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Action No. 9801-06653

IN THE COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF SECTION 186 OF THE BUSINESS CORPORATIONS ACT,
S.A. 1981, c.B-15, AS AMENDED

IN THE MATTER OF SECTION 192 OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985, c.C-44, AS AMENDED

AND IN THE MATTER OF AN ARRANGEMENT PROPOSED BY
NOVA CORPORATION, TRANSCANADA PIPELINES LIMITED AND 3399508 CANADA LTD.
INVOLVING NOVA CORPORATION AND ITS HOLDERS OF COMMON SHARES AND
PREFERRED SHARES AND TRANSCANADA PIPELINES LIMITED
AND ITS HOLDERS OF COMMON SHARES AND 3399508 CANADA LTD.

NOTICE TO NOVA SHAREHOLDERS OF PETITION

NOTICE IS HEREBY GIVEN that a petition (the *“Petition’’) has been filed with the Court of Queen’s Bench
of Alberta, Judicial Centre of Calgary (the “Court’”), by NOVA Corporation (“NOVA") under section 186 of the
Business Corporations Act, S.A. 1981, ¢.B-15, as amended (the “ABCA"), by TransCanada PipeLines Limited
(“TransCanada’”) and by 3399508 Canada Ltd. (“ArrangeCo.”) under section 192 of the Canada Business
Corporations Act, R.S.C. 1985, ¢.C-44, as amended (the “CBCA"’) with respect to a proposed Arrangement (the
“Arrangement”) involving NOVA, its holders of Common Shares and its holders of Preferred Shares
(collectively, the “NOVA Shareholders™), TransCanada and its holders of Common Shares (the “TransCanada
Shareholders™”) and ArrangeCo., which Arrangement is described in greater detail in the Joint Management
Information Circular of NOVA and TransCanada dated May 19, 1998 accompanying this Notice of Petition.

AND NOTICE IS FURTHER GIVEN that the said Petition will be heard before the presiding Chambers
Justice at the Court House, 611 - 4th Street S.W,, Calgary, Alberta, Canada, on the 30th day of June, 1998 at
0900 hrs. (Mountain Daylight Savings Time) or as soon thereafter as counsel may be heard.

At the hearing of the Petition, NOVA intends to seek the following:

(i) an order approving the Arrangement pursuant to the provisions of section 186 of the ABCA (the
“Final Order”); and

(ii) such other further orders, declarations and directions as the Court may deem just.

The Final Order will constitute the basis for an exemption from certain requirements of the Securities Act of
1933, as amended, of the United States of America with respect to the securities of NOVA (herein referred to,
upon the Arrangement becoming effective, as NOVA Chemicals) and TransCanada (herein referred to, upon the
Arrangement becoming effective, as EnergyCo.) issued pursuant to the Arrangement.

Any NOVA Shareholder or other interested party desiring to support or oppose the Petition may appear and
be heard at the time of hearing in person or by counsel for that purpose, provided such shareholder or other
interested party files with the Court and serves upon NOVA and TransCanada on or before June 23, 1998, a
Notice of Intention to Appear, together with any evidence or materials which is to be presented to the Court,
setting out such shareholder’s, or other interested party’s, address for service in Calgary, Alberta (or
alternatively, a telecopier number for service by telecopier). Service on NOVA is to be effected by delivery to the
solicitors for NOVA at the address set forth below.



AND NOTICE IS FURTHER GIVEN that, at the hearing and subject to the foregoing, NOVA Shareholders,
and any other interested person will be entitled to make representations as to, and the Court will be requested to
consider, the fairness of the terms and conditions of the Arrangement to such shareholders. If you do not attend,
either in person or by counsel, at that time, the Court may approve or refuse to approve the Arrangement as
presented, or may approve it subject to such terms and conditions as the Court shall deem fit, without any
further notice.

AND NOTICE IS FURTHER GIVEN that the Court, by an Interim Order dated May 19, 1998 has given
directions as to the calling and holding of the Special Meeting of the NOVA Shareholders for the purpose of
such shareholders voting upon the special resolution to approve the Arrangement and, in particular, has directed
that the NOVA Common Shareholders and the NOVA Preferred Shareholders shall have the right to dissent
under the provisions of section 184 of the ABCA upon compliance with the terms of, and as modified by the
Interim Order.

AND NOTICE IS FURTHER GIVEN that a copy of the said Petition and other documents in the proceedings
will be furnished to any NOVA Shareholder or other interested party requesting the same by the
undermentioned solicitors for NOVA upon written request delivered to such solicitors as follows:

Howard, Mackie
1000, 400 - 3 Avenue S.W.
Calgary, Alberta
T2P 4H2

Attention; Frank R. Foran, Q.C.

DATED at the City of Calgary, in the Province of Alberta, this 19th day of May, 1998.
NOVA Corporation

“Jack S. Mustoe”

Jack S. Mustoe
Senior Vice President and General Counsel



Action No. 9801-06653

IN THE COURT OF QUEEN’S BENCH OF ALBERTA

JUDICIAL CENTRE OF CALGARY

IN THE MATTER OF SECTION 186 OF THE BUSINESS CORPORATIONS ACT,
S.A. 1981, c.B-15, AS AMENDED

IN THE MATTER OF SECTION 192 OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C. 1985, c.C-44, AS AMENDED

AND IN THE MATTER OF AN ARRANGEMENT PROPOSED BY NOVA CORPORATION,
TRANSCANADA PIPELINES LIMITED AND 3399508 CANADA LTD.
INVOLVING NOVA CORPORATION AND ITS HOLDERS OF COMMON SHARES AND
PREFERRED SHARES AND TRANSCANADA PIPELINES LIMITED
AND ITS HOLDERS OF COMMON SHARES AND 3399508 CANADA LTD.

NOTICE TO TRANSCANADA COMMON SHAREHOLDERS OF PETITION

NOTICE IS HEREBY GIVEN that a petition (the *“Petition’’) has been filed with the Court of Queen’s Bench
of Alberta, Judicial Centre of Calgary (the “Court’”), by NOVA Corporation (“NOVA") under section 186 of the
Business Corporations Act, S.A. 1981 c.B-15, as amended (the “ABCA"), by TransCanada PipeLines Limited
(“TransCanada’”) and by 3399508 Canada Ltd. (“ArrangeCo.”) under section 192 of the Canada Business
Corporations Act, R.S.C. 1985, ¢.C-44, as amended (the “CBCA"), with respect to a proposed arrangement (the
“Arrangement”) involving TransCanada and its holders of Common Shares (the ‘“TransCanada Shareholders™),
ArrangeCo. and NOVA Corporation (“NOVA"’), and its holders of Common Shares and holders of Preferred
Shares (collectively, the “NOVA Shareholders’), which Arrangement is described in greater detail in the Joint
Management Information Circular of TransCanada and NOVA dated May 19, 1998 accompanying this Notice of
Petition.

AND NOTICE IS FURTHER GIVEN that the said Petition will be heard before the presiding Chambers
Justice at the Court House, 611 - 4th Street S.W,, Calgary, Alberta, Canada, on the 30th day of June, 1998 at
0900 hrs. (Mountain Daylight Savings Time) or as soon thereafter as counsel may be heard.

At the hearing of the Petition, TransCanada intends to seek the following:

(i) an order approving the Arrangement pursuant to the provisions of section 192 of the CBCA (the
“Final Order”); and

(ii) such other further orders, declarations and directions as the Court may deem just.

The Final Order will constitute the basis for an exemption from certain requirements of the Securities Act of
1933, as amended, of the United States of America with respect to the securities of TransCanada (herein
referred to, upon the Arrangement becoming effective, as EnergyCo.) and NOVA (herein referred to, upon the
Arrangement becoming effective, as NOVA Chemicals) issued pursuant to the Arrangement.

Any TransCanada Common Shareholder or other interested party desiring to support or oppose the Petition
may appear and be heard at the time of hearing in person or by counsel for that purpose, provided such
shareholder or other interested party files with the Court and serves upon TransCanada and NOVA on or before
June 23, 1998, a Notice of Intention to Appear, together with any evidence or materials which is to be presented to
the Court, setting out such shareholder’s, or other interested party’s, address for service in Calgary, Alberta (or
alternatively, a telecopier number for service by telecopier). Service on TransCanada is to be effected by delivery
to the solicitors for TransCanada at the address set forth below.



AND NOTICE IS FURTHER GIVEN that, at the hearing and subject to the foregoing, TransCanada
Common Shareholders, and any other interested person will be entitled to make representations as to, and the
Court will be requested to consider, the fairness of the terms and conditions of the Arrangement to such
shareholders. If you do not attend, either in person or by counsel, at that time, the Court may approve or refuse
to approve the Arrangement as presented, or may approve it subject to such terms and conditions as the Court
shall deem fit, without any further notice.

AND NOTICE IS FURTHER GIVEN that the Court, by an Interim Order dated May 19, 1998 has given
directions as to the calling and holding of the Special Meeting of the TransCanada Common Shareholders for
the purpose of such shareholders voting upon the special resolution to approve the Arrangement and, in
particular, has directed that the TransCanada Shareholders shall have the right to dissent under the provisions of
section 190 of the CBCA, as modified by the Interim Order, upon compliance with the terms of the
Interim Order.

AND NOTICE IS FURTHER GIVEN that a copy of the said Petition and other documents in the proceedings
will be furnished to any TransCanada Shareholder or other interested party requesting the same by the
undermentioned solicitors for TransCanada upon written request delivered to such solicitors as follows:

Bennett Jones \erchere
4500 Bankers Hall East
855 - Second Street S.W.
Calgary, Alberta
T2P 4K7

Attention: A.L. Friend, Q.C.

DATED at the City of Calgary, in the Province of Alberta, this 19th day of May, 1998.

TransCanada PipeLines Limited

“Robert A.M. Young”

Robert A.M. Young, Q.C.
Senior Vice President, Law and
Chief Compliance Officer
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JOINT MANAGEMENT INFORMATION CIRCULAR

This Joint Management Information Circular (hereinafter referred to as the “Joint Circular”) is being
furnished to holders of common shares and preferred shares of NOVA Corporation (“NOVA"), a corporation
organized under the laws of Alberta, in connection with the solicitation of proxies by NOVAs management for
use at the NOVA Annual and Special Meeting (the “NOVA Meeting”) to be held at 1030 hrs., (Mountain
Daylight Savings Time) on June 29, 1998, at the Calgary Convention Centre, 120 - 9th Avenue S.E., Calgary,
Alberta, Canada and any adjournment or postponement thereof.

This Joint Circular is also being furnished to holders of common shares of TransCanada PipeLines Limited
(“TransCanada’”), a corporation organized under the laws of Canada, in connection with the solicitation of
proxies by TransCanada’s management for use at the TransCanada Annual and Special Meeting (the
“TransCanada Meeting™) to be held at 1330 hrs., (Mountain Daylight Savings Time) on June 29, 1998, at The
Westin Calgary, 320 - 4th Avenue S.W. Calgary, Alberta, Canada and any adjournment or postponement
thereof.

All information in this Joint Circular relating to NOVA, NOVA Chemicals Ltd. and the chemicals business
and the energy services businesses of NOVA has been supplied by NOVA, and all information relating to
TransCanada and the energy services businesses of TransCanada has been supplied by TransCanada. Certain
capitalized terms used in this Joint Circular without definition have the meanings ascribed thereto in the
Glossary of Terms. The information contained in this Joint Circular supersedes the information contained in the
Material Change Reports of NOVA and TransCanada each dated February 2, 1998 and filed with the applicable
securities regulatory authorities. Unless otherwise specified the information contained herein is given as at the
date hereof.

No person is authorized to give any information or to make any representation not contained in this Joint
Circular and, if given or made, such information or representation should not be relied upon as having been
authorized. This Joint Circular does not constitute an offer to sell, or a solicitation of an offer to purchase, any
securities, or the solicitation of a proxy, by any person in any jurisdiction in which such an offer or solicitation is
not authorized or in which the person making such offer or solicitation is not qualified to do so or to any person
to whom it is unlawful to make such an offer or solicitation of an offer or proxy solicitation. Neither delivery of
this Joint Circular nor any distribution of the securities referred to in this Joint Circular shall, under any
circumstances, create an implication that there has been no change in the information set forth therein since the
date of this Joint Circular.

La version francaise du présent document est présentement en cours de traduction et nous prévoyons
gu’elle sera disponible vers le 7 juin 1998. Des exemplaires de la version francaise seront distribués aux
actionnaires qui ont demandé par le passé la version francaise des rapports annuels et des autres documents. Si
vous n’avez pas fait une telle demande auparavant et que vous désirez recevoir un exemplaire de la version
francaise de la présente circulaire conjointe, veuillez communiquer avec le 1-800-361-6522.



FORWARD-LOOKING INFORMATION

Certain information in this Joint Circular is forward-looking information and relates to, among other things,
anticipated financial performance, business prospects, strategies, new services, market forces, commitments and
technological developments. Certain of this information appears in NOVASs, NOVA Chemicals Ltd.’s and
TransCanada’s Management Discussion & Analysis, included in Appendices G, | and H to this Joint Circular.
This forward-looking information is subject to various risks and uncertainties, including those discussed below,
that could cause actual results and experience to differ materially from the anticipated results or other
expectations expressed. Readers are cautioned not to place undue reliance on this forward-looking information,
which is provided as of the date of this Joint Circular unless otherwise stated, and none of NOVA, NOVA
Chemicals Ltd. or TransCanada undertake any obligation to update publicly or revise any forward-looking
information, whether as a result of new information, future events or otherwise.

Forward-looking information typically contains statements with words such as “anticipate”, “believe”,
“expect”, “plan”, “intend”, “should” or similar words suggesting future outcomes. The following discussion is
intended to identify certain factors, though not necessarily all factors, that could cause future outcomes to differ
materially from those set forth in the forward-looking information.

The risks and uncertainties that may affect the operations, performance, development and results of the
businesses of NOVA, NOVA Chemicals Ltd. and TransCanada include, but are not limited to, the following
factors: availability and price of energy commodities; commodity chemicals and feedstock prices; regulatory
decisions; competitive factors and pricing pressures; overcapacity in an industry or segment thereof; shifts in
market demands; changes in laws and regulations, including environmental and regulatory laws; expected
synergies arising from the Arrangement; costs relating to the Arrangement and the combination of the energy
services businesses of TransCanada and NOVA,; potential increases in maintenance, operating and overhead
costs; uncertainties of litigation; the ability to generate adequate cash flow or finance future business
requirements through outside sources; compliance with debt covenants; completion of capital or maintenance
projects; the availability of adequate levels of insurance; currency and interest rate fluctuations; various events
which could disrupt operations (including explosions, fires, and severe weather conditions); and management
retention and development.

MANAGEMENT INFORMATION CIRCULARS

This Joint Management Information Circular forms part of and is incorporated by reference into the
Management Information Circulars of NOVA and TransCanada, each dated May 19, 1998 (collectively the
“Management Circulars™™). The Management Circulars contain important information and should be read in
conjunction with this Joint Circular. Additional copies of the appropriate Management Circular may be obtained
by calling the respective companies or transfer agents, as follows:

For NOVA: For TransCanada:

NOVA Corporation TransCanada PipeLines Limited
Shareholder Relations Investor Relations

phone: 1-800-661-8686 phone: 1-800-361-6522

CIBC Mellon Trust Company Montreal Trust Company of Canada,
phone: 1-800-387-0825 Shareholder Services

phone: 1-800-558-0046

vi
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SUMMARY

The following is a summary of certain information contained in this Joint Circular and is qualified in its entirety
by and should be read in conjunction with the more detailed information appearing elsewhere in this Joint Circular.
All financial information relating to the entities resulting from the merger of equals of NOVA and TransCanada and
the subsequent split off of NOVA'’s chemicals business is pro forma information based on the pro forma financial
statements of such entities contained herein. Certain capitalized terms used in this Joint Circular without definition
are defined in the “Glossary of Terms” which is located immediately following this summary.

The Arrangement
General

NOVA and TransCanada have agreed, subject to the satisfaction of certain conditions precedent, to a
merger of equals by way of the Arrangement pursuant to which they will merge, and then split off the
commodity chemicals business formerly carried on by NOVA as a separate public company. After the Effective
Date NOVA will conduct the commodity chemicals business and TransCanada, its subsidiaries and affiliates will
conduct the energy services businesses. For ease of reference, NOVA is referred to in this Joint Circular as
“NOVA Chemicals” when reference is made to NOVA at a time after the Effective Date (except in
Appendices G and 1). Also, for ease of reference, TransCanada is referred to in this Joint Circular as
“EnergyCo.” when reference is made to TransCanada at a time after the Effective Date. NOVA Common
Shareholders and TransCanada Common Shareholders will, upon the Arrangement becoming effective, become
holders of common shares of both EnergyCo. and NOVA Chemicals. NOVA Preferred Shareholders will
become holders of EnergyCo. Preferred Shares.

The Arrangement will be effected by way of a court approved plan of arrangement (the “Plan of
Arrangement’) pursuant to an agreement (the “Arrangement Agreement”) entered into between NOVA and
TransCanada on January 24, 1998, as amended on May 19, 1998. NOVA Common Shareholders and NOVA
Preferred Shareholders (collectively, the “NOVA Shareholders’), voting together, are being asked to approve
the NOVA Special Resolution in respect of the Arrangement. TransCanada Common Shareholders are being
asked to approve the TransCanada Special Resolution in respect of the Arrangement.

The Effect of the Arrangement on Shareholdings

Under the Arrangement, the following share exchanges will occur: (i) each NOVA Common Share will be
exchanged for 0.52 of a TransCanada Common Share; (ii) each NOVA Preferred Share will be exchanged for
0.5 of an EnergyCo. Preferred Share; and (iii) each TransCanada Common Share (including TransCanada
Common Shares acquired in exchange for NOVA Common Shares pursuant to (i) above) will be exchanged for
0.2 of a NOVA Chemicals Common Share and one EnergyCo. Common Share. The foregoing reflects a
consolidation of NOVA Common Shares, whereby the number of NOVA Chemicals Common Shares issued
under the Arrangement will equal one-fifth of the then outstanding TransCanada Common Shares (including
the shares issued pursuant to (i) above) (the “Consolidation’). No fractional shares will be issued. Shareholders
will receive cash in lieu of fractional shares. All outstanding TransCanada Preferred Shares will remain preferred
shares of EnergyCo. without any amendment to their terms.

The effect of the Arrangement on the holdings of NOVA Shareholders and TransCanada Common
Shareholders is illustrated below based on a shareholding immediately prior to the Arrangement of 100 shares.
See “Procedures for Exchange of Securities”.

Holdings Immediately Prior to the Arrangement Holdings Immediately After the Arrangement

100 NOVA Common Shares . . ................ 52 EnergyCo. Common Shares and 10 NOVA
Chemicals Common Shares®®

100 TransCanada Common Shares . . . ........... 100 EnergyCo. Common Shares and 20 NOVA
Chemicals Common Shares®

100 NOVA Preferred Shares . .. ............... 50 EnergyCo. Preferred Shares®

Notes:

(1) A holder of 100 NOVA Common Shares would be entitled to 10.4 NOVA Chemicals Common Shares but will receive cash in lieu
of the 0.4 NOVA Chemicals Common Share fractional amount.




(2) No fractional NOVA Chemicals Common Shares or EnergyCo. Common Shares will be issued. In lieu of fractional shares, NOVA
Common Shareholders and TransCanada Common Shareholders will receive cash. See “Procedures for Exchange of Securities —
Fractional Shares”.

(3) EnergyCo. Preferred Shares will have substantially the same terms as the NOVA Preferred Shares except that, the redemption
amount attributable to EnergyCo. Preferred Shares will be $50 rather than the $25 redemption amount attributable to the NOVA
Preferred Shares and the dividend amount per share will be adjusted proportionately. No fractional EnergyCo. Preferred Shares
will be issued. In lieu of fractional shares, NOVA Preferred Shareholders will receive cash equal to the proportion such fraction
represents of the $50 redemption amount plus accumulated but undeclared dividends on such fractional portion to the Effective
Date as if such shares had been issued on May 1, 1998.

Benefits of the Arrangement

The Arrangement brings together two of Canada’s largest companies with complementary energy services
businesses, corporate objectives and growth strategies. TransCanada and NOVA believe that the two companies’
management, technical, operating and financial expertise will enhance EnergyCo.’s strength and depth in the
energy services industry.

As part of the Arrangement, NOVA Chemicals will be split off from EnergyCo. TransCanada and NOVA
believe that, as a separate, publicly traded company, NOVA Chemicals will be better positioned to further
develop and implement its highly focused, commodity chemicals corporate strategy. NOVA Chemicals is also
expected to be more easily analyzed and compared to its publicly-traded chemical company peers as a
stand-alone entity.

For a more detailed explanation of the benefits of the Arrangement, see “Benefits of the Arrangement”.

Recommendations of the Boards of Directors
NOVA

The NOVA board of directors has unanimously concluded that the Arrangement is in the best interests of
NOVA and is fair to NOVA Common Shareholders and NOVA Preferred Shareholders. The board of directors
of NOVA unanimously recommends that NOVA Common Shareholders and NOVA Preferred Shareholders vote
in favour of the Arrangement.

In reaching the foregoing conclusions, the NOVA board of directors obtained and considered financial,
legal and accounting advice, and considered a number of other factors which it believed to be relevant. See
“Recommendations of NOVA's Board of Directors; Reasons for the Arrangement”.

TransCanada

The TransCanada board of directors has unanimously concluded that the Arrangement is in the best
interests of TransCanada and is fair to TransCanada Common Shareholders. The board of directors of
TransCanada unanimously recommends that TransCanada Common Shareholders vote in favour of the
Arrangement.

In reaching the foregoing conclusions, the TransCanada board of directors obtained and considered
financial, legal and accounting advice, and considered a number of other factors which it believed to be relevant.
See “Recommendations of TransCanada’s Board of Directors; Reasons for the Arrangement”.

Opinions of Financial Advisors
RBC Dominion Securities Inc.

RBC Dominion Securities Inc. has acted as financial advisor to NOVA in connection with the Arrangement.
In the opinion of RBC Dominion Securities Inc., as at the date of its written opinion and based upon the
assumptions made, matters considered and limits of review set forth in its written opinion, the Arrangement is
fair from a financial point of view to the NOVA Shareholders. See “Appendix F — Fairness Opinions — Opinion
of RBC Dominion Securities Inc.”




Neshitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated

Each of Nesbitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated has acted as financial
advisor to TransCanada in connection with the Arrangement. In the opinion of Nesbitt Burns Inc., as at the date
of its written opinion and based upon the assumptions made, matters considered and limits of review set forth in
their written opinion, the Arrangement is fair from a financial point of view to the shareholders of TransCanada.
See “Appendix F — Fairness Opinions — Opinion of Nesbitt Burns Inc.”

In the opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated, as at the date of its written opinion
and based upon the assumptions made, matters considered and limits of review set forth in its written opinion,
the Exchange Ratio is fair from a financial point of view to the TransCanada Common Shareholders. See
“Appendix F — Fairness Opinions — Opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated”.

Effective Time of the Arrangement

It is anticipated that the Arrangement will become effective after the requisite court, shareholder and
regulatory approvals have been obtained and all other conditions to the Arrangement have been satisfied or
waived. As at the date hereof, it is anticipated that the Arrangement will become effective on or about 1800 hrs.
(Mountain Daylight Savings Time) (the “Effective Time) on the effective date of the Arrangement (the
“Effective Date”), expected to be the 2nd day of July, 1998.

Stock Exchange Listings After the Effective Date

Each of the VSE, ASE, WSE, TSE and ME have conditionally approved the continued listing of the
EnergyCo. Common Shares and the additional listing of EnergyCo. Preferred Shares and each of the ASE, TSE
and ME have conditionally approved the continued listing of the NOVA Chemicals Common Shares, including
in each case the shares to be issued in connection with the Arrangement, subject to EnergyCo. and NOVA
Chemicals fulfilling all of the requirements of such stock exchanges. The NYSE has confirmed that, subject to
satisfaction of applicable listing requirements, the EnergyCo. Common Shares and the NOVA Chemicals
Common Shares will be listed on the NYSE, upon official notice of issuance.

The Companies After the Arrangement
EnergyCo.

Business Strategy

In recognition of the increasingly dynamic and competitive North American and global energy services
sector, EnergyCo.’s strategy will be to further develop and evolve its principal lines of business. Management of
each of TransCanada and NOVA believe that the following factors will provide the foundation for future growth:

1. the extensive competencies now resident within the energy services businesses of TransCanada and
NOVA,;

2. the extensive asset position within, or connected to, the Western Canadian Sedimentary Basin, that
results from the Arrangement; and

3. the combination of the existing energy assets and expertise of TransCanada and NOVA in Latin
America, the Asia-Pacific and other international regions.

EnergyCo.’s development strategy relating to its fundamental businesses will be to provide competitive,
coordinated and innovative services to hydrocarbon producers and energy consumers across its principal lines of
business.

Business Activities

EnergyCo. is expected to be North America’s fourth largest energy services company with extensive
operations in four principal lines of business: energy transmission, energy marketing, energy processing, and
international energy services.




Energy Transmission

EnergyCo.’s energy transmission businesses will include the operations of NOVA Gas Transmission Ltd.
(“NGTL") in Alberta, TransCanada’'s Canadian Mainline operations and other significant transmission
operations and investments in Canada and the United States. See “EnergyCo. North American Pipeline System
Map”. EnergyCo. is expected to be the largest volume carrier of natural gas in North America. The energy
transmission businesses will link the Western Canadian Sedimentary Basin to markets in both Canada and the
United States. EnergyCo.’s pro forma net income applicable to common shares from its energy transmission
businesses was approximately $548.9 million for the year ended December 31, 1997.

Energy Marketing

EnergyCo. will continue to be one of the largest natural gas marketers in North America and will also
market crude oil, refined products, natural gas liquids and electricity across North America. On a pro forma
basis, EnergyCo. was the tenth largest natural gas and energy marketer in North America in 1997. EnergyCo.’s
pro forma net income applicable to common shares from its energy marketing business (which excludes results
from Pan-Alberta Gas Ltd. and NGC Corporation (“NGC™)) was approximately $7.6 million for the year ended
December 31, 1997.

Energy Processing

EnergyCo. will own and operate natural gas and natural gas liquids gathering systems, natural gas
processing and liquids extraction plants, specialty chemicals facilities and power generation facilities in Canada
and the United States. These interests will include extraction straddle plants at Cochrane and Empress, Alberta,
gas processing and gathering facilities in Western Canada and Louisiana, and the specialty chemicals operations
of ANGUS Chemical Company and Cancarb Limited. EnergyCo.’s pro forma net income applicable to common
shares from its energy processing business was approximately $69.4 million for the year ended
December 31, 1997.

International

EnergyCo. will own a wide array of energy services investments around the world. These investments will
include interests in natural gas pipelines in South America, Mexico and Australia; an oil pipeline in Colombia;
power generation facilities in Chile and Indonesia; marketing services in Singapore, South America and
Barbados; and, consulting services and representative offices in Mexico, South America, the Asia-Pacific region
and Europe. EnergyCo.’s international business had a pro forma net loss applicable to common shares of
approximately $3.7 million for the year ended December 31, 1997.

See “The Companies After the Arrangement — EnergyCo.”.

NOVA Chemicals
Business Strategy

NOVA Chemicals will focus on the manufacturing and marketing of commodity chemicals. NOVA
Chemicals’ objective will be to maintain and enhance NOVA's strong competitive position by continuing to:

1. focus on access to low-cost feedstock;

2. operate low-cost world scale facilities;

3. invest in cost effective capacity increases of existing facilities;

4. develop focused and fully competitive process and product technology; and
5

position itself to aggressively pursue focused and intelligent growth opportunities through participation
in joint ventures, acquisitions and other strategic initiatives.




NOVA applies this strategy in its two commodity chemicals businesses, olefins/polyolefins and styrenics.
NOVA also has an equity investment in Methanex Corporation (‘“Methanex’”). Methanex produces methanol,
another commodity chemical, using a similar focused strategy.

Business Activities

NOVA Chemicals will continue to operate NOVA's two existing commodity chemicals businesses: olefins/
polyolefins and styrenics. The olefins/polyolefins business produces ethylene, polyethylene and a variety of
chemical and energy products. The styrenics business produces styrene and styrenic polymers, which include
solid polystyrene, expandable polystyrene, engineering resins and certain specialty polymers. NOVA Chemicals
will continue to own major olefins/polyolefins production facilities at Joffre, Alberta and in the Sarnia area of
Ontario as well as styrenics production facilities at: Sarnia, Ontario; Montreal, Quebec; Beaver Valley,
Pennsylvania; Painesville, Ohio; Decatur, Alabama; and Springfield, Massachusetts.

NOVA Chemicals will continue to own approximately 27% of the common shares of Methanex and 26%
of the common shares of NGC. Methanex is the world’s largest producer and marketer of methanol, another
commodity chemical, and NGC is a leading gatherer, processor, transporter and marketer of energy products
and services in North America and the United Kingdom. See “The Companies After the Arrangement —
NOVA Chemicals”.

NOVA Chemicals’ pro forma net income applicable to common shares from its businesses and investments
was approximately $225 million (which excludes a $57 million loss representing NOVA Chemicals’ share of
NGC'’s restructuring charge) for the year ended December 31, 1997.

Dividends
EnergyCo.

It is anticipated that EnergyCo. will initially pay annual dividends on EnergyCo. Common Shares in an
amount equal to $1.12 per share commencing with a quarterly payment in respect of the third quarter of 1998.
However, there can be no assurance that such dividends will be declared. The declaration and payment of
dividends will be at the discretion of the board of directors of EnergyCo. which will consider earnings, capital
requirements, the financial condition of EnergyCo. and other relevant factors.

NOVA Chemicals

It is anticipated that NOVA Chemicals will initially pay annual dividends on NOVA Chemicals Common
Shares in an amount equal to $0.40 per share, after giving effect to the Consolidation, commencing with a
quarterly payment in respect of the third quarter of 1998. However, there can be no assurance that such
dividends will be declared. The declaration and payment of dividends will be at the discretion of the board of
directors of NOVA Chemicals which will consider earnings, capital requirements, the financial condition of
NOVA Chemicals and other relevant factors.

NOVA and TransCanada Regular Dividends
NOVA

On May 19, 1998, NOVA declared its second quarter dividend of $0.10 per NOVA Common Share, payable
to holders of record on June 29, 1998. It is expected that such dividend will be paid on July 3, 1998. The NOVA
Dividend Reinvestment and Share Purchase Plan will be suspended for the purposes of this dividend payment
and will be terminated on the Effective Date. See “NOVA Dividend Reinvestment and Share Purchase Plan.

Holders of NOVA Preferred Shares will receive EnergyCo. Preferred Shares under the Arrangement. A
dividend of $0.64375 per EnergyCo. Preferred Share in respect of the period from the date of issue to July 31,
1998 will be payable upon declaration by EnergyCo. on August 15, 1998. After giving effect to the Arrangement,
such dividends will be equal to the dividends that would otherwise have been payable in respect of the NOVA
Preferred Shares from May 1, 1998 to July 31, 1998.




TransCanada

On May 19, 1998, TransCanada declared its second quarter dividend of $0.31 per TransCanada Common
Share, payable to holders of record on June 29, 1998. It is expected that such dividend will be paid on June 30,
1998. After the Effective Date, NOVA Shareholders will have the opportunity to participate in the EnergyCo.
Dividend Reinvestment and Share Purchase Plan in respect of their EnergyCo. Common Shares and EnergyCo.
Preferred Shares. See Appendix M “TransCanada Dividend Reinvestment and Share Purchase Plan’.

Accounting Treatment

It is expected that the Arrangement will be accounted for using the pooling of interests method under
Canadian generally accepted accounting principles.

Selected Pro Forma Consolidated Financial Information

The following selected pro forma consolidated financial information is based on the assumptions described
in the respective notes to each of the EnergyCo. and NOVA Chemicals pro forma consolidated financial
statements attached hereto as Appendices J and K, respectively, including the compilation reports of KPMG
with respect to EnergyCo. and Ernst & Young with respect to NOVA Chemicals. The pro forma consolidated
statements of income assume, among other things, the completion of the Arrangement effective on January 1,
1997, and the pro forma consolidated balance sheets assume, among other things, that the Arrangement had
occurred on December 31, 1997. The pro forma statements are not necessarily indicative of what either
EnergyCo.’s or NOVA Chemicals’ financial position or results of operations would have been if the events
reflected therein had been in effect on the dates indicated, nor do they purport to project either EnergyCo.’s or
NOVA Chemicals’ financial position or results of operations for any future periods. The pro forma consolidated
financial information is based on certain assumptions and adjustments, including the nonrecurring expenditures
relating to the Arrangement. The selected pro forma consolidated financial information should be read in
conjunction with the description of the Arrangement, each of EnergyCo.’s and NOVA Chemicals’ pro forma
consolidated financial statements attached to this Joint Circular as Appendices J and K, respectively, and the
1997 financial statement information relating to each of NOVA, TransCanada and NOVA Chemicals Ltd.
contained in Appendices G, H and I, respectively, to this Joint Circular.

Pro Forma Consolidated Statements of Income

Year Ended December 31, 1997
EnergyCo. NOVA Chemicals

(unaudited)
(millions of dollars except
per share data)

REVENUES . . . o 16,807 3,360
Operating Costs and EXPeNSES. . . . o oottt ettt 14,9600 3,017
Operating INnCome. . . . . ... 1,847 343
Other EXPENSES . . v v v v v ettt et e et e e e e 905 4@
Income before Income Taxes . . . . . ..o 942 339
INCOME TaXES . . . . o 263 114
Net InCome . . . . . 679 225
Preferred Share Dividends and Preferred Securities Charges . . . ........... 58 —
Net Income Applicable to Common Shares . ......................... 621 225
Net Income Per Share . .......... .o $ 1.370 $2.47@
Average Shares Outstanding (millions) . . . ........ ... ... ... ... .. ... 454 91
Notes:

(1) Excludes an unusual charge of $65 million related to Pan-Alberta Gas Ltd. Net income per share after this charge would be $1.22.

(2) Excludes a $57 million loss representing NOVA Chemicals’ share of NGC'’s restructuring charge. Net income per share after this
charge would be $1.85.




Pro Forma Consolidated Balance Sheets
December 31, 1997

EnergyCo. NOVA Chemicals
(unaudited)
(millions of dollars)
CUrTENt ASSBLS . . . oo 2,331 922
Long-Term InVestments . . . . .. . ...t 669 1,051
Property, Plant and Equipment . . . ......... ... . . . 17,976 1,817
Other ASSEtS . . o i 430 —
Total ASSEES . . . o 21,406 3,790
Current Liabilities . ... .. ... . 3,663 713
Deferred AmMOUNES . . . .. . 100 346
Long-Term Debt . . . ... . . . e 9,480 1,015
Non-Recourse Long-Term Debt of Joint Ventures . . .. .................. 1,220 —
Deferred INCOME TaXeS . . . . v it e e 258 —
Junior Subordinated Debentures . .. ....... .. .. ... 224 —
Non-Controlling Interests . ... ........ ... e 96 —
Shareholders’ EqUIty . . . . ... . e 6,365 1,716
Total Liabilities and Shareholders’ Equity. . . ......................... 21,406 3,790
Preferred Share Dividend and Asset Coverages
Pro Forma
EnergyCo. TransCanada
December 31, 1997 March 31, 1998
Dividend CoVerage . . . .. .. oo e 15.2 times 13.0 times
Net Tangible Asset Coverage;
Before deduction of recorded deferred income taxes . ... .......... 9.1 times 8.7 times
After deduction of recorded deferred income taxes . . ............. 8.8 times 8.2 times

See ‘“Capitalization of EnergyCo. and NOVA Chemicals — Preferred Shares Dividend and
Asset Coverages”.

Key Approvals and Conditions
Court Approval

The Arrangement requires approval by the Court of Queen’s Bench of Alberta (the “Court™). The Court
will consider the Arrangement, insofar as TransCanada and the TransCanada Common Shareholders are
concerned, under the provisions of the Canada Business Corporations Act (the “CBCA”), and insofar as NOVA
and the NOVA Shareholders are concerned, under the provisions of the Business Corporations Act (Alberta) (the
“ABCA"). Prior to the mailing of this Joint Circular, NOVA and TransCanada jointly obtained an interim order
of the Court (the “Interim Order’) providing for the calling and holding of each of the NOVA Meeting and the
TransCanada Meeting and other procedural matters as such Meetings pertain to the Arrangement. Subject to
approval of the Arrangement by the NOVA Shareholders and the TransCanada Common Shareholders at the
NOVA Meeting and the TransCanada Meeting, respectively, the hearing in respect of the final order of the
Court (the “Final Order”) is scheduled to take place on June 30, 1998 at 0900 hrs. (Mountain Daylight Savings
Time) in the Court. All NOVA Shareholders and TransCanada Common Shareholders and other interested
parties have the right to participate in, be represented or to present evidence or arguments at the hearing in
respect of the Final Order subject to serving and filing a Notice of Appearance as set out in the Notice of
Petition for the Final Order and satisfying any other applicable requirements. At the hearing of the application
in respect of the Final Order, the Court will consider, among other things, the fairness of the Arrangement to
the NOVA Shareholders and to the TransCanada Common Shareholders. The Court may approve the
Arrangement as proposed or as amended in any manner the Court may direct, subject to compliance with such




terms and conditions, if any, as the Court deems fit. In the event any amendment is not acceptable to either of
NOVA or TransCanada, either party may terminate the Arrangement Agreement and its obligation to
consummate the Arrangement, notwithstanding the Final Order.

Shareholder Approvals

Pursuant to the Interim Order, the Court has directed that the NOVA Common Shareholders and NOVA
Preferred Shareholders, voting together, be asked to approve the NOVA Special Resolution at the NOVA
Meeting and the TransCanada Common Shareholders be asked to approve the TransCanada Special Resolution
at the TransCanada Meeting. Pursuant to the Interim Order, the Court has directed that the respective Meetings
as they pertain to the Special Resolutions be held as follows:

NOVA Meeting: The NOVA Meeting is scheduled to be held at 1030 hrs. (Mountain Daylight
Savings Time) on June 29, 1998, at the Calgary Convention Centre,
120 - 9th Avenue S.E., Calgary, Alberta, Canada.

TransCanada Meeting: The TransCanada Meeting is scheduled to be held at 1330 hrs. (Mountain
Daylight Savings Time) on June 29, 1998, at The Westin Calgary,
320 - 4th Avenue S.W,, Calgary, Alberta, Canada.

Each Special Resolution must be approved by at least two-thirds of the votes cast at the respective
Meetings, subject to further order of the Court. At the NOVA Meeting, each NOVA Common Shareholder and
each NOVA Preferred Shareholder will be entitled to vote on the basis of one vote per share for the purpose of
voting upon the NOVA Special Resolution. NOVA Preferred Shareholders will not be entitled to vote on annual
meeting matters or other special business unrelated to the NOVA Special Resolution. At the TransCanada
Meeting, each TransCanada Common Shareholder will be entitled to vote on the TransCanada Special
Resolution on the basis of one vote per common share.

Regulatory Approvals
Alberta Energy and Utilities Board

NOVA and TransCanada, and affiliates of NOVA and TransCanada, have applied to the Alberta Energy
and Utilities Board (“AEUB") for approval of the union of owners of gas utilities and public utilities. NOVA has
also applied to the AEUB, as required under the Gas Utilities Act (Alberta), for approval: (i) to transfer all of
NOVAs interest in NGTL to a wholly-owned subsidiary of NOVA, which will become a wholly-owned subsidiary
of TransCanada pursuant to the Arrangement; and (ii) of the possible merger and consolidation of the property,
franchises, privileges and rights of NGTL pursuant to the Arrangement. The order of the AEUB approving
these matters was received by NOVA and TransCanada on May 19, 1998.

National Energy Board

The National Energy Board (“NEB™), which regulates certain of the activities of TransCanada’s Canadian
Mainline operations, has reviewed the Arrangement and has determined that no further action on the part of
the NEB pursuant to the National Energy Board Act is required.

Competition Act

The Arrangement is a “‘notifiable transaction” for the purposes of Part 1X of the Competition Act (Canada).
On February 16, 1998, NOVA and TransCanada completed the submission of the required short-form pre-
merger notification filing to the Director of Investigation and Research, under the Competition Act (Canada)
(the “Competition Director™) in respect of the Arrangement.

On May 15, 1998 the Competition Director advised NOVA and TransCanada that a review of the
Arrangement had been completed and that the Competition Director would not challenge the Arrangement
before the Competition Tribunal.




Hart-Scott-Rodino

The Hart-Scott-Rodino Antitrust Improvements Act of 1976 (United States) provides that the Arrangement
may not be consummated until proper notifications have been filed with the appropriate agencies and the
applicable waiting period has expired. The proper notifications have been filed and the waiting period expired
on April 5, 1998.

Federal Energy Regulatory Commission

The Federal Power Act (United States) provides that no public utility or power marketer shall merge or
consolidate facilities or operations which are subject to the jurisdiction of the Federal Energy Regulatory
Commission (“FERC™) without the prior approval of that agency. TransCanada and NOVA submitted a joint
application on February 11, 1998 and FERC issued its formal approval of the Arrangement on April 6, 1998.

Other Conditions Precedent

The Arrangement is subject to certain other conditions being satisfied including: (i) the issuance of the Tax
Ruling by Revenue Canada in respect of certain Canadian federal income tax consequences of the Arrangement;
and (ii) the reaffirmation at the Effective Date of the opinions of each of the auditors of NOVA and
TransCanada regarding the expected use of the pooling of interest method under Canadian generally accepted
accounting principles to account for the Arrangement. Revenue Canada has issued the Tax Ruling dated
May 14, 1998.

Certain Income Tax Considerations
Canadian Federal Income Tax
Holders of NOVA Common Shares

The exchange by a NOVA Common Shareholder of NOVA Common Shares for TransCanada Common
Shares will constitute a taxable transaction for Canadian resident holders who hold such shares as capital
property, with the result that a holder may realize a capital gain or, subject to certain limitations, a capital loss
on the transfer. Such holders will be considered to have disposed of their NOVA Common Shares for proceeds
equal to the fair market value at the Effective Time of the TransCanada Common Shares received by the holders
and to have acquired the TransCanada Common Shares at a cost equal to the fair market value of their NOVA
Common Shares at the Effective Time. Since holders of NOVA Common Shares will become holders of
TransCanada Common Shares, the following paragraph will also apply to such holders.

Holders of TransCanada Common Shares

On the exchange by a Canadian resident shareholder of TransCanada Common Shares (including
TransCanada Common Shares acquired in exchange for NOVA Common Shares), held by the holder as capital
property, for NOVA Chemicals Common Shares and EnergyCo. Common Shares, the holder will generally be
deemed to have: (i) acquired the NOVA Chemicals Common Shares at a cost equal to their fair market value at
the Effective Time; (ii) acquired the EnergyCo. Common Shares at a cost equal to the amount, if any, by which
the holder’s adjusted cost base of the TransCanada Common Shares exceeds the cost to the holder of the NOVA
Chemicals Common Shares; and (iii) disposed of the TransCanada Common Shares for an amount equal to the
aggregate cost to the holder of the NOVA Chemicals Common Shares and EnergyCo. Common Shares.

