate to the transfer agent and registrar for the Series 10 Preferred Shares accompanied by
registration instructions for re-registration, the Corporation shall execute and deliver Definitive Shares.
The Corporation shall nof be liable for any delay in delivering such instructions and may conclusively act
and rely on and shall be protected in acting and relying on such instructions. Upon the issuance of
Definitive Shares, the Corporation shall recognize the registered holders of such Definitive Shares and the
Book-Entry Shares for which such Definitive Shares have been substituted shall be void and of no further
effect.

(d) The provisions of paragraphs (1) through (13) and the exercise of rights of redemption and conversion
with respect to Series 10 Preferred Shares ave subject to the provisions of this paragraph (14), and to the
extent that there is any inconsistency or conflict between such provisions, the provisions of this
paragraph (14) shall prevail.

(15) Wire or Electronic Transfer of Funds

Notwithstanding any other right, privilege, restriction or condition attaching to the Series 10 Preferred
Shares, the Corporation may, at its option, make any payment due to registered holders of Series 10
Preferred Shares by way of a wire or electronic fransfer of funds to such holders. If a payment is made by
way of a witre or electronic transfer of funds, the Corporation shall be responsible for any applicable
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charges or fees relating to the making of such transfer. As soon as practicable following the determination
by the Corporation that a payment is to be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 10 Preferred Shares at
their respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Series 10 Preferred Shares provide the particulars of an account of such
holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be directed.
If the Corporation does not receive account particulars from a registered holder of Series 10 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payment
by way of a wire or electronic transfer of funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to the extent of the amount represented by such transfer or deposit.

(16) Amendments

The provisions attaching to the Seties 10 Shares may be deleted, varied, modified, amended or amplified
by articles of amendment with such approval as may then be required by the Canada Business Corporations
Act, with any such approval to be given in accordance with paragraph (11) and with any required
approvals of any stock exchanges on which the Series 10 Shares may be listed.
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(xiv) “Floating Rate Calculation Date” means, for any Quarterly Floating Rafe Period, the 30th day prior
to the first day of such Quarterly Floating Rate Period;

(xv) “Global Certificate” means the global certificate representing outstanding Book-Entry Shares;

(xvi) “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 quofed as of 10:00 a.m. (Toronto time) on such date and that
appears on the Bloomberg Screen GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCANS5YR Page on such date, then the Government of Canada Yield
shall mean the arithmetic average of the yields quotfed 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 in Canada, at 100% of its principal amount on such date with a term to maturity of five
years;

(xvii) “Initial Fixed Rate Period” means the period from and including the date of issue of the Series 11
Preferred Shares to but excluding November 30, 2020;

(xviii) “Liquidation” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its shareholders
for the purpose of winding up its affairs;

(xix) “Participants” means the participants in the Book-Based System;

(xx) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liquidation, conversion or redemption is to occur by four and
multiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the date fixed for Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 365 or 366, depending upon the
actual number of days in the applicable year;

(xxi) “Quarter” means a three-month period ending on a Dividend Payment Date;

(xxii) “Quarterly Commencement Date” means the last business day of February, May, August and
November in each year, commencing November 30, 2020;

(xxiii) “Quarterly Floating Rate Period” means the period from and including a Quarterly
Commencement Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiv) “Series 11 Conversion Date” means November 30, 2020, and the last business day of November in
every fifth year thereafter;

(xxv) “Series 12 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 12 of
the Corporation;

(xxvi) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including November 30, 2020, to but excluding November 28, 2025, and for each succeeding
Subsequent Fixed Rate Period means the period from and including the day immediately following the
last day of the immediately preceding Subsequent Fixed Rate Period to but excluding the last business
day of November in the fifth year thereafter;

(xxvii) “System Operator” means CDS or its nominee or any successor thereof; and
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(f) Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner determined by the Corporation.

(g) The holders of the Series 11 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2).

(3) Purchase for Cancellation

Subject to the provisions of paragraphs (5) and (8) and subject to such provisions of the Canadn Business
Corpurativns Acl as may be applicable, the Corporation may at any time or fimes purchase (if obtainable)
for cancellation all or any part of the Series 11 Preferred Shares outstanding from time to time

(a) through the facilities of any stock exchange on which the Series 11 Preferred Shares are listed,

(b) by invitation for tenders addressed to all the holders of record of the Series 11 Preferred Shares
outstanding, or ‘

(c) in any other manner,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shares are obtainable.
If upon any invitation for tenders under the provisions of this paragraph (3) more Series 11 Preferred
Shares are tendered at a price or prices acceptable to the Corporation than the Corporation is willing fo
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the lowest price
and then, if and as required, the tenders submitted at the next progressively higher prices, and if more
shares are tendered at any such price than the Corporation is prepared to purchase, then the shares
tendered at such price shall be purchased as nearly as may be pro rata (disregarding fractions) according
to the number of Series 11 Preferred Shares so tendered by each of the holders of Series 11 Preferred
Shares who submit tenders at that price. From and after the date of purchase of any Series 11 Preferred
Shares under the provisions of this paragraph (3), the shares so purchased shall be restored to the status
of authorized but unissued shares.

(4) Redemption

(a) The Series 11 Preferred Shares shall not be redeemable prior to November 30, 2020, Subject to the
provisions of paragraph (8), on November 30, 2020, and on the last business day of November in every
fifth year thereafter, the Corporation, upon giving notice as herein provided, may redeem all or any part
of the Series 11 Preferred Shares by the payment of an amount in cash for each share fo be redeemed
equal to $25.00 (such amount being the “redemption amount”) plus all accrued and unpaid dividends
thereon to but excluding the date fixed for redemption (the whole constituting the “cash redemption
price”). For the purposes of subsection 191(4) of the Income Tax Act (Canada) or any successor or
replacement provision of similar effect, the amount specified in respect of each Series 11 Preferred Share
is $25.00.

(b) In any case of redemption of Series 11 Preferred Shares under the provisions of this paragraph (4), the
Corporation shall, at least 30 days and not more than 60 days before the date specified for redemption,
mail to each person who at the date of mailing is a registered holder of Series 11 Preferred Shares to be
redeemed a written notice of the intention of the Corporation to redeem such Series 11 Preferred Shares.
Such notice shall be mailed in a prepaid letter addressed to each such holder at the holder’s address as it
appears on the books of the Corporation or, in the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental failure to give
any such notice to one or more of such holders shall not affect the validity of such redemption. Such
notice shall set out the cash redemption price and the date on which redemption is to take place and, if
part only of the Series 11 Preferred Shares held by the person to whom it is addressed is to be redeemed,
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notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this
paragraph (5).

(c) Holders of Series 11 Preferred Shares shall not be entitled to convert their shares into Series 12
Preferred Shares if the Corporation determines that there would remain outstanding on a Series 11
Conversion Date less than 1,000,000 Series 12 Preferred Shares, after having taken into account all Series
11 Preferred Shares tendered for conversion into Series 12 Preferred Shares and all Series 12 Preferred
Shares tendered for conversion into Series 11 Preferred Shares, and the Corporation shall give notice in
writing thereof in accordance with the provisions of subparagraph (2)(c) to all affected registered holders
of the Series 11 Preferred Shares at least seven days prior to the applicable Series 11 Conversion Date and
shall issue and deliver, or cause to be delivered, prior to such Series 11 Conversion Date, at the expense of
the Corporation, to such holders of Series 11 Preferred Shares who have surrendered for conversion any
certificate or certificates representing Series 11 Preferred Shares, certificates representing the Series 11
Preferred Shares represented by any certificate or certificates so surrendered.

(d) If the Corporation determines that there would remain outstanding on a Series 11 Conversion Date
less than 1,000,000 Series 11 Preferred Shares, after having taken into account all Series 11 Preferred
Shares tendered for conversion into Series 12 Preferred Shares and all Series 12 Preferred Shares tendered
for conversion into Series 11 Preferred Shares, then all of the remaining outstanding Series 11 Preferred
Shares shall be converted automatically into Series 12 Preferred Shares on the basis of one Series 12
Preferred Share for each Series 11 Preferred Share on the applicable Series 11 Conversion Date and the
Corporation shall give notice in writing thereof in accordance with the provisions of subparagraph (2)(c)
to the then registered holders of such remaining Seties 11 Preferred Shares at least seven days prior to the
Series 11 Conversion Date.

(e) The conversion right may be exercised by a holder of Series 11 Preferred Shares by notice in writing, in
a form satisfactory to the Corporation (the “Series 11 Conversion Notice”), which notice must be received
by the transfer agent and registrar for the Series 11 Preferred Shares at the principal office in Toronto or
Calgary of such transfer agent and registrar not earlier than the 30th day prior to, but not later than 5:00
pa. (Toronto time) on the 15th day preceding, a Series 11 Conversion Date. The Series 11 Conversion
Notice shall indicate the number of Series 11 Preferred Shares to be converted. Once received by the
transfer agent and registrar on behalf of the Corporation, the election of a holder to convert is irrevocable.
Except in the case where the Series 12 Preferred Shares are in the Book-Based System, if the Series 12
Preferred Shares are to be registered in a name or names different from the name or names of the
registered holder of the Series 11 Preferred Shares to be converted, the Series 11 Conversion Notice shall
contain written notice in form and execution safisfactory to such transfer agent and registrar directing the
Corporation to register the Series 12 Preferred Shares in some other name or names (the “Series 12
Transferee”) and stating the name or names (with addresses) and a written declaration, if required by the
Corporation or by applicable law, as to the residence and share ownership status of the Series 12
Transferee and such other matters as may be required by such law in order to determine the entitlement
of such Series 12 Transferee to hold such Series 12 Preferred Shares.

(f) If all remaining outstanding Series 11 Preferred Shares are to be converted into Series 12 Preferred
Shares on the applicable Series 11 Conversion Date as provided for in subparagraph (d) of this paragraph
(5), the Series 11 Preferred Shares that holders have not previously elected to convert shall be converted
on the Series 11 Conversion Date into Series 12 Preferred Shares and the holders thereof shall be deemed
to be holders of Series 12 Preferred Shares at 5:00 p.m. (Toronto time) on the Series 11 Conversion Date
and shall be entitled, upon surrender during regular business hours at the principal office in Toronto or
Calgary of the transfer agent and registrar of the Corporation of the certificate or certificates representing
Series 11 Preferred Shares not previously surrendered for conversion, to receive a certificate or certificates
representing the same number of Series 12 Preferred Shares in the manner and subject to the provisions of
this paragraph (5) and paragraph (14).

(g) Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as promptly as practicable after
the Series 11 Conversion Date the Corporation shall deliver or cause to be delivered certificates
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11 Preferred Shares as a series) to receive notice of, attend at, or vote at any meeting of shareholders of the
Corporation unless and until the Corporation shall have failed to pay eight quarterly dividends on the
Series 11 Preferred Shares, whether or not consecutive and whether or not such dividends have been
declared and whether or not there are any moneys of the Corporation properly applicable to the payment
of such dividends. In the event of such non-payment, the holders of Series 11 Preferred Shares shall have
the right to receive notice of and to attend each meeting of shareholders of the Corporation at which
directors are to be elected and which take place more than 60 days after the date on which the failure first
occurs (other than separate meetings of holders of another class or series of shares), and such holders of
Series 11 Preferred Shares shall have the right, at any such meeting, to one vote with respect to
resolutions to elect directors for each Series 11 Share held until all such arrears of dividends have been
paid, whereupon such rights shall cease unless and until the same default shall again arise under the
provisions of this paragraph (7).

(8) Restrictions on Partial Redemption or Purchase

So long as any of the Series 11 Preferred Shares are outstanding, the Corporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 11 Preferred Shares and all
other preferred shares then outstanding ranking prior to or on a parity with the Series 11 Preferred Shares
with respect to payment of dividends unless all dividends up to and including the dividends payable on
the last preceding dividend payment dates on all such shares then outstanding shall have been declared
and paid or set apart for payment at the date of such call for redemption, purchase, reduction or other
payment.

(9) Restrictions on Payment of Dividends and Reduction of Junior Capital
So long as any of the Series 11 Preferred Shares are outstanding, the Corporation shall not:

(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 11 Preferred Shares) on the Common Shares or any other shares
of the Corporation ranking junior to the Series 11 Preferred Shares with respect to payment of dividends;
or

(b) call for redemption, purchase, reduce or otherwise pay for any shares of the Corporation ranking
junior to the Series 11 Preferred 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 11 Preferred Shares and on all other preferred shares ranking prior to or on a parity
with the Series 11 Preferred Shares with respect to payment of dividends then outstanding shall have
been declared and paid or set apart for payment at the date of any such action referred to in
subparagraphs 9 (a) and (b).

(10) Issue of Additional Preferred Shares

No class of shares may be created or issued ranking as to repayment of capital or payment of dividends
prior to or on a parity with the Series 11 Preferred Shares without the prior approval of the holders of the
Series 11 Preferred Shares given as specified in paragraph (11), nor shall the number of Series 11
Preferred Shares be increased without such approval; provided, however, that nothing in this paragraph
(10) shall prevent the Corporation from creating additional series of First Preferred Shares and, if all
dividends then payable on the Series 11 Preferred Shares shall have been paid or set apart for payment,
from issuing additional series of First Preferred Shares without such approval.

(11) Sanction by Holders of Series 11 Preferred Shares










-A11-

charges or fees relating to the making of such transfer. As soon as practicable following the determination
by the Corporation that a payment is to be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 11 Preferred Shares at
their respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Series 11 Preferred Shares provide the particulars of an account of such
holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be directed.
If the Corporation does not receive account particulars from a registered holder of Series 11 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payment
by way of a wire or electronic transfer of funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to the extent of the amount represented by such transfer or deposit.

(16) Amendments

The provisions attaching to the Series 11 Preferred Shares may be deleted, varied, modified, amended or
amplified by articles of amendment with such approval as may then be required by the Canada Busirness
Corporations Act, with any such approval to be given in accordance with paragraph (11) and with any
required approvals of any stock exchanges on which the Series 11 Preferred Shares may be listed.