Holders of NOVA Preferred Shares

Canadian resident holders of NOVA Preferred Shares who hold such shares as capital property will
generally be deemed not to have realized a capital gain or capital loss on the exchange of their NOVA Preferred
Shares for EnergyCo. Preferred Shares unless such holder chooses to recognize and report a capital gain or a
capital loss in the holder’s income tax return for the taxation year in which the exchange occurs.




Non-Resident Shareholders

Holders of NOVA Common Shares, NOVA Preferred Shares and/or TransCanada Common Shares who are
not resident in Canada and who participate in the Arrangement will generally not be subject to tax in respect of
any capital gains realized on: (i) the exchange of NOVA Common Shares for TransCanada Common Shares,
(i) the exchange of NOVA Preferred Shares for EnergyCo. Preferred Shares, or (iii) the exchange of
TransCanada Common Shares for NOVA Chemicals Common Shares and EnergyCo. Common Shares, provided
that the NOVA Common Shares, the NOVA Preferred Shares and the TransCanada Common Shares (as the
case may be) are not “taxable Canadian property” to the holder at the time of the transfer or exchange.

For a more detailed discussion of Canadian federal income tax consequences, see “Certain Income Tax
Considerations — Canadian Federal Income Tax Considerations”.

United States Federal Income Tax
Holders of NOVA Common Shares

The exchange of NOVA Common Shares for TransCanada Common Shares will constitute a taxable
exchange for United States holders of NOVA Common Shares and, consequently, such holders that hold the
NOVA Common Shares as a capital asset will recognize capital gain or loss. Such holders will be considered to
have disposed of their NOVA Common Shares for proceeds equal to the fair market value of the TransCanada
Common Shares on the Effective Date received in the exchange and to have acquired such TransCanada
Common Shares with an initial tax basis equal to their fair market value on the Effective Date and with a
holding period that begins on the day after the Effective Date. Since holders of NOVA Common Shares will
become holders of TransCanada Common Shares, the following paragraph will also apply to such holders.

Holders of TransCanada Common Shares

On the exchange by a United States holder of TransCanada Common Shares (including TransCanada
Common Shares acquired in exchange for NOVA Common Shares) for EnergyCo. Common Shares and NOVA
Chemicals Common Shares, such United States holder generally will be deemed to have (i) acquired such
EnergyCo. Common Shares with an initial tax basis and holding period that are the same as the adjusted tax
basis and holding period for the TransCanada Common Shares surrendered; (ii) received a taxable distribution
generally equal to the fair market value of the NOVA Chemicals Common Shares on the Effective Date received
by the holder, which distribution will be treated first, as dividend income in an amount equal to such holder’s pro
rata share of EnergyCo.’s current and accumulated earnings and profits as of the end of 1998 (EnergyCo.
intends to report to such holders in February 1999 the amount of such dividend income, which it is anticipated
should be substantially less than the fair market value of the NOVA Chemicals Common Shares received) and,
then, as a reduction to such holder’s tax basis in the EnergyCo. Common Shares (referred to in (i) above) to the
extent that the fair market value of the NOVA Chemicals Common Shares received exceeds the amount of such
dividend income, with any excess being treated as capital gain; and (iii) acquired the NOVA Chemicals Common
Shares (referred to in (ii) above) generally with an initial tax basis equal to their fair market value on the
Effective Date and with a holding period that begins on the day after the Effective Date.

Holders of NOVA Preferred Shares

The exchange of NOVA Preferred Shares for EnergyCo. Preferred Shares will constitute a taxable exchange
for United States holders of NOVA Preferred Shares and, consequently, such holders that hold the NOVA
Preferred Shares as a capital asset will recognize capital gain or loss. Such holders will be considered to have
disposed of their NOVA Preferred Shares for proceeds equal to the fair market value of the EnergyCo.
Preferred Shares on the Effective Date received in the exchange and to have acquired such EnergyCo. Preferred
Shares with an initial tax basis equal to their fair market value on the Effective Date and with a holding period
that begins on the day after the Effective Date.

For a more detailed discussion of United States federal income tax consequences, see “Certain Income Tax
Considerations — United States Federal Income Tax Considerations”.
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Summary of Qualification for Tax Plans

Provided the EnergyCo. Common Shares, EnergyCo. Preferred Shares and NOVA Chemicals Common
Shares are listed on a prescribed stock exchange, such securities will be qualified investments under the ITA for
trusts governed by registered retirement savings plans, registered retirement income funds and deferred profit
sharing plans. See “Stock Exchange Listings” and “Eligibility for Investment”.

Investment Considerations

In addition to reviewing the entire contents of this Joint Circular, NOVA Shareholders and TransCanada
Common Shareholders are asked to carefully consider the matters set forth under “Investment Considerations”
contained in this Joint Circular.

Dissent Rights
NOVA

Registered NOVA Shareholders have the right to dissent in respect of the Arrangement and to be paid the
fair value of their shares upon compliance with the provisions of section 184 of the ABCA, as provided in, and as
modified by, the Interim Order. See “NOVA Shareholders Rights of Dissent” and Appendix D.

TransCanada

Registered TransCanada Common Shareholders, have the right to dissent in respect of the Arrangement
and to be paid the fair value of their shares upon compliance with the provisions of Section 190 of the CBCA, as
provided in, and as modified by, the Interim Order. See “TransCanada Common Shareholders Rights of
Dissent” and Appendix E.

Procedures For Exchange of Securities
Deposit of NOVA Shares

For the NOVA Shareholders, this Joint Circular is mailed with a letter of transmittal. NOVA Shareholders
should complete the letter of transmittal and deliver such letter and the certificates representing their NOVA
Common Shares and NOVA Preferred Shares to Montreal Trust Company of Canada on or before 1700 hrs.
(Mountain Daylight Savings Time) on Friday, June 26, 1998 in order to receive EnergyCo. Common Share
certificates and/or EnergyCo. Preferred Share certificates, respectively, commencing as soon as practicable after
July 9, 1998, assuming the Arrangement becomes effective. In the event the Arrangement does not become
effective, such certificates will be promptly returned. NOVA Shareholders are advised to use registered mail.

Distribution of NOVA Chemicals Common Shares

It is currently expected that all TransCanada Common Shareholders of record on July 7, 1998 (or such other
date as to which shareholders will receive advance notice), including all former NOVA Common Shareholders
who will become TransCanada Common Shareholders pursuant to the Arrangement, will receive certificates
representing NOVA Chemicals Common Shares to which they may be entitled to assuming the Arrangement
becomes effective.

EnergyCo. Common Shares

Certificates representing TransCanada Common Shares will represent EnergyCo. Common Shares upon the
Arrangement becoming effective. No exchange or deposit of TransCanada Common Share certificates will be
necessary.

See “Procedures For Exchange of Securities”.
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GLOSSARY OF TERMS

“ABCA” means the Business Corporations Act, S.A. 1981, ¢.B-15, as amended.
“AEUB” means the Alberta Energy and Utilities Board.

“agreed amount” has the meaning assigned by subsection 85(1) of the ITA. Any agreed amounts that are
expressly referred to in this Joint Circular are expressed in Canadian dollars.

“arm’s length” has the meaning assigned by section 251 of the ITA.

“Amending Agreement” means the agreement between NOVA and TransCanada dated May 19, 1998, which
amended the Arrangement Agreement.

“ArrangeCo.” means 3399508 Canada Ltd., a wholly-owned subsidiary of TransCanada.

“Arrangement” means the arrangement in respect of TransCanada and ArrangeCo. under the provisions of
section 192 of the CBCA and the arrangement in respect of NOVA under the provisions of section 186 of the
ABCA, on the terms and conditions set forth in the Plan of Arrangement.

“Arrangement Agreement’”” means the arrangement agreement dated as of January 24, 1998, as amended by the
Amending Agreement between TransCanada and NOVA, copies of which are reproduced as Appendix B to this
Joint Circular.

“Articles of Arrangement” means the articles of arrangement in respect of the Arrangement regarding
TransCanada and ArrangeCo. required by the CBCA to be sent to the Director, and in respect of NOVA
required by the ABCA to be sent to the Registrar, in each case, after the Final Order is made.

“ASE"” means The Alberta Stock Exchange.
“CBCA” means the Canada Business Corporations Act, R.S.C. 1985, ¢.C-44, as amended.

“Canadian GAAP’’ means generally accepted accounting principles, as recommended in the Handbook of the
Canadian Institute of Chartered Accountants or, where there is no provision in the Handbook, as reflected in
practice.

“capital property” has the meaning assigned by section 54 of the ITA.

“Certificate of Amendment” means a certificate of amendment issued to NOVA in respect of the Plan of
Arrangement pursuant to the ABCA.

“Certificate of Arrangement” means the certificate of arrangement issued to TransCanada and ArrangeCo. in
respect of the Plan of Arrangement pursuant to the CBCA.

“Certificates” means the Certificate of Amendment and Certificate of Arrangement.
“Competition Act” means the Competition Act, R.S.C. 1985, c¢.C-34, as amended.
“Competition Director’” means the Director of Investigation and Research under the Competition Act.

“Consolidation” means the consolidation of NOVA Common Shares whereby the number of NOVA
Chemicals Common Shares issued under the Arrangement will equal one-fifth of the then outstanding
TransCanada Common Shares (after giving effect to the exchange of each NOVA Common Share for 0.52 of a
TransCanada Common Share).

“Court” means the Court of Queen’s Bench of Alberta.

“Depository” means Montreal Trust Company of Canada, 600, 530 - 8th Avenue S.W., Calgary,
Alberta, T2P 3S8 and other offices specified in the letter of transmittal.

“Director’” means the Director appointed pursuant to section 260 of the CBCA.
“Effective Date” means the later of the effective dates, as applicable, indicated upon the Certificates.

“Effective Time” means 1800 hrs. (Mountain Daylight Savings Time) on the Effective Date.
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“EnergyCo.” is the term used in this Joint Circular to describe and distinguish TransCanada, as it will be
constituted immediately after the Arrangement becoming effective, from TransCanada as it is constituted
immediately prior to the Arrangement. For greater certainty, “EnergyCo.” means TransCanada, as it will be
constituted immediately upon the Arrangement becoming effective.

“EnergyCo. Common Shares”” means the common shares in the capital of EnergyCo. to be created and issued
pursuant to the Plan of Arrangement.

“EnergyCo. Preferred Shareholders” means the holders of EnergyCo. Preferred Shares.

“EnergyCo. Preferred Shares” means the TransCanada Cumulative Redeemable First Preferred Shares,
Series S which will be issued to the NOVA Preferred Shareholders on the share exchange under the
Arrangement.

“EnergyCo. Stock Option Plan” means the key employee stock option incentive plans of TransCanada as
amended and continued by EnergyCo. on the Effective Date.

“Exchange Ratio” with respect to the NOVA Common Shares means 0.52 TransCanada Common Shares for
each NOVA Common Share.

“fair market value” means the highest price available in an open and unrestricted market between informed
prudent parties acting at arm’s length and under no compulsion to act.

“FERC” means the Federal Energy Regulatory Commission (United States).

“Final Order”” means the order of the Court approving the Arrangement, as such order may be amended at
any time prior to the Effective Time or, if appealed, then unless such appeal is withdrawn or denied, as affirmed.

“Interim Order”” means an order of the Court, as the same may be amended, containing declarations and
directions in respect of TransCanada and ArrangeCo. under the CBCA and in respect of NOVA under the
ABCA, in each case, with respect to the Arrangement.

“IRC” means the Internal Revenue Code of 1986 (United States), as amended.
“ITA” means the Income Tax Act, R.S.C. 1985 (5th Supp.) c.1, as amended.

“Joint Circular” means this Joint Management Information Circular of TransCanada and NOVA, prepared
and sent to the TransCanada Common Shareholders and the NOVA Shareholders in connection with the
Meetings.

“ME” means the Montreal Exchange.

“Meeting” or “Meetings” means the TransCanada Meeting or the NOVA Meeting, or both, as applicable.
“Methanex” means Methanex Corporation.

“NGC” means NGC Corporation.

“NGI” means NOVA Gas International Ltd., a subsidiary of NOVA.

“NGTL"” means NOVA Gas Transmission Ltd., a subsidiary of NOVA.

“NOVA” means NOVA Corporation, a corporation incorporated under the ABCA.

“NOVA Chemicals” is the term used in this Joint Circular to describe and distinguish NOVA, as it will be
constituted immediately after the Arrangement becoming effective, from NOVA as it is constituted immediately
prior to the Arrangement. For greater certainty, “NOVA Chemicals” means NOVA as it will be constituted
immediately after the Arrangement becomes effective (except in Appendices G and I).

“NOVA Chemicals Common Shares” means the NOVA Common Shares as affected by the Plan of
Arrangement and which are distributed by TransCanada as part of the Plan of Arrangement.

NOVA Chemicals Ltd.” means NOVA Chemicals Ltd., a wholly owned subsidiary of NOVA.

“NOVA Common Shareholders” means the holders of NOVA Common Shares at such time.
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“NOVA Common Shares” means the common shares in the capital of NOVA.

“NOVA Meeting” means the annual and special meeting of NOVA Common Shareholders (or any
adjournment thereof) to be held to, among other things, consider annual and special business of NOVA and the
special meeting of NOVA Common Shareholders and NOVA Preferred Shareholders to be held in conjunction
therewith as required by the Interim Order, to consider and if deemed advisable, to approve the Arrangement.

“NOVA Optionholders”” means holders of NOVA Stock Options as at the Effective Date.
“NOVA Preferred Shareholders” means the holders of NOVA Preferred Shares.
“NOVA Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 1 of NOVA.

“NOVA Series 1 Preferred Shares” means the outstanding Cumulative Redeemable First Preferred Shares,
Series 1 of NOVA.

“NOVA Shareholder Rights Plan” means the Shareholder Rights Plan of NOVA, as set out in the Shareholder
Rights Plan Agreement dated as of May 6, 1994 between NOVA and The R-M Trust Company (now
CIBC-Mellon Trust Company).

“NOVA Shareholders” means NOVA Common Shareholders and NOVA Preferred Shareholders.
“NOVA Shares” means the NOVA Common Shares and NOVA Preferred Shares.

“NOVA Special Resolution” means the special resolution of NOVA Common Shareholders and NOVA
Preferred Shareholders approving the Arrangement to be considered at the NOVA Meeting, the full text of
which is reproduced in Appendix A to this Joint Circular.

“NOVA Stock Option Plan” means the NOVA Corporation Employee Incentive Stock Option Plan, (1982), as
amended.

“NOVA Stock Options” means the stock options granted by NOVA pursuant to the NOVA Stock Option Plan.

“NOVA Transfer Agent” means CIBC Mellon Trust Company, 600 The Dome Tower, 333 - 7th Avenue S.W,,
Calgary, Alberta, T2P 2Z1.

“NYSE" means the New York Stock Exchange.
“paid-up capital” means ‘“‘paid-up capital” as that expression is defined in subsection 89(1) of the ITA.

“Plan of Arrangement”” means the plan of arrangement dated May 19, 1998 attached as part of Appendix B,
including any amendments or variation thereto made in accordance with such plan or the Arrangement
Agreement.

“Registrar” means the Registrar of Corporations appointed pursuant to section 253 of the ABCA.

“SEC” means the Securities and Exchange Commission of the United States.

“Securities Act of 1933” means the United States Securities Act of 1933, as amended.

“Securities Exchange Act of 1934 means the United States Securities Exchange Act of 1934, as amended.

“Special Resolution(s)” means the TransCanada Special Resolution and the NOVA Special Resolution, or
both, as applicable.

“Tax Ruling” means the advance income tax rulings issued by Revenue Canada, as may be amended.
“TransCanada”” means TransCanada PipeLines Limited, a corporation incorporated under the CBCA.
“TransCanada Common Shareholders” means the holders of TransCanada Common Shares.
“TransCanada Common Shares” means the common shares in the capital of TransCanada.

“TransCanada Meeting” means the annual and special meeting of TransCanada Common Shareholders (or
any adjournment thereof) to be held to consider, among other things, the annual and special business of
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TransCanada and, the special meeting to be held in conjunction therewith as required by the Interim Order, to
consider and if deemed advisable, to approve the Arrangement.

“TransCanada Optionholders” means the holders of TransCanada Stock Options as of the Effective Date.
“TransCanada Preferred Shareholders” means the holders of the TransCanada Preferred Shares.

“TransCanada Preferred Shares” means the $2.80 Cumulative Redeemable First Preferred Shares, the
Cumulative Redeemable First Preferred Shares, Series O and Series P and the Cumulative Redeemable
Retractable First Preferred Shares, Series Q and Series R of TransCanada.

“TransCanada Shareholder Rights Plan” means the Shareholder Rights Plan of TransCanada as set out in the
Shareholder Rights Plan Agreement dated as of December 2, 1994 and amended and restated as of April 7, 1995
between TransCanada and Montreal Trust Company of Canada.

“TransCanada Special Resolution” means the special resolution of TransCanada Common Shareholders
approving the Arrangement to be considered at the TransCanada Meeting, the full text of which is reproduced in
Appendix A to this Joint Circular.

“TransCanada Stock Option Plan” means the Key Employee Stock Incentive Plan and the Key Employee
Stock Incentive Plan (1995).

“TransCanada Stock Options” means the stock options granted by TransCanada pursuant to TransCanada
Stock Option Plan.

“TransCanada Transfer Agent” means Montreal Trust Company of Canada, 600, 530 - 8th Avenue S.W.,
Calgary, Alberta, T2P 3S8.

“TSE” means The Toronto Stock Exchange.
“VSE"” means the Vancouver Stock Exchange.

“WSE” means the Winnipeg Stock Exchange.
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JOINT MANAGEMENT INFORMATION CIRCULAR
THE ARRANGEMENT

Capitalized terms not otherwise defined in this Joint Circular have the meanings ascribed thereto in the
“Glossary of Terms” contained herein.

General

NOVA and TransCanada have agreed, subject to the satisfaction of certain conditions precedent, to a
merger of equals by way of the Arrangement pursuant to which they will merge, and then split off the
commodity chemicals business formerly carried on by NOVA as a separate public company. After the Effective
Date, NOVA will conduct the commodity chemicals business and TransCanada, its subsidiaries and affiliates will
conduct the energy services businesses. For ease of reference, NOVA is referred to in this Joint Circular as
“NOVA Chemicals” when reference is made to NOVA at any time after the Effective Date (except in
Appendices G and I). Also for ease of reference, TransCanada is referred to in this Joint Circular as
“EnergyCo.” when reference is made to TransCanada at a time after the Effective Date. NOVA Common
Shareholders and TransCanada Common Shareholders will, upon the Arrangement becoming effective, become
holders of common shares of both EnergyCo. and NOVA Chemicals. NOVA Preferred Shareholders will
become holders of EnergyCo. Preferred Shares.

The Arrangement will be effected by way of a court approved Plan of Arrangement pursuant to the
Arrangement Agreement. NOVA Common Shareholders together with NOVA Preferred Shareholders are being
asked to approve the NOVA Special Resolution in respect of the Arrangement. TransCanada Common
Shareholders are being asked to approve the TransCanada Special Resolution in respect of the Arrangement.

Background to the Arrangement

The North American energy services industry has recently undergone significant changes as companies
position themselves in an increasingly competitive market.

On November 11, 1997, NOVA announced that it was proceeding with an internal corporate restructuring.
The objective of the restructuring was to create separate public companies, representing the distinct businesses
of energy services and commodity chemicals, respectively, in order to permit each to pursue independent,
focused business strategies to enhance shareholder value.

Prior to NOVAs restructuring announcement, TransCanada had internally reviewed potential strategic
transactions with other energy companies, including NOVA, in the normal course of pursuing its business. After
reviewing NOVA's restructuring announcement, Mr. George Watson, President and Chief Executive Officer of
TransCanada, approached Mr. Ted Newall, Vice Chairman and Chief Executive Officer of NOVA on
November 12, 1997, to discuss a merger of equals of the two companies, and thereafter additional
representatives of NOVA began meeting with representatives of TransCanada. The merger of equals proposal
was believed by NOVA to be consistent with NOVA's plans to strengthen its energy services business, provide an
independent focus for the commodity chemicals business, and provide greater opportunities to increase
shareholder value. As a result, the merger of equals proposed by TransCanada was viewed by NOVAS
management as a preferred transaction that was consistent with the objectives of its original restructuring plan.

Effective December 1, 1997, the two companies entered into a confidentiality agreement pursuant to which
the parties agreed to permit each other access to certain confidential information that would be relevant to a
possible merger of the two companies.

Between December 1, 1997 and January 24, 1998, the boards of directors of each of NOVA and
TransCanada held a number of meetings to consider the Arrangement and to receive the advice of their
respective managements, and financial, accounting and legal advisors. Each of the boards of directors of NOVA
and TransCanada also retained independent legal counsel to advise them in respect of the Arrangement.
Members of management of each of NOVA and TransCanada met on numerous occasions during this period to
negotiate the details of the Arrangement. Ad hoc committees of each of the boards of directors were also formed
to consider and advise upon the ongoing corporate governance matters raised by the Arrangement.
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On Saturday, January 24, 1998, NOVA and TransCanada entered into the Arrangement Agreement. The
Arrangement was announced in a joint press release issued prior to the opening of the financial markets on
Monday, January 26, 1998.

The merger of TransCanada and NOVA and the subsequent split off of the chemicals business from the
energy services businesses is expected to create: (i) the fourth largest energy services company in North America
with approximately $16.8 billion in annual revenues, $21.4 billion in assets and an improved competitive position
in North America and globally, and (ii) the fifth largest publicly traded commodity chemicals company in North
America with approximately $3.4 billion in annual revenues and $3.8 billion in assets.

The Effect of the Arrangement on Shareholdings
Share Exchange

Under the Arrangement, the following share exchanges will occur: (i) each NOVA Common Share will be
exchanged for 0.52 of a TransCanada Common Share; (ii) each NOVA Preferred Share will be exchanged for
0.5 of an EnergyCo. Preferred Share; and (iii) each TransCanada Common Share (including TransCanada
Common Shares exchanged for NOVA Common Shares pursuant to (i) above) will be exchanged for 0.2 of a
NOVA Chemicals Common Share and one EnergyCo. Common Share. The foregoing reflects the
Consolidation. No fractional shares will be issued. Shareholders will receive cash in lieu of fractional shares. All
outstanding TransCanada Preferred Shares will remain preferred shares of EnergyCo. without any amendment
to their terms.

The effect of the Arrangement on the holdings of NOVA Shareholders and TransCanada Common
Shareholders is illustrated below based on a shareholding immediately prior to the Arrangement of 100 shares.
See “Procedures for Exchange of Securities”.

Holdings Immediately Prior to the Arrangement Holdings Immediately After the Arrangement

100 NOVA Common Shares . . ................ 52 EnergyCo. Common Shares and 10 NOVA
Chemicals Common Shares®®

100 TransCanada Common Shares . . . ........... 100 EnergyCo. Common Shares and 20 NOVA
Chemicals Common Shares®

100 NOVA Preferred Shares . . ................ 50 EnergyCo. Preferred Shares®

Notes:

(1) A holder of 100 NOVA Common Shares would be entitled to 10.4 NOVA Chemicals Common Shares but will receive cash in lieu
of the 0.4 NOVA Chemicals Common Shares fractional amount.

(2) No fractional NOVA Chemicals Common Shares or EnergyCo. Common Shares will be issued. In lieu of fractional shares, NOVA
Common Shareholders and TransCanada Common Shareholders will receive cash. See “Procedures for Exchange of Securities —
Fractional Shares”.

(3) EnergyCo. Preferred Shares will have substantially the same terms as the NOVA Preferred Shares except that, the redemption
amount attributable to EnergyCo. Preferred Shares shall be $50 rather than the $25 redemption amount attributable to the NOVA
Preferred Shares and the dividend amount per share will be adjusted proportionately. No fractional EnergyCo. Preferred Shares
will be issued. In lieu of fractional shares, NOVA Preferred Shareholders will receive cash equal to the proportion such fraction
represents of the $50 redemption amount plus accumulated but undeclared dividends on such fractional portion to the Effective
Date as if such shares had been issued May 1, 1998.
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Ownership of EnergyCo. Common Shares and NOVA Chemicals Common Shares

Immediately after the Arrangement, based on the outstanding number of securities as at April 30, 1998, the
NOVA Common Shareholders and the TransCanada Common Shareholders will hold the following approximate
percentages of the outstanding EnergyCo. Common Shares and NOVA Chemicals Common Shares.

Holdings Immediately
After the Arrangement

EnergyCo. NOVA Chemicals
Shareholders Immediately Prior to the Arrangement Common Shares  Common Shares
NOVA Common Shareholders ... .................... 51% 51%
TransCanada Common Shareholders . .. ................ 49% 49%

Regular Dividends
NOVA

On May 19, 1998, NOVA declared its second quarter dividend of $0.10 per NOVA Common Share, payable
to holders of record on June 29, 1998. It is expected that such dividend will be paid on July 3, 1998. The NOVA
Dividend Reinvestment and Share Purchase Plan will be suspended for the purposes of this dividend payment
and will be terminated on the Effective Date. See “NOVA Dividend Reinvestment and Share Purchase Plan”.

Holders of NOVA Preferred Shares will receive EnergyCo. Preferred Shares under the Arrangement. A
dividend of $0.64375 per EnergyCo. Preferred Share in respect of the period from the date of issue to July 31,
1998 will be payable upon declaration by EnergyCo. on August 15, 1998. After giving effect to the Arrangement,
such dividends will be equal to the dividends that would otherwise have been payable in respect of the NOVA
Preferred Shares from May 1, 1998 to July 31, 1998.

TransCanada

On May 19, 1998, TransCanada declared its second quarter dividend of $0.31 per TransCanada Common
Share, payable to holders of record on June 29, 1998. It is expected that such dividend will be paid on June 30,
1998. NOVA Shareholders will have the opportunity to participate in the EnergyCo. Dividend Reinvestment and
Share Purchase Plan in respect of their EnergyCo. Common Shares and EnergyCo. Preferred Shares after the
Effective Date. See Appendix M “TransCanada Dividend Reinvestment and Share Purchase Plan”.
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Schematic Representations of the Arrangement Process

The following schematic representations have been simplified to illustrate the Arrangement process and are
for illustrative purposes only.

. NOVA and TransCanada Before the Arrangement

NOVA Common

TransCanada Common
Shareholders

Shareholders

TransCanada
NOVA Preferred
NOVA TransCanad Preferred
Shareholders ranst-anada Shareholders
NOVA
v . . TransCanada
Chtle_r?dlcals NGTL® NGI® Subsidiaries

Note:
(1) NGTL and NGI will be indirect subsidiaries of NOVA.

11. NOVA and TransCanada as Merged Pursuant to the Arrangement®

TransCanada Common
Shareholders® (includes
former NOVA Common
Shareholders)

TransCanada Preferred
Shareholders® (includes
TransCanada former NOVA Preferred
Shareholders)
TransCanada
NOVA Subsidiaries
NOVA
Chemicals NGTL® NGI®
Ltd.

Notes:

(1) At this step under the Plan of Arrangement, TransCanada will indirectly hold NOVA's entire interest in its energy services and
chemicals businesses. At the conclusion of the Plan of Arrangement, there will be a separation of the aggregated energy services

businesses of TransCanada and NOVA under EnergyCo., from the chemicals business of NOVA under NOVA Chemicals, as
illustrated in Schematic I11.

(2) Each NOVA Common Share is exchanged for 0.52 of a TransCanada Common Share, hereafter referred to as EnergyCo. Common
Shares.
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(3) Each NOVA Preferred Share is exchanged for 0.5 of a TransCanada Preferred Share, Series S, hereafter referred to as EnergyCo.
Preferred Shares.

(4) NGTL and NGI will be indirect subsidiaries of NOVA.

111. Split off of NOVA Chemicals from EnergyCo. Pursuant to the Arrangement — Post Arrangement Structure

NOVA Chemicals Common

EnergyCo. Common

Shareholders @

Shareholders ©

i @ ® EnergyCo. Preferred
NOVA Chemicals EnergyCo. Shareholders ©

NOVA TransCanada,
Chemicals NGTL® NGI® Subsidiaries

Ltd.

Notes:
(1) Formerly TransCanada Common Shareholders and NOVA Common Shareholders.

(2) For ease of reference, NOVA, after the Effective Date, is referred to as “NOVA Chemicals” in this Joint Circular (except in
Appendices G and I). Also, for ease of reference, TransCanada, after the Effective Date, is referred to as “EnergyCo.”, in this Joint
Circular.

(3) After the Arrangement, the holders of EnergyCo. preferred shares will consist of the TransCanada Preferred Shareholders and the
former NOVA Preferred Shareholders.

(4) NGTL and NGI will be indirect subsidiaries of EnergyCo.

BENEFITS OF THE ARRANGEMENT

NOVA and TransCanada believe that the Arrangement will result in an enhancement of shareholder value
for the reasons set out below.

Energy Services

The Arrangement brings together two of Canada’s largest companies with complementary energy services
businesses, corporate objectives and growth strategies. TransCanada and NOVA believe that the companies’
management, technical, operating and financial expertise will enhance EnergyCo.’s strength and depth in the
energy services industry. Benefits are anticipated to be realized from the following:

Cost Synergies

Management of both companies believe that their similarities and shared competencies in natural gas
transmission, gas gathering and processing, liquids processing and transportation, energy marketing and
international energy services, should allow EnergyCo. to capture cost synergies from the Arrangement. The
companies estimate that aggregate annual operating cost savings for the regulated and non-regulated businesses
could amount to approximately $100 million, and annual capital cost savings could amount to approximately
$50 million. It is anticipated that these savings could be fully realized within approximately three years.

The operating cost savings are anticipated to be realized primarily in areas such as corporate governance
and common head office services. The capital cost savings are expected to be achieved through enhanced
purchasing power, inventory efficiencies, and the ability to manage procurement and capital projects on a larger
scale. That portion of cost savings realized in the regulated businesses will be shared between EnergyCo.’s
shareholders and customers in accordance with regulatory requirements and existing incentive settlement
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agreements. The existing incentive agreements were approved by the AEUB in the case of NGTL and by the
NEB in the case of TransCanada and provide for the sharing of certain cost savings between the regulated
businesses and their customers based on approved formulae. For more information on the existing incentive
agreements, refer to the NOVA Annual Information Form attached in Appendix G and the TransCanada
Annual Information Form attached in Appendix H.

Revenue Enhancement

Management of NOVA and TransCanada believe that EnergyCo., with an expanded asset position and
financial strength greater than either company possessed individually, should have a platform for revenue
enhancement in all major facets of the energy services businesses. Specifically, management of the companies
believe that opportunities for increases in revenues should arise in the following areas:

(@)

(b)

©

(d)

Energy Transmission — The coordination of the natural gas transmission systems of NOVA and
TransCanada is expected to enable the energy transmission businesses to provide more cost effective,
competitive and flexible transportation services from the field to most major North American markets.
In addition, the Arrangement is expected to permit alignment of both companies’ pipeline capacity
with a view to enabling the energy transmission businesses to be more responsive to customers’
transportation needs. If successfully accomplished, these factors should serve to further enhance the
economics and competitiveness of the Western Canadian Sedimentary Basin and should ultimately
result in revenue enhancement for the energy transmission businesses of EnergyCo.;

Energy Marketing — Revenue enhancement in energy marketing is also expected as a result of the
greater financial resources of EnergyCo. TransCanada intends to extend its commodity marketing
expertise to the combined energy processing interests of EnergyCo. to further enhance EnergyCo.’s
growth opportunities;

Energy Processing — The Arrangement will increase the scope of the energy processing businesses of
NOVA and TransCanada principally through the combination of substantially complementary asset
positions in Western Canada; and

International — The combination of the international investments of NOVA and TransCanada will
result in a substantial and well diversified portfolio of assets, particularly in strategic geographic
regions such as Latin America, where the two companies currently own complementary investments.
The increased profile and financial resources available in the international segment are expected to
enhance growth due to the number and size of projects which EnergyCo. should be able to pursue or
develop, as well as to allow EnergyCo. to hold a larger interest in such projects.

Financial Resources

It is anticipated that EnergyCo. will have substantial financial resources, as indicated by the following:

(@)

(b)

Assets, Revenues and Equity — As at December 31, 1997, the unaudited pro forma assets of
EnergyCo. were $21.4 hillion and shareholders’ equity was $6.4 billion. The unaudited pro forma
revenues for the year ended December 31, 1997 were $16.8 billion;

Credit Ratings — Subsequent to the Arrangement announcement, Moody’s Investors Service, Inc.
(“Moody’s””) and Standard & Poor’s Rating Services (“S&P’) reaffirmed TransCanada’s and NGTL'’s
key senior unsecured debt ratings, all with a “stable” outlook with the exception of Moody’s, which
placed all of NGTL’s ratings under review for possible upgrade. In Canada, all TransCanada and
NGTL senior unsecured debt ratings remain under review by CBRS Inc. (“CBRS") and Dominion
Bond Rating Service Limited (“DBRS™).

Pursuant to the Plan of Arrangement, NOVA Preferred Shares will be exchanged on the basis of one
NOVA Preferred Share for 0.5 of an EnergyCo. Preferred Share bearing substantially the same terms
and conditions (except that the redemption amount of each EnergyCo. Preferred Share will be $50 per
share rather than the $25 per share amount applicable to the NOVA Preferred Shares, and the
dividend amount per share will be adjusted proportionately). The EnergyCo. Preferred Shares, which
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will rank pari passu with the existing TransCanada Preferred Shares, have been assigned indicative
ratings of P-2 and Pfd-2 by CBRS and DBRS respectively, representing an upgrade from the current
NOVA Preferred Share ratings. Ratings of the TransCanada Preferred Shares remain under review at
CBRS;

(c) Dividends — It is anticipated that EnergyCo. will initially pay annual dividends on EnergyCo. Common
Shares in an amount equal to $1.12 per share commencing with a quarterly payment in respect of the
third quarter of 1998. However, there can be no assurance that such dividends will be declared. The
declaration and payment of dividends will be at the discretion of the board of directors of EnergyCo.
which will consider earnings, capital requirements, the financial condition of EnergyCo. and other
relevant factors. Holders of EnergyCo. Common Shares issued pursuant to the Arrangement will also
be entitled to any dividends declared on NOVA Chemicals Common Shares also held. See “The
Companies After the Arrangement — NOVA Chemicals — Dividends’; and

(d) Liquidity for Holders — TransCanada and NOVA believe that the larger market capitalization of
EnergyCo. created by the Arrangement should result in greater trading liquidity in the EnergyCo.
Common Shares. It is also anticipated that this increased market capitalization will lead to broader
investor interest, particularly from non-Canadian investors.

NOVA Chemicals

As part of the Arrangement, NOVA Chemicals will be split off from EnergyCo. TransCanada and NOVA
believe that, as a separate, publicly traded company, NOVA Chemicals will be better positioned to further
develop and implement its highly focused, commodity chemicals corporate strategy. NOVA Chemicals is also
expected to be more easily analyzed and compared to its publicly-traded chemical company peers as a stand-
alone entity.

NOVA Chemicals is expected to have a strong financial position with the resources to complete announced
projects as well as to pursue other growth opportunities consistent with its business strategy. As at December 31,
1997, on an unaudited pro forma basis, NOVA Chemicals’ assets were $3.8 billion, common shareholders’ equity
was $1.7 billion and revenues for the year ended December 31, 1997 were $3.4 billion.

RECOMMENDATIONS, REASONS FOR AND APPROVALS RELATING TO THE ARRANGEMENT
Recommendation of NOVA'’s Board of Directors; Reasons for the Arrangement

The board of directors of NOVA has unanimously determined, based on the considerations noted below, that
the terms of the Arrangement are in the best interests of NOVA and are fair to NOVA Shareholders, and
unanimously recommends that NOVA Shareholders vote in favour of the NOVA Special Resolution. The directors
of NOVA have indicated that they intend to vote all NOVA Common Shares and NOVA Preferred Shares then
held by them in favour of the NOVA Special Resolution. In reaching its conclusion, the board of directors
considered, among other things, the following:

(a) management’s review of, and advice with respect to, the financial condition, results of operations,
business plans and prospects of each of NOVA and TransCanada and the prospects of EnergyCo. and
NOVA Chemicals;

(b) based on the common share exchange ratio of 0.52 provided for in the Plan of Arrangement and the
weighted average trading price of $32.00 per TransCanada Common Share on the TSE for the five days
ended January 23, 1998, the value of the TransCanada Common Shares to be issued to NOVA
Common Shareholders equaled $16.64, as compared to the weighted average trading price of $14.59
per NOVA Common Share on the TSE for the five days ended January 23, 1998;

(c) the belief of NOVA management that consolidation in the energy services industry through a merger
would create shareholder value and provide various benefits in light of current industry, economic,
market and regulatory conditions. See “Benefits of the Arrangement”;

(d) the belief of NOVA management that the split off of the chemicals business from the energy services
businesses would be beneficial to NOVA Shareholders and would more definitively focus the business
strategies of NOVA Chemicals and EnergyCo.;
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(e)

®

@

(h

0}

@

()

the benefits of the Arrangement provide NOVA Common Shareholders the opportunity to realize
immediate and future value believed to be greater than that available under the corporate
reorganization and split transaction announced by NOVA on November 11, 1997;

that NOVA Preferred Shareholders, in becoming EnergyCo. Preferred Shareholders, would benefit
from having: (i) a larger capital base; (ii) greater stability in earnings as shareholders in EnergyCo.; and
(iii) an upgrade to the credit ratings indicatively assigned to the EnergyCo. Preferred Shares;

the opinion of RBC Dominion Securities Inc. that the Arrangement was fair from a financial point of
view to holders of NOVA Common Shares and NOVA Preferred Shares, as of the date of such written
opinion, and based upon and subject to the matters set forth therein. See “Opinions of Financial
Advisors” and Appendix F — Fairness Opinions — Opinion of RBC Dominion Securities Inc.;

the prior advice of Lawrence & Company Inc. and BT Wolfensohn, a division of BT Securities
Corporation, in respect of various financial matters;

an accounting opinion of Ernst & Young, which confirmed the appropriateness of the pooling of
interests method of accounting for the Arrangement under Canadian GAAP based on the assumptions
described in such opinion;

that the Arrangement must be approved by a special resolution passed by not less than two-thirds of
the votes cast at the NOVA Meeting by NOVA Shareholders, and by the Court which, NOVA is
advised, will consider, among other things, the fairness of the Arrangement to the NOVA
Shareholders; and

the fact that the Arrangement includes provisions which will permit NOVA Shareholders who are
opposed to the Arrangement to, upon compliance with certain conditions, dissent from the approval of
the NOVA Special Resolution in accordance with the Interim Order and be paid the fair value of their
NOVA Common Shares or NOVA Preferred Shares as provided therein.

Recommendation of TransCanada’s Board of Directors; Reasons for the Arrangement

The board of directors of TransCanada has unanimously determined, based on the considerations noted
below, that the terms of the Arrangement are in the best interests of TransCanada and are fair to TransCanada
Common Shareholders, and unanimously recommends that TransCanada Common Shareholders vote in favour
of the TransCanada Special Resolution. The directors of TransCanada have indicated that they intend to vote all
TransCanada Common Shares then held by them in favour of the TransCanada Special Resolution. In reaching
its conclusion, the board of directors considered, among other things, the following:

(@

(b)

©

(d)

management’s review of, and advice with respect to, the financial condition, results of operations,
business plans and prospects of each of TransCanada and NOVA and the prospects of EnergyCo. and
NOVA Chemicals, and the advice of Merrill Lynch, Pierce, Fenner & Smith Incorporated in respect of
NOVA'’s chemicals business;

the belief of TransCanada management that consolidation in the energy services industry through a
merger would increase shareholder value and provide various benefits in light of current industry,
economic, market and regulatory conditions. See “The Arrangement — Benefits of the Arrangement”’;

the belief of TransCanada management that the split off of the chemicals business from the energy
services businesses would be beneficial to TransCanada Common Shareholders and would more
definitively focus the business strategies of NOVA Chemicals and EnergyCo.;

the opinion of Nesbitt Burns Inc. that the Arrangement was fair from a financial point of view to
shareholders of TransCanada and the opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated
that the Exchange Ratio was fair from a financial point of view to the holders of TransCanada
Common Shares as of the date of such written opinions, and based upon the assumptions made,
matters considered and limits of review set forth therein. See “Opinions of Financial Advisors” and
Appendix F — Fairness Opinions — Opinion of Nesbitt Burns Inc.; Opinion of Merrill Lynch, Pierce,
Fenner & Smith Incorporated;
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(e) an accounting opinion of KPMG which confirmed the appropriateness of the pooling of interests
method of accounting for the Arrangement under Canadian GAAP based on assumptions described in
such opinion;

(f) that the Arrangement must be approved by a special resolution passed by not less than two-thirds of
the votes cast at the TransCanada Meeting by holders of TransCanada Common Shares, and by the
Court which, TransCanada is advised, will consider, among other things, the fairness of the
Arrangement to the TransCanada Common Shareholders; and

(g) the fact that the Arrangement includes provisions which will permit holders of TransCanada Common
Shares who are opposed to the Arrangement to, upon compliance with certain conditions, dissent from
the approval of the TransCanada Special Resolution in accordance with the Interim Order and be paid
the fair value of their TransCanada Common Shares as provided therein.

Opinions of Financial Advisors
Opinion of RBC Dominion Securities Inc.

The board of directors of NOVA retained RBC Dominion Securities Inc. on December 4, 1997 as its
financial advisor in connection with the Arrangement. With respect to such engagement, NOVA requested RBC
Dominion Securities Inc. to render an opinion as to whether or not the Arrangement is fair, from a financial
point of view, to the NOVA Shareholders.

In connection with the NOVA board of directors’ consideration of the Arrangement, RBC Dominion
Securities Inc. delivered its written opinion, to the effect that, as of January 24, 1998, and based on its review and
assumptions and subject to the limitations summarized therein, the Arrangement is fair, from a financial point of
view, to the NOVA Shareholders.

On May 19, 1998, RBC Dominion Securities Inc. re-confirmed its opinion to the board of directors of
NOVA. The full text of the opinion of RBC Dominion Securities Inc. dated May 19,1998 (the “RBCDS
Opinion™), which sets forth the assumptions made, procedures followed, matters considered and limitations on
the review undertaken, is attached and contained in Appendix F — Fairness Opinions — Opinion of RBC
Dominion Securities Inc. NOVA Shareholders are urged to read the RBCDS Opinion carefully in its entirety.
This summary of the RBCDS Opinion is qualified in its entirety by reference to the full text of such opinion. The
RBCDS Opinion and the January 24, 1998 version thereof were prepared at the request and for the information
of the board of directors of NOVA and do not constitute a recommendation to any holder of NOVA Shares as to
how any such shareholders should vote with respect to the Arrangement.

In arriving at its opinion, RBC Dominion Securities Inc. reviewed, among other things: (i) the Arrangement
Agreement and Plan of Arrangement; (ii) certain publicly available business and financial information with
respect to each of TransCanada and NOVA; (iii) budgets and financial forecasts prepared by management; and
(iv) financial and stock market data relating to TransCanada, NOVA and other selected relevant publicly traded
companies. RBC Dominion Securities Inc. also met with the management, auditors and legal counsel of both
companies, and with the financial advisors to TransCanada. In addition, RBC Dominion Securities Inc. reviewed
certain publicly available business and financial information with respect to the energy services and chemicals
industries, publicly available financial terms of certain other business combinations, and such other information
as RBC Dominion Securities Inc. considered relevant under the circumstances of the Arrangement.