SCHEDULE “B” TO ARTICLES OF AMENDMENT OF ‘
TRANSCANADA CORPORATION

The twelfth series of First Preferred Shares of the Corporation shall consist of 10,000,000 shares
designated as Cumulative Redeemable First Preferred Shares, Series 12 (the “Series 12 Preferred Shares”).
In addition to the rights, privileges, restrictions and conditions attaching to the First Preferred Shares as a
class, the rights, privileges, restrictions and conditions attaching to the Series 12 Preferred Shares shall be
as follows:

(1) Interpretation
(a) In these Series 12 Preferred Share provisions, the following expressions have the meanings indicated:

(i) “Annual Fixed Dividend Rate” means, for any Subsequent Fixed Rate Period, the annual rate of
interest (expressed as a percentage rounded fo the nearest one hundred-thousandth of one percent (with
0.000005% being rounded up)) equal to the sum of the Government of Canada Yield on the applicable
Fixed Rate Calculation Date and 2.96%;

(ii) “Bloomberg Screen GCANSYR Page” means the display designated as page “GCANSYR<INDEX>"
on the Bloomberg Financial L.P. service or its successor service (or such other page as may replace the
GCANSYR<INDEX> page on that service or its successor service) for purposes of displaying Government
of Canada bond yields;

(ii1) “Book-Based System” means the record entry securities transfer and pledge system administered by
the System Operator in accordance with the operating rules and procedures of the System Operator in
force from Hime to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Entry Share;

(v) "Book-Entry Shares” means the Series 12 Preferred Shares held through the Book-Based Systemn;

(vi) “Business Day” means a day on which chartered banks are generally open for business in both
Calgary, Alberta and Toronto, Ontario;

(vii) “CDS” means CDS Clearing and Depository Services Inc. or any successor thereof;
(viii) “Common Shares” means the common shares of the Corporation;

(ix) “Definitive Share” means a fully registered, typewrtitten, printed, lithographed, engraved or
otherwise produced share certificate representing one or more Series 12 Preferred Shares;

(x) “Dividend Payment Date” means the last business day of February, May, August and November in
any year;

(xi) “First Preferred Shares” means the first preferred shares of the Corporation;

(xii) “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;

(xiii) “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 2.96%;
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(xiv) “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;

() “Global Certificate” means the global certificate representing outstanding Book-Entry Shares;

(xvi) “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 GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCANSYR 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 in Canada, at 100% of its principal amount on such date with a term to maturity of five
years;

(xvii) “Liquidation” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its shareholders
for the purpose of winding up its affairs;

(xviii) “Participants” means the participants in the Book-Based System;

(xix) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liquidation, conversion or redemption is to occur by four and
multiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the date fixed for Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 365 or 366, depending upon the
actual number of days in the applicable year;

(xx) “Quarter” means a three-month period ending on a Dividend Payment Date;

(xxi) “Quarterly Commencement Date” means the last business day of February, May, August and
November in each year, commencing November 30, 2020;

(xxii) “Quarterly Floating Rate Period” means the peried from and including a Quarterly Commencement
Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiii) “Series 11 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 11 of
the Corporation;

(xxiv) “Series 12 Conversion Date” means November 28, 2025, and the last business day of November in
every fifth year thereafter;

(xxv) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including November 30, 2020, to but excluding November 28, 2025, and for each succeeding
Subsequent Fixed Rate Period means the period from and including the day immediately following the
last day of the immediately preceding Subsequent Fixed Rate Period to but excluding the last business
day of November in the fifth year thereafter;

(xxvi) “System Operator” means CDS or its nominee or any successor thereof; and
(xxvii) “T-Bill Rate” means, for any Quarterly Floating Rate Period, the average yield expressed as an

annual rate on 90 day Government of Canada treasury bills, as reported by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Floating Rate Calculation Date.
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(b) The expressions “on a parity with”, “ranking prior to”, “ranking junior to” and similar expressions
refer to the order of priority in the payment of dividends or in the distribution of assets in the event of
any Liquidation.

(c) If any day on which any dividend on the Series 12 Preferred 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 and such other action may be taken on or by the next succeeding day that
is a Business Day.

(2) Dividends

(a) During each Quarterly Floating Rate Period, the holders of the Series 12 Preferred Shares shall be
entitled to receive and fthe Corporation shall pay, as and when declared by the board of directors of the
Corporation, out of the moneys of the Corporation properly applicable to the payment of dividends,
cumulative preferential cash dividends, payable on each Dividend Payment Date, in the amount per
share determined by multiplying the Floating Quarterly Dividend Rate for such Quarterly Floating Rate
Period by $25.00 and multiplying that product by a fraction, the numerator of which is the actual number
of days in such Quarferly Floating Rate Period and the denominator of which is 365 or 366, depending on
the actual number of days in the applicable year.

(b) On each Floating Rate Calculation Date, the Corporation shall determine the Floating Quarterly
Dividend Rate for the ensuing Quarterly Floating Rate Period. Each such determination shall, in the
absence of manifest error, be final and binding upon the Corporafion and upon all holders of Series 12
Preferred Shares. The Corporation shall, on each Floating Rate Calculation Date, give written notice of the
Floating Quarterly Dividend Rate for the ensuing Quarterly Floating Rate Period to the registered holders
of the then outstanding Series 12 Preferred Shares. Each such notice shall be given by electronic
transmission, by facsimile transmission or by ordinary unregistered first class prepaid mail addressed to
each holder of Series 12 Preferred Shatres at the last address of such holder as it appears on the books of
the Corporation or, in the event of the address of any holder not so appearing, to the address of such
holder last known to the Corporation.

(c) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption or
conversion that is prior to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption or conversion instead of the dividend
declared, but if such Liquidation, redemption or conversion does not occur, then the full amount of the
dividend declared shall be payable on the originally scheduled Dividend Payment Date.

(d) If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 12 Preferred Shares then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corperation shall have
sufficient moneys properly applicable, under the provisions of any applicable law and under the
pravisions of any trust indenture securing bonds, debentures or other securities of the Corporation, Lo the
payment of the dividend.

(e) Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner determined by the Corporation.

(f) The holders of the Series 12 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2).
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redeemed the cash redemption price on presentation and surrender at the head office of the Corporation
or any other place designated in such notice of the certificates for the Series 12 Preferred Shares called for
redemption, subject to the provisions of paragraph (14). Such payment shall be made by cheque payable
at par at any branch of the Corporation’s bankers in Canada. Such Series 12 Preferred Shares shall then be
and be deemed to be redeemed and shall be restored to the status of authorized but unissued shares. If a
part only of the shares represented by any certificate shall be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation, From and after the date specified in any such notice, the
. Series 12 Preferred Shares called for redemption shall cease to be entitled to dividends and the holders
shall not be entitled to exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upon presentation of certificates in accordance with the foregoing
provisions, in which case the rights of the holders shall remain unaffected. The Corporation shall have the
right, at any time after the mailing of notice of its intention to redeem any. Series 12 Preferred Shares, to
deposit the cash redemption price of the shares so called for redemption, or of such of the shares
represented by certificates that have not at the date of such deposit been surrendered by the holders in
connection with such redemption, to a special account in any chartered bank or any frust company in
Canada named in such notice, to be paid without interest to or to the order of the respective holders of
such Series 12 Preferred Shares called for redemption upon presentation and surrender to such bank or
trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 12 Preferred Shares in
respect of which such deposit shall have been made shall then be and be deemed to be redeemed and
shall be restored to the status of authorized but unissued shares and the rights of the holders after such
deposit or such redemption date shall be limited to receiving without interest their proportionate part of
the total cash redemption price so deposited against presentation and surrender of the certificates held by
them respectively. Any interest allowed on any such deposit shall belong to the Corporation and any
unclaimed funds remaining on deposit on the sixth anniversary date of the redemption shall be returned
to the Corporation. Subject to such provisions of the Canada Business Corporations Act as may be
applicable, in case a part only of the then outstanding Series 12 Preferred Shares is at any time to be
redeemed, the shares so o be redeemed shall be selected by lot in such manner as the Board of Directors
or the transfer agent and registrar, if any, appointed by the Corporation in respect of such shares shall
decide, or, if the Board of Directors so decides, such shares may be redeemed pro rata (disregarding
fractions).

(5) Conversion into Series 11 Preferred Shares

(a) The Series 12 Preferred Shares shall not be convertible prior to November 28, 2025. Holders of Series
12 Preferred Shares shall have the right to convert on each Series 12 Conversion Date, subject to the
provisions hereof, all or any of their Series 12 Preferred Shares info Series 11 Preferred Shares on the basis
of one Series 11 Preferred Share for each Series 12 Preferred Share. The Corporation shall, not more than
60 days and not less than 30 days ptior to the applicable Series 12 Conversion Date, give notice in writing
in accordance with the provisions in subparagraph 2(b) to the then registered holders of the Series 12
Preferred Shares of the conversion right provided for in this paragraph (5), which notice shall set out the
Series 12 Conversion Date and instructions to such holders as to the method by which such conversion
right may be exercised. On the 30th day prior to each Series 12 Conversion Date, the Corporation shall
give notice in writing to the then registered holders of the Series 12 Preferred Shares of the Annual Fixed
Dividend Rate for the Series 11 Preferred Shares for the next succeeding Subsequent Fixed Rate Period
and the Floating Quarterly Dividend Rate for the Series 12 Preferred Shares for the next succeeding
Quarterly Floating Rate Period. Such notice shall be delivered in accordance with the provisions of

subparagraph (2)(b).

(b) If the Corporation gives notice as provided in paragraph (4) to the holders of the Series 12 Preferred
Shares of the redemption of all of the Series 12 Preferred Shares, then the right of a holder of Series 12
Preferred Shares to convert such Series 12 Preferred Shares shall terminate effective on the date of such
notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this
paragraph (5).
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of the certificate or certificates for the Series 12 Preferred Shares to be converted. If only a part of such
Series 12 Preferred Shares represented by any certificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Series
12 Conversion Notice, the Series 12 Preferred Shares converted into Series 11 Preferred Shares shall cease
to be outstanding and shall be restored to the status of authorized but unissued shares, and the holders
thereof shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights of
holders in respect thereof unless the Corporation, subject to paragraph (14) shall fail to deliver to the
holders of the Series 12 Preferred Shares to be converted shatre certificates representing the Series 11
Preferred Shares into which such shares have been converted.

(h) The obligation of the Corporation to issue Series 11 Preferred Shares tipon conversion of any Series 12
Preferred Shares shall be deferred during the continuance of any one or more of the following events:

(i) the issuing of such Series 11 Preferred Shares is prohibited pursuant to any agreement or arrangement
entered into by the Corporation to assure its solvency or continued operation;

(ii) the issuing of such Series 11 Preferred Shares is prohibited by law or by any regulatory or other
authority having jurisdiction over the Corporation that is acting in conformity with law; or

(iii) for any reason beyond its control, the Corporation is unable to issue Series 11 Preferred Shares or is
unable to deliver Series 11 Preferred Shares.

(i) The Corporation reserves the right not to deliver Series 11 Preferred Shares to any person that the
Corporation or its transfer agent and registrar has reason to believe is a person whose address is in, or
that the Corporation or its transfer agent and registrar has reason io 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. In those circumstances, the Corporation shall hold, as agent
of any such person, all or the relevant number of Series 11 Preferred Shares, and the Corporation shall
attempt to sell such Series 11 Preferred Shares to parties other than the Corporation and its affiliates on
behalf of any such person. Such sales (if any) shall be made at such times and at such prices as the
Corporation, in its sole discretion, may determine. The Corporation shall not be subject to any liability for
failure to sell Series 11 Preferred Shares on behalf of any such person at all or at any particular price or on
any particular day. The net proceeds received by the Corporation from the sale of any such Series 11
Preferted Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in
any other manner determined by the Corporation.

(6) Liquidation, Dissolution or Winding-up

In the event of a Liquidation, the holders of the Series 12 Preferred Shares shall be entitled to receive
$25.00 per Series 12 Preferred Share plus all accrued and unpaid dividends thereon, which for such
purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 12 Preferred Shares have been paid to but excluding the
date of such Liquidation, 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 12 Preferred Shares in any respect. After payment to the holders of the Series 12
Preferred 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.

(7) Voting Rights

The holders of Series 12 Preferred Shares will not be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of Series
12 Preferred Shares as a series) to receive notice of, attend at, or vote at any meeting of shareholders of the
Corporation unless and until the Corporation shall have failed to pay eight quarterly dividends on the
Series 12 Preferred Shares, whether or not consecutive and whether or not such dividends have been
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considering the subject matter of such resolution and at which holders of not less than a majority of all
Series 12 Preferred Shares then outstanding are present in person or represented by proxy in accordance
with the by-laws of the Corporation; provided, however, that if at any such meeting, when originally
held, the holders of at least a majority of all Series 12 Preferred Shares then outstanding are not present in
person or so represented by proxy within 30 minutes after the time fixed for the meeting, then the
meeting shall be adjourned to such date, being not less than 15 days later, and to such time and place as
may be fixed by the chairman of such meeting, and at such adjourned meeting the holders of Series 12
Preferred Shares present in person or so represented by proxy, whether or not they hold a majority of all
Series 12 Preferred Shares then outstanding, may transact the business for which the meeting was
originally called, and a resolufion duly passed and carried by not less than two-thirds of the votes cast on
a poll at such adjourned meeting shall constitute the approval of the holders of the Series 12 Preferred
Shares. Notice of any such original meeting of the holders of the Series 12 Preferred Shares shall be given
not less than 15 days prior to the date fixed for such meeting and shall specify in general terms the
purpose for which the meeting is called, and notice of any such adjourned meeting shall be given not less
than 10 days prior to the date fixed for such adjourned meeting, but it shall not be necessary to specify in
such notice the purpose for which the adjourned meeting is called. The formalities to be observed with
respect to the giving of notice of any such original meeting or adjourned meeting and the conduct of it
shall be those from time to time prescribed in the by-laws of the Corporation with respect to meetings of
shareholders. On every poll taken at any such original meeting or adjourned meeting, each holder of
Series 12 Preferred Shares present in person or represented by proxy shall be entitled to one vote for each
of the Series 12 Preferred Shares held by such holder.

(12) Tax Election

The Corporation shall elect, in the manner and within the time provided under subsection 191.2(1) of the
Income Tax Act (Canada) or any successor or replacement provision of similar effect, to pay tax at a rate,
and shall take all other action necessary under such Act, such that no holder of Series 12 Preferred Shares
shall be required to pay tax on dividends received on the Series 12 Preferred Shares under section 187.2 of
such Act or any successor or replacement provision of similar effect.

(13) Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payment, distribution, issuance or delivery (whether in cash or in shares) to be made pursuant
to these share provisions any amounts required or permitted by law fo be deducted or withheld from any
such payment, distribution, issuance or delivery and shall remit any such amounts to the relevant tax
authority as required. If the cash component of any payment, distribution, issuance or delivery to be
made pursuant to these share provisions is less than the amount that the Corporation is so required or
permitted to deduct or withhold, the Corporation shall be permitted to deduct and withhold from any
non-cash payment, distribution, issuance or delivery to be made pursuant to these share provisions any
amounts required or permitted by law fo be deducted or withheld from any such payment, distribution,
issuance or delivery and to dispose of such property in order to remit any amount required to be remitted
to any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution,
issuance or delivery made to a holder of Series 12 Preferred Shares pursuant to these share provisions
shall be considered to be the amount of the payment, distribution, issuance or delivery received by such
holder plus any amount deducted or withheld pursuant to this paragraph (13).

Holders of Series 12 Preferved Shares shall be respensible for all withholding taxes under Part XTI of the
Income Tax Act (Canada) in respect of any payment, distribution, issuance or delivery made or credited
to them pursuant to these share provisions and shall indemnify and hold harmless the Corporation on an
after-tax basis for any such taxes imposed on any payment, distribution, issuance or delivery made or
credited to them pursuant to these share provisions. -
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charges or fees relating to the making of such transfer. As soon as practicable following the determination
by the Corporation that a payment is to be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 12 Preferred Shares at
their respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Series 12 Preferred Shares provide the particulars of an account of such
holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be directed.
If the Corporation does not receive account particulars from a registered holder of Series 12 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payment
by way of a wire or electronic transfer of funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in frust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to the extent of the amount represented by such transfer or deposit.