RBC Dominion Securities Inc. will receive fees for their services in connection with the Arrangement,
portions of which are contingent upon the consummation of the Arrangement. RBC Dominion Securities Inc.
has, in the past, provided and may, in the future, in the ordinary course of its business, perform financial
advisory or investment banking and other related services for NOVA, TransCanada or any of their respective
associates or affiliates and RBC Dominion Securities Inc. has and will receive customary fees for such services.
In the ordinary course of business, RBC Dominion Securities Inc. or its affiliates may trade in the debt and
equity securities of both NOVA and TransCanada and the debt securities of their subsidiaries for their own
accounts and for the accounts of their customers and, accordingly, may at any time hold a long or short position
in such securities.
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Opinions of Nesbitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated

The board of directors of TransCanada retained Nesbitt Burns Inc. on December 1, 1997 and Merrill Lynch,
Pierce, Fenner & Smith Incorporated on January 5, 1998 to provide financial and strategic advice in connection
with the Arrangement. In the opinion of Nesbitt Burns Inc. as at January 24, 1998, the date of their written
opinion, and based upon the assumptions made, matters considered and limits of review set forth in their written
opinion, the Arrangement is fair from a financial point of view to the TransCanada Common Shareholders. In
the opinion of Merrill Lynch, Pierce, Fenner & Smith Incorporated, as at January 24, 1998, the date of its written
opinion, and based upon the assumptions made, matters considered and limits of review set forth in its written
opinion, the Exchange Ratio is fair from a financial point of view to the TransCanada Common Shareholders.

On May 19, 1998, each of Nesbitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated,
re-confirmed their opinions to the board of directors of TransCanada. The full text of the written opinions of
each of Nesbitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated dated May 19, 1998, each of
which sets forth the assumptions made, matters considered and limitations on the review undertaken, are
attached to this Joint Circular and contained in Appendix F, respectively. The summaries of each of the Nesbitt
Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated opinions set forth in this Joint Circular are
qualified in their entirety by reference to the full text of each such opinion. The opinions of Merrill Lynch,
Pierce, Fenner & Smith Incorporated and Nesbitt Burns Inc. are for the use and benefit of the board of directors
of TransCanada and do not address the merits of the underlying decision by TransCanada to engage in the
Arrangement and do not constitute a recommendation to any shareholders of TransCanada as to how such
shareholders should vote on the Arrangement or any matter related thereto.

In arriving at their opinions, Nesbitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated
each reviewed, with respect to TransCanada and NOVA, certain publicly available business and financial
information, financial forecasts, financial and stock market data, the financial terms of certain other business
combinations and other information and met with management of both companies.

Neshitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated will receive fees for their
services in connection with the Arrangement, portions of each of which are contingent upon the consummation
of the Arrangement. In the past, Nesbhitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated
have each provided financial advisory and financing services to TransCanada and NOVA, and in the future, may
provide such services to TransCanada, NOVA, EnergyCo. and NOVA Chemicals. Nesbitt Burns Inc. and Merrill
Lynch, Pierce, Fenner & Smith Incorporated have and may receive customary fees for such services. In the
ordinary course of business, each of Nesbitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated
or their affiliates may actively trade in the debt and equity securities of both NOVA and TransCanada, and the
debt securities of their subsidiaries for their own accounts and for the accounts of their customers and,
accordingly, may at any time hold a long or short position in such securities.

The Arrangement Agreement

NOVA and TransCanada have agreed to the Arrangement and have entered into the Arrangement
Agreement as of January 24, 1998 in this respect. On May 19, 1998, the Arrangement Agreement and the Plan
of Arrangement were amended, in certain technical respects, in order to give greater effect to the intent of the
parties. Under the Arrangement Agreement, each party has agreed, through its respective board of directors, to
unanimously recommend that its shareholders approve the Arrangement and to use all reasonable efforts to
secure all required approvals. Certain terms of the Arrangement Agreement are summarized below. The
summary below is qualified in its entirety by the text of the Arrangement Agreement which is contained in
Appendix B to this Joint Circular.

In the Arrangement Agreement, each of NOVA and TransCanada provided mutual representations and
warranties regarding certain customary commercial matters, including corporate, legal and other matters
relating to their respective affairs. Each of NOVA and TransCanada also agreed that until the Effective Date, it
would (and would cause each of its subsidiaries to) carry on business in the ordinary course and use its
reasonable best efforts to preserve intact its business and goodwill.
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Pursuant to the Arrangement Agreement, until the Effective Date, each party has agreed, subject to certain
exceptions, not to solicit offers relating to the acquisition or disposition of its common shares or any sale of all or
a significant part of its assets or any reorganization or other similar transaction involving such party or any of its
subsidiaries (subject to limited exceptions relating to each of the respective board of directors’ fiduciary
obligations).

NOVA and TransCanada agreed that in connection with the Arrangement, the assets and liabilities of
NOVA will be allocated between its energy services businesses and its chemicals business. The parties agreed to
take such steps as necessary to ensure that EnergyCo. would own directly or indirectly all rights and assets
primarily used and associated with NOVASs energy services businesses as disclosed between the parties.
EnergyCao. is to assume all of the liabilities relating to such businesses, whether known or unknown, contingent
or otherwise and has agreed to indemnify NOVA Chemicals in respect of the liabilities of NOVAs energy
services businesses. The parties also agreed that NOVA Chemicals would own, directly or indirectly, all rights
and assets primarily used and associated with NOVA's chemicals business (which, for greater certainty, includes
the investments in Methanex and NGC) and remain liable for all of the liabilities relating to the chemicals
business, whether known or unknown, contingent or otherwise. NOVA Chemicals has agreed to indemnify
EnergyCo. in respect of the liabilities of NOVAs chemical business. Any assets or liabilities which are not
otherwise allocated or cannot reasonably be attributed to either business are to be allocated between EnergyCo.
and NOVA Chemicals on the basis of their respective pro forma book values, being 85% for EnergyCo. and 15%
for NOVA Chemicals of such assets and liabilities.

TransCanada also agreed that it would use commercially reasonable efforts to release NOVA Chemicals or
its subsidiaries from guarantees that NOVA has provided with respect to its energy services businesses. NOVA
has agreed to use commercially reasonable efforts to release its energy services business subsidiaries from
guarantees, if any, that such subsidiaries may have provided in respect of NOVA's chemicals business. Under the
Arrangement Agreement, NOVA and TransCanada have also agreed, subject to the priorities set out therein, to
jointly indemnify officers and directors of NOVA and TransCanada, in certain circumstances.

Each of NOVA and TransCanada currently has in place a shareholder rights plan. NOVA and TransCanada
have covenanted and represented that their respective boards of directors will take the necessary action to
ensure that the respective shareholder rights plans will not be triggered by the Arrangement. In approving the
NOVA Special Resolution, NOVA Shareholders will be taking such action. See “The Companies After the
Arrangement — NOVA Chemicals — NOVA Chemicals Shareholder Rights Plan”.

The obligations of each party to complete the transactions contemplated in the Arrangement Agreement
are subject to the fulfilment, or waiver by one or both of NOVA and TransCanada, as the case may be, on or
before the Effective Date of certain conditions, including the following: (i) receipt of certain regulatory
approvals required for the completion of the Arrangement; (ii) approval of the respective Special Resolutions as
required by the Court; (iii) receipt of the Final Order in form and substance satisfactory to the parties;
(iv) receipt of a satisfactory Tax Ruling; (v) reaffirmation by the auditors of each party of opinions relating to the
accounting treatment of the Arrangement; (vi) holders of not more than 5% of the common shares of either
company exercising rights of dissent; (vii) the Arrangement Agreement not having been terminated; (viii) each
party performing each of its obligations and each representation and warranty being true except for such
breaches which individually or in the aggregate would not materially adversely affect the other party or
materially impede the completion of the Arrangement; and (ix) there being no change which will have a material
adverse effect for either party (other than changes which affect the industry of the parties generally).

Each party has agreed that it would immediately pay the other party $175 million as liquidated damages if:
(i) the board of directors of the applicable party has withdrawn or changed its recommendation in respect of the
Arrangement in a manner adverse to the other party; (ii) a bona fide proposal superior to the Arrangement,
determined in accordance with the Arrangement Agreement, is publicly announced and shareholders of the
target company do not approve the Arrangement or the Arrangement is not submitted to shareholders for
approval; or (iii) a party breaches its representations or covenants, which breach individually or in the aggregate
would have a material adverse effect on the other party or materially impede the Arrangement (each a
“Damages Event”).
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The Arrangement Agreement may be terminated, subject to certain conditions, by a party in certain
circumstances, including: (i) the occurrence of a Damages Event, provided that in the case of the board of
directors of the other party modifying or withdrawing its recommendation of the Arrangement to its
shareholders, its shareholders do not approve its Special Resolution or such Special Resolution is not submitted
to its shareholders; and (ii) if the conditions precedent in favour of that party are not satisfied.

Arrangement Steps

The Arrangement is to be effected by a number of inter-related steps, none of which will be effective unless
and until all are effective. A complete description of the steps required to effect the Arrangement is set forth in
the Plan of Arrangement annexed as Exhibit A to the Amending Agreement. See Appendix B. In connection
with the entering into of the Arrangement Agreement, the parties effected certain pre-arrangement transactions
which crystallized the values of the energy services businesses of NOVA. In connection with the closing of the
Arrangement, certain additional transactions will be entered into to prepare for the split off of the chemicals
business of NOVA as contemplated in the Arrangement.

The following are the principal steps required to effect the Arrangement:

1. Each NOVA Common Share will be directly transferred to ArrangeCo., a wholly-owned subsidiary of
TransCanada. ArrangeCo. will issue shares to TransCanada and, in exchange, TransCanada will issue
TransCanada Common Shares to the NOVA Common Shareholders. The NOVA Common
Shareholders will receive 0.52 of a TransCanada Common Share for each NOVA Common Share held
at the Effective Time;

2. Each NOVA Preferred Share will be transferred to TransCanada in exchange for EnergyCo. Preferred
Shares having substantially similar terms and conditions, except that the redemption amount
attributable to the EnergyCo. Preferred Shares will be $50 per share instead of the $25 per share
redemption amount currently applicable to the NOVA Preferred Shares and the dividend amount per
share will be adjusted proportionately. Correspondingly, the NOVA Preferred Shareholders will
receive 0.5 of an EnergyCo. Preferred Share for each NOVA Preferred Share held at the
Effective Time;

3. The NOVA Preferred Shares then held by TransCanada will be transferred to ArrangeCo. in exchange
for additional common shares of ArrangeCo. Then, ArrangeCo. will transfer the NOVA Preferred
Shares to NOVA for cancellation in exchange for the issuance of additional NOVA Common Shares;

4. ArrangeCo. will be wound-up under the provisions of the CBCA and all right, title and interest in the
NOVA Common Shares will be transferred to TransCanada. TransCanada will momentarily hold all of
the outstanding NOVA Common Shares;

5. NOVA will undertake a number of transactions in conjunction with TransCanada, the effect of which
will be to indirectly transfer to EnergyCo. the shares of those subsidiaries of NOVA which conduct
NOVA's energy services businesses. TransCanada will subscribe for NOVA Common Shares for cash
for the purposes of, among other things, apportioning certain costs of the Arrangement between
TransCanada and NOVA,;

6. NOVASs corporate articles will be amended to reflect the Consolidation;

7. TransCanada’s corporate articles will be amended to create a new class of shares, the EnergyCo.
Common Shares, with attributes identical, in all material respects, to the existing TransCanada
Common Shares; and

8. TransCanada Common Shares will be cancelled in exchange for EnergyCo. Common Shares and
NOVA Chemicals Common Shares on the basis of one EnergyCo. Common Share and 0.2 of a NOVA
Chemicals Common Share for each TransCanada Common Share then held. No certificates
representing fractional NOVA Chemicals Common Shares or EnergyCo. Common Shares will be
issued. In lieu thereof, each person entitled to a fractional interest in a NOVA Chemicals Common
Share or EnergyCo. Common Share will receive cash.
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Procedures for the exchange of NOVA Common Shares and NOVA Preferred Shares and details regarding
the distribution of NOVA Chemicals Common Shares are set out in “Procedures for Exchange of Securities”.

KEY APPROVALS
Court Approval

The Arrangement involving the merger of NOVA and TransCanada under the ABCA and the CBCA,
respectively, requires approval by both the Court and the shareholders as specified in the Interim Order. Prior to
the mailing of this Joint Circular, NOVA and TransCanada obtained the Interim Order providing for the calling
and holding of the NOVA Meeting and the TransCanada Meeting and other procedural matters as such
Meetings pertain to the Special Resolutions. A copy of the Interim Order is attached as Appendix C. The
Notices of Petition of NOVA and TransCanada for the Final Order appear at the front of this Joint Circular.

Subject to the approval of the Arrangement by the NOVA Shareholders and the holding of the meeting of
the TransCanada Common Shareholders, the hearing in respect of the Final Order is scheduled to take place
on June 30, 1998 at 0900 hrs. (Mountain Daylight Savings Time) in the Court at the Court House,
611 - 4th Street S.W.,, Calgary, Alberta, Canada. All NOVA Shareholders, TransCanada Common Shareholders
and other interested parties who wish to participate in or be represented or to present evidence or arguments at
the hearing in respect of the Final Order must file and serve a notice of appearance as set out in the Notice of
Petition for the Final Order and satisfy any other requirements. At the hearing of the application in respect of
the Final Order, the Court will consider, among other things, the fairness of the Arrangement. The Court may
approve the Arrangement as proposed or as amended in any manner the Court may direct, subject to
compliance with such terms and conditions, if any, as the Court deems fit. The Final Order will constitute the
basis for an exemption from certain requirements under the Securities Act of 1933, as amended, of the United
States with respect to the securities of EnergyCo. and NOVA Chemicals issued pursuant to the Arrangement
and the Court will be so advised.

Assuming the Final Order is granted and the other conditions to the Arrangement Agreement are satisfied
or waived, it is anticipated that the Arrangement will become effective on or about 1800 hrs. (Mountain Daylight
Savings Time) on the 2nd day of July, 1998.

Shareholders Approvals

Pursuant to the Interim Order, the Court has directed that the NOVA Common Shareholders and NOVA
Preferred Shareholders, voting together, be asked to approve the NOVA Special Resolution at the NOVA
Meeting and the TransCanada Common Shareholders be asked to approve the TransCanada Special Resolution
at the TransCanada Meeting. Pursuant to the Interim Order, the Court has directed that the respective Meetings
as they pertain to the Special Resolutions be held as follows:

NOVA Meeting: The NOVA Meeting is scheduled to be held at 1030 hrs. (Mountain Daylight
Savings Time) on June 29, 1998, at the Calgary Convention Centre,
120 - 9th Avenue S.E., Calgary, Alberta, Canada.

TransCanada Meeting: The TransCanada Meeting is scheduled to be held at 1330 hrs. (Mountain
Daylight Savings Time) on June 29, 1998, at The Westin Calgary,
320 - 4th Avenue S.W,, Calgary, Alberta, Canada.

Each Special Resolution must be approved by at least two-thirds of the votes cast at the respective
Meetings, subject to the further order of the Court. At the NOVA Meeting, each NOVA Common Shareholder
and each NOVA Preferred Shareholder will be entitled to vote on the basis of one vote per share for the purpose
of voting upon the NOVA Special Resolution. NOVA Preferred Shareholders will not be entitled to vote on
annual meeting matters or other special business unrelated to the NOVA Special Resolution. At the
TransCanada Meeting, each TransCanada Common Shareholder will be entitled to vote on the TransCanada
Special Resolution on the basis of one vote per common share.
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Regulatory Approvals

In addition to the approval of NOVA Shareholders, TransCanada Common Shareholders and the Court, it
is a condition precedent to implementation of the Arrangement that certain regulatory approvals be obtained.
Accordingly, the following approvals have been sought:

AEUB

The Public Utilities Board Act (Alberta) provides that a union between owners of public utilities is subject to
the consent of the AEUB and has no effect until the order authorizing the union is published in The Alberta
Gazette. By virtue of certain provisions of the Gas Utilities Act (Alberta), the AEUB must also approve a union
between the owners of gas utilities. Each of NOVA and TransCanada and various of their respective affiliates
may be an owner of a gas utility for the purposes of these provisions. NOVA and TransCanada and affiliates of
NOVA and TransCanada, have applied to the AEUB for the necessary approvals. NOVA has also applied to the
AEUB, as required under the Gas Utilities Act (Alberta), for approval: (i) to transfer all of its interest in NGTL
to a wholly-owned subsidiary of NOVA, which will become a wholly-owned subsidiary of TransCanada pursuant
to the Arrangement; and (ii) of the merger and consolidation of the property, franchises, privileges and rights of
NGTL pursuant to the merger. The evidentiary portion of the AEUB process has concluded and final
submission by all parties and intervenors have been submitted. NOVA and TransCanada expect the AEUB to
issue its decision shortly. The order of the AEUB approving these matters was received by NOVA and
TransCanada on May 19, 1998.

NEB

The NEB, which regulates certain of the activities of TransCanada’s Canadian Mainline operations, has
reviewed the Arrangement and has determined that no further action on the part of the NEB pursuant to the
National Energy Board Act is required.

Competition Act

The Arrangement is a “‘notifiable transaction” for the purposes of Part IX of the Competition Act (Canada).
On February 16, 1998, NOVA and TransCanada completed the submission of the required short-form
pre-merger notification filing to the Competition Director in respect of the Arrangement. On March 5, 1998
TransCanada and NOVA jointly filed a further detailed competition analysis of the Arrangement with the
Competition Director. Since that date, TransCanada and NOVA have responded to information requests issued
on behalf of the Competition Director.

On May 15, 1998 the Competition Director advised NOVA and TransCanada that a review of the
Arrangement had been completed and that the Competition Director would not challenge the Arrangement
before the Competition Tribunal.

Hart-Scott-Rodino

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (United States) (the “HSR Act”) and the
regulations promulgated thereunder by the United States Federal Trade Commission (the “Federal Trade
Commission™), the Arrangement may not be consummated until notifications have been filed and certain
information has been furnished to the Federal Trade Commission and the Antitrust Division of the United
States Department of Justice (the “Antitrust Division’) and the applicable waiting period has expired or been
terminated. Filings were made on March 6, 1998 and the applicable HSR Act waiting period expired on April 5,
1998.

At any time before or after the consummation of the Arrangement, and notwithstanding the expiry of the
waiting period under the HSR Act, the Federal Trade Commission, the Antitrust Division or other interested
persons could take action under the U.S. antitrust laws to seek to enjoin, modify or dissolve the Arrangement if
it would be likely to substantially lessen competition in any line of commerce in any section of the United States
or otherwise result in violation of its antitrust laws. Each of NOVA and TransCanada believe that the
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Arrangement should not violate anti-trust laws. Nevertheless, there can be no assurance that a challenge of the
Arrangement will not be made or, if such a challenge is made, the result thereof.

FERC

The Federal Power Act (*“FPA”) of the United States provides that no public utility or power marketer shall
merge or consolidate facilities or operations which are subject to the jurisdiction of FERC without first securing
approval of that agency. A joint application of NOVA and TransCanada was filed with the FERC on
February 11, 1998 seeking approval for the Arrangement insofar as the application relates to the indirect
percentage interest of NOVA in the electric public utilities or power marketers owned by NGC and the
percentage interest TransCanada subsidiaries hold in an electric public utility and power marketers in the
United States.

On April 6, 1998, FERC issued an order formally approving the Arrangement.

Other Conditions Precedent

The Arrangement is subject to certain other conditions being satisfied including: (i) the issuance of the Tax
Ruling by Revenue Canada in respect of certain Canadian federal income tax consequences of the Arrangement;
and (ii) the reaffirmation at the Effective Date of the opinions of each of the auditors of NOVA and
TransCanada regarding the expected use of the pooling of interest method under Canadian generally accepted
accounting principles to account for the Arrangement. See “The Arrangement Agreement.” Revenue Canada
has issued the Tax Ruling dated May 14, 1998.

PROCEDURES FOR EXCHANGE OF SECURITIES
Deposit of NOVA Shares

Enclosed with this Joint Circular is a letter of transmittal. A white letter of transmittal relates to NOVA
Common Shares and a green letter of transmittal relates to NOVA Preferred Shares. When duly completed and
returned by NOVA Shareholders together with a certificate(s) for NOVA Common Shares or NOVA Preferred
Shares, as the case may be, the letters of transmittal will enable each NOVA Shareholder to receive certificates
representing the appropriate nhumber of EnergyCo. Common Shares for each NOVA Common Share and
certificates representing the appropriate nhumber of EnergyCo. Preferred Shares for each NOVA Preferred
Share, to which such holder is entitled pursuant to the Arrangement.

NOVA Shareholders are encouraged to deliver the relevant duly completed letter of transmittal together
with the relevant share certificate(s) by registered mail to the Depository prior to 1700 hrs. (Mountain Daylight
Savings Time) June 26, 1998. If the Arrangement proceeds, the EnergyCo. Common Share certificate(s) issuable
to a former holder of NOVA Common Shares or EnergyCo. Preferred Share certificate(s) issuable to a former
holder of NOVA Preferred Shares who has complied with the procedures set out above, will, as soon as
practicable after July 9, 1998, be: (i) forwarded to the holder at the address specified in the letter of transmittal
by insured first class mail or (ii) made available at the offices of the Depository for pickup by the holder, if
requested by the holder in the letter of transmittal. Any use of the mails to transmit a certificate(s) for NOVA
Common Shares or NOVA Preferred Shares and a related letter of transmittal is at the risk of the NOVA
Shareholder. If these documents are mailed, it is recommended that registered mail, with return receipt
requested, properly insured, be used.

If the Arrangement proceeds, NOVA Common Shares (as currently constituted) and NOVA Preferred
Shares will cease to be publicly traded after the Effective Date. The NOVA Chemicals Common Shares (see
“Distribution of NOVA Chemicals Common Shares™), the EnergyCo. Common Shares and the EnergyCo.
Preferred Shares are expected to commence trading on the exchanges on which they are to be listed immediately
after the Effective Date. After the Effective Date, NOVA Common Share certificates and NOVA Preferred
Share certificates will only represent an entitlement to receive certificates evidencing EnergyCo. Common
Shares and EnergyCo. Preferred Shares, as applicable, issued under the Arrangement upon surrender of the
relevant certificate(s) and a duly completed letter of transmittal to the Depository.
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NOVA Shareholders who do not forward the relevant duly completed letter of transmittal and the relevant
share certificate(s) prior to June 26, 1998, must, if the Arrangement proceeds, submit such letter of transmittal
and certificate(s) prior to the sixth anniversary of the Effective Date to avoid losing their entitlement to the
EnergyCo. Common Shares or EnergyCo. Preferred Shares to be issued under the Arrangement.

If the Arrangement does not proceed, all certificates representing NOVA Common Shares or NOVA
Preferred Shares transmitted with a related letter of transmittal will be returned to NOVA Shareholders.

Where a certificate(s) for NOVA Common Shares or NOVA Preferred Shares has been destroyed, lost or
mislaid, the registered holder of that certificate(s) should immediately contact Montreal Trust Company of
Canada regarding the issuance of a replacement certificate(s) upon the holder satisfying such requirements as
may be imposed by NOVA in connection with issuance of the replacement certificate(s).

Distribution of NOVA Chemicals Common Shares

It is currently contemplated that all TransCanada Common Shareholders of record on July 7, 1998 (or such
other date as to which shareholders will receive advanced notice), including all former NOVA Common
Shareholders who will become TransCanada Common Shareholders pursuant to the Arrangement, will be sent
certificates representing NOVA Chemicals Common Shares to which they became entitled at the Effective Time.
Only transfers of TransCanada Common Shares effected on or before the Effective Time will be recorded on the
register of TransCanada on or prior to such record date. NOVA Common Shareholders of record at the
Effective Time who have not sold such shares prior to that time (and those persons who become beneficial
owners of NOVA Common Shares on or before the Effective Time and who become shareholders of record of
NOVA on or prior to such record date noted above), will without further action on their part be registered as
shareholders of record of TransCanada for the purposes of the distribution of certificates representing the
NOVA Chemicals Common Shares. Purchasers of EnergyCo. Common Shares and NOVA Chemicals Common
Shares after the Effective Time will not become holders of record for the purposes of the distribution of NOVA
Chemicals Common Shares.

EnergyCo. Common Shares

Certificates representing TransCanada Common Shares will represent EnergyCo. Common Shares upon the
Arrangement becoming effective. No exchange or deposit of TransCanada Common Share certificates will be
necessary.

Fractional Shares

No fractional EnergyCo. Common Shares, NOVA Chemicals Common Shares or EnergyCo. Preferred
Shares will be issued. In lieu of fractional EnergyCo. Common Shares or fractional NOVA Chemicals Common
Shares that a shareholder may be entitled to, such shareholder shall be paid by cheque an amount equal to the
market value of such fractional shares based on the weighted average trading price of the relevant shares on the
TSE for the first three trading days after the Effective Date. In lieu of fractional EnergyCo. Preferred Shares,
NOVA Preferred Shareholders will be paid by cheque an amount equal to the proportion such fraction
represents of the $50 redemption amount attributable to EnergyCo. Preferred Shares, together with
accumulated but undeclared dividends on such fractional portion to the Effective Date as if such shares had
been issued May 1, 1998.

EFFECTIVE DATE

Subject to the approval of the matters detailed in the respective Special Resolutions, the full texts of which
are attached in Appendix A to this Joint Circular, by the NOVA Shareholders and the TransCanada Common
Shareholders, and provided that the conditions specified in the Arrangement Agreement have been satisfied or
waived, the parties will proceed to file the Articles of Arrangement. The Effective Date of the Arrangement is
expected to be on or about July 2, 1998.
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ACCOUNTING TREATMENT

The respective boards of directors of each of NOVA and TransCanada have received accounting opinions
from each of their auditors concurring with managements’ intention to account for the Arrangement using the
pooling of interests method under Canadian GAAP. Under the pooling of interests method, the assets and
liabilities of EnergyCo. and NOVA Chemicals will be reflected in the respective financial statements at the
values recorded in TransCanada’s and NOVA's financial statements. Consequently, there will be no additional
depreciation or amortization expense as a result of the Arrangement.

STOCK EXCHANGE LISTINGS

Each of the VSE, ASE, WSE, TSE and ME have conditionally approved the continued listing of the
EnergyCo. Common Shares and the additional listing of EnergyCo. Preferred Shares and each of the ASE, TSE
and ME have conditionally approved the continued listing of NOVA Chemicals Common Shares including in
each case the shares to be issued in connection with the Arrangement, subject to EnergyCo. and NOVA
Chemicals fulfilling all of the requirements of such stock exchanges. The NYSE has confirmed that, subject to
satisfaction of applicable listing requirements, the EnergyCo. Common Shares and the NOVA Chemicals
Common Shares will be listed on the NYSE, upon official notice of issuance.

TREATMENT OF OUTSTANDING STOCK OPTIONS

Each of NOVA and TransCanada currently has in place an employee stock option plan, and has granted
options thereunder. Both stock option plans contain anti-dilutive and other provisions, the effect of which is to
authorize each of the boards of directors of NOVA and TransCanada to take certain steps to ensure that the
rights of optionholders are not adversely affected by the Arrangement.

Pursuant to the Arrangement Agreement, NOVA and TransCanada have agreed that stock options granted
by each company would be exchanged and adjusted as of the Effective Time, on a tax-deferred basis, based upon
the principle that the accrued benefit inherent in such options would be preserved, without augmenting such
benefit.

Outstanding NOVA Options

NOVA and TransCanada have agreed that all options outstanding under the NOVA Stock Option Plan on
the Effective Date will be canceled and replaced with: (i) replacement options issued under that plan, and
(ii) replacement options issued under the TransCanada Stock Option Plan.

The NOVA Stock Option Plan requires the board of directors to adjust the NOVA Stock Options in the
event of a transaction such as the Arrangement, to prevent substantial dilution or enlargement of the rights of
holders of NOVA Stock Options. In accordance with the NOVA Stock Option Plan, and with the benefit of
advice from external advisors, the board of directors of NOVA has approved adjustment formulae with respect
to NOVA Stock Options that have the effect of dividing such existing options into replacement options in
EnergyCo. and NOVA Chemicals on the basis of an equal division of the optionholder’s existing inherent
benefit. The adjustments preserve, without augmenting, the accrued benefit inherent in the existing NOVA
Stock Options at the Effective Time (ie. in-the-money value), maintain the aggregate exercise cost to the
optionholder and preserve the ratio of the option exercise price to fair market value of the underlying shares.
The fair market value of the underlying shares for the purpose of such adjustment will be determined based on
the weighted average trading price of NOVA Common Shares on the TSE in the 10 trading days immediately
prior to and including the Effective Date and the weighted average trading prices of EnergyCo. Common Shares
and NOVA Chemicals Common Shares on the TSE in the 10 trading days immediately after the Effective Date
(including “when issued” trading). The actual adjustment formulae adopted are set out in Appendix L to the
Joint Circular.

This approach, by providing equal weighting, divides the value of existing NOVA Stock Options in a manner
that is different from the Exchange Ratio, was adopted to: (i) more precisely preserve the option value
component of the NOVA Stock Options; (ii) give effect to the expectations of optionholders in respect of
participation in NOVASs existing businesses at the time the options were granted; (iii) conform with the
treatment that optionholders would have received if NOVA had proceeded with its previously announced split
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transaction; and (iv) retain neutral incentives pending completion of the Arrangement by providing equal
weighting to employee participation in the energy services and chemicals businesses.

The foregoing replacement and adjustment will be effective only on the Effective Time. The replacement
and adjustment will occur whether the NOVA Optionholder remains as a NOVA Chemicals employee, becomes
an EnergyCo. employee or is terminated. However, after the Effective Date, no new options in NOVA
Chemicals will be granted to persons who become employees of EnergyCo. and no new options in EnergyCo.
will be granted to employees who remain with or become employees of NOVA Chemicals.

Each of the boards of directors of NOVA and of TransCanada, in approving the adjustments, has
recognized the existing vesting schedule and expiry dates inherent with respect to the outstanding NOVA Stock
Options. The board of directors of NOVA has also exercised the discretion permitted within the NOVA Stock
Option Plan, and the board of directors of TransCanada has exercised its discretion permitted within the
TransCanada Stock Option Plan, to permit NOVA Optionholders who do not continue as employees of the
granting company to continue to hold such options until the time at which such options expire under the terms
of the option plan of the company in which the NOVA Optionholder is then employed. In all other respects the
material terms and conditions of the options to be issued under the NOVA Stock Option Plan and the
TransCanada Stock Option Plan as part of the adjustment will be the same as the terms and conditions of the
options previously issued by NOVA and TransCanada.

As a result of the Arrangement and the adjustments pursuant to the anti-dilution provisions of the NOVA
Stock Option Plan, the NOVA Common Shares available for option under the NOVA Stock Option Plan will
automatically be increased by the number of additional shares that are subject to replacement options resulting
from the exchange of NOVA Stock Options described above. The exact number of the shares reserved will
depend on the trading prices of the various shares underlying the adjustment formulae in the 10 day period
immediately before and after the Effective Date.

Under the terms of the NOVA Stock Option Plan, in the event of a transaction like the Arrangement, the
board of directors of NOVA has the authority to determine, in its sole discretion, the method of adjusting
existing options and has approved the adjustment described above. If the board of directors of NOVA, or after
the Arrangement, the board of directors of NOVA Chemicals, as the case may be, determines that the
adjustments described above produce results with respect to any NOVA Stock Option which do not preserve the
accrued benefit inherent in such options or augment such inherent benefit, the relevant board of directors alone
or in conjunction with the board of directors of TransCanada, as applicable, subject to applicable prior stock
exchange approval, may make further adjustments to such options, including making adjustments to vary the
exercise price or vary the number of shares subject to option, or utilize an alternative approach, if necessary to
preserve such accrued benefit.

A copy of the NOVA Stock Option Plan is available from the Corporate Secretary of NOVA at NOVA
Corporation, P.O. Box 2535, Postal Station M, Calgary, Alberta, T2P 2N6.

Outstanding TransCanada Options

NOVA and TransCanada have agreed that all options outstanding under the TransCanada Stock Option
Plan will be canceled and replaced with replacement options. The number of options granted and the exercise
price of the replacement TransCanada Stock Options will be adjusted, on a tax-deferred basis, to reflect the
merger of TransCanada and NOVA and the split off of the chemicals business to shareholders.

The TransCanada Stock Option Plan requires the board of directors, in the event of a transaction such as
the Arrangement, to determine, in a fair and equitable manner, the treatment of all unexercised options granted
under the TransCanada Stock Option Plan. In accordance with the TransCanada Stock Option Plan, and with
the benefit of advice from external advisors, the board of directors of TransCanada has approved adjustment
formulae that adjust the exercise price of the replacement options and the number of shares under such options
in a manner that preserves, without augmenting, the accrued benefit inherent in the existing TransCanada Stock
Options at the Effective Time (ie. in-the-money value); that maintains the aggregate exercise cost to the
TransCanada Optionholder; and that preserves the ratio of the option exercise price to fair market value of the
underlying shares. The fair market value of the underlying shares for the purpose of such adjustment will be
determined based on the weighted average trading price of TransCanada Common Shares on the TSE in the
10 trading days immediately prior to and including the Effective Date and the weighted average trading price of
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EnergyCo. Common Shares on the TSE in the 10 trading days immediately after the Effective Date. The actual
adjustment formulae adopted are set out in Appendix L to the Joint Circular.

The board of directors of TransCanada has also adjusted the TransCanada Stock Options in accordance
with the authority granted to the board under such plan to reduce the vesting period for such options from
five years to three years in order to match the vesting schedule in the NOVA Stock Option Plan. It is currently
expected that future options will also be granted with a three year vesting schedule. The board of directors of
TransCanada also has exercised its discretion to permit NOVA Optionholders to continue to hold EnergyCo.
Options received as a result of the exchange of options due to the Arrangement until their expiry provided that
they remain employed by NOVA Chemicals, EnergyCo. or any of their respective affiliates. In all other respects
the material terms and conditions of the outstanding options issued under the TransCanada Stock Option Plan
will be unamended.

The foregoing replacement and adjustment will be effective only at the Effective Time. EnergyCo. will not
grant EnergyCo. Stock Options to TransCanada employees who become employees of NOVA Chemicals. The
replacement and adjustment to the outstanding TransCanada Stock Options will occur whether a TransCanada
Optionholder remains with EnergyCo., becomes a NOVA Chemicals employee or is terminated.

As a result of the Arrangement and the adjustments pursuant to the anti-dilution provisions of the
TransCanada Stock Option Plan, the TransCanada Common Shares available for option will automatically be
increased by the number of additional shares in respect of which options will be granted by TransCanada as a
result of the exchange of NOVA Stock Options and the adjustments to the TransCanada Stock Options
described above. The exact number of the shares reserved will depend on the trading prices of the various
shares underlying the adjustment formulae in the 10 trading day period immediately before and after the
Effective Date.

Under the terms of the TransCanada Stock Option Plan, in the event of a transaction like the Arrangement,
the board of directors of TransCanada has the authority to determine in its sole discretion the method of treating
and adjusting existing options and has approved the replacement and adjustment described above. If the board
of directors of TransCanada or, after the Arrangement, the board of directors of EnergyCo., as the case may be,
determines that the adjustments described above produce results with respect to any TransCanada Stock Option
which do not preserve the accrued benefit inherent in such options or augment such inherent benefit, subject to
applicable prior stock exchange approval, it may make further adjustments to such options, including making
adjustments to vary the exercise price or vary the number of shares subject to option, or utilize an alternative
approach if necessary to preserve such accrued benefit.

A copy of the TransCanada Stock Option Plan is available from the Corporate Secretary of TransCanada at
TransCanada PipeLines Tower, 111 - 5th Avenue S.W., Calgary, Alberta, T2P 3Y6.

EMPLOYEE MATTERS

As at the Effective Time, employees of TransCanada will, except in limited circumstances, continue their
employment with EnergyCo. The subsidiaries of NOVA which become subsidiaries of EnergyCo. will continue to
employ their employees. NOVA corporate employees, except in limited circumstances, will be offered
employment with either NOVA Chemicals or EnergyCo.

Compensation and benefits of persons continuing with NOVA Chemicals will be unchanged by the merger.
NOVA energy services subsidiaries and NOVA corporate employees who become employees of EnergyCo.
(“‘New EnergyCo. Employees’™) will receive similar compensation and benefits to those they currently receive,
but no less favourable in the aggregate, for a period of not less than two years following the Effective Date.
Additionally, the New EnergyCo. Employees will be maintained in positions similar to those held at NOVA for a
period of not less than two years following the Effective Date. However, any EnergyCo. or NOVA Chemicals
employee terminated within the first two years after the Effective Date, for other than legal cause, will be
provided with a severance and termination package, no less favourable in the aggregate than the one established
by NOVA prior to the Effective Date. During this two year period, EnergyCo. will seek to redesign its
compensation and benefits programs in order to provide all of EnergyCo.’s employees with a competitive
compensation and benefits program.
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Subject to applicable pension regulatory approval, the EnergyCo. registered pension plan will be amended
as of the Effective Date to include the New EnergyCo. Employees as participants. As members of the EnergyCo.
registered pension plan, the New EnergyCo. Employees will receive pension benefit entitlements similar, but no
less favourable in the aggregate, to those previously held under the NOVA pension plan, for a period of not less
than two years following the Effective Date. All NOVA prior service (as was recognized under the NOVA
pension plan) and accrued pension benefits will be recognized under the EnergyCo. registered pension plan.
EnergyCo.’s registered pension plan will also assume all pension benefit liabilities relating to retired persons and
deferred pensioners formerly employed by NOVA in the energy services businesses and NOVA corporate.
EnergyCo.’s registered pension plan will receive a transfer of assets from NOVA's pension plan proportionate to
the liabilities borne by EnergyCo. in order to enable it to pay the pension obligations due including the
proportionate share of any pension surplus attributable to the liabilities assumed for all New EnergyCo.
Employees, retired persons and deferred pensioners formerly employed by NOVA in the energy services
business and NOVA corporate. NOVA's pension plan will retain all pension benefit liabilities for retired persons
and deferred pensioners formerly employed in the chemicals business.

EnergyCo. will assume responsibility for all supplemental pension obligations for New EnergyCo.
Employees and former NOVA energy services and former NOVA corporate employees. NOVA will retain
responsibility for all supplemental pension obligations for NOVA Chemicals employees, former employees of
NOVA's chemicals business which include retired persons and deferred pensioners. NOVA will assume
responsibility for supplemental pension obligations for NOVA corporate employees who become employed by
NOVA Chemicals after the Effective Date.

EnergyCo. will assume responsibility for all non-pension post retirement benefits for New EnergyCo.
Employees, former NOVA energy services and former NOVA corporate employees. NOVA will assume
responsibility for all non-pension post retirement benefits for NOVA Chemicals employees, former employees of
NOVA's chemicals business and NOVA corporate employees who become employed by NOVA Chemicals after
the Effective Date.

ELIGIBILITY FOR INVESTMENT

In the opinion of Bennett Jones Verchere, counsel to TransCanada, and Osler, Hoskin & Harcourt, counsel
to NOVA, subject to compliance with the prudent investment standards and general investment provisions of the
following statutes (and, where applicable, the regulations thereunder) and, in certain cases, subject to the
satisfaction of additional requirements relating to investment or lending policies or goals and, in certain
circumstances, the filing of such policies and goals, EnergyCo. Common Shares, EnergyCo. Preferred Shares
and NOVA Chemicals Common Shares to be issued on the Effective Date are not, at the date hereof, precluded
as investments under the following statutes:

Insurance Companies Act (Canada) Alberta Heritage Savings Trust Fund Act
Trust and Loan Companies Act (Canada) (Alberta)
Pension Benefits Standards Act, 1985 Insurance Act (Alberta)

(Canada) Loan and Trust Corporations Act (Alberta)
Pension Benefits Act (Ontario) Employment Pension Plans Act (Alberta)
Supplemental Pension Plans Act (Québec) Financial Institutions Act (British Columbia)
an Act respecting insurance (Québec) (in Pension Benefits Standards Act

respect of insurers, as defined therein, (British Columbia)

incorporated under the laws of the The Insurance Act (Manitoba)

Province of Québec, other than a The Pension Benefits Act (Manitoba)

guarantee fund corporation) The Trustee Act (Manitoba)
an Act respecting trust companies and savings The Pension Benefits Act, 1992

companies (Québec) (for a trust company (Saskatchewan)

investing its own funds and deposits it Pension Benefits Act (New Brunswick)

receives or a savings company, as defined
therein, which invests its own funds)

Qualified Investments. In the opinion of such counsel, had the Arrangement been effective on the date
hereof, EnergyCo. Common Shares, EnergyCo. Preferred Shares and NOVA Chemicals Common Shares, when
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listed on a prescribed stock exchange (which currently includes the TSE, ME, ASE, WSE and VSE), would also
be qualified investments under the ITA for trusts governed by registered retirement savings plans, registered
retirement income funds and deferred profit sharing plans and will not constitute foreign property, as that term
is defined in the ITA, for such plans.

RESALE OF ENERGYCO. COMMON SHARES, ENERGYCO. PREFERRED SHARES AND
NOVA CHEMICALS COMMON SHARES RECEIVED IN THE ARRANGEMENT

Canada. NOVA and TransCanada have applied for and expect to receive rulings or orders of certain
provincial securities regulatory authorities in Canada to permit the issuance to TransCanada Common
Shareholders (including the NOVA Common Shareholders who became TransCanada Common Shareholders
under the Arrangement) of the EnergyCo. Common Shares and NOVA Chemicals Common Shares and the
issuance of EnergyCo. Preferred Shares to holders of NOVA Preferred Shares in such provinces. EnergyCo.
Common Shares, NOVA Chemicals Common Shares and EnergyCo. Preferred Shares issued under the
Arrangement may be resold without restriction by a shareholder other than a *““control person”, provided that no
unusual effort is made to prepare the market for any such resale or to create a demand for the securities which
are the subject of any such resale and no extraordinary commission or consideration is paid in respect thereof.
Applicable Canadian securities legislation provides a rebuttable presumption that a person or company is a
control person in relation to an issuer where the person or company alone or in combination with others holds
more than 20% of the outstanding voting securities of the issuer. Neither TransCanada nor NOVA anticipate
that any shareholder will be classified as a control person, solely as a result of the Arrangement. Upon the
completion of the Arrangement, each of EnergyCo. and NOVA Chemicals will continue to be a reporting issuer
in Canada.

United States. The EnergyCo. Common Shares, EnergyCo. Preferred Shares and NOVA Chemicals
Common Shares received pursuant to the Arrangement may be resold without restriction by shareholders who
were not an “affiliate” of TransCanada or NOVA before the Arrangement and who are not an “affiliate” of
EnergyCo., in the case of the EnergyCo. Common Shares and EnergyCo. Preferred Shares, or of NOVA
Chemicals, in the case of the NOVA Chemicals Common Shares, after the Arrangement. An “affiliate” is a
person that directly, or indirectly through one or more intermediaries, controls or is controlled by, or is under
common control with, the person specified. The term *“control” means the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of a person, whether through the
ownership of voting securities, by contract, or otherwise. Securityholders who were affiliates of either
TransCanada or NOVA before the Arrangement are subject to resale restrictions under the Securities Act of
1933. In addition to the case of EnergyCo. Common Shares and EnergyCo. Preferred Shares, securityholders
who are affiliates of EnergyCo. after the Arrangement and, in the case of NOVA Chemicals Common Shares,
securityholders who are affiliates of NOVA Chemicals after the Arrangement will be subject to resale
restrictions under the Securities Act of 1933. Upon the completion of the Arrangement, each of EnergyCo. and
NOVA Chemicals will continue to have securities registered under the Securities Exchange Act of 1934 and to be
required to file reports with the Securities and Exchange Commission.