(16) Amendments

The provisions attaching to the Series 12 Preferred Shares may be deleted, varied, modified, amended or
amplified by articles of amendment with such approval as may then be required by the Canada Business
Corporations Act, with any such approval to be given in accordance with paragraph (11) and with any
required approvals of any stock exchanges on which the Series 12 Preferred Shares may be listed.










I*I Industry  Industrie
Canada Canada

Certificate of Amendment Certificat de modification

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

TransCanada Corporation

Corporate name / Dénomination sociale

414844-4

Corporation number / Numéro de société

I HEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 178 of the Canada Business l'article 178 de la Loi canadienne sur les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes.

|

Virginie Ethier

Director / Directeur

2016-04-14

Date of Amendment (YYYY-MM-DD)
Date de modification (AAAA-MM-J]J)

[ Ld]

Canada
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Industry  Industrie Form 4 Formulaire 4
Canada Canada

Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (s. 27 or 177) actions (LCSA) (art. 27 ou 177)

Corporate name
Dénomination sociale
TransCanada Corporation

2 | Corporation number

Numéro de la société

414844-4

3 | The articles are amended as follows

Les statuts sont modifiés de la fagcon suivante

See attached schedule / Voir I'annexe ci-jointe

4 |Declaration: I certify that [ am a director or an officer of the corporation.

Déclaration : J atteste que je suis un administrateur ou un dirigeant de la société.

Original signed by / Original signé par
Christine R. Johnston
Christine R. Johnston

403-920-2000

Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 or to imprisonment for a term not exceeding six months or both (subsection 250
(1) of the CBCA).

Faire une fausse déclaration constitue une infraction et son auteur, sur déclaration de culpabilité par procédure sommaire, est passible d’une amende maximale de 5 000 $ et d’un emprisonnement
maximal de six mois, ou I’une de ces peines (paragraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Note that both the CBCA and the Privacy Act allow this information to be disclosed to the public. It will be stored in personal information bank
number IC/PPU-049.

Vous fournissez des renseignements exigés par la LCSA. Il est & noter que la LCSA et la Loi sur les renseignements personnels permettent que de tels renseignements soient divulgués au public. Ils
seront stockés dans la banque de renseignements personnels numéro IC/PPU-049.

(jarla(l?iI IC 3069 (2008/04)






SCHEDULE “A” TO ARTICLES OF AMENDMENT OF
TRANSCANADA CORPORATION

The thirteenth series of First Preferred Shares of the Corporation shall consist of 20,000,000 shares
designated as Cumulative Redeemable First Preferred Shares, Series 13 (the “Series 13 Preferred Shares”).
In addition to the rights, privileges, restrictions and conditions attaching to the First Preferred Shares as a
class, the rights, privileges, restrictions and conditions attaching to the Series 13 Preferred Shares shall be
as follows:

(1) Interpretation
(a) In these Series 13 Preferred Share provisions, the following expressions have the meanings indicated:

(i) “Annual Fixed Dividend Rate” means, for any Subsequent Fixed 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 Government of Canada Yield on the applicable
Fixed Rate Calculation Date and 4.69%, provided that, in any event, such rate shall not be less than 5.50%;

(ii) “Bloomberg Screen GCANSYR Page” means the display designated as page “GCANSYR<INDEX>"
on the Bloomberg Financial L.P. service or its successor service (or such other page as may replace the
GCANSYR<INDEX> page on that service or its successor service) for purposes of displaying Government
of Canada bond yields;

(iii) “Book-Based System” means the record entry securities transfer and pledge system administered by
the System Operator in accordance with the operating rules and procedures of the System Operator in
force from time to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Entry Share;

(v) “Book-Entry Shares” means the Series 13 Preferred Shares held through the Book-Based System;

(vi) “Business Day” means a day on which chartered banks are generally open for business in both
Calgary, Alberta and Toronto, Ontario;

(vii) “CDS5"” means CDS Clearing and Depository Services Inc. or any successor thereof;
(viii) “Common Shares” means the common shares of the Corporation;

(ix) “Definitive Share” means a fully registered, typewritten, printed, lithographed, engraved or
otherwise produced share certificate representing one or more Series 13 Preferred Shares;

(x) “Dividend Payment Date” means the last business day of February, May, August and November in
any year; '

(xi) “First Preferred Shares” means the first preferred shares of the Corporation;

(xii) “Fixed Rate Calculation Date” means, for any Subsequent Tixed Rate Period, the 30th day prior to
the first day of such Subsequent Fixed Rate Period;

(xiii) “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 4.69%,;
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(exviii) “T-Bill Rate” means, for any Quarterly Floating Rate Period, the average yield expressed as an
annual rate on 90 day Government of Canada treasury bills, as reported by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Floating Rate Calculation Date.

(b) The expressions “on a parity with”, “ranking prior to”, “ranking junior to” and similar expressions
refer to the order of priority in the payment of dividends or in the distribution of assets in the event of
any Liquidation,

(c) If any day on which any dividend on the Series 13 Preferred 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 and such other action may be taken on or by the next succeeding day that
is a Business Day.

(2) Dividends

(a) During the Initial Fixed Rate Period, the holders of the Series 13 Preferred Shares shall be entitled to
receive and the Corporation shall pay, as and when declared by the board of directors of the Corporation,
out of the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends at an annual rate of $1.375 per share, payable quarterly on each Dividend
Payment Date in each year. The first dividend, if declared, shall be payable on May 31, 2016 and,
notwithstanding the foregoing, shall be in the amount per share determined by multiplying $1.375 by the
number of days in the period from and including the date of issue of the Series 13 Preferred Shares to but
excluding May 31, 2016, and dividing that product by 365.

(b) During each Subsequent Fixed Rate Period, the holders of the Series 13 Preferred Shares shall be
entitled to receive and the Corporation shall pay, as and when declared by the Board of Directors, out of
the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends, payable quarterly on each Dividend Payment Date, in the amount per share
determined by multiplying one-quarter of the Annual Fixed Dividend Rate for such Subsequent Fixed
Rate Period by $25.00.

(c) On each Fixed Rate Calculation Date, the Corporation shall determine the Annual Fixed Dividend
Rate for the ensuing Subsequent Fixed Rate Period. Each such determination shall, in the absence of
manifest error, be final and binding upon the Corporation and upon all holders of Series 13 Preferred
Shares. The Corporation shall, on each Fixed Rate Calculation Date, give written notice of the Annual
Fixed Dividend Rate for the ensuing Subsequent Fixed Rate Period to the registered holders of the then
outstanding Series 13 Preferred Shares. Each such notice shall be given by electronic transmission, by
facsimile transmission or by ordinary unregistered first class prepaid mail addressed to each holder of
Series 13 Preferred Shares at the last address of such holder as it appears on the books of the Corporation
or, in the event of the address of any holder not so appearing, to the address of such holder last known to
the Corporation.

(d) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption or
conversion that is prior to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption or conversion instead of the dividend
declared, but if such Liquidation, redemption or conversion does not occur, then the full amount of the
dividend declared shall be payable on the originally scheduled Dividend Payment Date.

(e) If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 13 Preferred Shares then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
sufficient moneys properly applicable, under the provisions of any applicable law and under the
provisions of any trust indenture securing bonds, debentures or other securities of the Corporation, to the
payment of the dividend.
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of the certificate or certificates for the Series 13 Preferred Shares to be converted. If only a part of such
Series 13 Preferred Shares represented by any cerfificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Series
13 Conversion Notice, the Series 13 Preferred Shares converted into Series 14 Preferred Shares shall cease
to be outstanding and shall be restored to the status of authorized but unissued shares, and the holders
thereof shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights of
holders in respect thereof unless the Corporation shall fail, subject to paragraph (14), to deliver to the
holders of the Series 13 Preferred Shares to be converted share certificates representing the Series 14
Preferred Shares into which such shares have been converted.

(h) The obligation of the Corporation to issue Series 14 Preferred Shares upon conversion of any Series 13
Preferred Shares shall be deferred during the continuance of any one or more of the following events:

(i) the issuing of such Series 14 Preferred Shares is prohibited pursuant to any agreement or arrangement
entered into by the Corporation to assure its solvency or continued operation;

(ii) the issuing of such Series 14 Preferred Shares is prohibited by law or by any regulatory or other
authority having jurisdiction over the Corporation that is acting in conformity with law; or

(i) for any reason beyond its control, the Corporation is unable to issue Series 14 Preferred Shares or is
unable to deliver Series 14 Preferred Shares.

(i) The Corporation reserves the right not to deliver Series 14 Preferred Shares to any person that the
Corporation or its transfer agent and registrar has reason to believe is a person whose address is in, or
that the Corporation or its transfer agent and registrar 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. In those circumstances, the Corporation shall hold, as agent
of any such person, all or the relevant number of Series 14 Preferred Shares, and the Corporation shall
attempt to sell such Series 14 Preferred Shares to parties other than the Corporation and its affiliates on
behalf of any such person. Such sales (if any) shall be made at such times and at such prices as the
Corporation, in its sole discretion, may determine, The Corporation shall not be subject to any liability for
failure to sell Series 14 Preferred Shares on behalf of any such person at all or at any particular price or on
any particular day. The net proceeds received by the Corporation from the sale of any such Series 14
Preferred Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in
any other manner determined by the Corporation.

(6) Liquidation, Dissolution or Winding-up

In the event of a Liquidation, the holders of the Series 13 Preferred Shares shall be entitled to receive
$25.00 per Series 13 Preferred Share plus all accrued and unpaid dividends thereon, which for such
purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 13 Preferred Shares have been paid to but excluding the
date of such Liquidation, 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 13 Preferred Shares in any respect. After payment to the holders of the Series 13
Preferred Shares of the amount so payable to them, they shall not, as such, be entifled to share in any
further distribution of the property or assets of the Corporation.

(7) Voting Rights

The holders of Series 13 Preferred Shares will not be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of Series
13 Preferred Shares as a series) to receive notice of, attend at, or vote at any meeting of shareholders of the
Corporation unless and until the Corporation shall have failed to pay eight quarterly dividends on the
Series 13 Preferred Shares, whether or not consecutive and whether or not such dividends have been
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charges or fees relating to the making of such transfer. As soon as practicable following the determination
by the Corporation that a payment is to be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 13 Preferred Shares at
their respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Series 13 Preferred Shares provide the particulars of an account of such
holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be directed.
If the Corporation does not receive account particulars from a registered holder of Series 13 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payment
by way of a wire or electronic transfer of funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to the extent of the amount represented by such transfer or deposit.

(16) Amendments

The provisions attaching to the Series 13 Shares may be deleted, varied, modified, amended or amplified
by articles of amendment with such approval as may then be required by the Canada Business Corporations
Act, with any such approval to be given in accordance with paragraph (11) and with any required
approvals of any stock exchanges on which the Series 13 Shares may be listed.
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(xiii) “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 4.69%;

(xiv) “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;

(xv) “Global Certificate” means the global certificate representing outstanding Book-Entry Shares;

(xvi) “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 GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCAN5YR 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 in Canada, at 100% of its principal amount on such date with a term fo maturity of five
years;

(xvii) “Liquidation” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its shareholders
for the purpose of winding up its affairs;

(xviii) “Participants” means the participants in the Book-Based System;

(xix) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liquidation, conversion or redemption is to occur by four and
multiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the date fixed for Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 365 or 366, depending upon the
actual number of days in the applicable year;

(xx) “Quarter” means a three-month period ending on a Dividend Payment Date;

(xxi) “Quarterly Commencement Date” means the last business day of February, May, August and
November in each year, commencing May 31, 2021;

(xxii) “Quarterly Floating Rate Period” means the period from and including a Quarterly Commencement
Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiii) “Series 13 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 13 of
the Corporation;

(xxiv) “Series 14 Conversion Date” means May 29, 2026, and the last business day of May in every fifth
year thereafter;

(xxv) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including May 31, 2021, to but excluding May 29, 2026, and for each succeeding Subsequent
Fixed Rate Period means the period from and including the day immediately following the last day of the
immediately preceding Subsequent Fixed Rate Period to but excluding the last business day of May in the
fifth year thereafter;

(xxvi) “System Operator” means CDS or its nominee or any successor thereof; and
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(xxvii) “T-Bill Rate” means, for any Quarterly Floating Rate Period, the average yield expressed as an
annual rate on 90 day Government of Canada freasury bills, as reported by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Floating Rate Calculation Date.

(b) The expressions “on a parity with”, “ranking prior to”, “ranking junior to” and similar expressions
refer to the order of priority in the payment of dividends or in the distribution of assets in the event of
any Liquidation.

(c) If any day on which any dividend on the Series 14 Preferred 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 and such other action may be taken on or by the next succeeding day that
is a Business Day.

(2) Dividends

(a) During each Quarterly Floating Rate Period, the holders of the Series 14 Preferred Shares shall be
entitled to receive and the Corporation shall pay, as and when declared by the board of directors of the
Corporation, out of the moneys of the Corporation properly applicable to the payment of dividends,
cumulative preferential cash dividends, payable on each Dividend Payment Date, in the amount per
share determined by multiplying the Floating Quarterly Dividend Rate for such Quarterly Floating Rate
Period by $25.00 and multiplying that product by a fraction, the numerator of which is the actual number
of days in such Quarterly Floating Rate Period and the denominator of which is 365 or 366, depending on
the actual number of days in the applicable year.

(b) On each Floating Rate Calculation Date, the Corporation shall determine the Floating Quarterly
Dividend Rate for the ensuing Quarterly Floating Rate Period. Each such determination shall, in the
absence of manifest error, be final and binding upon the Corporation and upon all holders of Series 14
Preferred Shares. The Corporation shall, on each Floating Rate Calculation Date, give written notice of the
Floating Quarterly Dividend Rate for the ensuing Quarterly Floating Rate Period to the registered holders
of the then outstanding Series 14 Preferred Shares. Each such notice shall be given by electronic
transmission, by facsimile transmission or by ordinary unregistered first class prepaid mail addressed to
each holder of Series 14 Preferred Shares at the last address of such holder as it appears on the books of
the Corporation or, in the event of the address of any holder not so appearing, to the address of such
holder last known to the Corporation.

(c) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption or
conversion that is prior to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption or conversion instead of the dividend
declared, but if such Liquidation, redemption or conversion does not occur, then the full amount of the
dividend declared shall be payable on the originally scheduled Dividend Payment Date.

(d) If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 14 Preferred Shares then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
sufficient moneys properly applicable, under the provisions of any applicable law and under the
provisions of any trust indenture securing bonds, debentures or other securities of the Corporation, to the
payment of the dividend.

(e) Cheques of the Corporation payable in lawful money of Canada af par at any branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner determined by the Corporation.

(f) The holders of the Series 14 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2).
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give notice in writing to the then registered holders of the Series 14 Preferred Shares of the Annual Fixed
Dividend Rate for the Series 13 Preferred Shares for the next succeeding Subsequent Fixed Rate Period
and the Floating Quarterly Dividend Rate for the Series 14 Preferred Shares for the next succeeding
Quarterly Floating Rate Period. Such notice shall be delivered in accordance with the provisions of

subparagraph (2)(b).

(b) If the Corporation gives notice as provided in paragraph (4) to the holders of the Series 14 Preferred
Shares of the redemption of all of the Series 14 Preferred Shares, then the right of a holder of Series 14
Preferred Shares to convert such Series 14 Preferred Shares shall terminate effective on the date of such
notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this
paragraph (5).

(c) Holders of Series 14 Preferred Shares shall not be entitled to convert their shares into Series 13
Preferred Shares if the Corporation determines that there would remain outstanding on a Series 14
Conversion Date less than 1,000,000 Series 13 Preferred Shares, after having taken into account all Series
14 Preferred Shares tendered for conversion into Series 13 Preferred Shares and all Series 13 Preferred
Shares tendered for conversion into Series 14 Preferred Shares, and the Corporation shall give notice in
writing thereof in accordance with the provisions of subparagraph (2)(b) to all affected registered holders
of the Series 14 Preferred Shares at least seven days prior to the applicable Series 14 Conversion Date and
shall issue and deliver, or cause to be delivered, prior to such Series 14 Conversion Date, at the expense of
the Corporation, to such holders of Series 14 Preferred Shares who have surrendered for conversion any
certificate or certificates representing Series 14 Preferred Shares, certificates representing the Series 14
Preferred Shares represented by any certificate or certificates so surrendered.

(d) If the Corporation determines that there would remain outstanding on a Series 14 Conversion Date
less than 1,000,000 Series 14 Preferred Shares, after having taken into account all Series 14 Preferred
Shares tendered for conversion into Series 13 Preferred Shares and all Series 13 Preferred Shares tendered
for conversion into Series 14 Preferred Shares, then all of the remaining outstanding Series 14 Preferred
Shares shall be converted automatically into Series 13 Preferred Shares on the basis of one Series 13
Preferred Share for each Series 14 Preferred Share on the applicable Series 14 Conversion Date and the
Corporation shall give notice in writing thereof in accordance with the provisions of subparagraph (2)(b)
to the then registered holders of such remaining Series 14 Preferred Shares at least seven days prior to the
Series 14 Conversion Date.

(e) The conversion right may be exercised by a holder of Series 14 Preferred Shares by notice in writing, in
a form satisfactory to the Corporation (the “Series 14 Conversion Notice”), which notice must be received
by the transfer agent and registrar for the Series 14 Preferred Shares at the principal office in Toronto or
Calgary of such transfer agent and registrar not earlier than the 30th day prior to, but not later than 5:00
p.m. (Toronto time) on the 15th day preceding, a Series 14 Conversion Date. The Series 14 Conversion
Notice shall indicate the number of Series 14 Preferred Shares to be converted. Once received by the
transfer agent and registrar on behalf of the Corporation, the election of a holder to convert is irrevocable.
Except in the case where the Series 13 Preferred Shares are in the Book-Based System, if the Series 13
Preferred Shares are to be registered in a name or names different from the name or names of the
registered holder of the Series 14 Preferred Shares to be converted, the Series 14 Conversion Notice shall
contain written notice in form and execution satisfactory to such transfer agent and registrar directing the
Corporation to register the Series 13 Preferred Shares in some other name or names (the “Series 14
Transferee”) and stating the name or names (with addresses) and a written declaration, if required by the
Corporation or by applicable law, as to the residence and share ownership status of the Series 14
Transferee and such other matters as may be required by such law in order to determine the entitlement
of such Series 14 Transferee to hold such Series 13 Preferred Shares.

(f) If all remaining outstanding Series 14 Preferred Shares are to be converted into Series 13 Preferred
Shares on the applicable Series 14 Conversion Date as provided for in subparagraph (d) of this paragraph
(5), the Series 14 Preferred Shares that holders have not previously elected to convert shall be converted
on the Series 14 Conversion Date into Series 13 Preferred Shares and the holders thereof shall be deemed
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(6) Liquidation, Dissolution or Winding-up

In the event of a Liquidation, the holders of the Series 14 Preferred Shares shall be entitled to receive
$25.00 per Series 14 Preferred Share plus all accrued and unpaid dividends thereon, which for such
purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 14 Preferred Shares have been paid to but excluding the
date of such Liquidation, 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 14 Preferred Shares in any respect. After payment to the holders of the Series 14
Preferred 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.

(7) Voting Rights

The holders of Series 14 Preferred Shares will not be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of Series
14 Preferred Shares as a series) to receive notice of, attend at, or vote at any meeting of shareholders of the
Corporation unless and until the Corporation shall have failed to pay eight quarterly dividends on the
Series 14 Preferred Shares, whether or not consecutive and whether or not such dividends have been
declared and whether or not there are any moneys of the Corporation properly applicable to the payment
of such dividends. In the event of such non-payment, the holders of Series 14 Preferred Shares shall have
the right to receive notice of and to attend each meeting of shareholders of the Corporation at which
directors are to be elected and which take place more than 60 days after the date on which the failure first
occurs (other than separate meetings of holders of another class or series of shares), and such holders of
Series 14 Preferred Shares shall have the right, at any such meeting, to one vote with respect to
resolutions to elect directors for each Series 14 Share held until all such arrears of dividends have been
paid, whereupon such rights shall cease unless and until the same default shall again arise under the
provisions of this paragraph (7).

(8) Restrictions on Partial Redemption or Purchase

So long as any of the Series 14 Preferred Shares are outstanding, the Corporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 14 Preferred Shares and all
other preferred shares then outstanding ranking prior to or on a parity with the Series 14 Preferred Shares
with respect to payment of dividends unless all dividends up to and including the dividends payable on
the last preceding dividend payment dates on all such shares then outstanding shall have been declared
and paid or set apart for payment at the date of such call for redemption, purchase, reduction or other
payment.

(9) Restrictions on Payment of Dividends and Reduction of Junior Capital
So long as any of the Series 14 Preferred Shares are outstanding, the Corporation shall not:

(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 14 Preferred Shares) on the Common Shares or any other shares
of the Corporation ranking junior to the Series 14 Preferred Shares with respect to payment of dividends;
or

(b) call for redemption, purchase, reduce or otherwise pay for any shares of the Corporation ranking
junior to the Series 14 Preferred 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 14 Preferred Shares and on all other preferred shares ranking prior to or on a parity
with the Series 14 Preferred Shares with respect to payment of dividends then outstanding shall have
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(13) Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payment, distribution, issuance or delivery (whether in cash or in shares) to be made pursuant
to these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issuance or delivery and shall remit any such amounts to the relevant tax
authority as required. If the cash component of any payment, distribution, issuance or delivery to be
made pursuant to these share provisions is less than the amount that the Corporation is so required or
permitted to deduct or withhold, the Corporation shall be permitted to deduct and withhold from any
non-cash payment, distribution, issuance or delivery to be made pursuant to these share provisions any
amounts required or permitted by law to be deducted or withheld from any such payment, distribution,
issuance or delivery and to dispose of such property in order to remit any amount required to be remitted
to any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution,
issuance or delivery made to a holder of Series 14 Preferred Shares pursuant to these share provisions
shall be considered to be the amount of the payment, distribution, issuance or delivery received by such
holder plus any amount deducted or withheld pursuant to this paragraph (13).

Holders of Series 14 Preferred Shares shall be responsible for all withholding taxes under Part XIII of the
Income Tax Act (Canada) in respect of any payment, distribution, issuance or delivery made or credited
to them pursuant to these share provisions and shall indemnify and hold harmless the Corporation on an
after-tax basis for any such taxes imposed on any payment, distribution, issuance or delivery made or
credited to them pursuant to these share provisions.

(14) Book-Based System

(a) Subject to the provisions of subparagraphs (b) and (c) of this paragraph (14) and notwithstanding the
provisions of paragraphs (1) through (13) of these share provisions, the Series 14 Preferred Shares shall be
evidenced by a single fully registered Global Certificate representing the aggregate number of Series 14
Preferred Shares issued by the Corporation which shall be held by, or on behalf of, the System Operator
as custodian of the Global Certificate for the Participants and registered in the name of “CDS & Co.” (or
in such other name as the System Operator may use from time to time as its nominee for purposes of the
Book-Based System), and registrations of ownership, transfers, surrenders and conversions of Series 14
Preferred Shares shall be made only through the Book-Based System. Accordingly, subject to
subparagraph (c) of this paragraph (14), no beneficial holder of Series 14 Preferred Shares shall receive a
cerfificate or other instrument from the Corporation or the System Operator evidencing such holder’s
ownership thereof, and no such holder shall be shown on the records maintained by the System Operator
except through a book-entry account of a Participant acting on behalf of such holder.

(b) Notwithstanding the provisions of paragraphs (1) through (13), so long as the System Operator is the
registered holder of the Series 14 Preferred Shares:

(i) the System Operator shall be considered the sole owner of the Series 14 Preferred Shares for the
purposes of receiving notices or payments on or in respect of the Series 14 Preferred Shares or the
delivery of Series 13 Preferred Shares and certificates therefor upon the exercise of rights of conversion;
and

(ii) the Corporation, pursuant to the exercise of rights of redemption or conversion, shall deliver or cause
to be delivered to the System Operator, for the benefit of the beneficial holders of the Series 14 Preferred
Shares, the cash redemption price for the Series 14 Preferred Shares or certificates for Series 13 Preferred
Shares against delivery to the Corporation’s account with the System Operator of such holders’ Series 14
Preferred Shares.

(c) If the Corporation determines that the System Operator is no longer willing or able to discharge
properly its responsibilities with respect to the Book-Based System and the Corporation is unable to
locate a qualified successor or the Corporation elects, or is required by applicable law, to withdraw the
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SCHEDULE “A” TO ARTICLES OF AMENDMENT OF
TRANSCANADA CORPORATION

In addition to the existing authorized capital, pursuant to subsection 27(4) of the Canada Business
Corporations Act, the articles of the Corporation are hereby amended to create a fifteenth series of First
Preferred Shares, to be designated as “Cumulative Redeemable First Preferred Shares, Series 15”
having attached thereto the rights, privileges, restrictions and conditions set out in this Schedule “A”.

The fifteenth series of First Preferred Shares of the Corporation shall consist of 40,000,000 shares
designated as Cumulative Redeemable First Preferred Shares, Series 15 (the “Series 15 Preferred
Shares”). In addition to the rights, privileges, restrictions and conditions attaching to the First Preferred
Shares as a class, the rights, privileges, restrictions and conditions attaching to the Series 15 Preferred
Shares shall be as follows:

(1) Interpretation

(@) In these Series 15 Preferred Share provisions, the following expressions have the meanings indicated:
(i) “Annual Fixed Dividend Rate” means, for any Subsequent Fixed 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 Government of Canada Yield on the applicable
Fixed Rate Calculation Date and 3.85%, provided that, in any event, such rate shall not be less than
4.90%;

(ii) “Bloomberg Screen GCAN5YR Page” means the display designated as page “GCANS5SYR<INDEX>"
on the Bloomberg Financial L.P. service or its successor service (or such other page as may replace the
GCANSYR<INDEX> page on that service or its successor service) for purposes of displaying
Government of Canada bond yields;

(iii) “Book-Based System” means the record entry securities transfer and pledge system administered by
the System Operator in accordance with the operating rules and procedures of the System Operator in
force from time to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Entry Share;

(v) “Book-Entry Shares” means the Series 15 Preferred Shares held through the Book-Based System;

(vi) “Business Day” means a day on which chartered banks are generally open for business in both
Calgary, Alberta and Toronto, Ontario;

(vii) “CDS” means CDS Clearing and Depository Services Inc. or any successor thereof;
(viii) “Common Shares” means the common shares of the Corporation;

(ix) “Definitive Share” means a fully registered, typewritten, printed, lithographed, engraved or otherwise
produced share certificate representing one or more Series 15 Preferred Shares;

(x) “Dividend Payment Date” means the last business day of February, May, August and November in
any year;

(xi) “First Preferred Shares” means the first preferred shares of the Corporation;
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(xii) “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;

(xiii) “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 3.85%;

(xiv) “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;

(xv) “Global Certificate” means the global certificate representing outstanding Book-Entry Shares;

(xvi) “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 GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCAN5YR 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 in Canada, at 100% of its principal amount on such date with a term to maturity of five
years;

(xvii) “Initial Fixed Rate Period” means the period from and including the date of issue of the Series 15
Preferred Shares to but excluding May 31, 2022;

(xviii) “Liquidation” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its shareholders for
the purpose of winding up its affairs;

(xix) “Participants” means the participants in the Book-Based System;

(xx) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liquidation, conversion or redemption is to occur by four and
multiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the date fixed for Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 365 or 366, depending upon the
actual number of days in the applicable year;

(xxi) “Quarter” means a three-month period ending on a Dividend Payment Date;

(xxii) “Quarterly Commencement Date” means the last business day of February, May, August and
November in each year, commencing May 31, 2022;

(xxiii) “Quarterly Floating Rate Period” means the period from and including a Quarterly
Commencement Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiv) “Series 15 Conversion Date” means May 31, 2027, and the last business day of May in every fifth
year thereafter;

(xxv) “Series 16 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 16 of
the Corporation;
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(xxvi) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including May 31, 2022 to but excluding May 31, 2027, and for each succeeding Subsequent
Fixed Rate Period means the period from and including the day immediately following the last day of the
immediately preceding Subsequent Fixed Rate Period to but excluding the last business day of May in the
fifth year thereafter;

(xxvii) “System Operator” means CDS or its nominee or any successor thereof; and

(xxviii) “T-Bill Rate” means, for any Quarterly Floating Rate Period, the average yield expressed as an
annual rate on 90 day Government of Canada treasury bills, as reported by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Floating Rate Calculation Date.

(b) The expressions “on a parity with”, “ranking prior to”, “ranking junior to” and similar expressions
refer to the order of priority in the payment of dividends or in the distribution of assets in the event of any
Liquidation.

(c) If any day on which any dividend on the Series 15 Preferred 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 and such other action may be taken on or by the next succeeding day that
is a Business Day.

(2) Dividends

() During the Initial Fixed Rate Period, the holders of the Series 15 Preferred Shares shall be entitled to
receive and the Corporation shall pay, as and when declared by the board of directors of the Corporation,
out of the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends at an annual rate of $1.2250 per share, payable quarterly on each Dividend
Payment Date in each year. The first dividend, if declared, shall be payable on February 28, 2017 and,
notwithstanding the foregoing, shall be in the amount per share determined by multiplying $1.2250 by the
number of days in the period from and including the date of issue of the Series 15 Preferred Shares to but
excluding February 28, 2017, and dividing that product by 365.

(b) During each Subsequent Fixed Rate Period, the holders of the Series 15 Preferred Shares shall be
entitled to receive and the Corporation shall pay, as and when declared by the Board of Directors, out of
the moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends, payable quarterly on each Dividend Payment Date, in the amount per share
determined by multiplying one-quarter of the Annual Fixed Dividend Rate for such Subsequent Fixed
Rate Period by $25.00.