COSTS OF THE ARRANGEMENT

The combined estimated third party fees, costs and expenses of NOVA and TransCanada in connection with
the Arrangement including, without limitation, financial advisors’ fees, regulatory filing fees, legal and
accounting fees, soliciting dealer fees and printing and mailing costs are approximately $50 million. The transfer
of the wholly-owned subsidiary of NOVA which will own NOVA's energy services businesses to TransCanada as
part of the Arrangement will result in a capital gain to NOVA which NOVA and TransCanada estimate will
result in income taxes payable of approximately $180 million.

The foregoing total costs of approximately $230 million will be charged to retained earnings as reflected in
the unaudited pro forma consolidated financial statements attached hereto as Appendices J and K. In
accordance with the Arrangement Agreement, the costs will be paid by the party incurring the expense but will
be reimbursed between NOVA and TransCanada based on an allocation of approximately $195 million to
EnergyCo. and approximately $35 million to NOVA Chemicals.
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In addition to the foregoing costs of the Arrangement referred to above, NOVA Chemicals and EnergyCo.
may incur restructuring charges in relation to the Arrangement. The magnitude and nature of the charges to be
taken by EnergyCo. and NOVA Chemicals are not known at this time but may relate to items such as employee
termination expenses, relocation costs and re-evaluation of certain recorded assets and liabilities after closing of
the Arrangement. NOVA Chemicals and EnergyCo. expect to record these restructuring charges in 1998.

THE COMPANIES AFTER THE ARRANGEMENT
ENERGYCO.

Business Strategy

In recognition of the increasingly dynamic and competitive North American and global energy services
sector, EnergyCo.’s strategy will be to further develop and evolve its principal lines of business. Management of
each of TransCanada and NOVA believe that the following factors will provide the foundation for future growth:

1. the extensive competencies now resident within the energy services businesses of NOVA and
TransCanada;

2. the extensive asset position within, or connected to the Western Canadian Sedimentary Basin, that will
result from the Arrangement; and

3. the combination of the existing energy assets and expertise of TransCanada and NOVA in Latin
America, the Asia-Pacific region and other international regions.

EnergyCo.’s development strategy relating to its fundamental businesses will be to provide competitive,
coordinated and innovative services to hydrocarbon producers and energy consumers across these segments.

Business Activities

EnergyCo. is expected to be North America’s fourth largest energy services company with extensive
operations in four principal lines of business: energy transmission, energy marketing, energy processing and
international energy services.

Energy Transmission

EnergyCo.’s energy transmission businesses will include the operations of NGTL in Alberta, TransCanada’s
Canadian Mainline operations and other significant transmission operations and investments in Canada and the
United States. EnergyCo. is expected to be the largest volume carrier of natural gas in North America. The
energy transmission businesses will link the Western Canadian Sedimentary Basin to markets in both Canada
and the United States.

The table below summarizes the energy transmission operations, investments and development projects
which EnergyCo. will carry on after the Arrangement.

Pipeline System Interest Length Description
Operating
NGTL ................ 100% 22,200 km Transported 4.5 Tcf of gas in 1997, and interconnects
with, among others, the Canadian Mainline and ANG
Pipeline
Canadian Mainline .. ..... 100% 14,492 km Connects to NGTL at the Alberta/Saskatchewan

border. Transported 2.5 Tcf of gas in 1997,
approximately 90% of which originated from the NGTL
system

Great Lakes .. .......... 50% 3,226 km Connects with Canadian Mainline at Manitoba/United
States border and transports gas to eastern Canada and
midwestern and northeastern United States
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Pipeline System Interest Length Description

Northern Border. ... ... .. 30% 1,560 km Connects with Foothills (Sask.) and transports gas to
United States midwest markets

Iroquois .. ............. 29% 604 km Connects with Canadian Mainline in Ontario and
transports gas to United States northeast

Tuscarora . ............. 50% 369 km  Connects with PG&E Gas Transmission — Northwest

and transports gas from Oregon to markets in northern
California and Nevada

Foothills Pipe Lines ... ... 50% Responsible for Canadian segment of Alaska Natural
Gas Transmission System (“ANGTS”), owns 51% of
each of Foothills (Alta.), Foothills (South B.C.) and
Foothills (Sask.)

Foothills (Alta.) . . . ... .. 745%% 502 km  Alberta ANGTS prebuild transporting gas to Foothills
(South B.C.) and Foothills (Sask.)
Foothills (South B.C.) ... 745%® 166 km Connects with Foothills (Alta.) and transports gas to

PG&E Gas Transmission — Northwest at the British
Columbia/ldaho border

Foothills (Sask.). . ... ... 69.5%® 259 km Connects with Foothills (Alta.) at the Alberta/
Saskatchewan border and transports gas to Northern
Border pipeline

TOM .. ... 50% 355 km  Connects with Canadian Mainline at Montréal and
transports gas to Québec City; being extended to the
Québec/New Hampshire border to connect with the
Portland pipeline system under construction

ANG Pipeline. . ......... 100% 177 km  Transports gas from Alberta/British Columbia border to
PG&E Gas Transmission — Northwest at the British
Columbia/ldaho border

Express Pipeline . ........ 50% 2,760 km Transports crude oil from Hardisty, Alberta to Wood
River, Illinois

Under Construction

Portland . . .. ........... 20% 470 km  To connect with TQM at the Québec/New Hampshire
border and transport gas to New England region for
service commencing in November 1998

Development Project

Millennium. . ........... 21% 684 km A US$680 million project to connect with the Canadian
Mainline in Lake Erie to transport gas to the north-
eastern United States

Note:

(1) Interest includes interest held through Foothills Pipe Lines Ltd. plus interests held through either NOVA or TransCanada.
(See “EnergyCo. North American Pipeline System Map’’)

The Canadian Mainline, the Foothills pipelines, TQM and ANG Pipeline are regulated by the NEB, and
the Foothills pipelines are also regulated by the Northern Pipeline Agency. NGTL is regulated by the AEUB.
EnergyCo.’s United States natural gas pipeline operations are all regulated by FERC. Each of the Canadian
Mainline, TQM and NGTL have negotiated incentive tolling arrangements with their customers which provide
financial incentives to these pipelines to realize operating efficiencies. In the case of the Canadian Mainline,
there are also incentives to maximize discretionary revenue, and in the case of NGTL, to realize capital cost
efficiencies.

Alliance Pipeline has proposed the construction of a natural gas pipeline that would transport gas from
northeastern British Columbia and Alberta to the Chicago market area. Alliance Pipeline is currently engaged in
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obtaining the requisite regulatory and environmental approvals. If constructed as contemplated, the Alliance
Pipeline may increase competition with respect to access by EnergyCo.’s customers to gas reserves and may have
an impact on the future development of EnergyCo.’s pipeline systems.

In April 1998, TransCanada, NOVA and NGTL reached an accord (“Accord) with the Canadian
Association of Petroleum Producers and the Small Explorers and Producers Association of Canada. Under the
Accord, the parties endorsed three guiding principles: support for competition and greater customer choice; the
need to construct competitive incremental pipeline capacity from the Western Canadian Sedimentary Basin by
both new competitors and existing pipelines in a timely, safe and cost effective manner; and the need to effect
regulatory change to allow all pipelines equal opportunity to compete.

The Accord has given TransCanada and NGTL a mechanism through which they can advance their own
regulatory reform initiatives. The parties have agreed to negotiate a new regulatory framework proposal by
December 31, 1998. Development and implementation of a new regulatory framework would require the
involvement of all stakeholders and regulatory approval.

If constructed as contemplated, Alliance Pipeline’s Alberta facilities will duplicate certain of NGTL’s
facilities and may result in under-utilization of certain of NGTL'’s facilities for a period of six or more years
before sufficient incremental supply develops. The Accord provides, subject to certain conditions, that if during
the first five years from the initial coming into service of the Alliance Pipeline, any under-utilization of the
NGTL system results, the cost of such under-utilized capacity will be included in NGTL'’s cost of service.

Insufficient customer commitment to TransCanada’s proposed Viking Voyageur pipeline project has caused
TransCanada and its partner to consider alternative means of serving natural gas markets in the upper midwest
United States. The level of support for the proposed Viking Voyageur pipeline is attributed primarily to the fact
that Alliance Pipeline was able to secure Western Canadian Sedimentary Basin gas supply before Viking
Voyageur. While concerns over the short-term availability of Western Canadian Sedimentary Basin gas supply
exist, both TransCanada and NGTL remain confident of the basin’s performance with respect to long-term
deliverability growth.

Selected pro forma energy transmission financial information for the year ended December 31, 1997:

e ReVENUES . . . ... $ 3.7 billion
« Net income applicable to common shares ........... $548.9 million

See Appendix J— EnergyCo. Unaudited Pro Forma Consolidated Financial Statements. For more detailed
information relating to the energy transmission business of EnergyCo., see Appendix G — Information Relating
to NOVA and Appendix H — Information Relating to TransCanada.

Energy Marketing

EnergyCo. will continue to be one of the largest natural gas marketers in North America and will also
market crude oil, refined products, natural gas liquids and electricity to customers across North America. On a
pro forma basis, EnergyCo. was the tenth largest natural gas and energy marketer in North America in 1997.
The assets of this business will be composed primarily of existing TransCanada assets. The energy marketing
business of NOVA held through its interest in Pan-Alberta Gas Ltd. is being offered for sale and NOVA's 26%
indirect equity investment in NGC will be held by NOVA Chemicals after the Arrangement. Accordingly, the
information below includes data only from TransCanada’s energy marketing businesses. For the year ended
December 31, 1997, the marketing volume information for TransCanada’s energy marketing businesses was:

« 1.8 Tcf of natural gas

« 110.7 MMBDbIs of crude oil

« 80.6 MMBblIs of refined products
= 18 MMBblIs of natural gas liquids
= 1,654 gigawatt hours of electricity
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Selected TransCanada energy marketing financial information for the year ended December 31, 1997:

® REVENUES. . . vttt $11.1 billion
= Net income applicable to common shares ............ $ 7.6 million

See Appendix J— EnergyCo. Unaudited Pro Forma Consolidated Financial Statements. For more detailed
information relating to the energy marketing business of EnergyCo., see Appendix H — Information Relating to
TransCanada.

Energy Processing

EnergyCo. will own and operate natural gas and natural gas liquids gathering systems, natural gas
processing and liquids extraction plants, specialty chemicals facilities and power generation facilities in North
America. These interests will include: (i) extraction straddle plants in Alberta; (ii) gas processing, gas gathering
and extraction facilities in Western Canada and Louisiana; and (iii) specialty chemicals facilities of ANGUS
Chemical Company in Louisiana and Germany, and of Cancarb Limited in Medicine Hat, Alberta.

The following chart summarizes facilities and operations of the energy processing business:

EnergyCo.’s Share of

Name and Description of Facility % Interest Capacity or Production
Straddle Plants
Cochrane Extraction Plant. . ............. 100% 30,000 bbls/day of NGLs and
47,000 bbls/day of ethane
Empress Il Extraction Plant . ............ 75% 20,000 bbls/day of NGLs and
28,500 bbls/day of ethane
EMpress V . ..o 50%® 5,000 bbls/day of NGLs and

9,000 bbls/day of ethane

Natural gas and natural gas liquids extraction,
gathering, processing and storage

Four Louisiana-based natural gas processing

plants . .. ... ... up to 100% 2.2 bef/day
Riverside fractionation plant . ... ......... 100% 53,000 bbls/day
The Cajun and Sabine connecting pipelines

and gas liquids storage . . .. ............ 100% storage capacity exceeds 2 million bbls
16 gas processing plants and related gas

gathering facilities in Western Canada .... up to 100% approximately 950 mmcf/day
Younger gas processing facility at Taylor,

British Columbia . . .................. 43.3%Y  approximately 325 mmcf/day
Redwater gas liquids storage and fractionation

facility and gathering system. . .......... 100%®  storage capacity — 4.5 million bbls/day

fractionation capacity — 65,000 bbls/day
West Stoddart gas processing plant and
associated pipelines . ................. 100%®  processing capacity — 160 mmcf/day
Central Foothills Gas Gathering System . . . . . 1009%® 120 mmcf/day

Gas liquids and olefins recovery system and
associated pipelines at Suncor Energy Inc.’s

Fort McMurray oil sands facility . . . ... ... 100% 10,000 bbls/day liquids extraction
Specialty Chemicals
ANGUS Chemical Company . ............ 100%
Cancarb Limited . . .. .................. 100%
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EnergyCo.’s Share of
Name and Description of Facility % Interest Capacity or Production

Power Generation
Nipigon (capacity 38 megawatts),
Kapuskasing (capacity 40 megawatts),
North Bay (capacity 40 megawatts) and

Tunis (capacity 42.6 megawatts) facilities . . . . 39.8%?
Ocean State Power facilities (500 megawatts) . 40%
Note:

(1) Projects under development or construction
(2) Held through interest in TransCanada Power, L.P, a limited partnership.
Selected pro forma energy processing financial information for the year ended December 31, 1997:

e REVENUES . . . ..o $719.4 million
= Net income applicable to common shares ........... $ 69.4 million

See Appendix J— EnergyCo. Unaudited Pro Forma Consolidated Financial Statements. For more detailed
information relating to the energy processing business of EnergyCo. see Appendix G — Information Related to
NOVA and Appendix H — Information Related to TransCanada.

International

EnergyCo. will hold a diverse portfolio of international energy services interests. The EnergyCo.
international holdings will include the following:

Project Interest Description

Latin America

Oleoducto Central S A. . ........... 17.5% US$2.2 billion oil pipeline in Colombia

(OCENSA)

TransGas de Occidente SA. . ........ 34% US$320 million natural gas pipeline in Colombia

(TransGas)

CentrOriente . . .. ................ 40% Operating and gas management services to
Colombia’s natural gas company ECOGAS

Gasoducto GasAndes S.A. .......... 56.5%® US$325 million natural gas pipeline transporting
gas from Argentina to Santiago, Chile

Sociedad Electrica Santiago S.A.. ... .. 15% 370 megawatt power generation facility in
Santiago, Chile

Transportadora de Gas del Norte S.A. . . 19% 4,860 km natural gas pipeline in northern

(TGN) Argentina

Arcan Ingenieriay . ............... 100% Pipeline engineering firm which provides pipeline

Construcciones S.A. (ARCAN) consulting management services primarily in the
southern cone of South America

Gas Pacifico® . .................. 30%  US$400 million integrated natural gas project,
including a US$320 million pipeline from
Argentina to Concepcion, Chile and related gas
marketing and gas distribution businesses

Energia Mayakan S. de R.L.......... 62.5% US$266 million, 700 km natural gas pipeline being

de C.V.® constructed in the Yucatan Peninsula of Mexico

Metrogas S A. . ... ... 10% Local gas distribution system in Santiago, Chile
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Project Interest Description

Asia-Pacific

East Australian Pipeline Limited. . . . .. 25.5% 1,935 km natural gas pipeline and operation of a

(EAPL) 1,400 km ethane pipeline in eastern Australia

PT Paiton Energy Company® . ... .... 10% Two 615 megawatt coal-fired power plants in
Indonesia, anticipated to be completed by 1999

OGP Technical Services . ........... 40% Provides project management and engineering

Sdn. Bhd. consulting services in Southeast Asia

Africa

Songo Songo® .. ......... . ... ... approx. 49%® US $320 million natural gas pipeline in Tanzania

Notes:

(1) Expected to be reduced to 46.5% in 1998 as a result of the exercise of certain options granted to other Gasoducto GasAndes S.A.
shareholders.

(2) Projects under construction.
(3) Project in advanced stages of development.

(4) Estimated interest after financial close.

In addition to the foregoing, the international business will have marketing offices in Singapore, South
America and the Barbados, as well as business development offices in: Caracas, Venezuela; Mexico City,
Mexico; Singapore; Bogota, Colombia; Jakarta, Indonesia; Bangkok, Thailand; Kuala Lumpur, Malaysia;
London, England and Perth, Australia.

Selected pro forma financial information for EnergyCo.’s International business for the year ended
December 31, 1997:

® REVENUES ... ...\t $71.9 million
« Net loss applicable to common shares . . ....... $3.7 million

See Appendix J— EnergyCo. Unaudited Pro Forma Consolidated Financial Statements. For more detailed
information relating to the international business of EnergyCo., see Appendix G — Information Relating to
NOVA and Appendix H — Information Relating to TransCanada.

Directors

Pursuant to the Plan of Arrangement, the directors of EnergyCo. will be the individuals referred to below,
who shall hold office until the first meeting of shareholders of EnergyCo. or until their respective successors
have been duly elected or appointed. EnergyCo. will have an audit committee and such other committees as
determined by the board of directors of EnergyCo. from time to time.

Major Position Director of
Directors of EnergyCo.; with NOVA or NOVA or Common Shares
Name and Municipality of TransCanada and TransCanada Held as
Residence Significant Affiliates Principal Occupation Since of April 30, 1998
Ronald B. Coleman Director, NOVA President of R. B. Coleman Consulting June 1987 32,647 NOVA
Calgary, Alberta Co. Ltd. and Chairman of Dominion Equity
Resource Fund Inc. (oil and gas activities). nil TransCanada

He also is a director of a number of
other companies.

Sir J. Graham Day Director, NOVA Prior to his retirement in 1993, Sir J. Graham  October 1990 38,148 NOVA
Hantsport, Nova Scotia Day was Chairman of the Board of Cadbury
Schweppes plc (manufacturer of beverages nil TransCanada

and confectionery), and of Powergen plc
(electrical power generation). He is
Chancellor of Dalhousie University and is
also a director of a number of

other companies.
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Directors of EnergyCo.;
Name and Municipality of
Residence

Major Position
with NOVA or
TransCanada and

Significant Affiliates Principal Occupation

Director of
NOVA or
TransCanada
Since

Wendy Dobson
Uxbridge, Ontario

Richard F. Haskayne,
O.C,FCA®
Calgary, Alberta

Kerry L. Hawkins
Winnipeg, Manitoba

J. Joseph Healy
Edmonton, Alberta

Harley N. Hotchkiss, O.C.
Calgary, Alberta

The Hon. Donald S.
Macdonald, PC., C.C.
Toronto, Ontario

J. M. (Jack) MacLeod
Calgary, Alberta

Gerald J. Maier®
Calgary, Alberta

Harold P. Milavsky
FCA.,
Calgary, Alberta

James R. Paul
Houston, Texas

Director,
TransCanada

Chairman of the
Board, NOVA,
and NGTL

Director,
TransCanada

Director, NOVA

Director, NOVA

Director,
TransCanada

Director, NOVA

Chairman of the
Board,
TransCanada

Director, NOVA

Director,
TransCanada

Common Shares
Held as
of April 30, 1998

Professor, Faculty of Management and
Director, Centre for International Business,
University of Toronto, Toronto, Ontario. She
is also a director of a number of

other companies.

Chairman of the Board, NOVA, NGTL,
TransAlta Corporation and MacMillan
Bloedel Limited and a director of a number
of other companies.

April 1992

May 1991

President of Cargill Limited, Winnipeg,
Manitoba (grain handlers and merchants,
transporters and processors of agricultural
products). He is also a director of a number
of other companies.

April 1996

President and Chief Executive Officer of
HEMCO Corp. (real estate development and
holdings). He was President of Healy Motors
Limited (automotive retailing and leasing)
until February 1996.

President of Spartan Resources Ltd. and
invests directly and through private
companies in oil and gas, real estate,
agriculture and professional sports. He is also
the Chairman of the National Hockey
League Board of Governors and a director of
a number of other companies.

April 1977

May 1979

Counsel to McCarthy Tétrault, Barristers and ~ October 1991
Solicitors, Toronto, Ontario. He is also a

director of a number of other companies.

Prior to February 1993, he was President and
Chief Executive Officer of Shell Canada
Limited (integrated petroleum and
petrochemicals company). He is also a
director of a number of other companies.

Chairman of the Board, TransCanada. Prior
to April 1994, Mr. Maier was Chairman and
Chief Executive Officer of TransCanada.
Prior to April 1993 he was Chairman,
President and Chief Executive Officer of
TransCanada. He is a director of a number of
other companies.

Chairman, Quantico Capital Corp., (principal
investments and acquisitions, merchant
banking and investment advisory services).
Prior to July 1994, he was Chairman of the
Executive Committee and a director of Trizec
Corporation Ltd. and prior to April 1993, he
was Chairman of the Board of Trizec
Corporation Ltd. He serves on the boards of
a number of other companies.

April 1988

Chairman, James and Associates Houston,
Texas (retail investments). Prior to
November 1997, Mr. Paul was Chairman,
Worldwide Cellular Inc. Prior to 1994,

Mr. Paul was President and Chief Executive
Officer of The Coastal Corporation.

April 1996
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February 1993

December 1983

nil NOVA

3,000 TransCanada

260,902 NOVA

nil TransCanada

nil NOVA

1,940 TransCanada

39,363 NOVA

nil TransCanada

41,380 NOVA

nil TransCanada

nil NOVA

1,476 TransCanada
28,967 NOVA

nil TransCanada

nil NOVA

527,087
TransCanada

19,770 NOVA

nil TransCanada

nil NOVA

2,000 TransCanada



Directors of EnergyCo.;
Name and Municipality of
Residence

Major Position
with NOVA or
TransCanada and
Significant Affiliates

Director of
NOVA or
TransCanada

Principal Occupation Since

Cedric E. Ritchie O.C,,
Don Mills, Ontario

Harry G. Schaefer®
Calgary, Alberta

Allan Richard Taylor
North York, Ontario

Joseph D. Thompson
Edmonton, Alberta

George W. Watson
Calgary, Alberta

Anne Wexler
Washington, D.C.

Notes:

Director, NOVA

Director,
TransCanada

Director,
TransCanada

Director,
TransCanada

President and
Chief Executive
Officer,
TransCanada

Director, NOVA

Common Shares
Held as
of April 30, 1998

Retired Chairman of the Board of The Bank
of Nova Scotia (“BNS”), a Canadian
chartered bank. He was Chairman of the
board of BNS from January 1993 until
January 1995 and prior to January 1993 he
was Chairman of the Board and Chief
Executive Officer of BNS. He also serves as a
director of a number of other companies.

President of H. G. Schaefer & Associates,
Calgary, Alberta (business advisory service
company). Prior to May 1996, Mr. Schaefer
was Chairman of the Board of TransAlta
Utilities Corporation (generation and sale of
electric energy). Prior to May 1993,

Mr. Schaefer was also Chief Financial Officer
of TransAlta Utilities Corporation. He is also
a director of a number of other companies.

February 1992

April 1987

Former Chairman and Chief Executive December 1983
Officer of Royal Bank of Canada (‘“‘Royal

Bank’) Toronto, Ontario, a Canadian

chartered bank. Prior to January 1995,

Mr. Taylor was Chairman of Royal Bank and

prior to November 1994, he was Chairman

and Chief Executive Officer of Royal Bank.

Chairman, PCL Construction Group Inc.,
Edmonton, Alberta (general construction
contractors). Prior to July 1997,

Mr. Thompson was Chairman, President and
Chief Executive Officer of PCL Construction
Group Inc. Prior to October 1993,

Mr. Thompson was Vice-Chairman, President
and Chief Executive Officer.

Prior to April 1994, Mr. Watson was
President of TransCanada and prior to

April 1993, he was Chief Financial Officer of
TransCanada.

April 1995

August 1993

Chairman and Chief Executive Officer of The December 1994
Wexler Group. She also serves on the Boards

of a number of U.S. companies and served as

senior advisor on the Clinton-Gore Transition

Team, was Assistant to President Carter for

Public Liaison and prior to that appointment,

was Deputy Under Secretary of Commerce.

(1) To be Chairman of the board of directors of EnergyCo.
(2) To be Chairman Emeritus of the board of directors of EnergyCo.

(3) To be Vice Chairman of the board of directors of EnergyCo.

33,302 NOVA

nil TransCanada

nil NOVA
15,891 TransCanada

nil NOVA

5,000 TransCanada

10,000 NOVA

4,343 TransCanada

nil NOVA

183,279
TransCanada

24,112 NOVA

nil TransCanada

(4) Includes options exercisable at that date. Common shareholdings will be dealt with in accordance with the Arrangement. Options

will be dealt with as described under “Treatment of Outstanding Stock Options”.

The directors’ compensation will be determined by the board of directors of EnergyCo. or a committee

thereof and will be competitive with directors’ compensation of similarly sized companies.
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Management

NOVA and TransCanada have agreed that, unless and until otherwise decided by the board of directors of
EnergyCo., the individuals named below will be appointed to serve in the capacity appointed. The table below

shows the name, position to be held with EnergyCo. and principal occupations within the last five years of each
person who is to be an executive officer of EnergyCo.

Name

Position to be held
with EnergyCo.

Principal Occupations and Positions During last Five Years

OFFICE OF THE CHIEF EXECUTIVE OFFICER

George W. Watson

Bruce W. Simpson

Walentin Mirosh

President and Chief
Executive Officer

Executive Vice President

Senior Vice President,
Business Development
and Corporate Strategy

OTHER EXECUTIVE OFFICERS

Randall J. Findlay

Stephen J.J. Letwin

Garry P. Mihaichuk

Brian F. Olson

Robert J. C. Reid

G. Lawrence Spackman

Senior Vice President,
and President of the
Mid-Stream Assets and
NGLs business unit

Senior Vice President,
Corporate Services and
Chief Financial Officer

Senior Vice President
and President of the
International
business unit

Senior Vice President,
Human Resources

Senior Vice President
and President of

the Transmission
business unit

Senior Vice President
and President of
Marketing, Trading
and Power

President and Chief Executive Officer, TransCanada. Prior to April 1994,
Mr. Watson was President of TransCanada and prior to April 1993, he was
Chief Financial Officer of TransCanada.

Senior Vice President, NOVA and President and Chief Operating Officer
of NGTL.

President, Alberta Natural Gas Company Ltd Prior to April 1996, Mr. Mirosh
was Executive Vice President, Operations of Alberta Natural Gas Company
Ltd and from May 1993 to May 1995, he was Senior Vice President, Law of
Alberta Natural Gas Company Ltd.

President, Novagas Canada Ltd. Prior to April 1996 Executive Vice President,
Operations and Business Development of Novagas Clearinghouse Ltd. Prior
to April 1995, President and Chief Executive Officer of High Bullen
Resources Ltd. Prior to January 1995, President and Chief Executive Officer
of Sogepet Ltd. Prior to July 1994, he was in a private consulting practice.
Prior to July 1993 he was Senior Vice President, Exploration and Production
for Encor Inc.

Senior Vice President and Chief Financial Officer of TransCanada since April,
1998. President of TransCanada Energy Management Inc. (now known as
TransCanada Energy USA Inc.) since November 1996. From August 1993 to
October 1995, Mr. Letwin was Senior Vice President, Finance, Chief Financial
Officer and Corporate Secretary of Numac Energy Inc. Prior to August 1993,
he was Senior Vice President, Chief Financial Officer and Corporate
Secretary of Westcoast Petroleum Ltd.

Senior Vice President, TransCanada and President and Chief Executive
Officer of TransCanada International Ltd. Prior to July 1996, Mr. Mihaichuk
was Senior Vice President of Amoco Corporation and Chairman of Amoco
Orient Company. Prior to 1994, he was Vice President of Amoco

Production Company.

Executive Vice President, Strategic Planning, NOVA Gas International. Prior
to December, 1996, President and Chief Executive Officer, Novagas
Clearinghouse Ltd. Prior to July, 1995, President and Chief Executive Officer,
Pan-Alberta Gas Ltd. Prior to February, 1995, Vice President NOVA Gas
Services Ltd. Prior to 1994, Senior Vice President, Human Resources, NOVA.

Senior Vice President, TransCanada and President, the Canadian Mainline.

President, TransCanada Gas Services and TransCanada Power, divisions of
TransCanada Energy Ltd. Prior to June 1995, Mr. Spackman was President of
Northridge Gas Marketing Inc.
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Position to be held

Name with EnergyCo. Principal Occupations and Positions During last Five Years

Ronald J. Turner Senior Vice President Vice President, Value Process West, NOVA Chemicals Ltd. and Executive
and President of the Vice President, NGTL. Prior to December, 1997, Vice President, Facilities
Alberta transmission Provision, NGTL. Prior to July 1994, Vice President, Engineering, NGTL.
business unit Prior to May 1994, Vice President, Engineering, Alberta Gas Transmission

Division, NOVA. Prior to December 1993, Vice President, Malaysian
Operations, Novacorp International Consulting Inc.

Robert A.M. Young, Q.C.  Senior Vice President, Senior Vice President, Law and Chief Compliance Officer of TransCanada.
Legal Services and Chief
Compliance Officer

Messrs. Watson, Simpson and Mirosh will constitute the Office of the Chief Executive Officer of EnergyCo.
The Office of the Chief Executive Officer of EnergyCo. will be created to provide for the effective co-ordination
of EnergyCo.’s businesses, business strategies and corporate development.

Corporate Governance of EnergyCo.

Both the boards of directors and the management of each of NOVA and TransCanada recognize the
inherent value of having appropriate structures and procedures in place to ensure that the board of directors of
EnergyCo. can function independently of management. Accordingly, both boards of directors and the
management of each of NOVA and TransCanada intend to recommend to the board of directors of EnergyCo.
the adoption of a number of policies which are aimed at ensuring the effectiveness of its corporate governance
practices. In adopting a corporate governance policy, it is expected that the board of directors of EnergyCo. will
consider the corporate governance policies of TransCanada described in the TransCanada Annual Report for the
year ended December 31, 1997 as well as the corporate governance policies of NOVA described in the NOVA
Management Information Circular dated May 19, 1998.

Principal Holders of Securities

To the knowledge of the senior management and directors of TransCanada, there are no shareholders of
TransCanada who would, had the Arrangement occurred on the date hereof, beneficially own, directly or
indirectly, or exercise control or direction over, in excess of 10% of the EnergyCo. Common Shares. To the
knowledge of NOVA, there are no shareholders of NOVA who would, had the Arrangement occurred on the
date hereof, beneficially own, directly or indirectly, or exercise control or direction over, in excess of 10% of the
EnergyCo. Common Shares.

Auditors, Transfer Agent and Registrar

The auditors of EnergyCo. will be KPMG, Chartered Accountants, Calgary, Alberta. The transfer agents
and registrars of the EnergyCo. Common Shares and the EnergyCo. Preferred Shares will be Montreal Trust
Company of Canada, with offices in Vancouver, Calgary, Regina, Winnipeg, Toronto, Montreal and Halifax and
Bank of Montreal Trust Company, at its office in New York, New York.

Dividends

It is anticipated that EnergyCo. will initially pay annual dividends on EnergyCo. Common Shares in an
amount equal to $1.12 per share commencing with a quarterly payment in respect of the third quarter of 1998.
However, there can be no assurance that such dividends will be declared. The declaration and payment of
dividends will be at the discretion of the board of directors of EnergyCo. which will consider earnings, capital
requirements, the financial condition of EnergyCo. and other relevant factors.

When paying dividends to shareholders not resident in Canada, EnergyCo. will be required under Canadian
tax law to withhold and remit to the federal Government of Canada 25% non-resident withholding tax, unless
this rate is reduced by a tax treaty. A tax treaty between Canada and the United States generally reduces the rate
to 15% for most United States resident shareholders. Under certain circumstances, the IRC permits United
States residents to claim the tax withheld as a credit against their United States federal taxes payable.
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EnergyCo. Stock Option Plan

The TransCanada Stock Option Plan will continue as the EnergyCo. Stock Option Plan after the
Arrangement. The primary purpose of the EnergyCo. Stock Option Plan will be to provide incentive to key
employees, including EnergyCo. officers, to: (a) align their interests with those of the common shareholder;
(b) contribute to growth of shareholder value; (c) produce continuous improvement in operating results;
(d) remain as employees; and (e) become the owners of EnergyCo. Common Shares.

It is proposed, as separate business for TransCanada Common Shareholders from the business relating to
the approval of the Arrangement, to seek approval of an increase in the number of shares available for grants of
options under the TransCanada Stock Option Plan to a total of 25,000,000 common shares (inclusive of shares
reserved currently and to be reserved as a result of the automatic adjustments to such current number as a result
of the anti-dilution adjustments proposed for existing options) or approximately 5.5% of the number of
TransCanada Common Shares to be outstanding after the Arrangement. See also the TransCanada Management
Proxy Circular dated May 19, 1998 and “Treatment of Outstanding Stock Options” in this Joint Circular.

A copy of the current TransCanada Stock Option Plan may be obtained by the shareholders of NOVA or
TransCanada by request to the Corporate Secretary of TransCanada at TransCanada PipeLines Tower,
111 - 5th Avenue S.W.,, Calgary, Alberta, T2P 3Y6.

EnergyCo. Dividend Reinvestment and Share Purchase Plan

Purpose. The TransCanada Dividend Reinvestment and Share Purchase Plan will continue, as amended, as
the EnergyCo. Dividend Reinvestment and Share Purchase Plan (the “EnergyCo. DRP™).

The following description of the EnergyCo. DRP does not constitute an offer to sell or a solicitation of an
offer to buy any securities under the EnergyCo. DRP. In Canada and other jurisdictions outside the United States
and Canada where EnergyCo. may legally offer securities under the EnergyCo. DRP, the offering is made by an
offering circular, a copy of which is included in Appendix M at pages M-C-1 to M-C-6. In the United States, the
offering is made only by prospectus, a copy of which is set forth in its entirety in Appendix M. The offering of
securities under the EnergyCo. DRP outside the United States has not been registered under the Securities Act of
1933, as amended, and such securities may not be offered or sold in the United States, absent registration or an
applicable exemption from registration under such Act.

The EnergyCo. DRP will permit eligible holders of common and/or preferred shares of EnergyCo. to
purchase additional common shares of EnergyCo. by reinvesting their cash dividends and/or by making optional
cash payments.

Participation. Except as described below, a registered holder of common and/or preferred shares of
EnergyCo. will be eligible to join the EnergyCo. DRP at any time by completing an authorization form and
sending it to Montreal Trust Company of Canada (the “Trustee). Beneficial owners of common and/or
preferred shares of EnergyCo. whose shares are not registered in their own names may participate in the
EnergyCo. DRP after having their shares transferred into their own names. Once a shareholder has enrolled in
the EnergyCo. DRP, participation continues automatically unless terminated in accordance with the terms of the
EnergyCo. DRP.

Under the terms of the EnergyCo. DRP, shareholders may direct the Trustee to reinvest cash dividends on
all of the common and/or preferred shares and to invest optional cash payments in additional common shares of
EnergyCo.

A registered holder shall become a participant in the EnergyCo. DRP with regard to optional cash
payments as of the first common share dividend payment date following receipt by the Trustee of a payment and
a properly completed authorization form. Optional cash payments to EnergyCo. under the EnergyCo. DRP may
not be less than Cdn. $50 or U.S. $35 per remittance and may not exceed an aggregate of Cdn. $5,000 or
U.S. $3,500 in any quarter.

Current shareholders of TransCanada who are participants in the TransCanada Dividend Reinvestment and
Share Purchase Plan will continue as members of the EnergyCo. DRP without further action on their behalf.
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However, such participants will receive certificates for NOVA Chemicals Common Share entitlements derived
from their TransCanada account balances as at the Effective Time.

Shareholders of NOVA who will acquire shares of EnergyCo. as a result of the Arrangement must apply to
become participants in the EnergyCo. DRP. For the convenience of participants in the NOVA DRSP, NOVA and
TransCanada have provided the following options in the letters of transmittal that NOVA Shareholders have
received with this Joint Circular:

(i) If NOVA Common Shareholders wish to have the NOVA Chemicals Common Shares and EnergyCo.
Common Shares to which they are entitled on exchange of their NOVA Common Shares which they
hold both directly and as part of the NOVA DRSP combined into one certificate for each type of
security, they should check the appropriate box on the white letter of transmittal included with this
Joint Circular. If such letter of transmittal is received by the Depository before 1700 hrs. (Mountain
Daylight Savings Time) on June 26, 1998, one certificate for each security representing the combined
amount due will be issued.

(i) If NOVA Shareholders wish to become enrolled in the EnergyCo. DRP in respect of their new
EnergyCo. Common Shares or EnergyCo. Preferred Shares, they should check the appropriate box on
the letter of transmittal to ensure that EnergyCo. will enroll them upon receipt of such letter of
transmittal. If such letter of transmittal with this box checked is received by the Depository before
June 26, 1998, the EnergyCo. Common Shares due in respect of NOVA Common Shares under the
Arrangement will be transferred from the NOVA DRSP upon its termination to the EnergyCo. DRP
without further action by the shareholder. Certificates for the NOVA Chemicals share entitlements for
NOVA DRSP participants will be sent to such participants as soon as practicable.

Method of Purchase. Cash dividends payable on the common and/or preferred shares registered in a
participant’s EnergyCo. DRP account and all shares accumulated in an EnergyCo. DRP account, less any
applicable withholding tax, will be applied automatically on each dividend payment date to the purchase of
additional common shares of EnergyCo. Optional cash payments to the EnergyCo. DRP will be applied to the
purchase of additional common shares of EnergyCo. on the common share dividend payment date following
receipt of such payment.

A participant’s account will be credited with the number of additional common shares of EnergyCo.,
including fractional shares computed to four decimal places, which is equal to the amounts to be invested for
such participant divided by the applicable purchase price. EnergyCo. Common Shares issued pursuant to the
EnergyCo. DRP will initially be registered in the name of the Trustee, as trustee for the participants and will
only be certificated in respect of whole shares upon request by the participants.

Price of Additional Common Shares. The price of additional common shares purchased with optional cash
payments will be 100% of the Average Market Price. For these purposes, the “Average Market Price” will be the
weighted average price of all EnergyCo. Common Shares traded on the TSE on the twenty (20) trading days
preceding the applicable dividend payment date. The price of additional EnergyCo. Common Shares purchased
with cash dividends will be 95% of the Average Market Price.

Share Voting. Whole common shares held for a participant’s account under the EnergyCo. DRP will be
voted in the same manner as EnergyCo. Common Shares held in certificate form, either by proxy or by the
participant in person. Shares for which instructions are not received will not be voted.

Amendment, Suspension or Termination of the Plan. EnergyCo. will reserve the right to amend, suspend or
terminate the EnergyCo. DRP at any time, but such action shall have no retroactive effect which would
prejudice the interests of participants. Participants will be sent written notice of any such amendment,
modification, suspension or termination. If the EnergyCo. DRP is terminated by the company, participants will
receive a certificate for whole EnergyCo. Common Shares being held for them, a cash payment for any fraction
of a common share and the return of any uninvested optional cash payments.

Non-residents of Canada. Shareholders outside of Canada may participate in the EnergyCo. DRP if
permitted by law in the jurisdiction where they reside. Dividends designated by a non-resident participant for
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reinvestment under the EnergyCo. DRP will be reduced by the amount of Canadian withholding tax applicable
thereto.

Use of Proceeds. The proceeds received by EnergyCo. from the issue of common shares under the
EnergyCo. DRP will be used for general corporate purposes.

TransCanada Shareholder Rights Plan

The TransCanada Shareholder Rights Plan has provisions that require that it be periodically reconfirmed.
Reconfirmation of the TransCanada Shareholder Rights Plan is required at the TransCanada Meeting, otherwise
it expires. TransCanada Common Shareholders will be asked to renew such plan and to make certain
amendments at the TransCanada Meeting.

Proposed Amendments
The significant amendments proposed to the TransCanada Shareholder Rights Plan are:

(a) The exercise price for the rights will be increased from $60 to $100, reflecting the rise in the company’s
share price since the TransCanada Shareholder Rights Plan first came into effect.

(b) In order for the board of directors to redeem the rights, the prior consent of the holders of common
shares (or of the holders of the rights, if the rights have separated from the common shares) must be
obtained at a meeting duly called and held for such purpose.

(c) Key definitions, such as “Beneficial Owner” and “acting jointly or in concert” will be amended to
conform to current practice in Canada whereby, inter alia, the position of portfolio managers acting for
pension plans and others will be further clarified such that the ordinary course activities of these
entities would not trigger the operation of the plan and the beneficial ownership of an offeror of shares
deposited pursuant to a “lock-up agreement” will be clarified; and

(d) The power of the board of directors to interpret the TransCanada Shareholder Rights Plan will be
further restricted.

Summary of TransCanada Shareholder Rights Plan

The following is a summary of the principal terms of the TransCanada Shareholder Rights Plan as proposed
to be amended which is qualified in its entirety by reference to the text of the TransCanada Shareholder Rights
Plan. Copies of the complete TransCanada Rights Plan, as proposed to be amended, are available from the
TransCanada Corporate Secretary, TransCanada PipeLines Tower, 111 - 5th Avenue S.W.,, Calgary, Alberta,
T2P 3Y6.

Effective Date. The TransCanada Shareholder Rights Plan was effective on December 2, 1994 (the “Plan
Effective Date’). The amendment to the TransCanada Shareholder Rights Plan which will continue as the rights
plan for EnergyCo., amended as proposed at the TransCanada Meeting, will take effect on approval by the
TransCanada Common Shareholders.

Term. To December 2, 2004, subject to reconfirmation and approval by the shareholders as part of the
TransCanada Special Resolution at the annual meeting and to reconfirmation by the shareholders at the 2001
annual meeting of EnergyCo.

Issue of Rights. On the Plan Effective Date, one right was issued and attached to each TransCanada
Common Share outstanding and to any TransCanada Common Share issued thereafter. On the Effective Date,
such rights will become attached to each EnergyCo. Common Share issued upon the Arrangement. One new
right will be attached to each EnergyCo. Common Share issued thereafter.

50



Rights Exercise Privilege. The rights will separate from the EnergyCo. Common Shares and will be
exercisable eight trading days (the “Separation Time™) after a person has acquired, or commences a take-over
bid to acquire, 20% or more of the EnergyCo. Common Shares, other than by an acquisition pursuant to a
take-over bid permitted by the TransCanada Shareholder Rights Plan (a “Permitted Bid’"). The acquisition by
any person (an “Acquiring Person™) of 20% or more of the EnergyCo. Common Shares, other than by way of a
Permitted Bid or Competing Permitted Bid, is referred to as a “Flip-in Event”. Any rights held by an Acquiring
Person will become void upon the occurrence of a Flip-in Event. Eight trading days after the occurrence of the
Flip-in Event, each right (other than those held by the Acquiring Person) will permit the purchase of $200 worth
of EnergyCo. Common Shares for $100.

The issue of the rights is not initially dilutive. Upon a Flip-in Event occurring and the rights separating from
the common shares, reported earnings per share on a fully diluted or non-diluted basis may be affected. Holders
of rights not exercising their rights upon the occurrence of a Flip-in Event may suffer substantial dilution.

Certificates and Transferability. Prior to the Separation Time, the rights are evidenced by a legend
imprinted on certificates for the common shares issued from and after the Plan Effective Date and are not to be
transferable separately from the common shares. From and after the Separation Time, the rights will be
evidenced by rights certificates which will be transferable and traded separately from the EnergyCo. Common
Shares.

Permitted Bid Requirements. The requirements for a Permitted Bid include the following:
(i) the take-over bid must be made by way of a take-over bid circular;
(ii) the take-over bid must be made to all shareholders;

(iii) the take-over bid must be outstanding for a minimum period of 60 days and common shares tendered
pursuant to the take-over bid may not be taken up prior to the expiry of the 60 day period and only if at
such time more than 50% of the common shares held by shareholders, other than the bidder, its
affiliates and persons acting jointly or in concert and certain other persons (the ‘“Independent
Shareholders™), have been tendered to the take-over bid and not withdrawn; and

(iv) if more than 50% of the common shares held by Independent Shareholders are tendered to the
take-over bid within the 60 day period, the bidder must make a public announcement of that fact and
the take-over bid must remain open for deposits of common shares for an additional 10 business days
from the date of such public announcement.

The TransCanada Shareholder Rights Plan allows for a competing Permitted Bid (a “Competing Permitted
Bid’") to be made while a Permitted Bid is in existence. A Competing Permitted Bid must satisfy all the
requirements of a Permitted Bid except that it may expire on the same date as the Permitted Bid, subject to the
requirement that it be outstanding for a minimum period of 21 days.

Waiver. The TransCanada board of directors, acting in good faith, may, until the occurrence of a Flip-in
Event, waive the application of the TransCanada Shareholder Rights Plan to a particular Flip-in Event (an
“Exempt Acquisition”) where the take-over bid is made by a take-over bid circular to all holders of common
shares. Where the board of directors exercises the waiver power for one take-over bid, the waiver will also apply
to any other take-over bid for TransCanada made by take-over bid circular to all holders of common shares prior
to the expiry of any other bid for which the TransCanada Shareholder Rights Plan has been waived.

Redemption. The TransCanada board of directors, with the majority approval of shareholders (or the
holders of rights if the Separation Time has occurred) at a meeting duly called for that purpose, may redeem the
rights at $0.001 per share. Rights may also be redeemed by the board of directors without such approval
following completion of a Permitted Bid, Competing Permitted Bid or Exempt Acquisition.

Amendment. The TransCanada board of directors may amend the TransCanada Shareholder Rights Plan
with the majority approval of shareholders (or the holders of rights, if the Separation Time has occurred) at a
meeting duly called for that purpose. The board of directors without such approval may correct clerical or
typographical errors and, subject to approval as noted above at the next meeting of the shareholders (or holders
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of rights, as the case may be), may make amendments to the TransCanada Shareholder Rights Plan to maintain
its validity due to changes in applicable legislation.

Exemptions for Investment Advisors. Investment advisors (for fully managed accounts), trust companies
(acting in their capacities as trustees and administrators) statutory bodies whose business includes the
management of funds and administrators of registered pension plans acquiring greater than 20% of the common
shares are exempted from triggering a Flip-in Event, provided that they are not making, or are not part of a
group making, a take-over bid for the company.

The TransCanada Shareholder Rights Plan will not detract from or lessen the duty of the board of directors
to act honestly and in good faith with a view to the best interests of the company. The TransCanada board of
directors, when a Permitted Bid is made, will continue to have the duty and power to take such actions and make
such recommendations to shareholders as are considered appropriate.

NOVA CHEMICALS

Business Strategy

NOVA Chemicals will focus on the manufacturing and marketing of commodity chemicals. NOVA
Chemicals’ objective will be to maintain and enhance NOVA’s strong competitive position by continuing to:

1. focus on access to low-cost feedstock;

2. operate low-cost world scale facilities;

3. invest in cost effective capacity increases of existing facilities;

4. develop focused and fully competitive process and product technology; and
5

position itself to aggressively pursue focused and intelligent growth opportunities through participation
in joint ventures, acquisitions and other strategic initiatives.

NOVA applies this strategy in its two commodity chemicals businesses, olefins/polyolefins and styrenics.
NOVA also has an equity investment in Methanex. Methanex produces methanol, another commodity chemical,
using a similar focused strategy.

Business Activities

NOVA currently operates, and after the Arrangement will continue to operate, the commodity chemicals
business through its subsidiary NOVA Chemicals Ltd.

The chemicals business consists of two commodity chemicals businesses: olefins/polyolefins and styrenics.
The olefins/polyolefins business produces ethylene, polyethylene and a variety of chemical and energy products.
The styrenics business produces styrene and styrenic polymers, which include solid polystyrene, expandable
polystyrene, engineering resins and certain specialty polymers. NOVA Chemicals Ltd. operates major olefins/
polyolefins production facilities at Joffre, Alberta and in the Sarnia area of Ontario, as well as styrenics
production facilities at: Montreal, Quebec; Beaver Valley, Pennsylvania; Painesville, Ohio; Decatur, Alabama;
and Springfield, Massachusetts.

A significant expansion of the Joffre ethylene/polyethylene complex is underway with a series of previously
announced projects. These include a 2.8 billion pound-per-year ethylene facility (“EIlI"’) to be equally owned
with Union Carbide Canada Inc. and an 850 million pound-per-year polyethylene facility (“PEII’") to be wholly-
owned by NOVA Chemicals, both of which are scheduled for completion in mid-year 2000.
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The following table summarizes NOVA Chemicals Ltd.’s facilities:

Site

Joffre, Alberta

Corunna, Ontario

Sarnia, Ontario; Channelview,
Texas®
Joffre, Alberta

Moore Township, Ontario

St. Clair River, Ontario

Rockport, New Jersey®

Montreal, Quebec; Springfield,
Massachusetts; Decatur, Alabama

Beaver Valley, Pennsylvania

Painesville, Ohio

Notes:

(1) Capacity at December 31, 1997.

Principal Products

1997 Rated
Capacity®

Principal End-Use Products

Ethylene (EI)
Ethylene (EII)
Co-products

Ethylene
Propylene
Co-products

Styrene

Linear low-density
polyethylene (PEI)

High-density
polyethylene, low-
density polyethylene

Linear low-density
polyethylene, high
density polyethylene

Wire and cable
polyethylene products

Polystyrene resins

Polystyrene resins
and styrene maleic
anhydride copolymer

Polystyrene resins

(2) Joffre and Corunna co-product capacity is not rated.

(3) NOVA Chemicals Ltd. owns a minority interest in the facility and receives styrene monomer as a result of this interest. NOVA
Chemicals Ltd. also entered into a tolling arrangement for additional styrene monomer from this facility as part of the acquisition

of ARCO Chemicals Company’s plastics business.

(MMlbs/year)

650 to 835

1,600

1,800
—@

1,600

—@

1,400

1,200

720

600

25

740

440

75

Polyethylene resin, ethylene glycol, ethylene
dichloride, styrene, vinyl acetate

Polyethylene, styrene

Polypropylene, isopropyl alcohol, propylene oxides
Gasoline, fuel additives and other energy related
products

Polystyrene resin, synthetic rubber, acrylonitrite
butadiene styrene resin

Polyethylene bags, polyethylene films, pipe, toys,
plastic containers and compounding resins

Polyethylene bags, polyethylene films, pipe, large
blow- moulded drums, plastic containers

Polyethylene bags, polyethylene films, pipe, large
blow- moulded drums, plastic containers

Wire, cable and fibre optic cables insulated and/or
jacketed with polyethylene

Food packaging, food service, video and audio
components, electrical components, medical wares,
housewares, toys

Food packaging, food service, video and audio
components, electrical components, medical wares,
housewares, toys, automotive parts and formed
packing

Food packaging, food service, video and audio
components, electrical components, medical wares,
housewares, toys and formed packing

(4) NOVA Chemicals Ltd. owns 50% of NOVA-Borealis Compounds LLC which owns this facility.

NOVA Chemicals will continue to own approximately 27% of the common shares of Methanex and 26% of
the common shares of NGC. Methanex is the world’s largest producer and marketer of methanol with facilities
located in North America, New Zealand and Chile. The market value of NOVA's investment in Methanex was
approximately $583 million at May 19, 1998. NGC is a leading gatherer, processor, transporter and marketer of
energy products and services in North America and the United Kingdom. NGC conducts its operations in
three business segments: natural gas and power marketing; natural gas liquids, crude oil and gas transmission;
and power generation. The market value of NOVA’s investment in NGC was approximately $783 million at

May 19, 1998.
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Selected pro forma chemicals business financial information for the year ended December 31, 1997:

e ASSEIS . . $3.8 billion

® REVENUES. . . ...ttt $3.4 billion

= Net income applicable to common shares ... $225 million®
Note:

(1) Excludes a $57 million loss representing NOVA Chemicals’ share of NGC's restructuring charge.

See Appendix K — NOVA Chemicals Unaudited Pro Forma Consolidated Financial Statements. For more
detailed information relating to the business of NOVA Chemicals see Appendix | — Information Relating to
NOVA Chemicals Ltd.

Directors

Pursuant to the Plan of Arrangement, the directors of NOVA Chemicals will be the individuals referred to
below, who shall hold office until the first meeting of NOVA Chemicals Common Shareholders or until their
respective successors have been duly elected or appointed. NOVA Chemicals will have an audit committee and
such other committees as determined by the board of directors of NOVA Chemicals from time to time.

Major Position Director of
Directors of NOVA with NOVA or NOVA or Common Shares
Chemicals; Name and TransCanada and TransCanada Held as of
Municipality of Residence Significant Affiliates Principal Occupation Since April 30, 1998®
Dr. F. Peter Boer Director, NOVA President and Chief Executive Officer of February 1991 29,598 NOVA
Village of Golf, Florida Tiger Scientific, Inc. (science and technology, nil TransCanada

consulting and investments). Prior to 1995, he
was Executive Vice President and Chief
Technical Officer of W. R. Grace & Co. He is
a professor of chemical engineering in the
School of Management at Yale University
and serves on The Clean Air Act Advisory
Committee of the Environmental Protection
Agency (U.S)).

Robert E. Dineen, Jr. Director, Partner of Shearman & Sterling, April 1989 nil NOVA
New York, New York TransCanada Attorneys-at-Law, New York, New York. 4,118 TransCanada
L. Yves Fortier, Director, Chairman and a senior partner of Ogilvy April 1992 nil NOVA
C.C,Q.C TransCanada Renault, Barristers and Solicitors, Montreal, 2,086 TransCanada
Montreal, Quebec Quebec. He is also a director of a number of
other companies.
Kerry L. Hawkins Director, President of Cargill Limited, Winnipeg, April 1996 nil NOVA
Winnipeg, Manitoba TransCanada Manitoba (grain handlers and merchants, 1,940 TransCanada
transporters and processors of agricultural
products).
Jeffrey M. Lipton President of President of NOVA and President and Chief April 1996 936,549 NOVA
Calgary, Alberta NOVA and Executive Officer of NOVA Chemicals Ltd. nil TransCanada
President and From late 1993 to 1998, Mr. Lipton held
Chief Executive various senior management positions with
Officer, NOVA NOVA. Prior to December 1993, he was Vice
Chemicals Ltd. President, Corporate Plans of E.I. du Pont de

Nemours & Co. He is also a director of a
number of other companies.

Gerald J. Maier® Chairman of the Chairman of the Board, TransCanada. Prior December 1983 nil NOVA
Calgary, Alberta Board, to April 1994, Mr. Maier was Chairman and 527,087
TransCanada Chief Executive Officer of TransCanada. TransCanada

Prior to April 1993 he was Chairman,
President and Chief Executive Officer of
TransCanada. He is also a director of a
number of other companies.

54



Directors of NOVA
Chemicals; Name and
Municipality of Residence

Major Position
with NOVA or
TransCanada and
Significant Affiliates

Principal Occupation

James M. Edward (Ted)
Newall O.C.,®
Calgary, Alberta

Dr. Nicholas Pappas
Centreville, Delaware

Robert L. Pierce, Q.C.
Calgary, Alberta

Janice G. Rennie, FC.A.
Edmonton, Alberta

Joseph D. Thompson
Edmonton, Alberta

Margaret K. Witte
Kirkland, Washington

Notes:

Vice Chairman
and Chief
Executive Officer,
NOVA

Director, NOVA

Chairman and
Chief Executive
Officer of
Foothills Pipe
Lines Ltd. and
Vice Chairman of
NOVA Gas
International Ltd.

Director, NOVA

Director,
TransCanada

Director,
TransCanada

Vice Chairman and Chief Executive Officer
of NOVA. Prior to September 1, 1994, he
was President and Chief Executive Officer of
NOVA. He is also a director of a number of
other companies and is Chair, Board of
Governors, University of Calgary.

President and Chief Executive Officer of
BioTraces, Inc. He is also a director of a
number of other companies.

Chairman and Chief Executive Officer of
Foothills Pipe Lines Ltd. and Vice Chairman
of NOVA Gas International Ltd. He was a
Senior Vice President of NOVA from
December 31, 1991 to May 16, 1994. He is
also a director of a number of other
companies.

President of Research Technology
Management Inc. Prior to April 1997, she
was a business consultant and advisor; prior
to 1996, she was President of Bellanca
Developments; and prior to September 1994,
she was Senior Vice President of Princeton
Developments Ltd. (commercial real estate
developer). She is also a director of a
number of other companies.

Chairman, PCL Construction Group Inc.,
Edmonton, Alberta (general construction
contractors). Prior to July 1997,

Mr. Thompson was Chairman, President and
Chief Executive Officer of PCL Construction
Group Inc. Prior to October 1993,

Mr. Thompson was Vice-Chairman, President
and Chief Executive Officer.

Chairman, President and Chief Executive
Officer of Royal Oak Mines Inc., Kirkland,
Washington (mining company).

(1) To be Vice Chairman of the board of directors of NOVA Chemicals.

(2) To be Chairman of the board of directors of NOVA Chemicals.

Director of
NOVA or
TransCanada
Since

Common Shares
Held as of
April 30, 1998

August 1991

February 1992

May 1977

April 1991

April 1995

April 1995

1,815,304 NOVA
nil TransCanada

33,150 NOVA
nil TransCanada

379,849 NOVA
nil TransCanada

29,483 NOVA
nil TransCanada

10,000 NOVA
4,343 TransCanada

nil NOVA
1,108 TransCanada

(3) Includes options exercisable at that date. Common shareholdings will be dealt with in accordance with the Arrangement. Options
will be dealt with as described under “Treatment of Outstanding Stock Options™.

The directors’ compensation will be determined by the board of directors of NOVA Chemicals or a
committee thereof and will be competitive with directors’ compensation of similarly sized companies.
Management

NOVA and TransCanada have agreed that, unless and until otherwise decided by the board of directors of
NOVA Chemicals, the individuals named below will be appointed to serve in the capacity appointed. The table
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below shows the name, position to be held with NOVA Chemicals and principal occupations within the last five
years of each person who is to be an executive officer of NOVA Chemicals.

Name

Position to be held with
NOVA Chemicals

Principal Occupations and Positions During last Five Years

Jeffrey M. Lipton

A. Terence Poole

Daniel W. Boivin

Wes W. Lucas

Wayne E. Lunt

Lawrence A. MacDonald

Jack S. Mustoe

Sheila H. O’Brien

Dale H. Spiess

President and Chief
Executive Officer

Executive Vice President,
Finance and Strategy

Senior Vice President
Olefins/Polyolefins and
President, Olefins/
Polyolefins Division

Senior Vice President
Styrenics, and Senior
Vice President and
General Manager,
Styrenics Division

Senior Vice President
and Chief Financial
Officer

Senior Vice President,
Corporate Development

Senior Vice President,
Legal

Senior Vice President,
Human Resources and
Public Affairs

Senior Vice President,
Polyethylene Sales and
Marketing and Senior
Vice President, Sales and
Marketing, Olefins/
Polyolefins Division

President of NOVA and President and Chief Executive Officer, NOVA
Chemicals Ltd. Prior to January 1998, President, NOVA and Chief Executive
Officer, NOVA Chemicals Ltd.; prior to December 1994, President and Chief
Operating Officer of NOVA; prior to September 1994, Senior Vice President
and Chief Financial Officer, NOVA,; prior to February 1994, Senior Vice
President, Novacor Chemicals Inc.; prior to December 1993, Vice President,
Corporate Plans of E. I. du Pont de Nemours & Co.

Senior Vice President and Chief Financial Officer, NOVA. Prior to
September 1994, Senior Vice President, Corporate Development and
Controller of NOVA; prior to September 1993, Vice President and Controller
of NOVA.

Senior Vice President, NOVA and President of the Olefins/Polyolefins
Division, NOVA Chemicals Ltd. Prior to January 1998, President and Chief
Operating Officer, NOVA Chemicals Ltd. Prior to September 1994, Senior
Vice President, Olefins/Polyolefins, NOVA Chemicals Ltd.; prior to
December 1993, Vice President and General Manager, Plastics, DuPont
Canada Inc.

Senior Vice President, Styrenics and Senior Vice President and General
Manager, Styrenics Division, NOVA Chemicals Ltd. Prior to January 1998,
Vice President, Allied Signal Inc. Prior to April 1995, Manager, McKinsey &
Company.

Senior Vice President, TransCanada and President, North American Pipeline
Investments. Prior to April 1996, President and Chief Executive Officer of
Alberta Natural Gas Company Ltd and prior to May 1995, Senior Vice
President, Chief Financial Officer and Treasurer of Alberta Natural Gas
Company Ltd.

Senior Vice President, Corporate Development, NOVA Chemicals Ltd.,
NOVA; Vice President, Chief Information Officer and Treasurer, NOVA
and prior to December 1995, Vice President and Controller, NOVA
Chemicals Ltd.

Senior Vice President, General Counsel and Corporate Environmental
Officer, NOVA. Prior to October 1994, Senior Vice President, General
Counsel and Corporate Secretary of NOVA.

Senior Vice President, Human Resources, NOVA. Prior to January 1995, Vice
President for People and Community, NGTL; prior to July 1994, Vice
President for People, NGTL.

Senior Vice President, Polyethylene Sales and Marketing and Senior Vice
President, Sales and Marketing, Olefins/Polyolefins Division, NOVA
Chemicals Ltd. Prior to January 1998, Group Vice President, Polyolefins,
Millennium Petrochemicals, Inc.
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Corporate Governance of NOVA Chemicals

Both the board of directors and the management of each of NOVA and TransCanada recognize the
inherent value of having appropriate structures and procedures in place to ensure that the board of directors of
NOVA Chemicals can function independently of management. Accordingly, both boards of directors and the
management of each of NOVA and TransCanada intend to recommend to the board of directors of NOVA
Chemicals the adoption of a number of policies which are aimed at ensuring the effectiveness of its corporate
governance practices. In adopting a corporate governance policy, it is expected that the board of directors of
NOVA Chemicals will consider the corporate governance policies of NOVA described in the NOVA
Management Information Circular dated May 19, 1998 as well as the corporate governance policies of
TransCanada described in the TransCanada Annual Report for the year ended December 31, 1997.

Principal Holders of Securities

To the knowledge of NOVA, there are no persons who would, had the Arrangement occurred on the date
hereof, beneficially own, directly or indirectly, or exercise control or direction over, in excess of 10% of the
NOVA Chemicals Common Shares. To the knowledge of TransCanada, there are no persons who would, had the
Arrangement occurred on the date hereof, beneficially own, directly or indirectly, or exercise control or
direction over, in excess of 10% of the NOVA Chemicals Common Shares.

Auditors, Transfer Agent and Registrar

The auditors of NOVA Chemicals will be Ernst & Young, Chartered Accountants, Calgary, Alberta. The
transfer agents and registrars of the NOVA Chemicals Common Shares will be CIBC Mellon Trust Company,
with offices in Vancouver, Calgary, Regina, Winnipeg, Toronto, Montreal and Halifax and Chase Mellon
Shareholder Services, at its office in New York, New York.

Dividends

It is anticipated that NOVA Chemicals will initially pay annual dividends on NOVA Chemicals Common
Shares in an amount equal to $0.40 per share, after giving effect to the Consolidation, commencing with a
quarterly payment in respect of the third quarter of 1998. However, there can be no assurance that such
dividends will be declared. The declaration and payment of dividends will be at the discretion of the board of
directors of NOVA Chemicals which will consider earnings, capital requirements, the financial condition of
NOVA Chemicals and other relevant factors.

When paying dividends to shareholders not resident in Canada, NOVA Chemicals will be required under
Canadian tax law to withhold and remit to the federal government of Canada 25% non-resident withholding tax
unless this rate is reduced by a tax treaty. A tax treaty between Canada and the United States generally reduces
the rate of withholding to 15% for most United States resident shareholders. Under certain circumstances, the
IRC permits United States residents to claim the tax withheld as a credit against their United States federal taxes
payable.

NOVA Chemicals Stock Option Plan

The existing NOVA Stock Option Plan will continue as the NOVA Chemicals Stock Option Plan after the
Arrangement. The primary purpose of the NOVA Chemicals Stock Option Plan will be to provide incentive to
key employees, including NOVA Chemicals officers, to: (a) align their interests with those of the common
shareholder; (b) contribute to growth of shareholder value; (c) produce continuous improvement in operating
results; (d) remain as employees; and (e) become the owners of NOVA Chemicals Common Shares.

It is proposed, as separate business for NOVA Common Shareholders from the business relating to the
approval of the Arrangement, to seek approval of an increase in the number of shares available for grants of
options under the NOVA Stock Option Plan to a total of 45,000,000 common shares (pre-Consolidation)
(inclusive of shares reserved currently and to be reserved as a result of the automatic adjustments to such
current number as a result of the anti-dilution adjustments proposed for existing options) or approximately 10%
of the number of NOVA Chemicals Common Shares to be outstanding after the Arrangement. See also the
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NOVA Management Information Circular dated May 19, 1998 and “Treatment of Outstanding Stock Options”
in this Joint Circular.

A copy of the current NOVA Stock Option Plan may be obtained by the shareholders of NOVA or
TransCanada from the Corporate Secretary of NOVA at NOVA Corporation, P.O. Box 2535, Postal Station “M”,
Calgary, Alberta, T2P 2N6.

NOVA Dividend Reinvestment and Share Purchase Plan

The board of directors of NOVA has resolved to terminate the NOVA Dividend Reinvestment and Share
Purchase Plan (“NOVA DRSP’") upon and subject to the Arrangement becoming effective. Dividends on NOVA
Common Shares for the second quarter of 1998 will be paid only in cash, whether or not the Arrangement
becomes effective, to holders of record on June 29, 1998. In the event the Arrangement does become effective,
the NOVA DRSP will terminate on and as of the Effective Date and certificates for the NOVA Chemicals and
EnergyCo. Common Shares that NOVA DRSP participants become entitled to will be issued in certificate form
and be sent to such participants as soon as practicable after the Effective Date. However, participants in the
NOVA DRSP who elect in the relevant letter of transmittal to participate in the EnergyCo. DRP will not receive
EnergyCo. Common Share certificates in respect of their NOVA DRSP account balances. Such account balances
will be adjusted in accordance with the Exchange Ratio and the resultant balance of EnergyCo. Common Shares
will be transferred to the EnergyCo. DRP. Certificates for the NOVA Chemicals Common Share entitlements
for such participants will be sent to NOVA DRSP participants as soon as practicable. For particulars regarding
how to elect to participate in the EnergyCo. DRP, see “EnergyCo. Dividend Reinvestment and Share Purchase
Plan”. NOVA Chemicals will not have a dividend reinvestment plan, although it is intended that NOVA
Chemicals will initially pay an annual dividend, as described elsewhere herein.

In the event the Arrangement is not approved at the NOVA Meeting or the Effective Date does not occur
for any reason, the NOVA DRSP will not terminate and all subsequent NOVA dividends payable to participants
of the NOVA DRSP (after the second quarter of 1998 dividend to be paid while the NOVA DRSP is suspended)
will be dealt with in the usual way under the NOVA DRSP.

NOVA Chemicals Shareholder Rights Plan

In 1994, NOVA's shareholders ratified the company’s decision to adopt a shareholder rights plan. The plan
expires in May, 1999. The rights plan is designed to provide NOVASs shareholders with sufficient time to
evaluate a take-over bid for NOVAs common shares and to give NOVA's board of directors time to consider
alternatives designed to enable NOVA shareholders to receive full and fair value for their shares. Additionally,
the NOVA Shareholder Rights Plan is designed to provide NOVA shareholders with equal treatment in a take-
over bid. Upon the Effective Date, the NOVA Shareholder Rights Plan will continue as the NOVA Chemicals
rights plan (the “NOVA Chemicals Rights Plan™).

As part of the Special Resolution, NOVA Shareholders will be approving a technical amendment to the
NOVA Shareholder Rights Plan to amend the definition of “Acquiring Person’ to confirm that TransCanada and
any wholly owned subsidiary of TransCanada is not an “Acquiring Person” in respect of their momentary holding
of NOVA Shares under the Arrangement.

In addition, the exercise price for the rights will become $150, reflecting the impact of the Consolidation as
part of the Arrangement.
Summary of NOVA Chemicals Shareholders Rights Plan

The following is a summary of the principal terms of the NOVA Chemicals Rights Plan, including proposed
amendments, which is qualified in its entirety by reference to the text of the NOVA Chemicals Rights Plan.
Copies of the complete NOVA Chemicals Rights Plan as proposed to be amended are available from the
Corporate Secretary of NOVA at NOVA Corporation, PO. Box 2535, Postal Station “M”, Calgary,
Alberta, T2P 2N6.

Term. The NOVA Chemicals Rights Plan will continue in effect until May, 1999.
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Issue of Rights. Upon the NOVA Shareholder Rights Plan becoming effective, a right was issued and
attached to each NOVA Common Share. The rights continue to be attached to the NOVA Chemicals Common
Shares as NOVA Chemicals rights. A NOVA Chemicals right will attach to each NOVA Chemicals Common
Share subsequently issued.

Rights Exercise Privilege. The NOVA Chemicals rights will separate from NOVA Chemicals Common
Shares and will be exercisable eight trading days after a person has acquired 15% or more of, or commences or
announces a take-over bid for, NOVA Chemicals outstanding common shares, other than by an acquisition
pursuant to a Permitted Bid or a Competing Permitted Bid. The acquisition by an Acquiring Person of 15% or
more of the NOVA Chemicals Common Shares is referred to as a “Flip-in Event”.

When a Flip-in Event occurs, each NOVA Chemicals right (except for NOVA Chemicals rights beneficially
owned by an Acquiring Person or certain transferees of an Acquiring Person, which NOVA Chemicals rights
shall be void pursuant to the NOVA Chemicals Rights Plan Agreement) becomes a right to purchase from
NOVA Chemicals, upon exercise thereof in accordance with the terms of the NOVA Chemicals Rights Plan, that
number of NOVA Chemicals Common Shares having an aggregate market price on the date of consummation
or occurrence of such Flip-in Event equal to twice the Exercise Price for an amount in cash equal to the Exercise
Price (such right to be subject to adjustment in accordance with the NOVA Chemicals Rights Plan). For
example, if at the time of such event the Exercise Price is $150 and the NOVA Chemicals Common Shares have
a Market Price (as defined in the NOVA Chemicals Rights Plan) of $50, the holder of each right would be
entitled to receive $300 in market value of NOVA Chemicals Common Shares (six common shares) for $150,
i.e. at a 50% discount.

Any NOVA Chemicals rights held by an Acquiring Person will become void upon the occurrence of a Flip-in
Event. Any offer other than a Permitted Bid or a Competing Permitted Bid will be prohibitively expensive for
the Acquiring Person. The NOVA Chemicals Rights Plan is therefore designed to require any person interested
in acquiring more than 15% of the NOVA Chemicals Common Shares to do so by way of a Permitted Bid or a
Competing Permitted Bid or to make an offer which the board of directors considers to represent the full value
of the NOVA Chemicals Common Shares.

Certificates and Transferability. Prior to the Separation Time, the rights will be evidenced by a legend
imprinted on the common share certificates of NOVA Chemicals and will not be transferable separately from
the NOVA Chemicals Common Shares. The legend will be on all new certificates issued by NOVA Chemicals
after the Effective Date. From and after the Separation Time, the rights will be evidenced by rights certificates
and will be transferable separately from the NOVA Chemicals Common Shares.

Permitted Bid Requirements. The Permitted Bid requirements include the following:

(i) the offer must be made by way of a take-over bid circular to all holders of NOVA Chemicals Common
Shares for all of the NOVA Chemicals Common Shares;

(ii) the offer must be outstanding for a minimum of 90 days. Should more than 50% of NOVA Chemicals
Common Shares held by shareholders other than the offeror (or persons acting jointly, or in concert
with the offeror) be tendered to the offer, shareholders of NOVA Chemicals are to be provided with an
additional 10 clear business days during which to tender any NOVA Chemicals Common Shares not
already tendered to the offer;

(iii) the offer must provide that NOVA Chemicals Common Shares may only be taken up and paid for if
more than 50% of the NOVA Chemicals Common Shares held by shareholders of NOVA Chemicals
other than the offeror (or persons acting jointly, or in concert with the offeror) have been deposited or
tendered and not withdrawn; and

(iv) when the offer has been made, no further NOVA Chemicals Common Shares may be acquired by the
offeror except pursuant to the Permitted Bid or as may otherwise be permitted under the NOVA
Chemicals Rights Plan.

A Competing Permitted Bid will not have to be outstanding for a minimum of 90 days but will instead have
to be outstanding for at least as long as the initial Permitted Bid.
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Waiver. The board of directors, acting in good faith, may, until the occurrence of a Flip-in Event, waive the
application of the NOVA Chemicals Rights Plan to a particular Flip-in Event (an “Exempt Acquisition’) where
the take-over bid is made by a take-over bid circular to all holders of common shares. Where the board of
directors exercises the waiver power for one take-over bid, the waiver will also apply to any other take-over bid
for the company made by take-over bid circular to all holders of common shares prior to the expiry of any other
bid for which the NOVA Chemicals Rights Plan has been waived.

Redemption. The board of directors may redeem the rights at $0.001 per right.

Amendment. The board of directors of NOVA Chemicals may amend the NOVA Chemicals Rights Plan
with the majority approval of shareholders (or the holders of rights, if the Separation Time has occurred) at a
meeting duly called for that purpose. The board of directors without such approval may correct clerical or
typographical errors and, subject to approval as noted above at the next meeting of the common shareholders
(or holders of rights, as the case may be), may make amendments to the NOVA Chemicals Rights Plan to
maintain its validity due to changes in applicable legislation.

Exemptions for Investment Advisors. Investment advisors (for fully managed accounts), trust companies
(acting in their capacities as trustees and administrators) and statutory bodies whose business includes the
management of funds and administrators of registered pension plans acquiring greater than 15% of the NOVA
Chemicals Common Shares will be exempted from triggering a Flip-in Event, provided that they are not making,
or are not part of a group making a take-over bid.

The NOVA Chemicals Rights Plan will not detract from or lessen the duty of the NOVA Chemicals board
of directors to act honestly and in good faith with a view to the best interest of NOVA Chemicals. When a
Permitted Bid is made the board of directors of NOVA Chemicals will continue to have the duty and power to
take such actions and make such recommendations to holders of NOVA Chemicals Common Shares as are
considered appropriate.

INVESTMENT CONSIDERATIONS

NOVA Common Shareholders and TransCanada Common Shareholders will own shares in an energy
services business and commodity chemicals business as a result of the Arrangement. In addition to the entire
contents of this Joint Circular which should be carefully reviewed, shareholders should consider the following:

1. NOVA Chemicals will operate a commodity chemicals business in a competitive environment currently
concentrating on ethylene, polyethylene, styrenics and methanol. Price levels for these products and
NOVA Chemicals’ profitability will be significantly influenced by and will fluctuate due to various
factors including global supply and demand, capacity utilization and feedstock costs. While many of
NOVA Chemicals’ production facilities are among the largest in size compared to relevant business
units of its competitors, several of NOVA Chemicals’ competitors are larger and have greater financial
resources than NOVA Chemicals. Among NOVA Chemicals’ competitors are some of the world’s
largest chemical companies and major integrated petroleum companies that have their own raw
material resources.

2. Risk of substantial environmental costs and liabilities will be inherent in particular operations and
products of NOVA Chemicals, as it is with other companies engaged in similar businesses, and there
can be no assurance that material costs and liabilities, including uninsured liabilities, will not be
incurred with respect to future operations.

3. Other risks facing NOVA Chemicals include: operating interruptions (arising from leaks, explosions,
fires, mechanical failures, unscheduled down time, transportation interruptions, spills, releases and
other events); potential impact on feedstock supply of new pipelines that may transport ethane out of
Alberta; competitive technologies; delays in achieving productivity improvements and cost reduction
targets or completing construction projects on schedule; difficulties that may be encountered in
pursuing a growth strategy, such as achieving anticipated synergies or incurring possible adverse short
term effects on operating results as new facilities are assimilated and integrated into NOVA Chemicals’
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operations; and possible dilution and additional risks associated with debt or equity financings to fund
growth initiatives.

4. Other risks facing EnergyCo. include: operating interruptions (arising from leaks, explosions, fires,
mechanical failures, unscheduled down time, transportation interruptions, spills, releases and other
events); competitive technologies; delays in achieving productivity improvements and cost reduction
targets or completing construction projects on schedule; difficulties that may be encountered in
pursuing a growth strategy, such as achieving anticipated synergies or incurring possible adverse short
term effects on operating results as new facilities are assimilated and integrated into current
operations; and possible dilution and additional risks associated with debt or equity financings to fund
growth initiatives.

5. A significant portion of EnergyCo.’s business will continue to be regulated and will depend on
applicable tariff rate structure as well as efficiency of capital use. Substantial changes are occurring in
the natural gas marketplace including increased competition in natural gas transmission. EnergyCo.’s
future profitability will be affected by how well it adapts to this changing environment.

6. If the Alliance Pipeline is constructed as contemplated, EnergyCo. may be in competition with the
Alliance Pipeline for access to customers and gas reserves which may result in underutilization of
certain of EnergyCo.’s pipeline systems for a period of six or more years before sufficient incremental
gas supply develops.

CAPITALIZATION OF ENERGYCO. AND NOVA CHEMICALS
Pro Forma Capitalization of EnergyCo. and NOVA Chemicals

The following table and notes set forth the capitalization of NOVA and TransCanada as at December 31,
1997 and March 31, 1998, and the pro forma capitalization of each of EnergyCo. and NOVA Chemicals as at
December 31, 1997. This table should be read in conjunction with the NOVA, NOVA Chemicals Ltd. and
TransCanada consolidated financial statements (including the notes thereto) attached to this Joint Circular in
Appendix G, | and Appendix H, respectively, and each of the EnergyCo. and NOVA Chemicals Pro Forma
Unaudited Consolidated Financial Statements (including the notes thereto) attached to this Joint Circular in
Appendix J and Appendix K, respectively.

NOVA TransCanada NOVA TransCanada EnergyCo. Cklm\(le(r)n\i/cAals
(March 31, 1998) (December 31, 1997) (December 31, 1997)
(unaudited) (audited) (unaudited pro forma)
(in millions of dollars)
Bank Loans® . .. .................... 490 — 353 — 102.0 —
Long-Term Debt® . .................. 4,624 6,557.5 4,610 6,302.9 9,844.9 1,068
Non-Recourse Debt of Joint Ventures® . . . . 233 1,318.5 237 1,033.8 1,270.8 —
Junior Subordinated Debentures . ........ — 224.0 — 223.9 223.9 —
Non-Controlling Interests . ............. — 194.8 — 96.1 96.1 —
Shareholders’ Equity
Preferred Securities . .. .............. — 277.4 — 280.0 280.0 —
Preferred Shares .. ................. 200 512.6 200 512.6 712.6 —
Common Shares . .................. 2,507 1,694.4 2,486 1,660.5 3,395.5 751
Contributed Surplus . ............... — 263.1 — 263.1 263.1 —
Retained Earnings and Cumulative
Translation Adjustment. . ........... 1,372 1,584.1 1,350 1,558.7 1,713.7 965
Total Capitalization. . ................. 9,426 12,626.4 9,236  11,931.6 17,902.6 2,784
Notes:

(1) Net of cash available for repayment.

(2) Includes current portion.
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Since December 31, 1997, there have been no material changes to the share and loan capital of NOVA and
TransCanada.

Share Capital of EnergyCo.

The authorized share capital of EnergyCo. will be that of TransCanada except that two new series of first
preferred shares, the EnergyCo. Preferred Shares and the EnergyCo. Cumulative Redeemable First Preferred
Shares, Series T, will be created in connection with the Arrangement. The authorized capital consists of an
unlimited number of common shares, 552,968 $2.80 cumulative, redeemable first preferred shares and an
unlimited number of first preferred shares, issuable in series, and an unlimited number of second preferred
shares, issuable in series. Based upon the number of NOVA Common Shares and TransCanada Common Shares
outstanding on April 30, 1998, it is expected that there will be approximately 459,135,000 EnergyCo. Common
Shares outstanding upon completion of the Arrangement on the Effective Date. No TransCanada second
preferred shares are issued and outstanding and none will be outstanding upon completion of the Arrangement.
As at April 30, 1998, there were 10,252,968 first preferred shares of TransCanada outstanding in five series,
which will remain outstanding after the Arrangement. Pursuant to the Arrangement, EnergyCo. will issue
4,000,000 EnergyCo. Preferred Shares which will be convertible, under certain circumstances, into 4,000,000
EnergyCo. Cumulative Redeemable First Preferred Shares, Series T.

EnergyCo. Common Shares

The rights, privileges, restrictions and conditions attaching to the EnergyCo. Common Shares will be
identical to the rights, privileges, restrictions and conditions attaching to the TransCanada Common Shares. The
EnergyCo. Common Shares will carry one vote per share. Subject to the prior rights of holders of preferred
shares of EnergyCo. (which after the Arrangement will include the holders of EnergyCo. Preferred Shares), the
holders of EnergyCo. Common Shares will share rateably in any dividends or distributions to the shareholders of
EnergyCo.

EnergyCo. Preferred Shares

The first preferred shares of EnergyCo. are issuable in series. The first preferred shares of each series rank
on a parity with the first preferred shares of every other series and have preference over the second preferred
shares and the EnergyCo. Common Shares and any other shares ranking junior to the first preferred shares with
respect to the payment of dividends and the distribution of assets in the event of the liquidation, dissolution or
winding-up of EnergyCo. The directors of EnergyCo. are empowered to fix the number of first preferred shares
and the rights to be attached to the first preferred shares of each series, including the amount of dividends and
any conversion, voting and redemption rights. Subject to the foregoing and to applicable law, the holders of first
preferred shares as a class will not be entitled to receive notice of, attend or vote at meetings of the shareholders
of EnergyCo. The terms of the EnergyCo. Preferred Shares to be issued pursuant to the Arrangement and the
EnergyCo. Cumulative Redeemable First Preferred Shares, Series T issuable, under certain circumstances, upon
conversion of such EnergyCo. Preferred Shares are summarized below. The following summary is qualified in its
entirety by the terms of the EnergyCo. Preferred Shares and the EnergyCo. Cumulative Redeemable First
Preferred Shares, Series T as set out in full in Schedule B to the Plan of Arrangement.
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Principal Characteristics of Series S First Preferred Shares:

Issue:
Price and Yield:
Dividends:

Redemption:

Conversion into Series T
First Preferred Shares:

Cumulative Redeemable First Preferred Shares, Series S.
$50.00 per share to yield initially 5.15% per annum.

Until April 30, 2002, fixed cumulative preferred cash dividends at an annual rate
of $2.575 per Series S First Preferred Share will accrue from the date of issue
until July 31, 1998 and quarterly thereafter. If declared, dividends will be payable
in arrears on the fifteenth day of February, May, August and November in each
year. The first dividend, if declared, will be payable on August 15, 1998 and will
be equal to $0.64375 per Series S Preferred Share, regardless of the date of issue.

From May 1, 2002, floating adjustable cumulative preferred cash dividends will
be payable, if declared, on the fifteenth day of each calendar month commencing
on June 15, 2002, with the annual floating dividend rate for the first month equal
to 85% of the average of the prime rates of two major Canadian Banks,
designated from time to time by EnergyCo. (*Prime”).

The dividend rate will float in relation to changes in Prime and will be adjusted
upwards or downwards on a monthly basis whenever the calculated trading price
of the Series S First Preferred Shares is $49.75 or less or $50.25 or more
respectively. The maximum monthly adjustment for changes related to the
calculated trading price will be =4.00% of Prime. However, the annual floating
dividend rate applicable in a month will in no event be less than 50% of Prime or
greater than Prime.

The Series S First Preferred Shares will not be redeemable prior to May 1, 2002.
The Series S First Preferred Shares will be redeemable on such date and on
May 1 in every fifth year thereafter, in whole but not in part, for cash, at
EnergyCo.’s option, at $50.00 per share, together with accrued and unpaid
dividends up to but excluding the date of redemption. At any other time
subsequent to May 1, 2002 the Series S First Preferred Shares will be
redeemable, in whole but not in part, for cash, at EnergyCo.’s option, at $51.00
per share, together with accrued and unpaid dividends up to but excluding the
date of redemption.

Holders of Series S First Preferred Shares will, subject to certain automatic
conversion provisions and restrictions on conversion, and unless the Series S First
Preferred Shares have been called for redemption, have the right to convert on
May 1, 2002, and on May 1 in every fifth year thereafter, their Series S First
Preferred Shares into an equal number of Series T First Preferred Shares.
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Principal Characteristics of Series T First Preferred Shares:

Dividends:

Redemption:

Conversion into Series S
First Preferred Shares:

Fixed cumulative preferred cash dividends will be payable, if declared, quarterly
in arrears on the fifteenth day of February, May, August and November in each
year. The initial dividend, if declared, will be payable on August 15, 2002.

At least 45 days and not more than 60 days prior to the start of the initial
dividend period beginning on May 1, 2002 and ending on April 30, 2007, and at
least 45 days and not more than 60 days prior to the first day of each subsequent
five year dividend period (the initial five year dividend period and each
subsequent five year dividend period being referred to as a “Fixed Dividend Rate
Period”), EnergyCo. shall set, and provide written notice of, a Selected
Percentage Rate for the ensuing Fixed Dividend Rate Period. Such Selected
Percentage Rate shall not be less than 80% of the yield on Government of
Canada non-callable bonds issued at 100% of principal, with five years to
maturity, all as determined on the 21st day preceding the first day of the
applicable Fixed Dividend Rate Period.

The Series T First Preferred Shares are not redeemable prior to May 1, 2007. The
Series T First Preferred Shares will be redeemable on May 1, 2007 and on May 1
in every fifth year thereafter, in whole but not in part, for cash, at EnergyCo.’s
option, at $50.00 per share, together with accrued and unpaid dividends up to but
excluding the date of redemption.

Holders of Series T First Preferred Shares will, subject to certain automatic
conversion provisions and restrictions on conversion, and unless the Series T First
Preferred Shares have been called for redemption, have the right to convert on
May 1, 2007, and on May 1 in every fifth year thereafter, their Series T First
Preferred Shares into an equal number of Series S First Preferred Shares.

Other Characteristics of Series S and Series T First Preferred Shares:

Priority:

Voting Rights:

The First Preferred Shares rank in priority to the EnergyCo. Common Shares
with respect to the payment of dividends and with respect to the distribution of
assets or return of capital in the event of the liquidation, dissolution or
winding-up of EnergyCo. Each series of First Preferred Shares ranks in such
respect on a parity with every other series of First Preferred Shares.