(c) On each Fixed Rate Calculation Date, the Corporation shall determine the Annual Fixed Dividend
Rate for the ensuing Subsequent Fixed Rate Period. Each such determination shall, in the absence of
manifest error, be final and binding upon the Corporation and upon all holders of Series 15 Preferred
Shares. The Corporation shall, on each Fixed Rate Calculation Date, give written notice of the Annual
Fixed Dividend Rate for the ensuing Subsequent Fixed Rate Period to the registered holders of the then
outstanding Series 15 Preferred Shares. Each such notice shall be given by electronic transmission, by
facsimile transmission or by ordinary unregistered first class prepaid mail addressed to each holder of
Series 15 Preferred Shares at the last address of such holder as it appears on the books of the Corporation
or, in the event of the address of any holder not so appearing, to the address of such holder last known to
the Corporation.

(d) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption or
conversion that is prior to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption or conversion instead of the dividend declared,
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but if such Liquidation, redemption or conversion does not occur, then the full amount of the dividend
declared shall be payable on the originally scheduled Dividend Payment Date.

(e) If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 15 Preferred Shares then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
sufficient moneys properly applicable, under the provisions of any applicable law and under the
provisions of any trust indenture securing bonds, debentures or other securities of the Corporation, to the
payment of the dividend.

(F) Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner determined by the Corporation.

(g) The holders of the Series 15 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2).

(3) Purchase for Cancellation

Subject to the provisions of paragraphs (5) and (8) and subject to such provisions of the Canada Business
Corporations Act as may be applicable, the Corporation may at any time or times purchase (if obtainable)
for cancellation all or any part of the Series 15 Preferred Shares outstanding from time to time

(a) through the facilities of any stock exchange on which the Series 15 Preferred Shares are listed,

(b) by invitation for tenders addressed to all the holders of record of the Series 15 Preferred Shares
outstanding, or

(c) in any other manner,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shares are obtainable.
If upon any invitation for tenders under the provisions of this paragraph (3) more Series 15 Preferred
Shares are tendered at a price or prices acceptable to the Corporation than the Corporation is willing to
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the lowest price
and then, if and as required, the tenders submitted at the next progressively higher prices, and if more
shares are tendered at any such price than the Corporation is prepared to purchase, then the shares
tendered at such price shall be purchased as nearly as may be pro rata (disregarding fractions) according
to the number of Series 15 Preferred Shares so tendered by each of the holders of Series 15 Preferred
Shares who submit tenders at that price. From and after the date of purchase of any Series 15 Preferred
Shares under the provisions of this paragraph (3), the shares so purchased shall be restored to the status of
authorized but unissued shares.

(4) Redemption

(@) The Series 15 Preferred Shares shall not be redeemable prior to May 31 2022. Subject to the
provisions of paragraph (8), on May 31, 2022, and on the last business day of May in every fifth year
thereafter, the Corporation, upon giving notice as herein provided, may redeem all or any part of the
Series 15 Preferred Shares by the payment of an amount in cash for each share to be redeemed equal to
$25.00 (such amount being the “redemption amount”) plus all accrued and unpaid dividends thereon to
but excluding the date fixed for redemption (the whole constituting the “cash redemption price™). For the
purposes of subsection 191(4) of the Income Tax Act (Canada) or any successor or replacement provision
of similar effect, the amount specified in respect of each Series 15 Preferred Share is $25.00.
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(b) In any case of redemption of Series 15 Preferred Shares under the provisions of this paragraph (4), the
Corporation shall, at least 30 days and not more than 60 days before the date specified for redemption,
mail to each person who at the date of mailing is a registered holder of Series 15 Preferred Shares to be
redeemed a written notice of the intention of the Corporation to redeem such Series 15 Preferred Shares.
Such notice shall be mailed in a prepaid letter addressed to each such holder at the holder’s address as it
appears on the books of the Corporation or, in the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental failure to give any
such notice to one or more of such holders shall not affect the validity of such redemption. Such notice
shall set out the cash redemption price and the date on which redemption is to take place and, if part only
of the Series 15 Preferred Shares held by the person to whom it is addressed is to be redeemed, the
number so to be redeemed. On or after the date so specified for redemption the Corporation shall pay or
cause to be paid to or to the order of the registered holders of the Series 15 Preferred Shares to be
redeemed the cash redemption price on presentation and surrender at the head office of the Corporation or
any other place designated in such notice of the certificates for the Series 15 Preferred Shares called for
redemption, subject to the provisions of paragraph (14). Such payment shall be made by cheque payable
at par at any branch of the Corporation’s bankers in Canada. Such Series 15 Preferred Shares shall then be
and be deemed to be redeemed and shall be restored to the status of authorized but unissued shares. If a
part only of the shares represented by any certificate shall be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation. From and after the date specified in any such notice, the
Series 15 Preferred Shares called for redemption shall cease to be entitled to dividends and the holders
shall not be entitled to exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upon presentation of certificates in accordance with the foregoing
provisions, in which case the rights of the holders shall remain unaffected. The Corporation shall have the
right, at any time after the mailing of notice of its intention to redeem any Series 15 Preferred Shares, to
deposit the cash redemption price of the shares so called for redemption, or of such of the shares
represented by certificates that have not at the date of such deposit been surrendered by the holders in
connection with such redemption, to a special account in any chartered bank or any trust company in
Canada named in such notice, to be paid without interest to or to the order of the respective holders of
such Series 15 Preferred Shares called for redemption upon presentation and surrender to such bank or
trust company of the certificates representing such shares. Upon such deposit being made or upon the date
specified for redemption in such notice, whichever is the later, the Series 15 Preferred Shares in respect of
which such deposit shall have been made shall then be and be deemed to be redeemed and shall be
restored to the status of authorized but unissued shares and the rights of the holders after such deposit or
such redemption date shall be limited to receiving without interest their proportionate part of the total
cash redemption price so deposited against presentation and surrender of the certificates held by them
respectively. Any interest allowed on any such deposit shall belong to the Corporation and any unclaimed
funds remaining on deposit on the sixth anniversary date of the redemption shall be returned to the
Corporation. Subject to such provisions of the Canada Business Corporations Act as may be applicable,
in case a part only of the then outstanding Series 15 Preferred Shares is at any time to be redeemed, the
shares so to be redeemed shall be selected by lot in such manner as the Board of Directors or the transfer
agent and registrar, if any, appointed by the Corporation in respect of such shares shall decide, or, if the
Board of Directors so decides, such shares may be redeemed pro rata (disregarding fractions).

(5) Conversion into Series 16 Preferred Shares

() The Series 15 Preferred Shares shall not be convertible prior to May 31, 2022, Holders of Series 15
Preferred Shares shall have the right to convert on each Series 15 Conversion Date, subject to the
provisions hereof, all or any of their Series 15 Preferred Shares into Series 16 Preferred Shares on the
basis of one Series 16 Preferred Share for each Series 15 Preferred Share. The Corporation shall, not more
than 60 days and not less than 30 days prior to the applicable Series 15 Conversion Date, give notice in
writing in accordance with the provisions of subparagraph 2(c) to the then registered holders of the Series
15 Preferred Shares of the conversion right provided for in this paragraph (5), which notice shall set out
the Series 15 Conversion Date and instructions to such holders as to the method by which such
conversion right may be exercised. On the 30th day prior to each Series 15 Conversion Date, the
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Corporation shall give notice in writing to the then registered holders of the Series 15 Preferred Shares of
the Annual Fixed Dividend Rate for the Series 15 Preferred Shares for the next succeeding Subsequent
Fixed Rate Period and the Floating Quarterly Dividend Rate for the Series 16 Preferred Shares for the
next succeeding Quarterly Floating Rate Period. Such notice shall be delivered in accordance with the
provisions of subparagraph (2)(c).

(b) If the Corporation gives notice as provided in paragraph (4) to the holders of the Series 15 Preferred
Shares of the redemption of all of the Series 15 Preferred Shares, then the right of a holder of Series 15
Preferred Shares to convert such Series 15 Preferred Shares shall terminate effective on the date of such
notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this
paragraph (5).

(c) Holders of Series 15 Preferred Shares shall not be entitled to convert their shares into Series 16
Preferred Shares if the Corporation determines that there would remain outstanding on a Series 15
Conversion Date less than 1,000,000 Series 16 Preferred Shares, after having taken into account all Series
15 Preferred Shares tendered for conversion into Series 16 Preferred Shares and all Series 16 Preferred
Shares tendered for conversion into Series 15 Preferred Shares, and the Corporation shall give notice in
writing thereof in accordance with the provisions of subparagraph (2)(c) to all affected registered holders
of the Series 15 Preferred Shares at least seven days prior to the applicable Series 15 Conversion Date and
shall issue and deliver, or cause to be delivered, prior to such Series 15 Conversion Date, at the expense
of the Corporation, to such holders of Series 15 Preferred Shares who have surrendered for conversion
any certificate or certificates representing Series 15 Preferred Shares, certificates representing the Series
15 Preferred Shares represented by any certificate or certificates so surrendered.

(d) If the Corporation determines that there would remain outstanding on a Series 15 Conversion Date
less than 1,000,000 Series 15 Preferred Shares, after having taken into account all Series 15 Preferred
Shares tendered for conversion into Series 16 Preferred Shares and all Series 16 Preferred Shares tendered
for conversion into Series 15 Preferred Shares, then all of the remaining outstanding Series 15 Preferred
Shares shall be converted automatically into Series 16 Preferred Shares on the basis of one Series 16
Preferred Share for each Series 15 Preferred Share on the applicable Series 15 Conversion Date and the
Corporation shall give notice in writing thereof in accordance with the provisions of subparagraph (2)(c)
to the then registered holders of such remaining Series 15 Preferred Shares at least seven days prior to the
Series 15 Conversion Date.

(e) The conversion right may be exercised by a holder of Series 15 Preferred Shares by notice in writing,
in a form satisfactory to the Corporation (the “Series 15 Conversion Notice”), which notice must be
received by the transfer agent and registrar for the Series 15 Preferred Shares at the principal office in
Toronto or Calgary of such transfer agent and registrar not earlier than the 30th day prior to, but not later
than 5:00 p.m. (Toronto time) on the 15th day preceding, a Series 15 Conversion Date. The Series 15
Conversion Notice shall indicate the number of Series 15 Preferred Shares to be converted. Once
received by the transfer agent and registrar on behalf of the Corporation, the election of a holder to
convert is irrevocable. Except in the case where the Series 16 Preferred Shares are in the Book-Based
System, if the Series 16 Preferred Shares are to be registered in a name or names different from the name
or names of the registered holder of the Series 15 Preferred Shares to be converted, the Series 15
Conversion Notice shall contain written notice in form and execution satisfactory to such transfer agent
and registrar directing the Corporation to register the Series 16 Preferred Shares in some other name or
names (the “Series 16 Transferee”) and stating the name or names (with addresses) and a written
declaration, if required by the Corporation or by applicable law, as to the residence and share ownership
status of the Series 16 Transferee and such other matters as may be required by such law in order to
determine the entitlement of such Series 16 Transferee to hold such Series 16 Preferred Shares.

(F) If all remaining outstanding Series 15 Preferred Shares are to be converted into Series 16 Preferred
Shares on the applicable Series 15 Conversion Date as provided for in subparagraph (d) of this paragraph
(5), the Series 15 Preferred Shares that holders have not previously elected to convert shall be converted
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on the Series 15 Conversion Date into Series 16 Preferred Shares and the holders thereof shall be deemed
to be holders of Series 16 Preferred Shares at 5:00 p.m. (Toronto time) on the Series 15 Conversion Date
and shall be entitled, upon surrender during regular business hours at the principal office in Toronto or
Calgary of the transfer agent and registrar of the Corporation of the certificate or certificates representing
Series 15 Preferred Shares not previously surrendered for conversion, to receive a certificate or
certificates representing the same number of Series 16 Preferred Shares in the manner and subject to the
provisions of this paragraph (5) and paragraph (14).

(9) Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as promptly as practicable after
the Series 15 Conversion Date the Corporation shall deliver or cause to be delivered certificates
representing the Series 16 Preferred Shares registered in the name of the holders of the Series 15
Preferred Shares to be converted, or as such holders shall have directed, on presentation and surrender at
the principal office in Toronto or Calgary of the transfer agent and registrar for the Series 15 Preferred
Shares of the certificate or certificates for the Series 15 Preferred Shares to be converted. If only a part of
such Series 15 Preferred Shares represented by any certificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Series
15 Conversion Notice, the Series 15 Preferred Shares converted into Series 16 Preferred Shares shall
cease to be outstanding and shall be restored to the status of authorized but unissued shares, and the
holders thereof shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights
of holders in respect thereof unless the Corporation shall fail, subject to paragraph (14), to deliver to the
holders of the Series 15 Preferred Shares to be converted share certificates representing the Series 16
Preferred Shares into which such shares have been converted.

(h) The obligation of the Corporation to issue Series 16 Preferred Shares upon conversion of any Series
15 Preferred Shares shall be deferred during the continuance of any one or more of the following events:

(i) the issuing of such Series 16 Preferred Shares is prohibited pursuant to any agreement or arrangement
entered into by the Corporation to assure its solvency or continued operation;

(ii) the issuing of such Series 16 Preferred Shares is prohibited by law or by any regulatory or other
authority having jurisdiction over the Corporation that is acting in conformity with law; or

(iii) for any reason beyond its control, the Corporation is unable to issue Series 16 Preferred Shares or is
unable to deliver Series 16 Preferred Shares.

(i) The Corporation reserves the right not to deliver Series 16 Preferred Shares to any person that the
Corporation or its transfer agent and registrar has reason to believe is a person whose address is in, or that
the Corporation or its transfer agent and registrar 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. In those circumstances, the Corporation shall hold, as agent of any
such person, all or the relevant number of Series 16 Preferred Shares, and the Corporation shall attempt to
sell such Series 16 Preferred Shares to parties other than the Corporation and its affiliates on behalf of any
such person. Such sales (if any) shall be made at such times and at such prices as the Corporation, in its
sole discretion, may determine. The Corporation shall not be subject to any liability for failure to sell
Series 16 Preferred Shares on behalf of any such person at all or at any particular price or on any
particular day. The net proceeds received by the Corporation from the sale of any such Series 16 Preferred
Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in any other
manner determined by the Corporation.
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(6) Liquidation, Dissolution or Winding-up

In the event of a Liquidation, the holders of the Series 15 Preferred Shares shall be entitled to receive
$25.00 per Series 15 Preferred Share plus all accrued and unpaid dividends thereon, which for such
purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 15 Preferred Shares have been paid to but excluding the
date of such Liquidation, 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 15 Preferred Shares in any respect. After payment to the holders of the Series 15
Preferred 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.

(7) Voting Rights

The holders of Series 15 Preferred Shares will not be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of
Series 15 Preferred Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight quarterly
dividends on the Series 15 Preferred Shares, whether or not consecutive and whether or not such
dividends have been declared and whether or not there are any moneys of the Corporation properly
applicable to the payment of such dividends. In the event of such non-payment, the holders of Series 15
Preferred Shares shall have the right to receive notice of and to attend each meeting of shareholders of the
Corporation at which directors are to be elected and which take place more than 60 days after the date on
which the failure first occurs (other than separate meetings of holders of another class or series of shares),
and such holders of Series 15 Preferred Shares shall have the right, at any such meeting, to one vote with
respect to resolutions to elect directors for each Series 15 Share held until all such arrears of dividends
have been paid, whereupon such rights shall cease unless and until the same default shall again arise
under the provisions of this paragraph (7).