The holders of Series S First Preferred Shares and Series T First Preferred Shares
will not be entitled (except as otherwise provided by law) to receive notice of,
attend or vote at, any meeting of the shareholders of EnergyCo. unless EnergyCo.
shall have failed to pay in full six quarterly or 18 monthly dividends, as the case
may be (and for such purposes the failure to pay a quarterly dividend shall be
considered as a failure to pay three monthly dividends), on the Series S First
Preferred Shares or Series T First Preferred Shares, whether or not consecutive.

Preferred Shares Dividend and Asset Coverages

The following coverage ratios are calculated as at December 31, 1997 and March 31, 1998 (in the case of net
tangible asset coverages) or for the twelve month periods then ended (in the case of dividend coverages), based
on EnergyCo. unaudited pro forma consolidated financial information, adjusted to reflect the issuance of
EnergyCo. Preferred Shares, with respect to coverages as at or for the twelve month period ended December 31,
1997 and TransCanada unaudited consolidated financial information with respect to coverages as at or for the
twelve month period ended March 31, 1998.
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Pro forma
EnergyCo. TransCanada
December 31, 1997  March 31, 1998

Dividend COVerage . . . . . oo vt 15.2 times 13.0 times
Net Tangible Asset Coverage:
Before deduction of recorded deferred income taxes . .. ............. 9.1 times 8.7 times
After deduction of recorded deferred incometaxes . ... ............. 8.8 times 8.2 times

EnergyCo. Preferred Share Ratings

The EnergyCo. Preferred Shares have been indicatively rated P-2 by Canadian Bond Rating Service Inc.
(““CBRS”). This rating is within the second highest of the five standard categories used by CBRS for preferred
shares. According to the CBRS rating system, preferred shares rated P-2 are high-grade preferred share issues
where both asset and earnings protection are well-assured, but not as strong as in the P-1 rating group. The
EnergyCo. Preferred Shares have been indicatively rated Pfd-2 by Dominion Bond Rating Service Limited
(“DBRS"), the second highest of the five standard categories used by DBRS for preferred shares. According to
the DBRS rating system, companies whose preferred shares are rated Pfd-2 are good credits with strong
earnings and balance sheet characteristics.

None of the foregoing ratings should be construed as a recommendation to buy, sell or hold securities in as
much as such ratings do not comment as to market, price or suitability for a particular investor. Any one of the
foregoing ratings may be revised or withdrawn at any time by the respective rating organization.

Share Capital of NOVA Chemicals

The authorized share capital of NOVA Chemicals will be unchanged by the Arrangement except that the
existing authorized series (but not the class) of NOVA Preferred Shares will be deleted from the corporate
articles of NOVA Chemicals as a result of the Arrangement. The authorized capital consists of an unlimited
number of NOVA Chemicals Common Shares, an unlimited number of first preferred shares, issuable in series,
and an unlimited number of second preferred shares, issuable in series. Based upon the number of NOVA
Common Shares and TransCanada Common Shares outstanding on April 30, 1998, and assuming the
Arrangement becomes effective, it is expected that after the Consolidation there will be approximately
91,830,000 NOVA Chemicals Common Shares issued and outstanding immediately after the completion of the
Arrangement on the Effective Date. The existing issued and outstanding NOVA Series 1 Preferred Shares will
be cancelled as part of the Arrangement, so that no NOVA Chemicals preferred shares will be issued and
outstanding immediately after the Effective Date.

NOVA Chemicals Common Shares

NOVA Common Shares will continue, subject to the Consolidation, as the common shares of NOVA
Chemicals and, as such, the rights, privileges, restrictions and conditions attaching to the NOVA Chemicals
Common Shares are identical to the rights, privileges, restrictions and conditions attaching to the NOVA
Common Shares. The NOVA Chemicals Common Shares carry one vote per share. Subject to the prior rights of
holders of NOVA Chemicals Preferred Shares upon issuance if any, the holders of NOVA Chemicals Common
Shares share rateably in any dividends or distributions to the shareholders of NOVA Chemicals.

NOVA Chemicals Preferred Shares

The first preferred shares of NOVA Chemicals are issuable in series. The first preferred shares of each
series rank on a parity with the first preferred shares of every other series and have preference over the second
preferred shares and the NOVA Chemicals Common Shares and any other shares ranking junior to the first
preferred shares with respect to the payment of dividends and the distribution of assets in the event of the
liquidation, dissolution or winding-up of NOVA Chemicals. The directors of NOVA Chemicals are empowered
to fix the number of first preferred shares and the rights to be attached to the first preferred shares of each
series, including the amount of dividends and any conversion, voting and redemption rights. Subject to the
foregoing and to applicable law, the holders of first preferred shares as a class are not entitled to receive notice
of, attend or vote at meetings of the shareholders of NOVA Chemicals.
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CERTAIN INCOME TAX CONSIDERATIONS
Canadian Federal Income Tax Considerations

In the opinion of Osler, Hoskin & Harcourt, counsel for NOVA, and Bennett Jones Verchere, counsel for
TransCanada, the following is a summary of the principal Canadian federal income tax considerations generally
applicable to holders of NOVA Common Shares, NOVA Preferred Shares, TransCanada Common Shares,
NOVA Chemicals Common Shares and EnergyCo. Common Shares who, for the purposes of the ITA, hold (or
will hold) their respective shares as capital property and deal at arm’s length with NOVA or TransCanada, as the
case may be. NOVA Common Shares, NOVA Preferred Shares, TransCanada Common Shares, NOVA
Chemicals Common Shares and EnergyCo. Common Shares will each generally be considered to be capital
property to a shareholder thereof provided that the shareholder does not hold any such shares in the course of
carrying on a business of buying and selling shares and has not acquired such shares in a transaction considered
to be an adventure in the nature of trade. Certain shareholders who are resident in Canada and who might not
otherwise be considered to hold such shares as capital property may be entitled to have them treated as capital
property by making the election provided by subsection 39(4) of the ITA. This summary is not applicable to a
holder which is a “financial institution” as defined in the ITA for the purposes of the mark-to-market rules.

This summary is based on the current provisions of the ITA, the regulations thereunder (the
“Regulations™), the current provisions of the Canada-United States Income Tax Convention (the “Tax Treaty’”)
and counsels’ understanding of the current administrative practices of Revenue Canada, Customs, Excise and
Taxation (“Revenue Canada’™). This summary also takes into account the amendments to the ITA and
Regulations publicly announced by the Minister of Finance prior to the date hereof (the “Proposed
Amendments”) and assumes that all such Proposed Amendments will be enacted in their present form.
However, no assurances can be given that the Proposed Amendments will be enacted in the form proposed, or at
all. Except for the foregoing, this summary does not take into account or anticipate any changes in law, whether
by legislative, administrative or judicial decision or action, nor does it take into account provincial, territorial or
foreign income tax legislation or considerations, which may differ from the Canadian federal income tax
considerations described herein. A federal advance income tax ruling has been issued by Revenue Canada
confirming certain of the tax consequences described below.

A shareholder who acquired or was deemed to have acquired NOVA Common Shares or TransCanada
Common Shares prior to 1972, or acquired or is deemed to have acquired such shares in one or more non-arm’s
length transactions from a person who held such shares at any time prior to 1972, should consult the holder’s tax
advisors as to the impact of certain transitional rules on the following description of the Canadian federal
income tax consequences to the shareholders. The transitional rules are not considered below.

This summary is of a general nature only and it is not intended to be, and should not be construed to be,
legal, business or tax advice to any particular shareholder. Accordingly, holders of NOVA Common Shares, NOVA
Preferred Shares and TransCanada Common Shares should consult their own tax advisors as to the tax
consequences to them of the Arrangement in their particular circumstances.

Shareholders Resident in Canada

The following portion of the summary is applicable only to holders of NOVA Common Shares, NOVA
Preferred Shares and TransCanada Common Shares who are resident or deemed to be resident in Canada for
the purposes of the ITA and any relevant bilateral tax treaty.

a) Shareholders Participating in the Arrangement
Exchange of NOVA Common Shares for TransCanada Common Shares

On the transfer of a shareholder’'s NOVA Common Shares to ArrangeCo., a wholly owned subsidiary
of TransCanada, in exchange for TransCanada Common Shares, such shareholder will be considered to
have disposed of the NOVA Common Shares for proceeds of disposition equal to the fair market value at
the Effective Time of the TransCanada Common Shares received by the shareholder. Subject to the rules
discussed below concerning capital losses, a holder of NOVA Common Shares will realize a capital gain (or
a capital loss) equal to the amount by which the proceeds of disposition of the NOVA Common Shares, net
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of any reasonable costs associated with the disposition, exceed (or are less than) the shareholder’s adjusted
cost base of the NOVA Common Shares.

Where the transfer of a shareholder’s NOVA Common Shares to ArrangeCo. results in a capital loss to
the shareholder and the shareholder is a corporation, trust or partnership, the Proposed Amendments
would, in certain circumstances, defer the shareholder’s recognition of the capital loss. The deferral would
apply if, at the end of the period that ends thirty days after the disposition of the NOVA Common Shares,
the transferor shareholder or a person “affiliated” (as defined in the Proposed Amendments) with that
shareholder owns any NOVA Chemicals Common Shares. The deferred capital loss will generally be
recognized upon the happening of one of the events specified in the Proposed Amendments, which would
include a disposition of the identical property such that neither the transferor shareholder nor a person
“affiliated” with that shareholder owns any NOVA Chemicals Common Shares during a 30 day period as
specified in the Proposed Amendments.

Where the transfer of a shareholder’s NOVA Common Shares to ArrangeCo. results in a capital loss to
the shareholder and the shareholder is an individual, the Proposed Amendments would deem the amount
of any capital loss arising from the transfer to be nil where at the end of the period that begins thirty days
before and ends thirty days after the disposition, the shareholder or a person “affiliated” with the
shareholder owns, or has the right to own, any NOVA Chemicals Common Shares. In such a case, the
amount of the capital loss that is realized by the shareholder would be added to the holder’s adjusted cost
base of the NOVA Chemicals Common Shares.

The general tax treatment of capital gains and losses is discussed below under the heading “Capital
Gains and Losses”.

The cost of the TransCanada Common Shares acquired by a holder of NOVA Common Shares on a
disposition of the NOVA Common Shares to ArrangeCo. will be the fair market value of such NOVA
Common Shares at the Effective Time. The cost of the TransCanada Common Shares acquired by the
holder of NOVA Common Shares on the disposition to ArrangeCo. will be averaged with the adjusted cost
base of any other TransCanada Common Shares held by the holder of NOVA Common Shares immediately
before that time, for the purposes of determining the holder’s adjusted cost base of the holder’s
TransCanada Common Shares.

Exchange of NOVA Preferred Shares for EnergyCo. Preferred Shares

On the transfer of a shareholder’s NOVA Preferred Shares to TransCanada in exchange for EnergyCo.
Preferred Shares, the holder will generally be deemed: (i) to have disposed of the NOVA Preferred Shares
for proceeds of disposition equal to the holder’s adjusted cost base of the NOVA Preferred Shares
immediately before the exchange; and (ii) to have acquired the EnergyCo. Preferred Shares at a cost equal
to the same amount. A NOVA Preferred Shareholder may choose to recognize a capital gain or capital loss
on the exchange by reporting the amount of capital gain or capital loss, otherwise determined, in the
holder’s income tax return for the taxation year in which the exchange occurs. Holders who receive cash in
respect of a NOVA Preferred Share in circumstances where they would otherwise have received a fractional
EnergyCo. Preferred Share may choose to include the cash received as proceeds of a partial disposition of
the NOVA Preferred Shares, thereby giving rise to a capital gain or loss, or to not report such a gain or loss
and reduce the adjusted cost base of the EnergyCo. Preferred Shares received by them by the amount of
such cash.

Where a NOVA Preferred Shareholder that is a corporation, trust, or partnership elects to report a
capital loss on the exchange of the NOVA Preferred Shares with TransCanada, the Proposed Amendments
provide that the amount of any capital loss would, in certain circumstances, be deferred until the happening
of certain events specified in the Proposed Amendments since the EnergyCo. Preferred Shares received by
the shareholder on the exchange would be deemed to be property identical to the exchanged property.
Notwithstanding the foregoing, counsel for NOVA and TransCanada believe, based on publicly available
correspondence issued by the Department of Finance, that the Department is planning to introduce further
proposed amendments to the ITA to clarify that a capital loss would not be deferred in the circumstances
described above.
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The general tax treatment of capital gains and losses is discussed below under the heading “Capital
Gains and Losses”.

Exchange of TransCanada Common Shares

On the transfer of a shareholder’s TransCanada Common Shares to TransCanada in exchange for
EnergyCo. Common Shares and NOVA Chemicals Common Shares the shareholder will be deemed:

(i) to have acquired the NOVA Chemicals Common Shares at a cost equal to the fair market value of
the NOVA Chemicals Common Shares at the Effective Time;

(i) to have acquired the EnergyCo. Common Shares at a cost equal to the amount, if any, by which
the shareholder’s adjusted cost base of the TransCanada Common Shares exceeds the cost to the
shareholder of the NOVA Chemicals Common Shares acquired on the exchange and the amount
of cash received in lieu of fractional EnergyCo. Common Shares; and

(iii) to have disposed of the holder’s TransCanada Common Shares for aggregate proceeds of
disposition equal to the aggregate cost to the holder of the NOVA Chemicals Common Shares and
EnergyCo. Common Shares received on the exchange and the amount of cash received in lieu of
fractional EnergyCo. Common Shares.

A holder of TransCanada Common Shares will realize a capital gain equal to the amount by which the
proceeds of disposition of the TransCanada Common Shares, net of any reasonable costs associated with
the disposition, exceed the holder’s adjusted cost base of such shares. The tax treatment of capital gains is
discussed below under the heading “Capital Gains and Losses”.

The cancellation, redemption or acquisition by NOVA Chemicals of interests in fractional shares of
NOVA Chemicals arising on the exchange of TransCanada Common Shares will be deemed to give rise to a
dividend (a “deemed dividend”) to a holder of NOVA Chemicals Common Shares at the time of such
cancellation, redemption or acquisition equal to the excess of the amount paid by NOVA Chemicals on the
cancellation, redemption or acquisition over the paid-up capital of that fractional share interest. (NOVA
Chemicals will advise holders of the relevant paid-up capital number in due course.) The tax treatment of
deemed dividends is discussed below under the heading “Dissenting Shareholders”.

A holder of NOVA Chemicals Common Shares may also realize a capital gain (or a capital loss) equal
to the amount by which the amount paid by NOVA Chemicals on the cancellation, redemption or
acquisition of the fractional share interest, less the amount of any deemed dividend not included in the
proceeds of disposition of the share pursuant to subsection 55(2) of the ITA, exceeds (or is less than) the
adjusted cost base to the holder of the fractional share interest and any reasonable costs of the disposition.
The tax treatment of capital gains and losses is discussed below under the heading “Capital Gains and
Losses”. In the event a capital loss arises, reference should also be made to the specific rules of the ITA
which may defer or deny such loss which are discussed above under “Exchange of NOVA Common Shares
for TransCanada Common Shares”.

Capital Gains and Losses

A shareholder’s taxable capital gain (or allowable capital loss) from the disposition of NOVA Common
Shares, NOVA Preferred Shares or TransCanada Common Shares will be equal to three-quarters of the
amount of the shareholder’s capital gain (or capital loss) in respect of such disposition. The shareholder
must include any such taxable capital gain in income for the taxation year of disposition, and may, subject to
the detailed provisions of the ITA, deduct any such allowable capital loss from taxable capital gains in the
year in which such allowable capital loss is realized. Subject to the detailed rules contained in the ITA, any
remaining allowable capital loss may generally be applied to reduce net taxable capital gains realized by the
holder in the three preceding and in all subsequent taxation years.

If the holder of a share is a corporation, the amount of any capital loss arising from a disposition or
deemed disposition of a share may be reduced by the amount of dividends received or deemed to have been
received by it on such share to the extent and under circumstances prescribed by the ITA. Similar rules may
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apply where a corporation is a member of a partnership or a beneficiary of a trust that owns shares or where
a trust or partnership of which a corporation is a beneficiary or a member is a member of a partnership or a
beneficiary of a trust that owns shares.

Capital gains realized by an individual may be subject to alternative minimum tax under the ITA,
depending on the individual’s circumstances.

Additional Refundable Tax

A shareholder that is a “Canadian-controlled private corporation” (as defined in the ITA) may be
liable to pay an additional refundable tax of 673% on certain investment income, including amounts in
respect of interest and taxable capital gains (but not dividends or deemed dividends deductible in
computing taxable income).

b) Dissenting Shareholders

In general, a shareholder who receives a payment from NOVA or TransCanada equal to fair value of
the shareholder's NOVA Common Shares, NOVA Preferred Shares or TransCanada Common Shares, as
the case may be, as a result of the exercise of a right of dissent will be deemed to have received a taxable
dividend equal to the amount by which the payment (other than an amount in respect of interest awarded
by a court) exceeds the paid-up capital of such shares, except to the extent that, in the case of a corporation,
such deemed dividend is included in the proceeds of disposition of the shares pursuant to subsection 55(2)
of the ITA. The paid-up capital of the NOVA Common Shares is estimated by NOVA to be approximately
$4.73 per share, the paid up capital of the NOVA Preferred Shares is estimated by NOVA to be
approximately $25.00 per share, and the paid-up capital of the TransCanada Common Shares is estimated
by TransCanada to be approximately $7.80 per share.

Deemed dividends received by a shareholder who dissents from the Arrangement will be included in
computing the shareholder’s income for purposes of the ITA. The gross-up and dividend tax credit rules
normally applicable to taxable dividends paid by taxable Canadian corporations will apply to deemed
dividends received by individuals and deemed dividends received by corporations will normally be
deductible in computing taxable income. Certain corporations may be liable to pay a 33%:% refundable tax
under Part 1V of the ITA on such deemed dividends and in certain cases all or part of a deemed dividend
received by a corporation may be treated as a capital gain on the disposition of capital property pursuant to
subsection 55(2) of the ITA. Corporate shareholders should consult their own tax advisors for advice with
respect to the potential application of these provisions.

A dissenting shareholder will also be considered to have disposed of his or her NOVA Common
Shares, NOVA Preferred Shares or TransCanada Common Shares, as the case may be, for proceeds of
disposition equal to the amount paid to the shareholder less an amount in respect of interest awarded by a
court and the amount of any deemed dividend not included in the proceeds of disposition of the shares
pursuant to subsection 55(2) of the ITA, thereby giving rise to a capital gain or capital loss to the
shareholder calculated in accordance with the provisions of the ITA.

The treatment of capital gains and losses is discussed above under “Capital Gains and Losses”. In
particular, for dissenting shareholders that are corporations, and certain trusts and partnerships, any capital
loss otherwise determined will be reduced by dividends received on such shares, including any such deemed
dividend, to the extent and under the circumstances described in the ITA.

Interest awarded to a dissenting shareholder by a court will be included in the dissenting shareholder’s
income for purposes of the ITA.
Shareholders Not Resident in Canada

The following portion of the summary is applicable only to holders of NOVA Common Shares, NOVA
Preferred Shares and TransCanada Common Shares who are not and will not be resident nor deemed to be
resident in Canada for the purposes of the ITA or any relevant bilateral tax treaty at any time while they hold
such shares, who do not use or hold and are not deemed to use or hold their NOVA Common Shares, NOVA
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Preferred Shares or TransCanada Common Shares in carrying on a business in Canada, and in the case of a
holder who carries on an insurance business in Canada and elsewhere, whose shares are not ‘‘designated
insurance property” as defined in the Proposed Amendments and are not effectively connected with an
insurance business carried on in Canada at any time (a “‘Non-Resident Shareholder™).

a) Non-Resident Shareholders Participating in the Arrangement

Non-Resident Shareholders who participate in the Arrangement will not be subject to tax under the ITA in
respect of any capital gains realized on: (i) the transfer of NOVA Common Shares to ArrangeCo., (ii) the
exchange of NOVA Preferred Shares for EnergyCo. Preferred Shares, (iii) the exchange of TransCanada
Common Shares for NOVA Chemicals Common Shares and EnergyCo. Common Shares, and, if applicable, cash
received in lieu of fractional interests in EnergyCo. Common Shares, or (iv) receipt of cash in lieu of fractional
interests in NOVA Chemicals Common Shares (however, see discussion regarding deemed dividends below)
provided such shares are not “taxable Canadian property” to such holder at the time of disposition. Generally,
NOVA Common Shares, NOVA Preferred Shares and TransCanada Common Shares will not be ‘“taxable
Canadian property” to a Non-Resident Shareholder provided that such shares are listed on a prescribed stock
exchange (which currently includes the TSE), and the holder, persons with whom such holder does not deal at
arm’s length, or the holder together with all such persons, has not owned (or had under option) 25% or more of
the issued shares of any class or series of the capital stock of the company at any time within five years preceding
the date in question, and the shares were not acquired in a transaction which deemed them to be “taxable
Canadian property”.

Non-resident Shareholders will be subject to withholding tax under the ITA in respect of deemed dividends
arising from the disposition of fractional interests in NOVA Chemicals Common Shares as described above. The
applicable withholding rate is 25% in respect of such amounts, although such rate may be reduced under the
provisions of an applicable tax treaty. For example, under the Tax Treaty, the rate is generally reduced to 15% as
described below.

b) Dissenting Non-Resident Shareholders

Non-Resident Shareholders who dissent from the Arrangement will be subject to the same income tax
considerations as those above with respect to dissenting shareholders resident in Canada, except that such
Non-Resident Shareholders will not be subject to tax under the ITA in respect of capital gains realized on the
disposition of NOVA Common Shares, NOVA Preferred Shares or TransCanada Common Shares provided such
Shares are not “taxable Canadian property” to such holder at the time of disposition. Dissenting Non-Resident
Shareholders will be subject to withholding tax under the ITA in respect of deemed dividends and interest
arising from the disposition of their shares as described above. The applicable withholding rate is 25% in respect
of such amounts, although such rate may be reduced under the provisions of an applicable tax treaty. For
example, under the Tax Treaty, the rate is generally reduced to 15% for dividends and 10% for interest paid to a
person who is the beneficial owner of such shares and who is resident in the United States for the purposes of
the Tax Treaty.

United States Federal Income Tax Considerations

In the opinion of Baker & McKenzie, counsel for NOVA, and Fried, Frank, Harris, Shriver & Jacobson,
counsel for TransCanada (collectively, “U.S. Counsel™), the following is a summary of certain of the anticipated
United States federal income tax consequences of the consummation of the Arrangement to the beneficial
owners of NOVA Common Shares and NOVA Preferred Shares (collectively the “U.S. NOVA Shareholders™)
and TransCanada Common Shares (collectively the “U.S. TransCanada Shareholders”) who are U.S.
Shareholders (as defined below). This discussion is for general information only and does not purport to
consider all aspects of United States federal income taxation that might be relevant to the U.S. Shareholders.
The discussion is based on current provisions of the IRC, existing regulations (final, temporary and proposed)
promulgated thereunder and administrative and judicial interpretations thereof, all of which are subject to
change or differing interpretation, possibly with retroactive effect. For these purposes, a “U.S. Shareholder” is
(i) an individual who is a citizen or resident of the United States, (ii) a corporation, partnership or other entity
organized in or under the laws of the United States, any state thereof or the District of Colombia, (iii) a trust if a
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court within the United States is able to exercise primary jurisdiction over the administration of the trust and
one or more U.S. persons have authority to control all substantial decisions of the trust, or (iv) an estate the
income of which is includible in gross income for United States federal income tax purposes regardless of its
source.

The discussion herein applies to the U.S. Shareholders which hold the NOVA Common Shares and NOVA
Preferred Shares and TransCanada Common Shares as capital assets within the meaning of section 1221 of the
IRC, and does not address U.S. Shareholders subject to special tax treatment under United States federal
income tax laws, including without limitation, U.S. Shareholders who received NOVA Common Shares and
TransCanada Common Shares pursuant to the exercise of employee stock options or otherwise as compensation,
or which are insurance companies, financial institutions, certain U.S. expatriates, tax-exempt organizations,
broker-dealers and persons which hold such shares as part of a hedging, integrated, straddle, wash sale or
conversion transaction. Further, the discussion herein does not address the tax consequences to U.S.
Shareholders under any United States state, local, gift or estate tax laws.

There is no direct authority addressing the proper treatment of the Arrangement for United States federal
income tax purposes. Neither NOVA nor TransCanada has applied for a ruling from the Internal Revenue
Service (“IRS") regarding the characterization of the Arrangement or the consequences of the consummation of
the Arrangement for United States federal income tax purposes. There can be no assurance that the IRS would
not challenge the characterization of the Arrangement or the consequences of the consummation of the
Arrangement to U.S. Shareholders (each as described herein) and that, if challenged, a court would not agree
with the IRS. U.S. Counsel has advised, and the remainder of the discussion herein assumes, that for United
States federal income tax purposes (i) the U.S. Shareholders’ receipt of EnergyCo. Common Shares in exchange
for TransCanada Common Shares (including TransCanada Common Shares received by U.S. NOVA
Shareholders in exchange for their NOVA Common Shares) pursuant to the Arrangement will be disregarded,
and EnergyCo. Common Shares received by U.S. Shareholders will be treated for all such purposes as a
continuation of their interests in TransCanada, and (ii) although the matter is not free from doubt, the other
steps required to effect the Arrangement should generally be characterized in accordance with their form.

Because individual circumstances may differ, U.S. Shareholders should consult their own tax advisors to
determine, in light of their particular circumstances, the applicability of the rules discussed below and the
particular tax effects to them of the transactions discussed herein, including the application and effect of United
States federal, state, local and other tax laws.

a) Tax Consequences to U.S. NOVA Shareholders
Exchange of NOVA Common Shares for TransCanada Common Shares

Upon the exchange by a U.S. NOVA Shareholder of NOVA Common Shares for TransCanada
Common Shares, such U.S. NOVA Shareholder generally will recognize capital gain or loss equal to the
difference, if any, between (1) the fair market value of the consideration received for the NOVA Common
Shares surrendered in the exchange and (2) the U.S. NOVA Shareholder’s adjusted tax basis in such NOVA
Common Shares. For this purpose, the fair market value of the consideration received for each NOVA
Common Share surrendered in the exchange generally will equal the fair market value of 0.52 of a
TransCanada Common Share on the Effective Date (without giving effect to the distribution of NOVA
Chemicals Common Shares discussed below).

As described below, the United States federal income tax rate applicable to any capital gain recognized
by a U.S. NOVA Shareholder will depend on the U.S. NOVA Shareholder’s holding period with respect to
the NOVA Common Shares surrendered in the exchange. A U.S. NOVA Shareholder who participates in
the Arrangement generally will have a tax basis in the TransCanada Common Shares received in the
exchange equal to the fair market value of such shares on the Effective Date (as described above). The
holding period for the TransCanada Common Shares will begin on the day after the Effective Date.
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Receipt of EnergyCo. Common Shares and NOVA Chemicals Common Shares

Pursuant to the Arrangement, the TransCanada Common Shares received by the U.S. NOVA
Shareholders in exchange for their NOVA Common Shares (as described above) will be further exchanged
for EnergyCo. Common Shares and NOVA Chemicals Common Shares, with the following consequences:

() The receipt of EnergyCo. Common Shares in exchange for TransCanada Common Shares will be
ignored for United States federal income tax purposes, and the EnergyCo. Common Shares
received by such shareholders will be treated as a continuation of their interests in TransCanada.
Accordingly, such U.S. NOVA Shareholders will not recognize any gain or loss as a result of the
exchange of TransCanada Common Shares for EnergyCo. Common Shares (except to the extent
cash is received in lieu of fractional EnergyCo. Common Shares), and they will have an adjusted
tax basis and holding period for the EnergyCo. Common Shares received which are the same as
their adjusted tax basis and holding period for the TransCanada Common Shares surrendered, in
each case as described above. A U.S. NOVA Shareholder that receives cash from EnergyCo. in
lieu of a fractional EnergyCo. Common Share will be treated as having received such cash in
redemption of such fractional share, and generally should recognize short-term capital gain or loss
equal to the difference, if any, between (1) the amount of cash received and (2) such shareholder’s
tax basis in the TransCanada Common Shares exchanged and allocable to the fractional
EnergyCo. Common Share.

(i) A U.S. NOVA Shareholder who receives a distribution of NOVA Chemicals Common Shares
generally will include the fair market value of the NOVA Chemicals Common Shares on the
Effective Date in gross income as ordinary dividend income to the extent of the U.S. NOVA
Shareholder’s pro rata share of the current and accumulated earnings and profits of EnergyCo. as
of the end of 1998. Such U.S. NOVA Shareholders will not be entitled to claim a dividends
received deduction with respect to any such dividend income.

The exact amount of EnergyCo.’s earnings and profits as of the end of 1998 depends upon a variety of
factors and cannot be determined until after the end of 1998. It is anticipated, however, that the fair market
value of the distributed NOVA Chemicals Common Shares should substantially exceed the current and
accumulated earnings and profits of EnergyCo. as of the end of 1998. To the extent the value of the NOVA
Chemicals Common Shares distributed to a U.S. NOVA Shareholder exceeds such shareholder’s pro rata
share of EnergyCo.’s earnings and profits, such shareholder will be required to apply such excess to reduce
the tax basis in the EnergyCo. Common Shares received in exchange for TransCanada Common Shares. A
U.S. NOVA Shareholder whose tax basis in such EnergyCo. Common Shares is thereby reduced to zero will
recognize capital gain in the amount of any additional remaining value of NOVA Chemicals Common
Shares received.

EnergyCo. intends to report in February of 1999 to the U.S. NOVA Shareholders the portion of the fair
market value of the NOVA Chemicals Common Shares that should be treated as a dividend.

Any capital gain recognized by a U.S. NOVA Shareholder as a result of the distribution of the NOVA
Chemicals Common Shares will be short-term capital gain and will be subject to United States federal
income tax at the same federal income tax rate applicable to ordinary income. A U.S. NOVA Shareholder’s
holding period in the NOVA Chemicals Common Shares received in the distribution will begin on the day
after the Effective Date and the initial tax basis for such shares generally will equal their fair market value
on the Effective Date. A U.S. NOVA Shareholder that receives cash from NOVA Chemicals in lieu of a
fractional NOVA Chemicals Common Share will be treated as having received such cash in redemption of
such fractional share, and generally should recognize short-term capital gain or loss equal to the difference,
if any, between (1) the amount of cash received and (2) the fair market value on the Effective Date of such
fractional NOVA Chemicals Common Share.

Exchange of NOVA Preferred Shares for EnergyCo. Preferred Shares

The transfer by U.S. NOVA Shareholders of NOVA Preferred Shares to TransCanada in exchange for
EnergyCo. Preferred Shares will be a taxable exchange. Accordingly, for United States federal income tax
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purposes, each such U.S. NOVA Shareholder generally will recognize capital gain or loss equal to the
difference, if any, between (1) the sum of the fair market value of the EnergyCo. Preferred Shares on the
Effective Date received in the exchange and cash received in lieu of a fractional EnergyCo. Preferred Share
and (2) the U.S. NOVA Shareholder’s adjusted tax basis in the NOVA Preferred Shares surrendered in the
exchange.

As described below, the United States federal income tax rate applicable to any capital gain recognized
by a U.S. NOVA Shareholder will depend on the U.S. NOVA Shareholder’s holding period with respect to
the NOVA Preferred Shares surrendered in the exchange. A U.S. NOVA Shareholder generally will have a
tax basis in the EnergyCo. Preferred Shares received in the exchange equal to the fair market value of such
shares on the Effective Date. The holding period for the EnergyCo. Preferred Shares will begin on the day
after the Effective Date.

Dissenting U.S. NOVA Shareholders

A U.S. NOVA Shareholder who exercises the right to dissent and receives cash as a result of the
appraisal proceedings will be treated as having received that cash as a distribution in redemption of the
NOVA Common Shares or NOVA Preferred Shares surrendered subject to the provisions and limitations of
section 302 of the IRC. Any such shareholders who hold no NOVA Chemicals Common Shares, including
shares constructively or indirectly owned, by reason of attribution under section 318 of the IRC, will be
treated as having a complete termination of their interests within the meaning of section 302(b)(3) of the
IRC. Accordingly, the cash received will be treated as a distribution in full payment in exchange for the
NOVA Common Shares or NOVA Preferred Shares surrendered, and such shareholder will recognize
capital gain or loss, in an amount equal to the difference between the amount of the cash received (other
than the amount, if any, which is or is deemed to be interest for United States federal income tax purposes,
which amount will be taxed as ordinary income) and the shareholder’s adjusted tax basis in the NOVA
Common Shares or NOVA Preferred Shares surrendered.

Any such U.S. NOVA Shareholder who owns NOVA Chemicals Common Shares constructively or
indirectly after receipt of cash by reason of attribution under section 318 of the IRC, will also recognize
capital gain or loss unless the receipt of the cash is considered to have the effect of a dividend distribution
under section 302 of the IRC. In this event, the cash such shareholder receives will be treated as a dividend
to the extent of the shareholder’s ratable share of applicable current and accumulated earnings and profits
of NOVA. A shareholder will not be entitled to claim the dividend received deduction with respect to any
such dividend income. In general, the receipt of cash will not be considered to have the effect of a dividend
distribution if (a) it is “substantially disproportionate” with respect to such shareholder, or (b) it is “not
essentially equivalent to a dividend” with respect to such shareholder. U.S. NOVA Shareholders should
consult their own tax advisors with respect to the issue of constructive or indirect ownership of NOVA
Chemicals Common Shares and the possibility of satisfying the “substantially disproportionate” or ‘‘not
essentially equivalent to a dividend” tests.

b) Tax Consequences to U.S. TransCanada Shareholders
U.S. TransCanada Shareholders Participating in the Arrangement

Pursuant to the Arrangement, TransCanada Common Shares will be exchanged for EnergyCo.
Common Shares and NOVA Chemicals Common Shares, with the following consequences:

() The receipt of EnergyCo. Common Shares in exchange for TransCanada Common Shares will be
ignored for United States federal income tax purposes, and the EnergyCo. Common Shares
received by U.S. TransCanada Shareholders will be treated as a continuation of their interests in
TransCanada. Accordingly, such U.S. TransCanada Shareholders will not recognize any gain or
loss as a result of the exchange of TransCanada Common Shares for EnergyCo. Common Shares.
U.S. TransCanada Shareholders who participate in the Arrangement will have an adjusted tax
basis and holding period in the EnergyCo. Common Shares received which are the same as their
adjusted tax basis and holding period in the TransCanada Common Shares surrendered.
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(i) A U.S. TransCanada Shareholder who receives a distribution of NOVA Chemicals Common Shares
generally will include the fair market value of the NOVA Chemicals Common Shares on the Effective
Date in gross income as ordinary dividend income to the extent of the U.S. TransCanada Shareholder’s
pro rata share of the current and accumulated earnings and profits of EnergyCo. as of the end of 1998.
Such U.S. TransCanada Shareholders will not be entitled to claim a dividend received deduction with
respect to any such dividend income.

The exact amount of EnergyCo.’s earnings and profits as of the end of 1998 depends upon a variety of
factors and cannot be determined until after the end of 1998. It is anticipated, however, that the fair market
value of the distributed NOVA Chemicals Common Shares should substantially exceed the current and
accumulated earnings and profits of EnergyCo. as of the end of 1998. To the extent the value of the NOVA
Chemicals Common Shares distributed to a U.S. TransCanada Shareholder exceeds such shareholder’s pro rata
share of EnergyCo.’s earnings and profits, such shareholder will be required to apply such excess to reduce the
tax basis in the EnergyCo. Common Shares received in exchange for TransCanada Common Shares. A U.S.
TransCanada Shareholder whose tax basis in such EnergyCo. Common Shares is thereby reduced to zero will
recognize capital gain in the amount of any additional remaining value of NOVA Chemicals Common Shares
received.

EnergyCo. will report in February of 1999 to the U.S. EnergyCo. Common Shareholders the portion of the
fair market value of the NOVA Chemicals Common Shares that should be treated as a dividend.

As discussed below, the United States federal income tax rate applicable to any capital gain recognized by a
U.S. TransCanada Shareholder as a result of the distribution of the NOVA Chemicals Common Shares will
depend on the U.S. TransCanada Shareholder’s holding period with respect to the EnergyCo. Common Shares
(as described above). A U.S. TransCanada Shareholder’s holding period in the NOVA Chemicals Common
Shares received in the distribution will begin on the day after the Effective Date and the initial tax basis for such
shares generally will equal their fair market value on the Effective Date. A U.S. TransCanada Shareholder that
receives cash from NOVA Chemicals in lieu of a fractional NOVA Chemicals Common Share will be treated as
having received such cash in redemption of such fractional share, and generally should recognize short-term
capital gain or loss equal to the difference, if any, between (1) the amount of cash received and (2) the fair
market value on the Effective Date of such fractional NOVA Chemicals Common Share.

Dissenting U.S. TransCanada Shareholders

A U.S. TransCanada Shareholder who exercises the right to dissent and receives cash as a result of the
appraisal proceedings will be treated as having received that cash as a distribution in redemption of the
TransCanada Common Shares surrendered subject to the provisions and limitations of section 302 of the IRC.
Any such shareholders who hold no EnergyCo. Common Shares, including shares constructively or indirectly
owned, by reason of attribution under section 318 of the IRC, will be treated as having a complete termination of
their interests within the meaning of section 302(b)(3) of the IRC. Accordingly, the cash received will be treated
as a distribution in full payment in exchange for the TransCanada Common Shares surrendered, and such
shareholder will recognize capital gain or loss, in an amount equal to the difference between the amount of the
cash received (other than the amount, if any, which is or is deemed to be interest for United States federal
income tax purposes, which amount will be taxed as ordinary income) and the shareholder’s adjusted tax basis in
the TransCanada Common Shares surrendered.

Any such U.S. TransCanada Shareholder who owns EnergyCo. Common Shares constructively or indirectly
after receipt of cash by reason of attribution under section 318 of the IRC, will also recognize capital gain or loss
unless the receipt of the cash is considered to have the effect of a dividend distribution under section 302 of the
IRC. In this event, the cash such shareholder receives will be treated as a dividend to the extent of the
shareholder’s ratable share of applicable current and accumulated earnings and profits of EnergyCo. A
shareholder will not be entitled to claim the dividend received deduction with respect to any such dividend
income. In general, the receipt of cash will not be considered to have the effect of a dividend distribution if (a) it
is “substantially disproportionate” with respect to such shareholder, or (b) it is “not essentially equivalent to a
dividend” with respect to such shareholder. U.S. TransCanada Shareholders should consult their own tax
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advisors with respect to the issue of constructive or indirect ownership of EnergyCo. Common Shares and the
possibility of satisfying the “substantially disproportionate” or “‘not essentially equivalent to a dividend” tests.

c) Treatment of Capital Gains and Losses

The United States federal income tax rate applicable to a capital gain recognized by a U.S. Shareholder
depends on such shareholder’s holding period for the property with respect to which such gain was recognized.
Under recently enacted changes to the IRC, in the case of individuals, estates and trusts, net capital gain
recognized from the sale of property held more than 18 months will generally be taxed at a maximum rate of
20% and net capital gain from the sale of the property held for more than one year but no more than 18 months
will generally be taxed at a maximum rate of 28%. There are limitations on the deductibility of capital losses.

NOVA SHAREHOLDERS RIGHTS OF DISSENT

The following description of the rights of registered NOVA Shareholders to dissent and be paid fair value
for their shares, granted by virtue of the Interim Order, is not a comprehensive statement of the procedures to
be followed by a registered NOVA Shareholder who dissents and seeks payment of the fair value of its NOVA
Common Shares or NOVA Preferred Shares and is qualified in its entirety by the reference to the full text of the
Interim Order and section 184 of the Business Corporations Act (Alberta) (the “ABCA”) which are attached to
this Joint Circular in Appendices C and D, respectively. A registered NOVA Shareholder who intends to
exercise a right of dissent and appraisal should carefully consider and comply with the provisions of that section,
as modified by the Interim Order, and should seek independent legal advice. Failure to comply with the
provisions of that section, as modified by the Interim Order, and to adhere to the procedures established therein
may result in the loss of all rights thereunder.

The Court hearing the application for the Final Order has the discretion to alter the rights of dissent
described herein based on the evidence presented at such hearing.

Under the Interim Order, a registered NOVA Shareholder is entitled, in addition to any other right he or
she may have, to dissent and to be paid by NOVA the fair value of the NOVA Common Shares or NOVA
Preferred Shares held by him or her in respect of which he or she dissents, determined as of the close of business
on the last business day before the day on which the resolution from which he or she dissents was adopted. A
NOVA Shareholder may dissent only with respect to all of the NOVA Shares held by him or her or on behalf of
any one beneficial owner. Further, a NOVA Shareholder may only dissent in respect of NOVA Shares registered
in the dissenting NOVA Shareholder’s name. The demand for appraisal must be executed by or for the holder of
record, fully and correctly, as such holder’s name appears on the holder’s security certificates. If the securities
are owned of record in a fiduciary capacity, such as by a trustee, guardian or custodian, the demand should be
made in that capacity, and if the securities are owned of record by more than one person, as in a joint tenancy or
a tenancy in common, the demand should be made by or for all owners of record. An authorized agent, including
one or more joint owners, may execute the demand for appraisal for a holder of record; however, such agent
must identify the record owner or owners, and expressly disclose in such demand that the agent is acting as agent
for the record owner or owners.

Persons who are beneficial owners of NOVA Common Shares or NOVA Preferred Shares registered in the
name of a broker, custodian, nominee or other intermediary who wish to dissent, should be aware that only the
registered owner of such securities is entitled to dissent. A registered holder such as a broker who holds NOVA
Common Shares or NOVA Preferred Shares as nominee for beneficial owners, some of whom desire appraisal,
must exercise dissent rights on behalf of such beneficial owners with respect to the securities held for such
beneficial owners. In such case, the demand for appraisal should set forth the number of NOVA Common Shares
or NOVA Preferred Shares covered by it.

A registered NOVA Shareholder wishing to dissent must send to NOVA a written objection to the NOVA
Special Resolution, which written objection must be received on or before 1700 hrs (Mountain Daylight Savings
Time) on June 26, 1998 by the Corporate Secretary of NOVA in care of CIBC Mellon Trust Company at The
Dome Tower, 333 - 7th Avenue S.W.,, Calgary, Alberta, T2P 2Z1, or the Chairman of the NOVA Meeting before
the commencement of the NOVA Meeting. An application may be made to the Court to fix the value of the
dissenting NOVA Shareholder’s NOVA Common Shares or NOVA Preferred Shares after the Effective Date. If
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an application to the Court is made by either NOVA or a dissenting NOVA Shareholder, NOVA must, unless the
Court otherwise orders, send to each dissenting NOVA Shareholder a written offer to pay him an amount
considered by the board of directors of NOVA to be the fair value of the NOVA Common Shares or NOVA
Preferred Shares. The offer, unless the Court otherwise orders, will be sent to each dissenting NOVA
Shareholder at least 10 days before the date on which the application is returnable, if NOVA is the applicant, or
within 10 days after NOVA is served with notice of the application, if a shareholder is the applicant. The offer
will be made on the same terms to each dissenting NOVA Shareholder and will be accompanied by a statement
showing how the fair value was determined.

A dissenting NOVA Shareholder may make an agreement with NOVA for the purchase of his or her NOVA
Common Shares or NOVA Preferred Shares in the amount of NOVA's offer (or otherwise) at any time before
the Court pronounces an order fixing the fair value of the NOVA Common Shares. A dissenting NOVA
Shareholder is not required to give security for costs in respect of an application and, except in special
circumstances, will not be required to pay the costs of the application or appraisal. On the application, the Court
will make an order fixing the fair value of the NOVA Common Shares or NOVA Preferred Shares of all
dissenting NOVA Shareholders who are parties to the application, giving judgment in that amount against
NOVA and in favour of each of those dissenting NOVA Shareholders and fixing the time within which NOVA
must pay that amount payable to the dissenting NOVA Shareholders. The Court may in its discretion allow a
reasonable rate of interest on the amount payable to each dissenting NOVA Shareholder calculated from the
date on which the NOVA Shareholder ceases to have any rights as a NOVA Shareholder until the date of
payment.

On the Arrangement becoming effective, or upon the making of an agreement between NOVA and the
dissenting NOVA Shareholder as to the payment to be made by NOVA to the dissenting NOVA Shareholder or
upon the pronouncement of a Court order, whichever first occurs, the dissenting NOVA Shareholder will cease
to have any rights as a shareholder other than the right to be paid the fair value of the NOVA Common Shares
or NOVA Preferred Shares in the amount agreed to between NOVA and the dissenting NOVA Shareholder or
in the amount of the judgment, as the case may be. Until one of these events occurs, the NOVA Shareholder
may withdraw his dissent, or NOVA may rescind the NOVA Special Resolution and in either event, the dissent
and appraisal proceedings in respect of that NOVA Shareholder will be discontinued.

The above is only a summary of the dissenting shareholder provisions of the ABCA and the Interim Order
which are technical and complex. A NOVA Shareholder wishing to exercise a right to dissent should seek
independent legal advice, as failure to comply strictly with the provisions of the Interim Order and the statute
may prejudice the right of dissent.

TRANSCANADA COMMON SHAREHOLDERS RIGHTS OF DISSENT

The following description of the rights of registered TransCanada Common Shareholders to dissent and be
paid fair value for their shares, granted by virtue of the Interim Order, is not a comprehensive statement of the
procedures to be followed by a registered TransCanada Common Shareholder who dissents and seeks payment
of the fair value of his or her TransCanada Common Shares and is qualified in its entirety by the reference to the
full text of the Interim Order and section 190 of the Canada Business Corporations Act (the “CBCA") which are
attached to this Joint Circular as Appendices C and E, respectively. A registered TransCanada Shareholder who
intends to exercise a right of dissent and appraisal should carefully consider and comply with the provisions of
that section, as modified by the Interim Order, and should seek independent legal advice. Failure to comply with
the provisions of that section, as modified by the Interim Order, and to adhere to the procedures established
therein may result in the loss of all rights thereunder.

The Court hearing the application for the Final Order has the discretion to alter the rights of dissent
described herein based on the evidence presented at such hearing.

Under the Interim Order, a registered TransCanada Common Shareholder is entitled, in addition to any
other right he or she may have, to dissent and to be paid by TransCanada the fair value of the TransCanada
Common Shares held by him or her in respect of which he or she dissents, determined as of the close of business
on the last business day before the day on which the resolution from which he or she dissents was adopted. A
TransCanada Common Shareholder may dissent only with respect to all of the TransCanada Common Shares

76



held by him or her or on behalf of any one beneficial owner. Further, a TransCanada Common Shareholder may
only dissent in respect of TransCanada Common Shares registered in the dissenting shareholder’s name. The
demand for appraisal must be executed by or for the holder of record, fully and correctly, as such holder’s name
appears on the holder’s security certificates. If the securities are owned of record in a fiduciary capacity, such as
by a trustee, guardian or custodian, the demand should be made in that capacity, and if the securities are owned
of record by more than one person, as in a joint tenancy or a tenancy in common, the demand should be made
by or for all owners of record. An authorized agent, including one or more joint owners, may execute the
demand for appraisal for a holder of record; however, such agent must identify the record owner or owners, and
expressly disclose in such demand that the agent is acting as agent for the record owner or owners.

Persons who are beneficial owners of TransCanada Common Shares registered in the name of a broker,
custodian, nominee or other intermediary who wish to dissent, should be aware that only the registered owner of
such securities is entitled to dissent. A registered holder such as a broker who holds TransCanada Common
Shares as nominee for beneficial owners, some of whom desire appraisal, must exercise dissent rights on behalf of
such beneficial owners with respect to the securities held for such beneficial owners. In such case, the demand for
appraisal should set forth the number of TransCanada Common Shares covered by it.

A registered TransCanada Common Shareholder wishing to dissent must send to TransCanada a
written objection to the TransCanada Special Resolution, which written objection (the “Notice of Dissent’) must
be received by the Secretary of TransCanada in care of Montreal Trust Company of Canada at
600, 530 - 8th Avenue S.W.,, Calgary, Alberta, T2P 3S8, or the Chairman of the TransCanada Meeting at or
before the commencement of the TransCanada Meeting. The sending of a Notice of Dissent does not deprive a
registered shareholder of the right to vote on the TransCanada Special Resolution but a vote either in person or
by proxy against the TransCanada Special Resolution does not constitute a Notice of Dissent. A vote in favour of
the TransCanada Special Resolution will deprive the registered shareholder of further rights under section 190
of the CBCA.

Within ten (10) days after the adoption of the TransCanada Special Resolution by the TransCanada
Common Shareholders (provided that a Certificate of Arrangement has been issued and is effective),
TransCanada is required to notify in writing each TransCanada Shareholder who has filed a Notice of Dissent
and has not voted for the TransCanada Special Resolution or withdrawn his or her objection (a “Dissenting
Shareholder’”) that the TransCanada Special Resolution has been adopted. A Dissenting Shareholder shall,
within twenty (20) days after he receives notice of adoption of the TransCanada Special Resolution or, if he does
not receive such notice, within twenty (20) days after he learns that the TransCanada Special Resolution has
been adopted (provided that a Certificate of Arrangement has been issued and is effective), send to
TransCanada a written notice (the “Demand for Payment’) containing his name and address, the number of
TransCanada Common Shares in respect of which he or she dissents, and a demand for payment of the fair value
of such securities. Within thirty (30) days after sending his or her Demand for Payment, the Dissenting
Shareholder shall send the certificates representing the securities in respect of which he or she dissents to
TransCanada or its transfer agent. TransCanada or the transfer agent shall endorse on the securities certificates
notice that the holder thereof is a Dissenting Shareholder under section 190 of the CBCA and shall forthwith
return the securities certificates to the Dissenting Shareholder. If a Dissenting Shareholder fails to send his
securities certificates, he or she has no right to make a claim under section 190 of the CBCA.

After sending a Demand for Payment, a Dissenting Shareholder ceases to have any rights as a holder of the
security in respect of which he or she has dissented other than the right to be paid the fair value of such
securities as determined under section 190 of the CBCA, unless: (i) the Dissenting Shareholder withdraws his or
her Demand for Payment before TransCanada makes a written offer to pay (the “Offer to Pay”);
(ii) TransCanada fails to make a timely Offer to Pay to the Dissenting Shareholder and the Dissenting
Shareholder withdraws his or her Demand for Payment; (iii) the directors of TransCanada revoke the
TransCanada Special Resolution; (iv) the Arrangement Agreement is terminated; or (v) the application for the
Final Order is refused and all appeal rights in respect of such refusal have been exhausted without success; in all
of which cases the Dissenting Shareholder’s rights as a shareholder are reinstated.

Not later than seven (7) days after the later of the Effective Date and the day TransCanada receives the
Demand for Payment, TransCanada shall send, to each Dissenting Shareholder who has sent a Demand for
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Payment, an Offer to Pay for the shares of the Dissenting Shareholder in respect of which he or she has
dissented in an amount considered by the directors of TransCanada to be the fair value thereof, accompanied by
a statement showing how the fair value was determined. Every Offer to Pay made to Dissenting Shareholders for
shares of the same class shall be on the same terms. The amount specified in an Offer to Pay which has been
accepted by a Dissenting Shareholder shall be paid by TransCanada within ten (10) days of the acceptance, but
an Offer to Pay lapses if the Corporation has not received an acceptance thereof within thirty (30) days after the
Offer to Pay has been made.

If an Offer to Pay is not made by TransCanada or if a Dissenting Shareholder fails to accept an Offer to Pay,
TransCanada may, within fifty (50) days after the Effective Date or within such further period as a court of
competent jurisdiction may allow, apply to the Court to fix a fair value for the securities of any Dissenting
Shareholder. If TransCanada fails to so apply to the Court, a Dissenting Shareholder may apply to the Court for
the same purpose within a further period of twenty (20) days or within such further period as the Court may
allow. A Dissenting Shareholder is not required to give security for costs in any application to the Court.
Applications referred to in this paragraph may be made to the Alberta Court of Queen’s Bench.

On making an application to the Court, TransCanada shall give to each Dissenting Shareholder who has
sent to TransCanada a Demand for Payment and has not accepted an Offer to Pay, notice of the date, place and
consequences of the application and of his or her right to appear and be heard in person or by counsel. All
Dissenting Shareholders whose securities have not been purchased by TransCanada shall be joined as parties to
any such application to the Court to fix a fair value and shall be bound by the decision rendered by the Court in
the proceedings commenced by such application. The Court is authorized to determine whether any other
person is a Dissenting Shareholder who should be joined as a party to such application.

The Court will fix a fair value for the securities of all Dissenting Shareholders and may in its discretion
allow a reasonable rate of interest on the amount payable to each Dissenting Shareholder from the effective
date of the Arrangement until the date of payment of the amount ordered by the Court. The final order of the
Court in the proceedings commenced by an application by TransCanada or a Dissenting Shareholder shall be
rendered against TransCanada and in favour of each Dissenting Shareholder. The cost of any application to a
Court by TransCanada or a Dissenting Shareholder are in the discretion of the Court.

The above is only a summary of the dissenting shareholder provisions of the CBCA and the Interim Order,
which are technical and complex. A shareholder of TransCanada wishing to exercise a right to dissent should seek
independent legal advice, as failure to comply strictly with the provisions of the Interim Order and the statute
may prejudice the right of dissent.

NOVA — DOCUMENTS INCORPORATED BY REFERENCE

The following documents, filed by NOVA or NOVA Chemicals Ltd. with the various securities regulatory
authorities in each of the provinces and territories of Canada and with the SEC, are specifically incorporated by
reference and form an integral part of this Joint Circular:

(i) NOVA Corporation Annual Information Form for the year ended December 31, 1997, which is
attached to this Joint Circular as part of Appendix G;

(i) NOVA Corporation Management’s Discussion and Analysis, which is attached to this Joint Circular as
part of Appendix G;

(iii) NOVA Corporation Audited Comparative Consolidated Financial Statements for the year ended
December 31, 1997 and the auditors’ report thereon, which are attached to this Joint Circular as part of
Appendix G;

(iv) NOVA Corporation Interim Unaudited Financial Statements for the period ended March 31, 1998
together with Management’s Discussion and Analysis contained therein, which are attached to this
Joint Circular as part of Appendix G;

(v) NOVA Chemicals Ltd. Annual Information Form including audited comparative consolidated financial
statements for the year ended December 31, 1997, together with the auditors’ report thereon and
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Management’s Discussion and Analysis contained therein, which are attached to this Joint Circular as
part of Appendix I; and

(vi) NOVA Chemicals Ltd. Interim Unaudited Financial Statements for the period ended March 31, 1998
together with Management’s Discussion and Analysis contained therein which are attached to this
Joint Circular as part of Appendix 1.

Any interim financial statements or material change reports (excluding confidential reports) filed by NOVA
or NOVA Chemicals Ltd. with securities regulatory authorities in Canada or with the SEC after the date of this
Joint Circular and prior to the NOVA Meeting shall be deemed to be incorporated by reference in this Joint
Circular.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for the purposes of this Joint Circular to the extent that a
statement contained herein, or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein, modifies or supersedes that statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Joint Circular.

The making of a modifying or superseding statement shall not be deemed an admission for any purposes
that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of
a material fact or an omission to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made.

Copies of the documents incorporated herein by reference and not attached as appendices to this Joint
Circular, and this Joint Circular, may be obtained on request without charge from the Corporate Secretary of
NOVA at NOVA Corporation, P.O. Box 2535, Postal Station “M”, Calgary, Alberta, T2P 2N6.

TRANSCANADA — DOCUMENTS INCORPORATED BY REFERENCE

The following documents, filed by TransCanada with the various securities regulatory authorities in each of
the provinces and territories of Canada and with the SEC, are specifically incorporated by reference and form an
integral part of this Joint Circular:

(i) TransCanada PipeLines Limited Annual Information Form for the year ended December 31, 1997,
which is attached to this Joint Circular as part of Appendix H;

(i) TransCanada PipeLines Limited Management’s Discussion and Analysis for the year ended
December 31, 1997, which is attached to this Joint Circular as part of Appendix H;

(iii) TransCanada PipeLines Limited Audited Comparative Consolidated Financial Statements for the year
ended December 31, 1997 together with the auditors’ report thereon, which are attached to this Joint
Circular as part of Appendix H; and

(iv) TransCanada PipeLines Limited 1998 First Quarter Report, which is attached to this Joint Circular as
part of Appendix H.

Any interim financial statements or material change reports (excluding confidential reports) filed by
TransCanada with securities regulatory authorities in Canada or with the SEC after the date of this Joint
Circular and prior to the TransCanada Meeting shall be deemed to be incorporated by reference in this Joint
Circular.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for the purposes of this Joint Circular to the extent that a
statement contained herein, or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein, modifies or supersedes that statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Joint Circular.

The making of a modifying or superseding statement shall not be deemed an admission for any purposes
that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of

79



a material fact or an omission to state a material fact that is required to be stated or that is necessary to make a
statement not misleading in light of the circumstances in which it was made.

Copies of the documents incorporated herein by reference and not attached as appendices to this Joint
Circular, and this Joint Circular, may be obtained on request without charge from the Corporate Secretary of
TransCanada at TransCanada PipeLines Limited, TransCanada PipeLines Tower, 111 - 5th Avenue S.W,,
Calgary, Alberta, T2P 3Y6.

STOCK EXCHANGE LISTINGS — PRICE RANGE AND TRADING VOLUMES

NOVA Common Shares

The NOVA Common Shares are listed on each of the TSE, ME, ASE and NYSE. The following table shows
the high and low prices and composite volume of trading of the NOVA Common Shares on the TSE and the
NYSE, as reported by each such exchange, for the periods indicated.

TSE NYSE
High Low Volume High Low Volume
(Uss)

1995

First Quarter. . . ........ ... ... . ... $13.750 $10.625 85,386,605 $ 9.625 $7.625 7,285,700
Second Quarter. . .......... ... .... 12750  10.875 58,034,979 9.375 8.000 4,570,200
Third Quarter . . . .................. 12.375  10.375 49,631,555 9.000 7.625 6,200,600
Fourth Quarter . . .................. 11.500 9.500 45,919,741 8,500 7.000 3,771,300
1996

First Quarter. . . ........ ... ... . ... 13.125  10.875 66,433,045 9.625 8.000 4,030,500
Second Quarter. . .......... ... .... 13550 12250 63,086,579  10.000 9.000 4,634,800
Third Quarter . . . .................. 12750 11450 47,686,203 9.375 8250 2,051,600
Fourth Quarter . ................... 13.150 11.350 83,047,393 9.750  8.500 3,090,600
1997

First Quarter. . . ........ ... ... . ... 13.150 11.150 61,572,465 9.750 8.125 1,863,700
Second Quarter. . .......... ... .... 12.000  10.500 83,053,529 8.750  7.500 5,101,100
Third Quarter . . . .................. 12500 11.250 53,478,694 9.063 8.063 2,008,700
Fourth Quarter . ................... 14150 11.250 77,198,472  10.000 7.625 7,915,600
1998

First Quarter. .. ........ ... ... . ... 17.10 13.10 152,178,528  12.063  9.188 4,503,200
April ... 16.85 16.05 31,045,899 11.875 11.125 478,600
MayltoMay 15................... 16.800 16.000 14,377,794 11500 11.125 340,300

80



NOVA Preferred Shares

The NOVA Preferred Shares are listed on the TSE and the ME. The following table shows the high and low
prices and composite volume of trading of the NOVA Preferred Shares on the TSE, as reported by such
exchange, for the periods indicated.

TSE
High Low Volume

1997
First Quarter . . .. ... $24.700 $24.400 4,812,270
Second QUater . . .. ... e 25.500 23.850 2,482,331
Third QUarter . . . ... 26.000  25.050 1,305,210
Fourth Quarter . . ... ... . . 26.000 24.000 1,287,900
1998
First Quarter . . .. ... 25.75 24.00 275,130
April . 25.75 24.25 460,200
May Lto May 15 . . .. .. 25.35 25.00 209,200

TransCanada Common Shares

The TransCanada Common Shares are listed on each of the TSE, ME, ASE, VSE, WSE and the NYSE.
The following table shows the high and low prices and composite volume of trading of the TransCanada
Common Shares on the TSE and the NYSE, as reported by each such exchange, for the periods indicated.

TSE NYSE
High Low Volume High Low Volume
(US$)

1995

First Quarter. .. ........ ... ... . ... $18.750 $16.500 22,325,144 $13.375 $11.625 7,727,000
Second Quarter. . .................. 18.875 17.500 19,968,157 13.625 12.625 7,079,600
Third Quarter . . ................... 18.750  17.500 24,593,589  13.875 12.875 12,377,600
Fourth Quarter . ................... 19.000 17.000 21,787,798 14.000 12.500 7,760,000
1996

First Quarter. .. ........ ... ... . ... 20.000 18.625 22,151,540 14.625 13.625 5,581,700
Second Quarter. . .......... ... .... 20.500 18.875 27,983,989 15.000 13.875 6,476,500
Third Quarter . . ................... 22450 20.050 32,896,758 16.500 14.625 6,533,100
Fourth Quarter . ................... 24500 21.800 39,429,628 18.125  16.000 9,087,300
1997

First Quarter. .. ........ ... ... . ... 26.850 22.900 31,744,492 19.625 16.750 8,550,600
Second Quarter. . .................. 28.400 24.100 32,205,862 20.375 17.375 4,945,200
Third Quarter . . ................... 28.350  25.750 33,111,947 20.625 18.625 5,995,100
Fourth Quarter . ................... 32.250 25.600 26,692,494 22500 18.125 5,091,800
1998

First Quarter. .. ........ ... ... . ... 34300 29.350 53,083,458 24.250 20.250 5,694,800
April . o 33.600 31.600 16,018,321  23.625 22.000 1,022,400
MayltoMay 15................... 32.850 31.650 6,305500 22.625 22.125 296,600

INTEREST OF MANAGEMENT IN THE ARRANGEMENT

NOVA has agreements with eight senior executives in which the executives covenant not to voluntarily leave
their employment with the corporation during a proposed change of control of the corporation, as defined in
such agreements. The eight senior executives are: James M. Edward (Ted) Newall, Jeffrey M. Lipton, Daniel W.
Boivin, C. Kent Jespersen, Jack S. Mustoe, Sheila H. O’Brien, A. Terence Poole and Bruce W. Simpson. In
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consideration for this covenant, certain payments are due to these executives in the event that both a change of
control of NOVA (as defined in the agreements) occurs and the executive is involuntarily terminated; the
executive resigns due to a reduction in his or her position, compensation, plan participation or benefits; he or
she is forced to relocate; a breach of the agreement occurs; NOVA fails to obtain the assumption of the
agreement by a successor or assign of NOVA,; or if matters which he or she was previously permitted to engage
in by the board of directors are altered during the 24 months following a change of control. Under these
circumstances, an executive would be entitled to receive various items including salary, NOVAs Management
Incentive Plan payments and payments pursuant to the NOVA Savings and Profit Sharing Plan at the maximum
level for periods ranging from 24 to 36 months. Pensions would vest immediately and continue to accrue for
these periods. Most employee benefits would be maintained through these periods or may be paid out as a lump
sum at the option of the executive.

NOVA's compensation consultants, who were retained with respect to the design of these agreements,
advised the NOVA board of directors that these agreements meet median industry standards.

Closing of the Arrangement will result in a change of control (as defined in the agreements), an effect of
which will be that all of these executives’ outstanding options will immediately vest on the Effective Date of the
merger and become exercisable through their normal expiry dates.

Mr. Jespersen had been named CEO-elect of NOVA's energy business prior to the decision to merge with
TransCanada, a role which will not exist after the Arrangement. If the Arrangement is completed in its currently
proposed form, Mr. Jespersen will be entitled to benefits under his agreement based on a 36 month period.

See the NOVA Management Information Circular dated May 19, 1998 for further information with respect
to certain of the arrangements entered into by NOVA.

LEGAL MATTERS

Osler, Hoskin & Harcourt and Howard, Mackie, Canadian legal counsel to NOVA, have advised NOVA
with respect to certain legal matters disclosed in this Joint Circular. Osler, Hoskin & Harcourt will pass upon
certain Canadian tax considerations in connection with the Arrangement.

Bennett Jones Verchere, Canadian legal counsel to TransCanada, has advised TransCanada with respect to
certain legal matters disclosed in this Joint Circular and will pass upon certain Canadian tax considerations in
connection with the Arrangement.

Orrick, Herrington & Sutcliffe LLP, United States legal counsel to NOVA, has advised NOVA with respect
to certain legal matters disclosed in this Joint Circular and Baker & McKenzie will pass upon certain United
States tax considerations in connection with the Arrangement.

Fried, Frank, Harris, Shriver & Jacobson (a partnership including professional corporations), United States
legal counsel for TransCanada, has advised TransCanada with respect to certain legal matters disclosed in this
Joint Circular and will pass upon certain United States tax considerations in connection with the Arrangement.

As at May 15, 1998, partners and associates of Osler, Hoskin & Harcourt, Howard, Mackie, Orrick,
Herrington & Sutcliffe LLP and Baker & McKenzie owned beneficially, directly or indirectly, less than 1% of
NOVA Common Shares, respectively, and partners and associates of Bennett Jones Verchere and Fried, Frank,
Harris, Shriver & Jacobson owned beneficially, directly or indirectly, less than 1% of TransCanada Common
Shares, respectively.

EXPERTS

The Consolidated Financial Statements of NOVA and NOVA Chemicals Ltd. included in this Joint Circular
have been audited by Ernst & Young, Chartered Accountants, as indicated in their report with respect thereto,
and are included herein in reliance upon the authority of said firm as experts in giving said report.

The Consolidated Financial Statements of TransCanada included in this Joint Circular have been audited
by KPMG, Chartered Accountants, as indicated in their report with respect thereto, and are included herein in
reliance upon the authority of said firm as experts in giving said report.
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AVAILABLE INFORMATION

In the United States, NOVA, NOVA Chemicals Ltd., NGTL and TransCanada are subject to the
informational requirements of the Exchange Act, and in accordance therewith must file reports and other
information with the SEC. Under a multijurisdictional disclosure system adopted by the SEC, such reports and
other information may be prepared in accordance with the disclosure requirements of Canada, which
requirements are different from those of the United States. Such reports and other information filed by NOVA
and TransCanada are available for inspection and copying at the public reference facilities maintained by the
SEC at Room 1024, 450 Fifth Street, N. W,, Judiciary Plaza, Washington, D.C. 20549, and at the SEC’s following
regional offices: Chicago Regional Office, Citicorp Center, 500 West Madison Street, Suite 1400, Chicago,
lllinois, 60661; and New York Regional Office, 7 World Trade Center, New York, New York, 10048. Copies of
certain of the above detailed material can also be obtained at prescribed rates from the Public Reference section
of the SEC at 450 Fifth Street, N.W,, Judiciary Plaza, Washington, D.C., 20549.
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NOVA CERTIFICATE

The contents of this Joint Circular and the sending thereof to the shareholders of NOVA has been approved
by the board of directors of NOVA.

As it relates to NOVA, NOVA Chemicals Ltd., the chemicals business and the energy services businesses of
NOVA, the foregoing contains no untrue statement of a material fact and does not omit to state a material fact
that is required to be stated or that is necessary to make a statement not misleading in the light of the
circumstances in which it was made. TransCanada has provided the information contained in this Joint Circular
concerning TransCanada and the energy services businesses of TransCanada and TransCanada’s subsidiaries and
the companies or partnerships in which it has equity investments, including the information incorporated by
reference, its financial information and financial statements. NOVA assumes no responsibility for the accuracy
or completeness of such information, nor for any omission on the part of TransCanada to disclose facts or events
which may affect the accuracy of any such information.

By Order of the Board of Directors

Dated at Calgary, Alberta, Canada this 19th day of May, 1998.

“J.E. (TED) NEWALL"

J.E. (TED) NEWALL, O.C.,
Vice Chairman and Chief Executive Officer

“A. TERENCE POOLE”

A. TERENCE POOLE,
Senior Vice President and Chief Financial Officer
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TRANSCANADA CERTIFICATE

The contents of this Joint Circular and the sending thereof to the shareholders of TransCanada has been
approved by the board of directors of TransCanada.

As it relates to TransCanada and the energy services businesses of TransCanada, the foregoing contains no
untrue statement of a material fact and does not omit to state a material fact that is required to be stated or that
is necessary to make a statement not misleading in the light of the circumstances in which it was made. NOVA
has provided the information contained in this Joint Circular concerning NOVA, NOVA Chemicals Ltd., the
chemicals business and the energy services businesses of NOVA and NOVA's subsidiaries and the companies or
partnerships in which it has equity investments, including the information incorporated by reference, its financial
information and financial statements. TransCanada assumes no responsibility for the accuracy or completeness
of such information, nor for any omission on the part of NOVA to disclose facts or events which may affect the
accuracy of any such information.

By Order of the Board of Directors

Dated at Calgary, Alberta, Canada this 19th day of May, 1998.

“GEORGE W. WATSON”

GEORGE W. WATSON,
President and Chief Executive Officer

“STEPHEN J.J. LETWIN”

STEPHEN J.J. LETWIN,
Senior Vice President and Chief Financial Officer
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SCHEDULE |
REPORTING CURRENCIES AND ACCOUNTING PRINCIPLES

The consolidated financial statements of, and the summaries of historical consolidated financial
information concerning each of NOVA and TransCanada contained or incorporated by reference in this Joint
Circular are reported in Canadian dollars and have been prepared in accordance with Canadian GAAP.

The unaudited pro forma consolidated financial statements and selected pro forma consolidated
information concerning EnergyCo. and NOVA Chemicals contained in this Joint Circular are reported in
Canadian dollars and have been prepared in accordance with Canadian GAAP.

In this Joint Circular all dollar amounts are expressed in Canadian dollars and “$” and “Cdn $” shall mean
Canadian dollars, except where otherwise indicated.

EXCHANGE RATE OF CANADIAN DOLLAR

The following table sets forth, for each period indicated: (i) the high and low spot rates for
one (1) Canadian dollar expressed in United States dollars, (ii) the average of such exchange rates on the last
day of each such period, and (iii) the exchange rate at the end of such period, based upon the noon spot rate of
the Bank of Canada (the “Noon Spot Rate”):

Four-Month
Period Ended
April 30 Year Ended December 31,
1998 1997 1996 1995 1994 1993

High . ... ... . . $.7105 $.7493 $.7526 $.7533 $.7642 $.8065
LOW . .. .6831 .6945 1212 .7009 7097 7416
AVErage . .. o .6992 7223 7334 7285 7321 7753
Period End. .............. ... ... .. ...... .6992 .6997 7301 71325 7134 .7566

On May 15, 1998, the exchange rate for one (1) Canadian dollar expressed in United States dollars based on
the Noon Buying Rate was $.6894.

The following table sets forth, for each period indicated: (i) the high and low exchange rates for
one (1) United States dollar expressed in Canadian dollars, (ii) the average of such exchange rates on the last
day of each such period, and (iii) the exchange rate at the end of such period, based upon the noon spot rate of
the Bank of Canada (the “Noon Spot Rate”):

Four-Month
Period Ended
April 30 Year Ended December 31,
1998 1997 1996 1995 1994 1993

High ........ ... .. .. ... .. . . ... .. $1.4639 $1.4399 $1.3865 $1.4267 $1.4090 $1.3484
Low . ... .. . 1.4075 1.3345 1.3287 1.3275 1.3085 1.2400
AVErage . .. ..o 1.4302 1.3844 1.3636 1.3726 1.3659 1.2898
Period End ........................ 1.4302 1.4291 1.3696 1.3652 1.4018 1.3217

On May 15, 1998, the Noon Spot Rate was one (1) United States dollar equal to $1.4505 Canadian dollars.
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APPENDIX A — SPECIAL RESOLUTIONS

NOVA CORPORATION
SPECIAL RESOLUTION

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

M

@

©)

4)

©®)

(6)

@)

the arrangement (the “Arrangement”) pursuant to section 186 of the Business Corporations Act
(Alberta) (the “Act”), involving NOVA Corporation (“NOVA"), its holders of common shares, holders
of preferred shares, TransCanada PipeLines Limited (“TransCanada”), and its holders of common
shares, and 3399508 Canada Ltd., all as more particularly set forth in the plan of arrangement dated
May 19, 1998 (the “Plan of Arrangement’) attached as Exhibit A to the amending agreement between
NOVA and TransCanada dated as of May 19, 1998 is hereby authorized and approved;

the entering into by NOVA of the arrangement agreement dated January 24, 1998, as amended
May 19, 1998 (the “Arrangement Agreement”), which is attached as Appendix B to the joint
management information circular of NOVA and TransCanada dated May 19, 1998 (the “Joint
Circular”) accompanying the notice of this Special Meeting, is hereby ratified, confirmed
and approved;

notwithstanding the approval of this Special Resolution or the approval of the Court of Queen’s Bench
of Alberta of the Arrangement, the board of directors of NOVA (i) is hereby authorized in its sole
discretion, without further notice to or approval of the common or preferred shareholders of NOVA
but subject to the terms of the Arrangement Agreement, to amend or terminate the Arrangement
Agreement at any time prior to the Arrangement becoming effective; and (ii) is hereby authorized, in
its sole discretion, without further notice to or approval of the shareholders of NOVA, to amend the
Plan of Arrangement to the extent permitted thereby and to not proceed with the Arrangement at any
time prior to the Arrangement becoming effective;

the amendment of the NOVA Shareholder Rights Plan to clarify that the momentary holding of
NOVA's issued and outstanding shares by 3399508 Canada Ltd. and TransCanada as part of the Plan of
Arrangement does not cause such companies to become an “Acquiring Person” under such plan is
hereby ratified, confirmed and approved;

any one director or officer of NOVA is authorized to sign articles of arrangement on behalf of NOVA
and file such articles of arrangement with the Registrar of Corporations under the Act in accordance
with the terms of the Plan of Arrangement and Arrangement Agreement;

NOVA is hereby authorized to restate its articles of incorporation, as may be amended by the articles
of Arrangement, to consolidate and restate such articles without substantive change to the
corresponding provisions of such articles of incorporation as amended and any one director or officer
of NOVA is authorized to sign articles of restatement to consolidate and restate the articles of
incorporation of NOVA as amended by the articles of Arrangement and file such articles after the
Arrangement has become effective; and

any one director or officer of NOVA is hereby authorized and directed for and in the name and on
behalf of NOVA to do all acts and things and to execute, whether under the corporate seal of NOVA or
otherwise, and to deliver or cause to be delivered, all documents and instruments and to do all such
acts and things as in the opinion of such director or officer may be necessary or desirable to carry out
the intent of this Special Resolution.
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TRANSCANADA PIPELINES LIMITED

SPECIAL RESOLUTION
OF
TRANSCANADA COMMON SHAREHOLDERS

BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

M

@

©)

4)

©®)

the arrangement (the “Arrangement’) pursuant to section 192 of the Canada Business Corporations Act
(the “Act™), involving TransCanada, its holders of common shares, 3399508 Canada Ltd. and NOVA
Corporation (“NOVA"), its holders of common shares and its holders of preferred shares, all as more
particularly set forth in the plan of arrangement dated May 19, 1998 (the “Plan of Arrangement”)
attached as Exhibit A to the amending agreement between TransCanada and NOVA dated as of
May 19, 1998 is hereby authorized and approved,;

the entering into by TransCanada of the arrangement agreement dated January 24, 1998, as amended
May 19, 1998 (the “Arrangement Agreement”), which is attached as Appendix B to the joint
management information circular of TransCanada and NOVA dated May 19, 1998 (the “Joint
Circular”) accompanying the notice of this Special Meeting, is hereby ratified, confirmed
and approved;

notwithstanding the approval of this Special Resolution or the approval of the Court of Queen’s Bench
of Alberta of the Arrangement, the board of directors of TransCanada (i) is hereby authorized in its
sole discretion, without further notice to or approval of the shareholders of TransCanada but subject to
the terms of the Arrangement Agreement, to amend or terminate the Arrangement Agreement at any
time prior to the Arrangement becoming effective; and (ii) is hereby authorized, in its sole discretion,
without further notice to or approval of the shareholders of TransCanada, to amend the Plan of
Arrangement to the extent permitted thereby and to not proceed with the Arrangement at any time
prior to the Arrangement becoming effective;

any one director or officer of TransCanada is hereby authorized and directed for and in the name and
on behalf of TransCanada to do all acts and things and to execute, whether under the corporate seal of
TransCanada or otherwise, and to deliver or cause to be delivered, all documents and instruments and
to do all such acts and things as in the opinion of such director or officer may be necessary or desirable
to carry out the intent of this Special Resolution; and

any one director or officer of TransCanada is authorized to sign articles of arrangement on behalf of
TransCanada and file such articles of arrangement with the Director under the Act in accordance with
the terms of the Plan of Arrangement and Arrangement Agreement.
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ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMENT made the 24th day of January, 1998,
BETWEEN:

TransCanada PipeLines Limited, a body corporate incorporated under the laws of Canada
with its head office in the City of Calgary, in the Province of Alberta (hereinafter called
“TransCanada’)

AND

NOVA Corporation, a body corporate incorporated under the laws of the Province of Alberta
with its head office in the City of Calgary, in the Province of Alberta (hereinafter
called “NOVA")

WHEREAS TransCanada and NOVA wish to propose an arrangement involving NOVA, its shareholders
and TransCanada and its shareholders;

AND WHEREAS the parties hereto intend to carry out the transactions contemplated herein by way of an
arrangement under the provisions of the Business Corporations Act (Alberta) and the Canada Business
Corporations Act;

AND WHEREAS the parties hereto have entered into this Agreement to provide for the matters referred
to in the foregoing recitals and for other matters relating to such arrangement;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the covenants and
agreements herein contained and other good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged), the parties hereto do hereby covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.01 Definitions
In this Agreement, unless the context otherwise requires:
“ABCA” means the Business Corporations Act (Alberta), S.A. 1981, c. B-15, as amended;

“Acquisition Proposal’” means any merger, amalgamation, take-over bid, sale of material assets, any material
sale of treasury shares or rights or interests therein or thereto or similar transactions involving TransCanada or
NOVA or any Material Subsidiaries of TransCanada or NOVA, or a proposal to do so, excluding the
Pre-Arrangement Steps, the Arrangement and the transactions permitted pursuant to Section 5.04;

“Arrangement” means the arrangement in respect of TransCanada under the provisions of Section 192 of
the CBCA and the arrangement in respect of NOVA under the provisions of Section 186 of the ABCA, on the
terms and conditions set forth in the Plan of Arrangement;

“Articles of Arrangement” means the articles of arrangement in respect of the Arrangement in respect of
TransCanada and a wholly owned subsidiary of TransCanada required by the CBCA to be sent to the Director
and in respect of NOVA required by the ABCA to be sent to the Registrar, in each case, after the Final Order
is made;

“Book Value Allocation” means with respect to either Party that Party’s pro rata share of the asset, cost or
liability allocation in question based on the book value of assets to be owned by that Party immediately after the
Effective Date divided by the aggregate of the book value of assets to be owned by both Parties immediately
after the Effective Date, calculated on the basis of the pro forma financial statements for each of TransCanada
and NOVA (that give effect to the Arrangement) which will be incorporated into the Joint Proxy Circular;

“business day” means any day, other than Saturday, Sunday and a statutory holiday in the Province
of Alberta;
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“CBCA” means the Canada Business Corporations Act, R.S.C. 1985, c¢. C-44, as amended;

“Chemical Business” means the chemicals businesses carried on by NOVA, directly or indirectly,
immediately prior to the Effective Date, including NGC Corporation;

“Chemical Employees’” means those individuals employed, as at the Effective Date, by NOVA Chemicals Ltd.
or any of its Subsidiaries;

“Confidentiality Agreement” means the Confidentiality Agreement dated as of December 1, 1997 between
TransCanada and NOVA;

“Continued Corporate Employees” means those individuals employed by NOVA as at the Effective Date,
who TransCanada and NOVA agree shall receive a written notice on or prior to the Effective Date confirming
their continued employment with NOVA after the implementation of the Arrangement;

“Continued Employees™” means all the employees employed by NOVA and its Subsidiaries as at the Effective
Date, including those individuals on short or long term disability or authorized leave from employment whether
paid or unpaid (“Employment Leave”), but excluding the Chemical Employees, the Transferred Corporate
Employees and the Continued Corporate Employees;

“Court” means the Court of Queen’s Bench of Alberta,
“Director” means the Director appointed pursuant to Section 260 of the CBCA,

“Effective Date” means the later of the dates, as applicable, stamped upon the Articles of Arrangement filed
with the Registrar and the Director, respectively;

“Employee Benefits” means all plans, arrangements, agreements, programs, policies or practices, as
previously disclosed to TransCanada, in writing, whether oral or written, formal or informal, funded or
unfunded, relating to any retirement savings, supplemental pension, bonus, profit sharing, deferred
compensation, incentive compensation, share purchase, stock option, group insurance, hospitalization, health,
dental, disability, death benefit, unemployment insurance, vacation, vacation pay, termination, severance or
other retirement, compensation or benefit plan but does not include Pension Benefits;

“Encumbrance” includes, without limitation, any mortgage, pledge, assignment, charge, lien, security
interest, adverse interest in property, other third party interest or encumbrance of any kind whether contingent
or absolute, and any agreement, option, right or privilege (whether by law, contract or otherwise) capable of
becoming any of the foregoing;

“Energy Services Business” means the energy services businesses carried on by NOVA, directly or indirectly,
immediately prior to the Effective Date, other than NGC Corporation;

“Environmental Approvals” means all permits, certificates, licences, authorizations, consents, instructions,
registrations, directions or approvals issued or required by Governmental Entities pursuant to
Environmental Laws;

“Environmental Laws” means all applicable Laws, including applicable common laws, relating to the
protection of the environment and employee and public health and safety;

“Final Order’” means the orders of the Court approving the Arrangement, as such orders may be amended at
any time prior to the Effective Date or, if appealed, then unless such appeal is withdrawn or denied, as affirmed;

“Governance Arrangements” means the arrangements set forth in Schedule D hereto;

“Governmental Entity” means any (a) multinational, federal, provincial, state, regional, municipal, local or
other government, governmental or public department, central bank, court, tribunal, arbitral body, commission,
board, bureau, agency, domestic or foreign, (b) any subdivision, agent, commission, board, or authority of any of
the foregoing or (c) any quasi-governmental or private body exercising any regulatory, expropriation or taxing
authority under or for the account of any of the foregoing;

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, of the United
States of America;
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“‘Hazardous Substance” means any pollutant, contaminant, waste of any nature, hazardous substance,
hazardous material, toxic substance, dangerous substance or dangerous good as defined, judicially interpreted or
identified in any Environmental Law;

“Interim Order”” means an order of the Court, as the same may be amended, containing declarations and
directions in respect of TransCanada under the CBCA and in respect of NOVA under the ABCA, in each case,
with respect to the Arrangement;

“Joint Proxy Circular” means the information circular prepared by TransCanada and NOVA for the
TransCanada Meeting and NOVA Meeting;

“Laws™ means all laws, by-laws, rules, regulations, orders, ordinances, protocols, codes, guidelines, policies,
notices, directions and judgments or other requirements of any Governmental Entity;

“material adverse change” or “material adverse effect” means, when used in connection with TransCanada
or NOVA, any change, effect, event, occurrence or state of facts that is, or would reasonably be expected to be,
material and adverse to the business, operations or financial condition of such Party and its Subsidiaries taken as
a whole other than any change, effect, event or occurrence relating to (i) the Canadian or United States
economy or securities markets in general, (ii) any change in the trading price of the TransCanada Common
Shares or NOVA Common Shares, respectively, immediately following and reasonably attributable to the
announcement of this Agreement and the transactions contemplated hereby, or (iii) the energy services industry
or petrochemicals industry in general, and not specifically relating to TransCanada or NOVA or their respective
Subsidiaries, respectively;

“Material Subsidiary” in respect of a Party, means a Subsidiary of that Party the total assets of which would
have constituted more than 10% of the consolidated assets of that Party or the total revenues of which would
have constituted more than 10% of the consolidated revenues of that Party, in each case as set out in the
financial statements for the year ended December 31, 1996;

“Minimum Approval” means approvals of the Arrangement under the Gas Utilities Act, sections 25.1(2)(d)
and 26(1), the Public Utilities Board Act, section 99, the National Energy Board Act, section 74 and the Federal
Power Act (US), section 203, in each case, to the extent required to complete the Arrangement;

“NGI” means NOVA Gas International Ltd.;

“NGTL” means NOVA Gas Transmission Ltd.;

“NOVA Common Shareholders” means the holders of NOVA Common Shares;
“NOVA Common Shares”” means the common shares of NOVA;

“NOVA Meeting” means such meetings of NOVA shareholders as are required to be held in accordance with
the Interim Order;

“NOVA Partially Owned Entities” means those entities identified in notes 4 and 5 of the NOVA financial
statements contained in the 1996 NOVA Annual Report excluding Novagas Clearinghouse Limited Partnership
and Catalytic Distillation Technologies and including NOVA-Borealis Compounds LLC and Gasoducto
del Pacifico;

“NOVA Preferred Shareholders” means the holders of NOVA Preferred Shares;
“NOVA Preferred Shares” means the Cumulative Redeemable First Preferred Shares, Series 1, of NOVA,;

“NOVA Shareholder Rights Plan” means the Shareholder Rights Plan of NOVA, as set out in the
Shareholder Rights Plan Agreement dated as of May 6, 1994 between NOVA and The R-M Trust Company
(now CIBC-Mellon Trust Company);

“Partially Owned Entities” means the TransCanada Partially Owned Entities and NOVA Partially Owned
Entities;

“Parties” means TransCanada and NOVA,; and “Party” means either one of them;
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“Pension Benefits” means the benefits provided under the pension plan or plans registered with the
applicable Governmental Entities under which the Continued Employees and the Transferred Corporate
Employees participate;

“Plan of Arrangement” means the plan of arrangement substantially in the form and content annexed as
Schedule A hereto and any amendment or variation thereto made in accordance with Section 6.4 of the Plan of
Arrangement or Section 7.01 hereof;

“Pre-Arrangement Steps” means the steps undertaken by TransCanada, NOVA and their Subsidiaries in
advance of the Arrangement and agreed to in writing by TransCanada and NOVA;

“Registrar” means the Registrar of Corporations appointed pursuant to Section 253 of the ABCA,;

“Returns” means all reports, information statements and returns relating to, or required to be filed in
connection with, any Taxes;

“Subsidiary” means, with respect to a specified body corporate, any body corporate of which more than
50% of the outstanding shares ordinarily entitled to elect a majority of the board of directors thereof (whether
or not shares of any other class or classes shall or might be entitled to vote upon the happening of any event or
contingency) are at the time owned directly or indirectly by such specified body corporate and shall include any
body corporate, partnership, joint venture or other entity over which it exercises direction or control or which is
in a like relation to a Subsidiary. Subject to Section 1.06, “‘Subsidiary” shall include the Partially Owned Entities;

“Tax Act” means the Income Tax Act (Canada);

“Tax Ruling” means the advance income tax rulings issued by Revenue Canada, including the rulings
contemplated in the Tax Ruling Letter;

“Tax Ruling Letter’” means the letter between TransCanada and NOVA as of the date hereof setting out the
minimum rulings to be sought by TransCanada and NOVA as part of the Tax Ruling Request;

“Tax Ruling Request”” means the joint application made by TransCanada and NOVA in form and substance
and scope acceptable to TransCanada and NOVA, to Revenue Canada requesting the Tax Ruling in respect of
the Arrangement as the same may be amended;

“Taxes” means all taxes, however denominated, including any interest, penalties or other additions that may
become payable in respect thereof, imposed by any Governmental Entity, which taxes shall include, without
limiting the generality of the foregoing, all income or profits taxes (including, but not limited to, federal income
taxes and provincial income taxes), capital taxes, payroll and employee withholding taxes, unemployment
insurance, social insurance taxes (including Canada Pension Plan payments), sales and use taxes, ad valorem
taxes, excise taxes, franchise taxes, gross receipts taxes, business license taxes, occupation taxes, real and
personal property taxes, stamp taxes, environmental taxes, transfer taxes, workers’ compensation, pension
assessment and other governmental charges, and other obligations of the same or of a similar nature to any of
the foregoing, which one of the parties to this Agreement or any of its Subsidiaries is required to pay, withhold
or collect;

“TransCanada Common Shareholders” means the holders of TransCanada Common Shares;
“TransCanada Common Shares” means common shares of TransCanada;

“TransCanada Meeting” means such meetings of TransCanada shareholders as are required to be held in
accordance with the Interim Order;

“TransCanada New Common Shares’ means the new TransCanada common shares to be created and issued
pursuant to the Plan of Arrangment;

“TransCanada New Preferred Shares” means the TransCanada preferred shares to be issued to NOVA
Preferred Shareholders pursuant to the Plan of Arrangement;

“TransCanada Partially Owned Entities” means the entities identified in notes 4 and 5 of the TransCanada
financial statements contained in the 1996 TransCanada Annual Report and TransCanada’s interests in Energia
Mayakan, S. de R. L. de C.V,, but excluding Alberta Natural Gas Company which is now a Subsidiary;
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“TransCanada Preferred Shareholders” means the holders of the TransCanada Preferred Shares;

“TransCanada Preferred Shares” means the $2.80 Cumulative Redeemable First Preferred Shares and the
Cumulative Redeemable First Preferred Shares, Series O, Series P, Series Q and Series R of TransCanada,;

“TransCanada Shareholder Rights Plan” means the Shareholder Rights Plan of TransCanada, as set out in
the Shareholder Rights Plan Agreement dated as of December 2, 1994 and amended and restated as of April 7,
1995 between TransCanada and Montreal Trust Company of Canada; and

“Transferred Corporate Employees” means those individuals employed by NOVA as at the Effective Date
who TransCanada and NOVA agree shall receive written notice, on or prior to the Effective Date, confirming
their employment with TransCanada after the implementation of the Arrangement.