(8) Restrictions on Partial Redemption or Purchase

So long as any of the Series 15 Preferred Shares are outstanding, the Corporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 15 Preferred Shares and all
other preferred shares then outstanding ranking prior to or on a parity with the Series 15 Preferred Shares
with respect to payment of dividends unless all dividends up to and including the dividends payable on
the last preceding dividend payment dates on all such shares then outstanding shall have been declared
and paid or set apart for payment at the date of such call for redemption, purchase, reduction or other
payment.

(9) Restrictions on Payment of Dividends and Reduction of Junior Capital
So long as any of the Series 15 Preferred Shares are outstanding, the Corporation shall not:

(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 15 Preferred Shares) on the Common Shares or any other shares
of the Corporation ranking junior to the Series 15 Preferred Shares with respect to payment of dividends;
or

(b) call for redemption, purchase, reduce or otherwise pay for any shares of the Corporation ranking
junior to the Series 15 Preferred 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 15 Preferred Shares and on all other preferred shares ranking prior to or on a parity
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with the Series 15 Preferred Shares with respect to payment of dividends then outstanding shall have been
declared and paid or set apart for payment at the date of any such action referred to in subparagraphs 9 (a)
and (b).

(10) Issue of Additional Preferred Shares

No class of shares may be created or issued ranking as to repayment of capital or payment of dividends
prior to or on a parity with the Series 15 Preferred Shares without the prior approval of the holders of the
Series 15 Preferred Shares given as specified in paragraph (11), nor shall the number of Series 15
Preferred Shares be increased without such approval; provided, however, that nothing in this paragraph
(10) shall prevent the Corporation from creating additional series of First Preferred Shares and, if all
dividends then payable on the Series 15 Preferred Shares shall have been paid or set apart for payment,
from issuing additional series of First Preferred Shares without such approval.

(11) Sanction by Holders of Series 15 Preferred Shares

The approval of the holders of the Series 15 Preferred Shares with respect to any and all matters referred
to in these share provisions may be given in writing by all of the holders of the Series 15 Preferred Shares
outstanding or by resolution duly passed and carried by not less than two-thirds of the votes cast on a poll
at a meeting of the holders of the Series 15 Preferred Shares duly called and held for the purpose of
considering the subject matter of such resolution and at which holders of not less than a majority of all
Series 15 Preferred Shares then outstanding are present in person or represented by proxy in accordance
with the by-laws of the Corporation; provided, however, that if at any such meeting, when originally held,
the holders of at least a majority of all Series 15 Preferred Shares then outstanding are not present in
person or so represented by proxy within 30 minutes after the time fixed for the meeting, then the meeting
shall be adjourned to such date, being not less than 15 days later, and to such time and place as may be
fixed by the chairman of such meeting, and at such adjourned meeting the holders of Series 15 Preferred
Shares present in person or so represented by proxy, whether or not they hold a majority of all Series 15
Preferred Shares then outstanding, may transact the business for which the meeting was originally called,
and a resolution duly passed and carried by not less than two-thirds of the votes cast on a poll at such
adjourned meeting shall constitute the approval of the holders of the Series 15 Preferred Shares. Notice of
any such original meeting of the holders of the Series 15 Preferred Shares shall be given not less than 15
days prior to the date fixed for such meeting and shall specify in general terms the purpose for which the
meeting is called, and notice of any such adjourned meeting shall be given not less than 10 days prior to
the date fixed for such adjourned meeting, but it shall not be necessary to specify in such notice the
purpose for which the adjourned meeting is called. The formalities to be observed with respect to the
giving of notice of any such original meeting or adjourned meeting and the conduct of it shall be those
from time to time prescribed in the by-laws of the Corporation with respect to meetings of shareholders.
On every poll taken at any such original meeting or adjourned meeting, each holder of Series 15 Preferred
Shares present in person or represented by proxy shall be entitled to one vote for each of the Series 15
Preferred Shares held by such holder.

(12) Tax Election

The Corporation shall elect, in the manner and within the time provided under subsection 191.2(1) of the
Income Tax Act (Canada) or any successor or replacement provision of similar effect, to pay tax at a rate,
and shall take all other action necessary under such Act, such that no holder of Series 15 Preferred Shares
shall be required to pay tax on dividends received on the Series 15 Preferred Shares under section 187.2
of such Act or any successor or replacement provision of similar effect.

(13) Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payment, distribution, issuance or delivery (whether in cash or in shares) to be made pursuant to
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these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issuance or delivery and shall remit any such amounts to the relevant tax
authority as required. If the cash component of any payment, distribution, issuance or delivery to be
made pursuant to these share provisions is less than the amount that the Corporation is so required or
permitted to deduct or withhold, the Corporation shall be permitted to deduct and withhold from any non-
cash payment, distribution, issuance or delivery to be made pursuant to these share provisions any
amounts required or permitted by law to be deducted or withheld from any such payment, distribution,
issuance or delivery and to dispose of such property in order to remit any amount required to be remitted
to any relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution,
issuance or delivery made to a holder of Series 15 Preferred Shares pursuant to these share provisions
shall be considered to be the amount of the payment, distribution, issuance or delivery received by such
holder plus any amount deducted or withheld pursuant to this paragraph (13). Holders of Series 15
Preferred Shares shall be responsible for all withholding taxes under Part XIII of the Income Tax Act
(Canada) in respect of any payment, distribution, issuance or delivery made or credited to them pursuant
to these share provisions and shall indemnify and hold harmless the Corporation on an after-tax basis for
any such taxes imposed on any payment, distribution, issuance or delivery made or credited to them
pursuant to these share provisions.

(14) Book-Based System

(a) Subject to the provisions of subparagraphs (b) and (c) of this paragraph (14) and notwithstanding the
provisions of paragraphs (1) through (13) of these share provisions, the Series 15 Preferred Shares shall
be evidenced by a single fully registered Global Certificate representing the aggregate number of Series
15 Preferred Shares issued by the Corporation which shall be held by, or on behalf of, the System
Operator as custodian of the Global Certificate for the Participants and registered in the name of “CDS &
Co.” (or in such other name as the System Operator may use from time to time as its nominee for
purposes of the Book-Based System), and registrations of ownership, transfers, surrenders and
conversions of Series 15 Preferred Shares shall be made only through the Book-Based System.
Accordingly, subject to subparagraph (c) of this paragraph (14), no beneficial holder of Series 15
Preferred Shares shall receive a certificate or other instrument from the Corporation or the System
Operator evidencing such holder’s ownership thereof, and no such holder shall be shown on the records
maintained by the System Operator except through a book-entry account of a Participant acting on behalf
of such holder.

(b) Notwithstanding the provisions of paragraphs (1) through (13), so long as the System Operator is the
registered holder of the Series 15 Preferred Shares:

(i) the System Operator shall be considered the sole owner of the Series 15 Preferred Shares for the
purposes of receiving notices or payments on or in respect of the Series 15 Preferred Shares or the
delivery of Series 16 Preferred Shares and certificates therefor upon the exercise of rights of conversion;
and

(ii) the Corporation, pursuant to the exercise of rights of redemption or conversion, shall deliver or cause
to be delivered to the System Operator, for the benefit of the beneficial holders of the Series 15 Preferred
Shares, the cash redemption price for the Series 15 Preferred Shares or certificates for Series 16 Preferred
Shares against delivery to the Corporation’s account with the System Operator of such holders’ Series 15
Preferred Shares.
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(c) If the Corporation determines that the System Operator is no longer willing or able to discharge
properly its responsibilities with respect to the Book-Based System and the Corporation is unable to
locate a qualified successor or the Corporation elects, or is required by applicable law, to withdraw the
Series 15 Preferred Shares from the Book-Based System, then subparagraphs (a) and (b) of this paragraph
(14) shall no longer be applicable to the Series 15 Preferred Shares and the Corporation shall notify Book-
Entry Holders through the System Operator of the occurrence of any such event or election and of the
availability of Definitive Shares to Book-Entry Holders. Upon surrender by the System Operator of the
Global Certificate to the transfer agent and registrar for the Series 15 Preferred Shares accompanied by
registration instructions for re-registration, the Corporation shall execute and deliver Definitive Shares.
The Corporation shall not be liable for any delay in delivering such instructions and may conclusively act
and rely on and shall be protected in acting and relying on such instructions. Upon the issuance of
Definitive Shares, the Corporation shall recognize the registered holders of such Definitive Shares and the
Book-Entry Shares for which such Definitive Shares have been substituted shall be void and of no further
effect.

(d) The provisions of paragraphs (1) through (13) and the exercise of rights of redemption and
conversion, with respect to Series 15 Preferred Shares are subject to the provisions of this paragraph (14),
and to the extent that there is any inconsistency or conflict between such provisions, the provisions of this
paragraph (14) shall prevail.

(15) Wire or Electronic Transfer of Funds

Notwithstanding any other right, privilege, restriction or condition attaching to the Series 15 Preferred
Shares, the Corporation may, at its option, make any payment due to registered holders of Series 15
Preferred Shares by way of a wire or electronic transfer of funds to such holders. If a payment is made by
way of a wire or electronic transfer of funds, the Corporation shall be responsible for any applicable
charges or fees relating to the making of such transfer. As soon as practicable following the determination
by the Corporation that a payment is to be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 15 Preferred Shares at
their respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Series 15 Preferred Shares provide the particulars of an account of such
holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be directed.
If the Corporation does not receive account particulars from a registered holder of Series 15 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payment
by way of a wire or electronic transfer of funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to the extent of the amount represented by such transfer or deposit.

(16) Amendments

The provisions attaching to the Series 15 Shares may be deleted, varied, modified, amended or amplified
by articles of amendment with such approval as may then be required by the Canada Business
Corporations Act, with any such approval to be given in accordance with paragraph (11) and with any
required approvals of any stock exchanges on which the Series 15 Shares may be listed.



SCHEDULE “B” TO ARTICLES OF AMENDMENT OF
TRANSCANADA CORPORATION

In addition to the existing authorized capital, pursuant to subsection 27(4) of the Canada Business
Corporations Act, the articles of the Corporation are hereby amended to create a sixteenth series of First
Preferred Shares, to be designated as “Cumulative Redeemable First Preferred Shares, Series 16”
having attached thereto the rights, privileges, restrictions and conditions set out in this Schedule “B”.

The sixteenth series of First Preferred Shares of the Corporation shall consist of 40,000,000 shares
designated as Cumulative Redeemable First Preferred Shares, Series 16 (the “Series 16 Preferred
Shares”). In addition to the rights, privileges, restrictions and conditions attaching to the First Preferred
Shares as a class, the rights, privileges, restrictions and conditions attaching to the Series 16 Preferred
Shares shall be as follows:

(1) Interpretation

(a) In these Series 16 Preferred Share provisions, the following expressions have the meanings indicated:
(i) “Annual Fixed Dividend Rate” means, for any Subsequent Fixed 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 Government of Canada Yield on the applicable
Fixed Rate Calculation Date and 3.85%, provided that, in any event, such rate shall not be less than
4.90%;

(ii) “Bloomberg Screen GCAN5YR Page” means the display designated as page “GCANS5YR<INDEX>"
on the Bloomberg Financial L.P. service or its successor service (or such other page as may replace the
GCANSYR<INDEX> page on that service or its successor service) for purposes of displaying
Government of Canada bond yields;

(iii) “Book-Based System” means the record entry securities transfer and pledge system administered by
the System Operator in accordance with the operating rules and procedures of the System Operator in
force from time to time and any successor system thereof;

(iv) “Book-Entry Holder” means the person that is the beneficial holder of a Book-Entry Share;

(v) “Book-Entry Shares” means the Series 16 Preferred Shares held through the Book-Based System;

(vi) “Business Day” means a day on which chartered banks are generally open for business in both
Calgary, Alberta and Toronto, Ontario;

(vii) “CDS” means CDS Clearing and Depository Services Inc. or any successor thereof;
(viii) "Common Shares” means the common shares of the Corporation;

(ix) “Definitive Share” means a fully registered, typewritten, printed, lithographed, engraved or otherwise
produced share certificate representing one or more Series 16 Preferred Shares;

(x) “Dividend Payment Date” means the last business day of February, May, August and November in
any year,

(xi) “First Preferred Shares” means the first preferred shares of the Corporation;
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(xii) “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;

(xiii) “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 3.85%;

(xiv) “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;

(xv) “Global Certificate” means the global certificate representing outstanding Book-Entry Shares;

(xvi) “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 GCANSYR Page on such date; provided that if such rate does not
appear on the Bloomberg Screen GCAN5YR 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 in Canada, at 100% of its principal amount on such date with a term to maturity of five
years;

(xvii) “Liquidation” means the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its shareholders for
the purpose of winding up its affairs;

(xviii) “Participants” means the participants in the Book-Based System;

(xix) “Pro Rated Dividend” means the amount determined by multiplying the amount of the dividend
payable for a Quarter in which a Liquidation, conversion or redemption is to occur by four and
multiplying that product by a fraction, the numerator of which is the number of days from and including
the Dividend Payment Date immediately preceding the date fixed for Liquidation, conversion or
redemption to but excluding such date and the denominator of which is 365 or 366, depending upon the
actual number of days in the applicable year;

(xx) “Quarter” means a three-month period ending on a Dividend Payment Date;

(xxi) “Quarterly Commencement Date” means the last business day of February, May, August and
November in each year, commencing May 31, 2022;

(xxii) “Quarterly Floating Rate Period” means the period from and including a Quarterly Commencement
Date to but excluding the next succeeding Quarterly Commencement Date;

(xxiii) “Series 15 Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 15
of the Corporation;

(xxiv) “Series 16 Conversion Date” means May 31, 2027 and the last business day of May in every fifth
year thereafter;

(xxv) “Subsequent Fixed Rate Period” means, for the initial Subsequent Fixed Rate Period, the period
from and including May 31, 2022 to but excluding May 31, 2027, and for each succeeding Subsequent
Fixed Rate Period means the period from and including the day immediately following the last day of the
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immediately preceding Subsequent Fixed Rate Period to but excluding the last business day of May in the
fifth year thereafter;

(xxvi) “System Operator” means CDS or its nominee or any successor thereof; and

(xxvii) “T-Bill Rate” means, for any Quarterly Floating Rate Period, the average yield expressed as an
annual rate on 90 day Government of Canada treasury bills, as reported by the Bank of Canada, for the
most recent treasury bills auction preceding the applicable Floating Rate Calculation Date.

(b) The expressions “on a parity with”, “ranking prior to”, “ranking junior to” and similar expressions
refer to the order of priority in the payment of dividends or in the distribution of assets in the event of any
Liquidation.

(c) If any day on which any dividend on the Series 16 Preferred 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 and such other action may be taken on or by the next succeeding day that
is a Business Day.

(2) Dividends

(a) During each Quarterly Floating Rate Period, the holders of the Series 16 Preferred Shares shall be
entitled to receive and the Corporation shall pay, as and when declared by the board of directors of the
Corporation, out of the moneys of the Corporation properly applicable to the payment of dividends,
cumulative preferential cash dividends, payable on each Dividend Payment Date, in the amount per share
determined by multiplying the Floating Quarterly Dividend Rate for such Quarterly Floating Rate Period
by $25.00 and multiplying that product by a fraction, the numerator of which is the actual number of days
in such Quarterly Floating Rate Period and the denominator of which is 365 or 366, depending on the
actual number of days in the applicable year.

(b) On each Floating Rate Calculation Date, the Corporation shall determine the Floating Quarterly
Dividend Rate for the ensuing Quarterly Floating Rate Period. Each such determination shall, in the
absence of manifest error, be final and binding upon the Corporation and upon all holders of Series 16
Preferred Shares. The Corporation shall, on each Floating Rate Calculation Date, give written notice of
the Floating Quarterly Dividend Rate for the ensuing Quarterly Floating Rate Period to the registered
holders of the then outstanding Series 16 Preferred Shares. Each such notice shall be given by electronic
transmission, by facsimile transmission or by ordinary unregistered first class prepaid mail addressed to
each holder of Series 16 Preferred Shares at the last address of such holder as it appears on the books of
the Corporation or, in the event of the address of any holder not so appearing, to the address of such
holder last known to the Corporation.

(c) If a dividend has been declared for a Quarter and a date is fixed for a Liquidation, redemption or
conversion that is prior to the Dividend Payment Date for such Quarter, a Pro Rated Dividend shall be
payable on the date fixed for such Liquidation, redemption or conversion instead of the dividend declared,
but if such Liquidation, redemption or conversion does not occur, then the full amount of the dividend
declared shall be payable on the originally scheduled Dividend Payment Date.

(d) If the dividend payable on any Dividend Payment Date is not paid in full on such date on all of the
Series 16 Preferred Shares then outstanding, such dividend or the unpaid part of it shall be paid on a
subsequent date or dates to be determined by the Board of Directors on which the Corporation shall have
sufficient moneys properly applicable, under the provisions of any applicable law and under the
provisions of any trust indenture securing bonds, debentures or other securities of the Corporation, to the
payment of the dividend.
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(e) Cheques of the Corporation payable in lawful money of Canada at par at any branch of the
Corporation’s bankers in Canada may be issued in respect of the dividends (less any tax required to be
deducted) and payment of the cheques shall satisfy such dividends, or payments in respect of dividends
may be made in any other manner determined by the Corporation.

(F) The holders of the Series 16 Preferred Shares shall not be entitled to any dividend other than as
specified in this paragraph (2).

(3) Purchase for Cancellation

Subject to the provisions of paragraphs (5) and (8) and subject to such provisions of the Canada Business
Corporations Act as may be applicable, the Corporation may at any time or times purchase (if obtainable)
for cancellation all or any part of the Series 16 Preferred Shares outstanding from time to time

(a) through the facilities of any stock exchange on which the Series 16 Preferred Shares are listed,

(b) by invitation for tenders addressed to all the holders of record of the Series 16 Preferred Shares
outstanding, or

(c) in any other manner,

at the lowest price or prices at which, in the opinion of the Board of Directors, such shares are obtainable.
If upon any invitation for tenders under the provisions of this paragraph (3) more Series 16 Preferred
Shares are tendered at a price or prices acceptable to the Corporation than the Corporation is willing to
purchase, the Corporation shall accept, to the extent required, the tenders submitted at the lowest price
and then, if and as required, the tenders submitted at the next progressively higher prices, and if more
shares are tendered at any such price than the Corporation is prepared to purchase, then the shares
tendered at such price shall be purchased as nearly as may be pro rata (disregarding fractions) according
to the number of Series 16 Preferred Shares so tendered by each of the holders of Series 16 Preferred
Shares who submit tenders at that price. From and after the date of purchase of any Series 16 Preferred
Shares under the provisions of this paragraph (3), the shares so purchased shall be restored to the status of
authorized but unissued shares.

(4) Redemption

(a) Subject to the provisions of paragraph (8), the Corporation, upon giving notice as herein provided,
may redeem all or any part of the Series 16 Preferred Shares by the payment of an amount in cash for
each share to be redeemed equal to

(i) $25.00 in the case of a redemption on a Series 16 Conversion Date on or after May 31, 2027, or

(if) $25.50 in the case of redemption on any other date after May 31, 2022 that is not a Series 16
Conversion Date,

(such amount being the “redemption amount™) plus all accrued and unpaid dividends thereon, which for
such purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 16 Preferred Shares have been paid to but excluding the
date fixed for redemption (the whole constituting the “cash redemption price”). For the purposes of
subsection 191(4) of the Income Tax Act (Canada) or any successor or replacement provision of similar
effect, the amount specified in respect of each Series 16 Preferred Share is $25.00.
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(b) In any case of redemption of Series 16 Preferred Shares under the provisions of this paragraph (4), the
Corporation shall, at least 30 days and not more than 60 days before the date specified for redemption,
mail to each person who at the date of mailing is a registered holder of Series 16 Preferred Shares to be
redeemed a written notice of the intention of the Corporation to redeem such Series 16 Preferred Shares.
Such notice shall be mailed in a prepaid letter addressed to each such holder at the holder’s address as it
appears on the books of the Corporation or, in the event of the address of any such holder not so
appearing, to the last known address of such holder; provided, however, that accidental failure to give any
such notice to one or more of such holders shall not affect the validity of such redemption. Such notice
shall set out the cash redemption price and the date on which redemption is to take place and, if part only
of the Series 16 Preferred Shares held by the person to whom it is addressed is to be redeemed, the
number so to be redeemed. On or after the date so specified for redemption the Corporation shall pay or
cause to be paid to or to the order of the registered holders of the Series 16 Preferred Shares to be
redeemed the cash redemption price on presentation and surrender at the head office of the Corporation or
any other place designated in such notice of the certificates for the Series 16 Preferred Shares called for
redemption, subject to the provisions of paragraph (14). Such payment shall be made by cheque payable
at par at any branch of the Corporation’s bankers in Canada. Such Series 16 Preferred Shares shall then be
and be deemed to be redeemed and shall be restored to the status of authorized but unissued shares. If a
part only of the shares represented by any certificate shall be redeemed, a new certificate for the balance
shall be issued at the expense of the Corporation. From and after the date specified in any such notice, the
Series 16 Preferred Shares called for redemption shall cease to be entitled to dividends and the holders
shall not be entitled to exercise any of the rights of holders in respect thereof unless payment of the cash
redemption price shall not be made upon presentation of certificates in accordance with the foregoing
provisions, in which case the rights of the holders shall remain unaffected. The Corporation shall have the
right, at any time after the mailing of notice of its intention to redeem any Series 16 Preferred Shares, to
deposit the cash redemption price of the shares so called for redemption, or of such of the shares
represented by certificates that have not at the date of such deposit been surrendered by the holders in
connection with such redemption, to a special account in any chartered bank or any trust company in
Canada named in such notice, to be paid without interest to or to the order of the respective holders of
such Series 16 Preferred Shares called for redemption upon presentation and surrender to such bank or
trust company of the certificates representing such shares. Upon such deposit being made or upon the date
specified for redemption in such notice, whichever is the later, the Series 16 Preferred Shares in respect of
which such deposit shall have been made shall then be and be deemed to be redeemed and shall be
restored to the status of authorized but unissued shares and the rights of the holders after such deposit or
such redemption date shall be limited to receiving without interest their proportionate part of the total
cash redemption price so deposited against presentation and surrender of the certificates held by them
respectively. Any interest allowed on any such deposit shall belong to the Corporation and any unclaimed
funds remaining on deposit on the sixth anniversary date of the redemption shall be returned to the
Corporation. Subject to such provisions of the Canada Business Corporations Act as may be applicable,
in case a part only of the then outstanding Series 16 Preferred Shares is at any time to be redeemed, the
shares so to be redeemed shall be selected by lot in such manner as the Board of Directors or the transfer
agent and registrar, if any, appointed by the Corporation in respect of such shares shall decide, or, if the
Board of Directors so decides, such shares may be redeemed pro rata (disregarding fractions).

(5) Conversion into Series 15 Preferred Shares

() The Series 16 Preferred Shares shall not be convertible prior to May 31, 2027. Holders of Series 16
Preferred Shares shall have the right to convert on each Series 16 Conversion Date, subject to the
provisions hereof, all or any of their Series 16 Preferred Shares into Series 15 Preferred Shares on the
basis of one Series 15 Preferred Share for each Series 16 Preferred Share. The Corporation shall, not
more than 60 days and not less than 30 days prior to the applicable Series 16 Conversion Date, give notice
in writing in accordance with the provisions in subparagraph 2(b) to the then registered holders of the
Series 16 Preferred Shares of the conversion right provided for in this paragraph (5), which notice shall
set out the Series 16 Conversion Date and instructions to such holders as to the method by which such
conversion right may be exercised. On the 30th day prior to each Series 16 Conversion Date, the
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Corporation shall give notice in writing to the then registered holders of the Series 16 Preferred Shares of
the Annual Fixed Dividend Rate for the Series 15 Preferred Shares for the next succeeding Subsequent
Fixed Rate Period and the Floating Quarterly Dividend Rate for the Series 16 Preferred Shares for the
next succeeding Quarterly Floating Rate Period. Such notice shall be delivered in accordance with the
provisions of subparagraph (2)(b).

(b) If the Corporation gives notice as provided in paragraph (4) to the holders of the Series 16 Preferred
Shares of the redemption of all of the Series 16 Preferred Shares, then the right of a holder of Series 16
Preferred Shares to convert such Series 16 Preferred Shares shall terminate effective on the date of such
notice and the Corporation shall not be required to give the notice specified in subparagraph (a) of this
paragraph (5).

(c) Holders of Series 16 Preferred Shares shall not be entitled to convert their shares into Series 15
Preferred Shares if the Corporation determines that there would remain outstanding on a Series 16
Conversion Date less than 1,000,000 Series 15 Preferred Shares, after having taken into account all Series
16 Preferred Shares tendered for conversion into Series 15 Preferred Shares and all Series 15 Preferred
Shares tendered for conversion into Series 16 Preferred Shares, and the Corporation shall give notice in
writing thereof in accordance with the provisions of subparagraph (2)(b) to all affected registered holders
of the Series 16 Preferred Shares at least seven days prior to the applicable Series 16 Conversion Date and
shall issue and deliver, or cause to be delivered, prior to such Series 16 Conversion Date, at the expense
of the Corporation, to such holders of Series 16 Preferred Shares who have surrendered for conversion
any certificate or certificates representing Series 16 Preferred Shares, certificates representing the Series
16 Preferred Shares represented by any certificate or certificates so surrendered.

(d) If the Corporation determines that there would remain outstanding on a Series 16 Conversion Date
less than 1,000,000 Series 16 Preferred Shares, after having taken into account all Series 16 Preferred
Shares tendered for conversion into Series 15 Preferred Shares and all Series 15 Preferred Shares tendered
for conversion into Series 16 Preferred Shares, then all of the remaining outstanding Series 16 Preferred
Shares shall be converted automatically into Series 15 Preferred Shares on the basis of one Series 15
Preferred Share for each Series 16 Preferred Share on the applicable Series 16 Conversion Date and the
Corporation shall give notice in writing thereof in accordance with the provisions of subparagraph (2)(b)
to the then registered holders of such remaining Series 16 Preferred Shares at least seven days prior to the
Series 16 Conversion Date.

(e) The conversion right may be exercised by a holder of Series 16 Preferred Shares by notice in writing,
in a form satisfactory to the Corporation (the “Series 16 Conversion Notice”), which notice must be
received by the transfer agent and registrar for the Series 16 Preferred Shares at the principal office in
Toronto or Calgary of such transfer agent and registrar not earlier than the 30th day prior to, but not later
than 5:00 p.m. (Toronto time) on the 15th day preceding, a Series 16 Conversion Date. The Series 16
Conversion Notice shall indicate the number of Series 16 Preferred Shares to be converted. Once received
by the transfer agent and registrar on behalf of the Corporation, the election of a holder to convert is
irrevocable. Except in the case where the Series 15 Preferred Shares are in the Book-Based System, if the
Series 15 Preferred Shares are to be registered in a name or names different from the name or names of
the registered holder of the Series 16 Preferred Shares to be converted, the Series 16 Conversion Notice
shall contain written notice in form and execution satisfactory to such transfer agent and registrar
directing the Corporation to register the Series 15 Preferred Shares in some other name or names (the
“Series 16 Transferee”) and stating the name or names (with addresses) and a written declaration, if
required by the Corporation or by applicable law, as to the residence and share ownership status of the
Series 16 Transferee and such other matters as may be required by such law in order to determine the
entitlement of such Series 16 Transferee to hold such Series 15 Preferred Shares.

(F) If all remaining outstanding Series 16 Preferred Shares are to be converted into Series 15 Preferred
Shares on the applicable Series 16 Conversion Date as provided for in subparagraph (d) of this paragraph
(5), the Series 16 Preferred Shares that holders have not previously elected to convert shall be converted
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on the Series 16 Conversion Date into Series 15 Preferred Shares and the holders thereof shall be deemed
to be holders of Series 15 Preferred Shares at 5:00 p.m. (Toronto time) on the Series 16 Conversion Date
and shall be entitled, upon surrender during regular business hours at the principal office in Toronto or
Calgary of the transfer agent and registrar of the Corporation of the certificate or certificates representing
Series 16 Preferred Shares not previously surrendered for conversion, to receive a certificate or
certificates representing the same number of Series 15 Preferred Shares in the manner and subject to the
provisions of this paragraph (5) and paragraph (14).

(9) Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as promptly as practicable after
the Series 16 Conversion Date the Corporation shall deliver or cause to be delivered certificates
representing the Series 15 Preferred Shares registered in the name of the holders of the Series 16
Preferred Shares to be converted, or as such holders shall have directed, on presentation and surrender at
the principal office in Toronto or Calgary of the transfer agent and registrar for the Series 16 Preferred
Shares of the certificate or certificates for the Series 16 Preferred Shares to be converted. If only a part of
such Series 16 Preferred Shares represented by any certificate shall be converted, a new certificate for the
balance shall be issued at the expense of the Corporation. From and after the date specified in any Series
16 Conversion Notice, the Series 16 Preferred Shares converted into Series 15 Preferred Shares shall
cease to be outstanding and shall be restored to the status of authorized but unissued shares, and the
holders thereof shall cease to be entitled to dividends and shall not be entitled to exercise any of the rights
of holders in respect thereof unless the Corporation, subject to paragraph (14) shall fail to deliver to the
holders of the Series 16 Preferred Shares to be converted share certificates representing the Series 15
Preferred Shares into which such shares have been converted.

(h) The obligation of the Corporation to issue Series 15 Preferred Shares upon conversion of any Series
16 Preferred Shares shall be deferred during the continuance of any one or more of the following events:

(i) the issuing of such Series 15 Preferred Shares is prohibited pursuant to any agreement or arrangement
entered into by the Corporation to assure its solvency or continued operation;

(ii) the issuing of such Series 15 Preferred Shares is prohibited by law or by any regulatory or other
authority having jurisdiction over the Corporation that is acting in conformity with law; or

(iii) for any reason beyond its control, the Corporation is unable to issue Series 15 Preferred Shares or is
unable to deliver Series 15 Preferred Shares.

(i) The Corporation reserves the right not to deliver Series 15 Preferred Shares to any person that the
Corporation or its transfer agent and registrar has reason to believe is a person whose address is in, or that
the Corporation or its transfer agent and registrar 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. In those circumstances, the Corporation shall hold, as agent of any
such person, all or the relevant number of Series 15 Preferred Shares, and the Corporation shall attempt to
sell such Series 15 Preferred Shares to parties other than the Corporation and its affiliates on behalf of any
such person. Such sales (if any) shall be made at such times and at such prices as the Corporation, in its
sole discretion, may determine. The Corporation shall not be subject to any liability for failure to sell
Series 15 Preferred Shares on behalf of any such person at all or at any particular price or on any
particular day. The net proceeds received by the Corporation from the sale of any such Series 15 Preferred
Shares shall be delivered to any such person, after deducting the costs of sale, by cheque or in any other
manner determined by the Corporation.
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(6) Liquidation, Dissolution or Winding-up

In the event of a Liquidation, the holders of the Series 16 Preferred Shares shall be entitled to receive
$25.00 per Series 16 Preferred Share plus all accrued and unpaid dividends thereon, which for such
purpose shall be calculated on a pro rata basis for the period from and including the last Dividend
Payment Date on which dividends on the Series 16 Preferred Shares have been paid to but excluding the
date of such Liquidation, 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 16 Preferred Shares in any respect. After payment to the holders of the Series 16
Preferred 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.

(7) Voting Rights

The holders of Series 16 Preferred Shares will not be entitled (except as otherwise provided by law and
except for meetings of the holders of First Preferred Shares as a class and meetings of the holders of
Series 16 Preferred Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight quarterly
dividends on the Series 16 Preferred Shares, whether or not consecutive and whether or not such
dividends have been declared and whether or not there are any moneys of the Corporation properly
applicable to the payment of such dividends. In the event of such non-payment, the holders of Series 16
Preferred Shares shall have the right to receive notice of and to attend each meeting of shareholders of the
Corporation at which directors are to be elected and which take place more than 60 days after the date on
which the failure first occurs (other than separate meetings of holders of another class or series of shares),
and such holders of Series 16 Preferred Shares shall have the right, at any such meeting, to one vote with
respect to resolutions to elect directors for each Series 16 Share held until all such arrears of dividends
have been paid, whereupon such rights shall cease unless and until the same default shall again arise
under the provisions of this paragraph (7).

(8) Restrictions on Partial Redemption or Purchase

So long as any of the Series 16 Preferred Shares are outstanding, the Corporation shall not call for
redemption, purchase, reduce or otherwise pay for less than all the Series 16 Preferred Shares and all
other preferred shares then outstanding ranking prior to or on a parity with the Series 16 Preferred Shares
with respect to payment of dividends unless all dividends up to and including the dividends payable on
the last preceding dividend payment dates on all such shares then outstanding shall have been declared
and paid or set apart for payment at the date of such call for redemption, purchase, reduction or other
payment.

(9) Restrictions on Payment of Dividends and Reduction of Junior Capital
So long as any of the Series 16 Preferred Shares are outstanding, the Corporation shall not:

(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking junior to the Series 16 Preferred Shares) on the Common Shares or any other shares
of the Corporation ranking junior to the Series 16 Preferred Shares with respect to payment of dividends;
or

(b) call for redemption, purchase, reduce or otherwise pay for any shares of the Corporation ranking
junior to the Series 16 Preferred 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 16 Preferred Shares and on all other preferred shares ranking prior to or on a parity
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with the Series 16 Preferred Shares with respect to payment of dividends then outstanding shall have been
declared and paid or set apart for payment at the date of any such action referred to in subparagraphs 9 (a)
and (b).

(10) Issue of Additional Preferred Shares

No class of shares may be created or issued ranking as to repayment of capital or payment of dividends
prior to or on a parity with the Series 16 Preferred Shares without the prior approval of the holders of the
Series 16 Preferred Shares given as specified in paragraph (11), nor shall the number of Series 16
Preferred Shares be increased without such approval; provided, however, that nothing in this paragraph
(10) shall prevent the Corporation from creating additional series of First Preferred Shares and, if all
dividends then payable on the Series 16 Preferred Shares shall have been paid or set apart for payment,
from issuing additional series of First Preferred Shares without such approval.

(11) Sanction by Holders of Series 16 Preferred Shares

The approval of the holders of the Series 16 Preferred Shares with respect to any and all matters referred
to in these share provisions may be given in writing by all of the holders of the Series 16 Preferred Shares
outstanding or by resolution duly passed and carried by not less than two-thirds of the votes cast on a poll
at a meeting of the holders of the Series 16 Preferred Shares duly called and held for the purpose of
considering the subject matter of such resolution and at which holders of not less than a majority of all
Series 16 Preferred Shares then outstanding are present in person or represented by proxy in accordance
with the by-laws of the Corporation; provided, however, that if at any such meeting, when originally held,
the holders of at least a majority of all Series 16 Preferred Shares then outstanding are not present in
person or so represented by proxy within 30 minutes after the time fixed for the meeting, then the meeting
shall be adjourned to such date, being not less than 15 days later, and to such time and place as may be
fixed by the chairman of such meeting, and at such adjourned meeting the holders of Series 16 Preferred
Shares present in person or so represented by proxy, whether or not they hold a majority of all Series 16
Preferred Shares then outstanding, may transact the business for which the meeting was originally called,
and a resolution duly passed and carried by not less than two-thirds of the votes cast on a poll at such
adjourned meeting shall constitute the approval of the holders of the Series 16 Preferred Shares. Notice of
any such original meeting of the holders of the Series 16 Preferred Shares shall be given not less than 15
days prior to the date fixed for such meeting and shall specify in general terms the purpose for which the
meeting is called, and notice of any such adjourned meeting shall be given not less than 10 days prior to
the date fixed for such adjourned meeting, but it shall not be necessary to specify in such notice the
purpose for which the adjourned meeting is called. The formalities to be observed with respect to the
giving of notice of any such original meeting or adjourned meeting and the conduct of it shall be those
from time to time prescribed in the by-laws of the Corporation with respect to meetings of shareholders.
On every poll taken at any such original meeting or adjourned meeting, each holder of Series 16 Preferred
Shares present in person or represented by proxy shall be entitled to one vote for each of the Series 16
Preferred Shares held by such holder.

(12) Tax Election

The Corporation shall elect, in the manner and within the time provided under subsection 191.2(1) of the
Income Tax Act (Canada) or any successor or replacement provision of similar effect, to pay tax at a rate,
and shall take all other action necessary under such Act, such that no holder of Series 16 Preferred Shares
shall be required to pay tax on dividends received on the Series 16 Preferred Shares under section 187.2
of such Act or any successor or replacement provision of similar effect.
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(13) Withholding Tax

Notwithstanding any other provision of these share provisions, the Corporation may deduct or withhold
from any payment, distribution, issuance or delivery (whether in cash or in shares) to be made pursuant to
these share provisions any amounts required or permitted by law to be deducted or withheld from any
such payment, distribution, issuance or delivery and shall remit any such amounts to the relevant tax
authority as required. If the cash component of any payment, distribution, issuance or delivery to be made
pursuant to these share provisions is less than the amount that the Corporation is so required or permitted
to deduct or withhold, the Corporation shall be permitted to deduct and withhold from any non-cash
payment, distribution, issuance or delivery to be made pursuant to these share provisions any amounts
required or permitted by law to be deducted or withheld from any such payment, distribution, issuance or
delivery and to dispose of such property in order to remit any amount required to be remitted to any
relevant tax authority. Notwithstanding the foregoing, the amount of any payment, distribution, issuance
or delivery made to a holder of Series 16 Preferred Shares pursuant to these share provisions shall be
considered to be the amount of the payment, distribution, issuance or delivery received by such holder
plus any amount deducted or withheld pursuant to this paragraph (13).

Holders of Series 16 Preferred Shares shall be responsible for all withholding taxes under Part XIII of the
Income Tax Act (Canada) in respect of any payment, distribution, issuance or delivery made or credited
to them pursuant to these share provisions and shall indemnify and hold harmless the Corporation on an
after-tax basis for any such taxes imposed on any payment, distribution, issuance or delivery made or
credited to them pursuant to these share provisions.

(14) Book-Based System

(a) Subject to the provisions of subparagraphs (b) and (c) of this paragraph (14) and notwithstanding the
provisions of paragraphs (1) through (13) of these share provisions, the Series 16 Preferred Shares shall
be evidenced by a single fully registered Global Certificate representing the aggregate number of Series
16 Preferred Shares issued by the Corporation which shall be held by, or on behalf of, the System
Operator as custodian of the Global Certificate for the Participants and registered in the name of “CDS &
Co.” (or in such other name as the System Operator may use from time to time as its nominee for
purposes of the Book-Based System), and registrations of ownership, transfers, surrenders and
conversions of Series 16 Preferred Shares shall be made only through the Book-Based System.
Accordingly, subject to subparagraph (c) of this paragraph (14), no beneficial holder of Series 16
Preferred Shares shall receive a certificate or other instrument from the Corporation or the System
Operator evidencing such holder’s ownership thereof, and no such holder shall be shown on the records
maintained by the System Operator except through a book-entry account of a Participant acting on behalf
of such holder.

(b) Notwithstanding the provisions of paragraphs (1) through (13), so long as the System Operator is the
registered holder of the Series 16 Preferred Shares:

(i) the System Operator shall be considered the sole owner of the Series 16 Preferred Shares for the
purposes of receiving notices or payments on or in respect of the Series 16 Preferred Shares or the
delivery of Series 15 Preferred Shares and certificates therefor upon the exercise of rights of conversion;
and

(ii) the Corporation, pursuant to the exercise of rights of redemption or conversion, shall deliver or cause
to be delivered to the System Operator, for the benefit of the beneficial holders of the Series 16 Preferred
Shares, the cash redemption price for the Series 16 Preferred Shares or certificates for Series 15 Preferred
Shares against delivery to the Corporation’s account with the System Operator of such holders’ Series 16
Preferred Shares.
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(c) If the Corporation determines that the System Operator is no longer willing or able to discharge
properly its responsibilities with respect to the Book-Based System and the Corporation is unable to
locate a qualified successor or the Corporation elects, or is required by applicable law, to withdraw the
Series 16 Preferred Shares from the Book-Based System, then subparagraphs (a) and (b) of this paragraph
(14) shall no longer be applicable to the Series 16 Preferred Shares and the Corporation shall notify Book-
Entry Holders through the System Operator of the occurrence of any such event or election and of the
availability of Definitive Shares to Book-Entry Holders. Upon surrender by the System Operator of the
Global Certificate to the transfer agent and registrar for the Series 16 Preferred Shares accompanied by
registration instructions for re-registration, the Corporation shall execute and deliver Definitive Shares.
The Corporation shall not be liable for any delay in delivering such instructions and may conclusively act
and rely on and shall be protected in acting and relying on such instructions. Upon the issuance of
Definitive Shares, the Corporation shall recognize the registered holders of such Definitive Shares and the
Book-Entry Shares for which such Definitive Shares have been substituted shall be void and of no further
effect.

(d) The provisions of paragraphs (1) through (13) and the exercise of rights of redemption and conversion
with respect to Series 16 Preferred Shares are subject to the provisions of this paragraph (14), and to the
extent that there is any inconsistency or conflict between such provisions, the provisions of this paragraph
(14) shall prevail.

(15) Wire or Electronic Transfer of Funds

Notwithstanding any other right, privilege, restriction or condition attaching to the Series 16 Preferred
Shares, the Corporation may, at its option, make any payment due to registered holders of Series 16
Preferred Shares by way of a wire or electronic transfer of funds to such holders. If a payment is made by
way of a wire or electronic transfer of funds, the Corporation shall be responsible for any applicable
charges or fees relating to the making of such transfer. As soon as practicable following the determination
by the Corporation that a payment is to be made by way of a wire or electronic transfer of funds, the
Corporation shall provide a notice to the applicable registered holders of Series 16 Preferred Shares at
their respective addresses appearing on the books of the Corporation. Such notice shall request that each
applicable registered holder of Series 16 Preferred Shares provide the particulars of an account of such
holder with a chartered bank in Canada to which the wire or electronic transfer of funds shall be directed.
If the Corporation does not receive account particulars from a registered holder of Series 16 Preferred
Shares prior to the date such payment is to be made, the Corporation shall deposit the funds otherwise
payable to such holder in a special account or accounts in trust for such holder. The making of a payment
by way of a wire or electronic transfer of funds or the deposit by the Corporation of funds otherwise
payable to a holder in a special account or accounts in trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all liabilities of the
Corporation for such payment to the extent of the amount represented by such transfer or deposit.

(16) Amendments

The provisions attaching to the Series 16 Shares may be deleted, varied, modified, amended or amplified
by articles of amendment with such approval as may then be required by the Canada Business
Corporations Act, with any such approval to be given in accordance with paragraph (11) and with any
required approvals of any stock exchanges on which the Series 16 Shares may be listed.



I*I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada
Corporations Canada Corporations Canada

Certificate of Amendment Certificat de modification

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

TC Energy Corporation
Corporation TC Energie

Corporate name / Dénomination sociale

414844-4

Corporation number / Numéro de société

I HEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 178 of the Canada Business l'article 178 de la Loi canadienne sur les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes.

Raymond Edwards

Director / Directeur

2019-05-03

Date of amendment (YYYY-MM-DD)
Date de modification (AAAA-MM-JJ)

Canada



I*I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada

Form 4 Formulaire 4
Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (s. 27 or 177) actions (LCSA) (art. 27 ou 177)

Corporate name
Dénomination sociale
TransCanada Corporation

2 | Corporation number
Numéro de la société
414844-4
3 | The articles are amended as follows
Les statuts sont modifiés de la fagon suivante

The corporation changes its name to:

La dénomination sociale est modifiée pour :
TC Energy Corporation

Corporation TC Energie

The corporation makes other changes as follows:
La société apporte d’autres changements aux statuts comme suit :

See attached schedule / Voir I'annexe ci-jointe

4 |Declaration: I certify that [ am a director or an officer of the corporation.
Déclaration : J’atteste que je suis un administrateur ou un dirigeant de la société.

Original signed by / Original signé par
Christine R. Johnston

Christine R. Johnston
403-920-2000

Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 or to imprisonment for a term not exceeding six months or both (subsection 250
(1) of the CBCA).

Faire une fausse déclaration constitue une infraction et son auteur, sur déclaration de culpabilité par procédure sommaire, est passible d’une amende maximale de 5 000 § et d’un emprisonnement
maximal de six mois, ou I’une de ces peines (paragraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Note that both the CBCA and the Privacy Act allow this information to be disclosed to the public. It will be stored in personal information bank
number IC/PPU-049.

Vous fournissez des renseignements exigés par la LCSA. Il est & noter que la LCSA et la Loi sur les renseignements personnels permettent que de tels renseignements soient divulgués au public. Ils
seront stockés dans la banque de renseignements personnels numéro IC/PPU-049.

Canadal IC 3069 (2008/04)



Schedule / Annexe
Amendment Schedules / Annexes - Modification

The articles of the above-named corporation are amended as follows:

(a) The Corporation may use its name in either the English form, the French form or a combination of the
English and the French form in any jurisdiction.
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