1.02 Interpretation Not Affected by Headings

The division of this Agreement into Articles, Sections, subsections and paragraphs and the insertion of
headings are for convenience of reference only and shall not affect in any way the meaning or interpretation of
this Agreement.

1.03 Article References

Unless the contrary intention appears, references in this Agreement to an Article, Section, subsection,
paragraph or Schedule by number or letter or both refer to the Article, Section, subsection, paragraph or
Schedule, respectively, bearing that designation in this Agreement.

1.04 Number and Gender

In this Agreement, unless the contrary intention appears, words importing the singular include the plural
and vice versa; words importing gender shall include all genders; and words importing persons shall include a
natural person, firm, trust, partnership, association, corporation, joint venture or government (including any
governmental agency, political subdivision or instrumentality thereof).

1.05 Date for Any Action

If the date on which any action is required to be taken hereunder by any of the Parties is not a business day
in the place where the action is required to be taken, such action shall be required to be taken on the next
succeeding day which is a business day in such place.

1.06 Partially Owned Entities

Notwithstanding any other provisions hereof, the representations and warranties given hereunder with
respect to the Partially Owned Entities or their subsidiaries (by incorporation in the definition of Subsidiaries)
including in Schedule B or C, are given by the respective Party to the best of its knowledge only, based on inquiry
of the management and employees of a Party or its Subsidiaries (excluding the Partially Owned Entities or their
subsidiaries) but without inquiry of the management or employees of the Partially Owned Entity or its
subsidiaries, except for the representations and warranties given respecting TransCanada’s or NOVA's direct or
indirect ownership of such Partially Owned Entities. Covenants given by a Party which refer to any of the
Subsidiaries shall not extend to the Partially Owned Entities; provided however, that if an issue relating to any of
the Partially Owned Entities arises, which issue would be the subject matter of any of the covenants contained in
this Agreement but for the fact that the covenants do not extend to the Partially Owned Entities, the respective
Party shall vote its voting interests in the relevant Partially Owned Entity in respect of such issue consistent with
complying with the relevant covenant as though such covenant did extend to the relevant Partially Owned Entity.
The respective Party shall also exercise any other influence in the relevant Partially Owned Entity in a manner
consistent with complying with the relevant covenant as though such covenant did extend to the relevant
Partially Owned Entity, subject to any applicable fiduciary duties or contractual obligations, other than
hereunder. To the extent any representations, warranties, covenants or agreements contained herein relate,
directly or indirectly, to a Subsidiary of any Party, other than Partially Owned Entities, each such provision shall
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be construed as a covenant by such Party to cause (to the fullest extent to which it is legally capable) such
Subsidiary to perform the required action.

1.07 Currency

Unless otherwise stated, all references in this Agreement to sums of money are expressed in lawful money
of Canada.

1.08 Schedules

Schedules A, B, C and D annexed to this Agreement, being the Plan of Arrangement and the
representations and warranties of TransCanada and NOVA, and the Governance Arrangements, respectively,
are incorporated by reference into this Agreement and form part hereof.

1.09 Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement shall have the meanings attributable
thereto under Canadian generally accepted accounting principles and all determinations of an accounting nature
required to be made shall be made in a manner consistent with Canadian generally accepted accounting
principles.

1.10 Material

The terms “material” and “materially” shall, when used in this Agreement, be construed, measured or
assessed on the basis of whether the matter would materially affect a Party and its Subsidiaries taken as a whole
or would significantly impede the ability to complete the Arrangement in accordance with the Agreement.

1.11 Disclosure

Where in this Agreement reference is made to disclosure in writing, such disclosure shall be made in writing
in the memorandums, dated the date hereof, exchanged by the Parties and signed by an officer of the Party and
delivered to the other Party hereto prior to the execution of this Agreement. Such disclosure memorandums
make reference to the applicable Sections and paragraphs of this Agreement. Notwithstanding the foregoing,
disclosure in relation to one Section or paragraph shall constitute disclosure for other applicable Sections
and paragraphs.

ARTICLE 2
THE ARRANGEMENT

2.01 Arrangement

As soon as reasonably practicable, TransCanada and NOVA shall apply to the Court pursuant to Section
192(3) of the CBCA and Section 186 of the ABCA, respectively, for an order approving the Arrangement and in
connection with such application, each of TransCanada and NOVA shall:

(a) file, proceed with and diligently prosecute an application for an Interim Order providing for, among
other things, the calling and holding of the TransCanada Meeting and the NOVA Meeting, which shall
be held on the same date and time, if practicable, or as near as may be, for the purpose of considering
and, if deemed advisable, approving the Arrangement; and

(b) subject to obtaining the approvals as contemplated in the Interim Order and as may be directed by the
Court in the Interim Order, take all steps necessary or desirable to submit the Arrangement to the
Court and apply for the Final Order;

and, subject to the fulfilment or waiver of the conditions set forth in Article 6, TransCanada shall deliver to the
Director and NOVA shall deliver to the Registrar, Articles of Arrangement and such other documents as may be
required to give effect to the Arrangement as soon as reasonably practicable.
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2.02 Effective Date

The Arrangement shall become effective on the Effective Date and the steps to be carried out pursuant to
the Arrangement shall become effective on the Effective Date in the order set out in the Plan of Arrangement.

2.03 NOVA Approval
(@) NOVA represents as of the date hereof, that its Board of Directors has determined unanimously that:
() the Arrangement is fair to its shareholders and is in the best interests of NOVA;
(i) its Board of Directors will recommend that its shareholders vote in favor of the Arrangement; and
(iii) this Agreement is in the best interests of NOVA,;

(b) NOVA represents as of the date hereof, that its Board of Directors has received a written opinion from
RBC Dominion Securities Inc., the financial advisor to NOVA, that the Arrangement is fair from a
financial point of view to the NOVA Common Shareholders and the NOVA Preferred Shareholders;
and

(c) NOVA represents as of the date hereof, that its directors have advised it that they intend to vote
NOVA Common Shares held by them in favor of the Arrangement and will, accordingly, so represent
in the Joint Proxy Circular.

2.04 TransCanada Approval

(a) TransCanada represents as of the date hereof, that its Board of Directors has determined unanimously
that:

(i) the Arrangement is fair to its shareholders and is in the best interests of TransCanada;

(i) its Board of Directors will recommend that its shareholders vote in favour of the Arrangement;
and

(iii) this Agreement is in the best interests of TransCanada;

(b) TransCanada represents as of the date hereof, that its Board of Directors has received a written
opinion from each of Nesbitt Burns Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated,
financial advisors to TransCanada, that the Arrangement is fair from a financial point of view to its
shareholders; and

(c) TransCanada represents as of the date hereof, that its directors have advised it that they intend to vote
TransCanada Common Shares held by them in favour of the Arrangement and will, accordingly, so
represent in the Joint Proxy Circular.

2.05 Shareholder Rights Plans

NOVA covenants and represents that its Board of Directors has resolved to take all action necessary in
order to ensure that the Separation Time (as defined in the NOVA Shareholder Rights Plan) does not occur in
connection with this Agreement or the Arrangement, and to recommend to the NOVA Common Shareholders
that they approve such resolutions and take such actions as may be necessary in order to waive the application of
the NOVA Shareholder Rights Plan to this Agreement and to the Arrangement effective immediately prior to
the Effective Date and covenants to take all action necessary pursuant to the NOVA Shareholder Rights Plan to
seek such waiver.

TransCanada covenants and represents that its Board of Directors has resolved to take all action necessary
in order to ensure that the Separation Time (as defined in the TransCanada Shareholder Rights Plan) does not
occur in connection with this Agreement or the Arrangement, and to recommend to the TransCanada Common
Shareholders that they approve such resolutions and take such actions as may be necessary in order to waive the
application of the TransCanada Shareholder Rights Plan to this Agreement and to the Arrangement effective
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immediately prior to the Effective Date and covenants to take all action necessary pursuant to the TransCanada
Shareholder Rights Plan to seek such waiver.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF TRANSCANADA

3.01 Representations

TransCanada hereby makes to NOVA the representations and warranties as set forth in Schedule B to this
Agreement and acknowledges that NOVA s relying upon those representations and warranties in connection
with entering into this Agreement.

3.02 Investigation

Any investigation by NOVA and its advisors shall not mitigate, diminish or affect the representations and
warranties of TransCanada pursuant to this Agreement.
3.03 Survival of Representations and Warranties

The representations and warranties of TransCanada contained in this Agreement shall not survive the
completion of the Arrangement and shall expire and be terminated and extinguished at the Effective Date.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF NOVA

4.01 Representations

NOVA hereby makes to TransCanada the representations and warranties as set forth in Schedule C to this
Agreement and acknowledges that TransCanada is relying upon those representations and warranties in
connection with entering into this Agreement.

4.02 Investigation

Any investigation by TransCanada and its advisors shall not mitigate, diminish or affect the representations
and warranties of NOVA pursuant to this Agreement.
4.03 Survival of Representations and Warranties

The representations and warranties of NOVA contained in this Agreement shall not survive the completion

of the Arrangement and shall expire and be terminated and extinguished at the Effective Date.

ARTICLE 5
COVENANTS

5.01 Pooling Accounting

TransCanada and NOVA shall each use all reasonable commercial efforts to cause the business combination
contemplated by the Arrangement to be effected in such a manner as to ensure that such business combination
will be accounted for as of the Effective Date as a pooling of interests under generally accepted accounting
principles. Each of TransCanada and NOVA represents as of the date hereof, that their respective Boards of
Directors have received the opinion of its auditors on or before the date hereof that pooling of interests is the
appropriate method to account for the business combination to be effected by the Arrangement.
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5.02 Corporate Governance

The parties agree that the corporate governance arrangements respecting TransCanada and NOVA shall be
as set out in Schedule D, upon the Arrangement becoming effective.

5.03 Consultation

TransCanada and NOVA agree to consult with each other in issuing any press releases or otherwise making
public statements with respect to this Agreement or the Arrangement and in making any filings with any federal,
provincial or state governmental or regulatory agency or with any securities exchange with respect thereto. Each
Party shall use its best efforts to enable the other Party to review and comment on all such press releases and
filings prior to release thereof. The parties agree to issue jointly a press release with respect to this Agreement as
soon as practicable, in a form acceptable to both parties and each of TransCanada and NOVA agrees to file a
copy of this Agreement with applicable regulatory authorities.

5.04 Mutual Covenants

Each of the Parties covenants and agrees that, except as contemplated in this Agreement or the
Arrangement or in connection with effecting any Pre-Arrangement Steps, until the Effective Date or the day
upon which this Agreement is terminated, whichever is earlier:

(a) except as previously disclosed in writing to the other Party hereto, it shall, and shall cause each of its
Subsidiaries to, conduct its and their respective business only in, and not take any action except in, the
usual, ordinary and regular course of business and consistent with past practice;

(b) except as previously disclosed in writing to the other Party hereto, it shall not, without the prior written
consent of the other Party hereto, which shall not be unreasonably withheld, directly or indirectly do or
permit to occur any of the following:

(i) issue, sell, pledge, lease, dispose of, encumber or agree to issue, sell, pledge, lease, dispose of or
encumber (or permit any of its Subsidiaries to issue, sell, pledge, lease, dispose of, encumber or
agree to issue, sell, pledge, lease, dispose of or encumber):

(1) any shares of, or any options, warrants, calls, conversion privileges or rights of any kind to
acquire any shares of it or any of its Subsidiaries, other than (1) the issuance of additional
shares in NGTL to manage the equity component of the capital structure of NGTL in
accordance with the directions of the Alberta Energy Utilities Board, where no new
application has been made after the date hereof, except as required, pursuant to the capital
reorganization of NGTL and NGI and related steps, completed prior to the execution of this
Agreement; (I1) issuances in the same circumstances as paragraph 5.04(b)(i))(1)(1) by
TransCanada in accordance with the direction of the National Energy Board, where no new
application has been made after the date hereof by TransCanada or its Subsidiaries to do so;
(1) pursuant to the exercise of stock options currently outstanding or under existing share
issuance plans which have been disclosed to the other Party to this Agreement; or (I1V) stock
options issued consistent with past practices and share issuances in respect thereof;

(2) except in the usual, ordinary and regular course of business and consistent with past practice,
any assets of it or any of its Material Subsidiaries;

(ii) amend or propose to amend its articles or by-laws or those of any of its Material Subsidiaries;

(iii) split, combine or reclassify any of its outstanding shares, or declare, set aside or pay any dividend
or other distribution payable in cash, stock, property or otherwise with respect to its shares (other
than regular quarterly dividends in respect of its common shares, in amounts consistent with past
practice, and dividends provided for pursuant to the provisions of its preferred shares);

(iv) redeem, purchase or offer to purchase (or permit any of its Material Subsidiaries to redeem,
purchase or offer to purchase) any shares or other securities of it or any of its Material
Subsidiaries, unless otherwise required by the terms of such securities;
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(vi)

(vii)

(viii)

reorganize, amalgamate or merge it or any of its Material Subsidiaries with any other person,
corporation, partnership or other business organization whatsoever;

except in the usual, ordinary and regular course of business and consistent with past practice,
acquire or agree to acquire any person, corporation, partnership, joint venture or other business
organization or division or acquire or agree to acquire any assets, which, in each case, are
individually or in the aggregate, material,

except in the usual, ordinary and regular course of business and consistent with past practice:
(A) satisfy or settle any claims or liabilities, except such as have been reserved against in its
financial statements delivered to the other Party to this Agreement, which are individually or in
the aggregate, material; (B) relinquish any contractual rights, which are individually or in the
aggregate, material; or (C) enter into any interest rate, currency or commodity swaps, hedges or
other similar financial instruments; or

except in the usual, ordinary and regular course of business and consistent with past practice, and
except for the purpose of the renewal of or the replacement of existing credit facilities, incur or
commit to provide guarantees, incur any indebtedness for borrowed money or issue any amount of
debt securities, which are individually or in the aggregate, material;

(c) without the prior written consent of the other Party hereto, which shall not be unreasonably withheld, it
shall not, and shall cause each of its Subsidiaries to not:

(d)

0

(i)

(iii)

other than as previously disclosed in writing to the other Party hereto or in the usual, ordinary and
regular course of business and consistent with past practice or pursuant to existing employment,
pension, supplemental pension, termination, compensation arrangements or policies, enter into or
modify any employment, severance, collective bargaining or similar agreements, policies or
arrangements with, or grant any bonuses, salary increases, stock options, pension or supplemental
pension benefits, profit sharing, retirement allowances, deferred compensation, incentive
compensation, severance or termination pay to, or make any loan to, any officers or directors of it;

other than as previously disclosed in writing to the other Party hereto or in the usual, ordinary and
regular course of business and consistent with past practice or pursuant to existing employment,
pension, supplemental pension, termination, compensation arrangements or policies, in the case
of employees who are not officers or directors, take any action with respect to the entering into or
modifying of any employment, severance, collective bargaining or similar agreements, policies or
arrangements or with respect to the grant of any bonuses, salary increases, stock options, pension
or supplemental pension benefits, profit sharing, retirement allowances, deferred compensation,
incentive compensation, severance or termination pay or any other form of compensation or profit
sharing or with respect to any increase of benefits payable; or

except as set forth in the Parties’ respective approved capital budgets, incur or commit to capital
expenditures prior to the Effective Date, individually or in the aggregate exceeding $300 million;

it shall use its reasonable commercial efforts to cause its current insurance (or re-insurance) policies
not to be cancelled or terminated or any of the coverage thereunder to lapse, unless simultaneously
with such termination, cancellation or lapse, replacement policies underwritten by insurance and
re-insurance companies of nationally recognized standing providing coverage equal to or greater than
the coverage under the cancelled, terminated or lapsed policies for substantially similar premiums are
in full force and effect;

(e) it shall:

0

use its reasonable commercial efforts, and cause each of its Subsidiaries to use its reasonable
commercial efforts, to preserve intact their respective business organizations and goodwill, to keep
available the services of its officers and employees as a group and to maintain satisfactory
relationships with suppliers, agents, distributors, customers and others having business
relationships with it or its Subsidiaries;
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(i) not take any action, or permit any of its Subsidiaries to take any action that would interfere with or
be inconsistent with the completion of the transactions contemplated hereunder or would render,
or that reasonably may be expected to render, any representation or warranty made by it in this
Agreement untrue in any material respect at any time prior to the Effective Date if then made or
interfere with or be inconsistent with the ability to account for the transactions hereunder on the
basis of pooling accounting or for the auditors to concur that such accounting is appropriate; and

(iii) promptly notify the other Party to this Agreement of any material adverse change, or any change
which could reasonably be expected to become a material adverse change, in respect of its or any
of its Subsidiaries’ businesses or in the operation of its or any of its Subsidiaries’ businesses or in
the operation of its or any of its Subsidiaries’ properties, and of any material Governmental Entity
or third party complaints, investigations or hearings (or communications indicating that the same
may be contemplated);

it shall not settle or compromise any claim brought by any present, former or purported holder of any
of its securities in connection with the transactions contemplated by this Agreement or the
Arrangement prior to the Effective Date without the prior written consent not to be unreasonably
withheld of the other Party to this Agreement;

except in the usual, ordinary and regular course of business and consistent with past practice, or except
as previously disclosed in writing to the other Party hereto or as required by applicable law, it and its
Subsidiaries shall not enter into or modify in any material respect any contract, agreement,
commitment or arrangement which new contract or series of related new contracts or modification to
an existing contract or series of related existing contracts would be material to a Party hereto or which
would have a material adverse effect on a Party hereto;

it shall use all commercially reasonable efforts to satisfy (or cause the satisfaction of) the conditions
precedent to its obligations hereunder set forth in Article 6 to the extent the same is within its control
and to take, or cause to be taken, all other action and to do, or cause to be done, all other things
necessary, proper or advisable under all applicable Laws to complete the Arrangement, including using
its commercially reasonable efforts to:

(i) obtain all necessary waivers, consents and approvals required to be obtained by it from other
parties to loan agreements, leases and other contracts;

(i) obtain all necessary consents, approvals and authorizations as are required to be obtained by it
under any applicable Law; provided that in respect of natural gas transmission regulatory
approvals, the parties agree that the approvals sought shall be the Minimum Approvals;

(iii) effect all necessary registrations and filings and submissions of information requested by
Governmental Entities required to be effected by it in connection with the Arrangement and
participate and appear in any proceedings of either Party before Governmental Entities;

(iv) oppose, lift or rescind any injunction or restraining order or other order or action seeking to stop,
or otherwise adversely affecting the ability of the parties to consummate, the transactions
contemplated hereby or by the Arrangement;

(v) fulfill all conditions and satisfy all provisions of this Agreement and the Arrangement; and

(vi) cooperate with the other Party to this Agreement in connection with the performance by it of its
obligations hereunder;

it shall not take any action, refrain from taking any action, or permit any action to be taken or not
taken, inconsistent with this Agreement or which would reasonably be expected to significantly impede
the consummation of the Arrangement, provided that where a Party hereto is required to take any such
action or refrain from taking such action as a result of this Agreement, that Party shall immediately
notify the other Party in writing of such circumstances;

subject to Section 5.08(a), it will, in all material respects, conduct itself so as to keep the other Party to
this Agreement fully informed as to the material decisions or actions required or required to be made
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with respect to the operation of its business, provided that such disclosure is not otherwise prohibited
by reason of a confidentiality obligation owed to a third party for which a waiver could not be obtained
or is in respect to customer specific or competitively sensitive information relating to areas or projects
where TransCanada or NOVA are competitors;

(k) it shall make or cooperate as necessary in the making of all other necessary filings and applications
under all applicable Laws required in connection with the transactions contemplated herein and take
all reasonable action necessary to be in compliance with such Laws;

() it shall use its reasonable commercial efforts to conduct its affairs so that all of its representations and
warranties contained herein shall be true and correct in all material respects on and as of the Effective
Date as if made thereon; and

(m) it shall jointly prepare and file the Tax Ruling Request as soon as reasonably practicable.

5.05 Allocation of Assets and Liabilities

The Parties agree that it is intended and agreed that in connection with the Arrangement the assets and
liabilities of NOVA will be divided between the Energy Services Business and Chemical Business in a
commercially reasonable fashion which preserves the value and credit rating of each business, reasonably
allocates the assets and liabilities of NOVA between such corporations carrying on such businesses after the
Effective Date and provides the holders of securities of TransCanada and NOVA after the Effective Date with,
to the greatest extent possible, consistent with the specific allocation of assets and liabilities set out in
Sections 5.05(a) and 5.05(b), securities representing investments in the Energy Services Business and
TransCanada on the one hand and the Chemical Business and NOVA (as constituted after the Effective Date)
on the other hand. The Parties hereto agree that they shall take all such actions, including implementing the
Pre-Arrangement Steps and Plan of Arrangement, as may be reasonably necessary to ensure that from and after
the Effective Date:

(a) TransCanada shall own, directly or indirectly, all of the rights and assets held, primarily used or
associated with the Energy Services Business immediately prior to the Effective Date (and such other
rights or assets hereinafter acquired or resulting from the disposition of such assets) together with such
other assets allocated to TransCanada (the “Energy Services Assets™) as disclosed by NOVA to
TransCanada in writing on the date hereof (the “Allocation Letter’”) and TransCanada shall assume all
debts, liabilities, obligations (under contract or otherwise), responsibilities, losses or damages, whether
known or unknown, contingent or otherwise, in respect of the Energy Services Business together with
such debts and liabilities allocated to TransCanada on such Allocation Letter (the “Energy Services
Liabilities™), now or in the future;

(b) NOVA shall own, directly or indirectly, all of the rights and assets held, primarily used or associated
with the Chemical Business immediately prior to the Effective Date (and such other rights or assets
hereinafter acquired or resulting from the disposition of such assets) together with such other assets
allocated to NOVA (the “Chemical Business Assets™”) as disclosed in the Allocation Letter and NOVA
shall assume all debts, liabilities, obligations (under contract or otherwise), responsibilities, losses or
damages, whether known or unknown, contingent or otherwise, in respect of the Chemical Business
together with debts and liabilities allocated to NOVA on such Allocation Letter (the “Chemical
Business Liabilities™™), now or in the future;

(c) Where rights or assets or where debts, liabilities, obligations (under contract or otherwise),
responsibilities, losses or damages, contingent or otherwise, are not allocated on the basis of the
Allocation Letter, and cannot reasonably be identified as being Energy Services Assets, Energy
Services Liabilities, Chemical Business Assets or Chemical Business Liabilities, such rights or assets
and such debts, liabilities, obligations (under contract or otherwise), responsibilities, losses or damages
shall, on an aggregate basis, be allocated between TransCanada and NOVA and assumed in accordance
with their respective Book Value Allocation (but excluding such unallocated assets and liabilities);

(d) Notwithstanding the foregoing, for greater certainty: (i) liabilities, contingent or otherwise, other than
those allocated in the Allocation Letter, shall be the responsibility of the Subsidiary (direct or indirect)
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of TransCanada and NOVA, as the case may be, in which the liabilities arise, unless such liability
primarily relates to the business carried on by the other of them; and (ii) assets and liabilities allocated
in the Allocation Letter shall be allocated as set forth therein;

(e) Taxes payable by NOVA in connection with the implementation of the Arrangement and other
transactions contemplated thereby, including the capital reorganization of NGTL and NGI and related
steps completed prior to the execution of this Agreement, shall be paid by NOVA but shall be funded
as set out in the Plan of Arrangement and as otherwise agreed in writing between the Parties. For
greater certainty, Taxes arising otherwise than as a result of the foregoing, including Taxes arising out of
the operation of the Chemical Business and the Energy Services Business, shall be allocated according
to paragraph (a), (b), (c) and (d) of this Section 5.05; and

(f) NOVA agrees that from the date hereof until the earlier of the Effective Date and the day upon which
this Agreement is terminated, no additional indebtedness shall be incurred by and no guarantees shall
be given by NOVA or the Energy Services Business in respect of the Chemical Business, but this
section shall not preclude NOVA from incurring any indebtedness to be utilized in the Energy Services
Business and such indebtedness shall be repaid to NOVA (or a release obtained) in accordance with
the Plan of Arrangement.

The Parties agree to give effect to the foregoing by executing such transfers, assignments, conveyances or
assumption agreements necessary or desirable to give effect to the foregoing, provided that the failure to enter
into or execute such agreements shall not delay the Effective Date. The foregoing shall not obligate either Party
to transfer or assign any rights, agreement or licence contrary to law or where prohibited by the terms thereof or
where the rights thereunder would be materially diminished, without first obtaining all necessary consents or
approvals to do so, pending the receipt of which the holders thereof shall hold such rights, agreement or licence
in trust for the other Party hereto.

TransCanada agrees that it will use commercially reasonable efforts to obtain a release of all and any
obligations of NOVA and any NOVA Subsidiaries under guarantees, sureties, letters of credit or other
instruments in favour of the entities that are part of the Energy Services Business or as guarantor or obliger of
any Energy Services Business Liabilities (the “Energy Guarantees™), by replacing such obligations with its own
guarantee or obligation or otherwise.

NOVA agrees that it will use commercially reasonable efforts to remove all and any obligations of NOVA
Subsidiaries that become subsidiaries of TransCanada as a result of the Arrangement under guarantees, sureties,
letters of credit or other instruments in favour of the entities that are part of the Chemical Business or as
guarantor or obliger of any Chemical Business Liabilities (the “Chemical Guarantees”), if any, by replacing such
obligation with its own guarantee or obligation or otherwise.

5.06 Mutual Covenant Regarding Non-Solicitation

(a) Neither TransCanada nor NOVA shall, directly or indirectly, through any officer, director, employee,
representative or agent of TransCanada or NOVA, as the case may be, or any of its Subsidiaries, solicit,
initiate or knowingly encourage (including by way of furnishing information or entering into any form
of agreement, arrangement or understanding) the initiation of any inquiries or proposals regarding an
Acquisition Proposal, provided that, nothing contained in this Section 5.06 or other provisions of this
Agreement shall prevent the Board of Directors of TransCanada or NOVA from considering,
negotiating, approving, recommending to its shareholders or entering into an agreement in respect of
an unsolicited bona fide written Acquisition Proposal (i) in respect of which any required financing has
been demonstrated to the satisfaction of the Board of Directors of the Party subject to the Acquisition
Proposal, acting in good faith, to be reasonably likely to be obtained, (ii) which is not subject to a due
diligence access condition which allows access to the books, records and personnel of a Party hereto or
any of its Subsidiaries or their representatives beyond 5:00 p.m. (Calgary time) on the third day after
which access is afforded to the person making the Acquisition Proposal (provided, however, the
foregoing shall not restrict the ability of such person to continue to review information provided) and
(iii) in respect of which the Board of Directors of the Party subject to the Acquisition Proposal
determines in good faith would, after consultation with financial advisors, if consummated in
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(b)

©

(d)

(e)

accordance with its terms, result in a transaction more favourable to its shareholders than the
transaction contemplated by this Agreement (any such Acquisition Proposal being referred to herein as
a “Superior Proposal’);

Subject to the ability of the Parties to carry on business in accordance with Section 5.04, TransCanada
and NOVA shall immediately cease and cause to be terminated any existing discussions or negotiations
with any parties (other than the other Party hereto) with respect to any potential Acquisition Proposal.
TransCanada and NOVA agree not to release any third party from any confidentiality agreement to
which such third party is a party. TransCanada and NOVA further agree not to release any third party
from any standstill agreement to which such third party is a party, unless such third party has made a
Superior Proposal. TransCanada and NOVA shall immediately request the return or destruction of all
information provided to any third parties who have entered into a confidentiality agreement with
TransCanada or NOVA, or as the case may be, relating to a potential Acquisition Proposal and shall
use all reasonable efforts to ensure that such requests are honoured;

Each of TransCanada and NOVA shall promptly notify the other Party of any current Acquisition
Proposals or of any future Acquisition Proposal of which senior officers become aware, or any
amendments to the foregoing, or any request for non-public information relating to TransCanada or
NOVA, as the case may be, or any Material Subsidiaries in connection with an Acquisition Proposal or
for access to the properties, books or records of such Party, or any Material Subsidiary by any person or
entity that informs such Party or such Material Subsidiary that it is considering making, or has made, an
Acquisition Proposal. Such notice shall include a description of the material terms and conditions of
any proposal and provide such details of the proposal, inquiry or contact as the other Party hereto may
reasonably request including the identity of the person making such proposal, inquiry or contact;

If TransCanada or NOVA receives a request for material non-public information from a person who
proposes a bona fide Acquisition Proposal in respect of TransCanada or NOVA, and the Board of
Directors of such Party determines that such proposal would be a Superior Proposal pursuant to
Section 5.06(a) assuming the satisfactory outcome of a due diligence condition which conforms to
Section 5.06(a), then, and only in such case, the Board of Directors may, subject to the execution of a
confidentiality agreement substantially similar to the Confidentiality Agreement containing a standstill
provision substantially similar to that contained in Section 5.09 of this Agreement, provide such person
with access in accordance with Section 5.06(a) to information regarding the Party, provided however
the person making the Acquisition Proposal shall not be precluded thereunder from making the
Acquisition Proposal, and provided such Party sends a copy of any such confidentiality agreement to
the other Party hereto, immediately upon its execution and the other Party hereto is provided with a list
of or copies of the information provided to such person and immediately provided with access to
similar information to which such person was provided; and

Each Party hereto shall ensure that its officers, directors and employees and its Subsidiaries and any
financial advisors or other advisors or representatives retained by it are aware of the provisions of this
Section, and it shall be responsible for any breach of this Section 5.06 by its financial advisors or other
advisors or representatives.

5.07 Notice of Superior Proposal Determination

Neither TransCanada nor NOVA shall accept, approve, recommend or enter into any agreement in respect

of an Acquisition Proposal (other than a confidentiality agreement) on the basis that it constitutes a Superior
Proposal unless (i) it has provided the other Party hereto with a copy of the Acquisition Proposal document
which has been determined to be a Superior Proposal, with such deletions as are necessary to protect
confidential portions of such Acquisition Proposal document, provided that material terms or conditions or the
identity of the person making the Acquisition Proposal may not be deleted; and (ii) five (5) days shall have
elapsed from the later of the date the other Party received notice of the determination to accept, approve,
recommend or enter into an agreement in respect of such Acquisition Proposal, and the date such Party received
a copy of the Acquisition Proposal document. Information provided hereunder shall constitute Evaluation
Material under the Confidentiality Agreement.
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5.08 Access to Information

(a) Subject to the Confidentiality Agreement and applicable Law, upon reasonable notice, NOVA shall
(and shall cause each of its Subsidiaries to) afford TransCanada’s officers, employees, counsel,
accountants and other authorized representatives and advisors (‘‘Representatives’™) access, during
normal business hours from the date hereof and until the earlier of the Effective Date or the
termination of this Agreement, to its properties, books, contracts and records as well as to its
management personnel, and, during such period, NOVA shall (and shall cause each of its Subsidiaries
to) furnish promptly to TransCanada all information concerning its business, properties and personnel
as TransCanada may reasonably request. TransCanada shall (and shall cause each of its Subsidiaries to)
provide the same access to NOVA and its Representatives on the same terms and conditions. Nothing
in the foregoing shall require TransCanada or NOVA to disclose information subject to a written
confidentiality agreement with third parties, customer specific or competitively sensitive information
relating to areas or projects where TransCanada and NOVA are competitors. For greater certainty,
until the earlier of the Effective Date and the termination of this Agreement, access to and exchange of
competitively sensitive confidential information (“Confidential Data’”) as between the Parties shall be
limited to that which is reasonably necessary for the purposes of securing all necessary regulatory
approvals, the preparation and settlement of definitive documents and the advancement of the
Arrangement as contemplated herein and shall be further limited such that the dissemination of such
Confidential Data shall be confined to those representatives of the Parties and their advisors who have
a need to know such information for these purposes and who agree to respect such confidentiality in
their dealings with such Confidential Data. In particular, with reference to access to and the sharing of
Confidential Data of one Party with representatives of the other Party for the purposes of preparing
any filings or submissions under the Competition Act in respect of the Arrangement, the general
principle which shall be applied is that such information shall be made available to, exchanged or
shared with counsel to the Parties rather than the Parties or their representatives; and

(b) After the Effective Date the Parties hereto shall afford each other the access set out in paragraph (a)
of Section 5.08 in respect of matters prior to the Effective Date, subject to appropriate restrictions for
privileged or confidential information, insofar as such access, including duplication of documents, is
reasonably required by the requesting Party as may be reasonably required by the requesting Party for
the conduct of any and all aspects of that Party’s business including in connection with the prosecution
or defense of any claim by or against that Party, the preparation and filing of Tax Returns, to comply
with this Agreement, including to permit determination of any matters under Section 5.05, or as
required by a Party to comply with any obligations under applicable Law. Each Party shall also take all
reasonable steps to preserve and keep the records delivered to it in connection with the completion of
the Arrangement for a period of six (6) years from the Effective Date, or for any longer period as may
be required by any Law or Governmental Entity, and shall make such records available to the other
Party in connection with the foregoing.

5.09 Mutual Standstill

During the period commencing on the date hereof and continuing until the Effective Date or the
termination of this Agreement, other than pursuant to this Agreement, the Arrangement and the transactions
contemplated hereby and thereby, each Party agrees that it will not, except in connection with this Agreement or
the Arrangement or with the prior approval of the other Party, which approval may be given on such terms as
the other Party may determine: (i) in any manner acquire, agree to acquire or make any proposal or offer to
acquire, directly or indirectly, any securities or property of the other Party; (ii) propose or offer to enter into,
directly or indirectly, any merger or business combination involving the other Party or to purchase, directly or
indirectly, a material portion of the assets of the other Party; (iii) directly or indirectly, “solicit”, or participate or
join with any person in the “solicitation” of, any “proxies” (as such terms are defined in the Securities Act
(Alberta), as the same may be amended from time to time) to vote, to seek to advise or to influence any person
with respect to the voting of any voting securities of the other Party; (iv) otherwise act alone or in concert with
others to seek to control or to influence the management, Board of Directors or policies of the other Party;
(v) make any public or private disclosure of any consideration, intention, plan or arrangement inconsistent with
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any of the foregoing; or (vi) advise, assist or encourage any of the foregoing or work in concert with others in
respect of the foregoing. For the purpose of this Section 5.09, Party shall include Subsidiaries of such Party and
their successors.

5.10 Covenants of NOVA

NOVA covenants and agrees that, except as contemplated in this Agreement or pursuant to the
Arrangement, until the Effective Date or the day upon which this Agreement is terminated, whichever is earlier,

it will:

(@)

(b)

©

(d)

(e)

®

in a timely and expeditious manner, but in any event not later than five (5) days after the receipt of the
Tax Ruling, file, proceed with and diligently prosecute an application to the Court for the Interim
Order with respect to the Arrangement, provided that notwithstanding the foregoing, the Parties agree
to consult regarding seeking the Interim Order and mailing the Joint Proxy Circular earlier than as
required hereby;

in a timely and expeditious manner:
(i) forthwith carry out the terms of the Interim Order;

(i) prepare, in consultation with TransCanada, and file the Joint Proxy Circular with respect to the
TransCanada Meeting and the NOVA Meeting in all jurisdictions where the same is required to be
filed and mail the same as ordered by the Interim Order and in accordance with all applicable
Laws, in all jurisdictions where the same is required, complying in all material respects with all
applicable Laws on the date of mailing thereof and containing full, true and plain disclosure of all
material facts relating to the Arrangement and NOVA and not containing any misrepresentation,
as defined under such applicable Laws, with respect thereto;

(iii) convene the NOVA Meeting and distribute copies of this Agreement (or a written summary
thereof prepared by NOVA in form and substance reasonably satisfactory to TransCanada), in
each case as ordered by the Interim Order;

(iv) provide notice to TransCanada of the NOVA Meeting and allow TransCanada’s representatives to
attend the NOVA Meeting unless such attendance is prohibited by the Interim Order; and

(v) conduct the NOVA Meeting in accordance with the Interim Order, the by-laws of NOVA and any
instrument governing such meeting, as applicable, and as otherwise required by applicable Laws;

in a timely and expeditious manner, prepare (in consultation with TransCanada) and file any mutually
agreed (or otherwise required by applicable Laws) amendments or supplements to the Joint Proxy
Circular with respect to the NOVA Meeting and mail the same as required by the Interim Order and in
accordance with all applicable Laws, in all jurisdictions where the same is required, complying in all
material respects with all applicable legal requirements on the date of mailing thereof;

subject to the approval of the Arrangement at the NOVA Meeting in accordance with the provisions of
the Interim Order, forthwith proceed with and diligently prosecute an application for the Final Order;

forthwith carry out the terms of the Interim Order and the Final Order and, subject to the receipt of
the Final Order, the satisfaction of the conditions precedent in favour of NOVA and the receipt of the
written confirmation of TransCanada that the conditions precedent in favour of TransCanada have
been satisfied, file Articles of Arrangement and the Final Order with the Registrar in order for the
Arrangement to become effective;

except for proxies and other non-substantive communications, furnish promptly to TransCanada a copy
of each notice, report, schedule or other document or communication delivered, filed or received by
NOVA in connection with the Arrangement or the Interim Order, the NOVA Meeting or any other
meeting of NOVA security holders or class of security holders which all such holders, as the case may
be, are entitled to attend, any filings under applicable Laws and any dealings with regulatory agencies
in connection with, or in any way affecting, the transactions contemplated herein;
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(g) in a timely and expeditious manner, provide to TransCanada all information as may be reasonably
requested by TransCanada or as required by the Interim Order or applicable Laws with respect to
NOVA and its Subsidiaries and their respective businesses and properties for inclusion in the Joint
Proxy Circular with respect to the TransCanada Meeting or in any amendments or supplements to such
Joint Proxy Circular complying in all material respects with all applicable legal requirements on the
date of mailing thereof and containing full, true and plain disclosure of all material facts relating to
NOVA and not containing any misrepresentation (as defined under applicable securities laws) with
respect thereto;

(h) assist and cooperate in the preparation and filing with all applicable securities commissions or similar
securities regulatory authorities of Canada and the United States of all necessary applications to seek
exemptions, if required, from the prospectus, registration and other requirements of the applicable
securities laws of Canada and the United States for the issue by TransCanada of TransCanada New
Common Shares and TransCanada New Preferred Shares pursuant to the Arrangement and the resale
of such shares (other than by control persons and subject to requirements of general application);

(i) assist and cooperate in the preparation and filing with all applicable securities commissions or similar
securities regulatory authorities of Canada and the United States of all necessary applications to seek
exemptions, if required, from the prospectus, registration and other requirements of the applicable
securities laws of Canada and the United States for the issue by TransCanada of NOVA Common
Shares pursuant to the Arrangement and the resale of such shares (other than by control persons and
subject to requirements of general application);

() fully implement the Pre-Arrangement Steps; and

(k) to the extent within its power, forthwith carry out the terms of the Final Order.

5.11 Covenants of TransCanada

TransCanada covenants and agrees that, except as contemplated in this Agreement or pursuant to the
Arrangement, until the Effective Date or the day upon which this Agreement is terminated, whichever is earlier,
it will:

(a) inatimely and expeditious manner, but in any event not later than five (5) days after the receipt of the

Tax Ruling, file, proceed with and diligently prosecute an application to the Court for the Interim
Order with respect to the Arrangement, provided that notwithstanding the foregoing, the Parties agree
to consult regarding seeking the Interim Order and mailing the Joint Proxy Circular earlier than as
required hereby;

(b) in a timely and expeditious manner:
(i) forthwith carry out the terms of the Interim Order;

(i) prepare, in consultation with NOVA, and file a Joint Proxy Circular with respect to the
TransCanada Meeting and the NOVA Meeting in all jurisdictions where the same is required to be
filed and mail the same as ordered by the Interim Order and in accordance with all applicable
Laws, in all jurisdictions where the same is required, complying in all material respects with all
applicable Laws on the date of mailing thereof and containing full, true and plain disclosure of all
material facts relating to the Arrangement and TransCanada and not containing any
misrepresentation, as defined under such applicable Laws, with respect thereto;

(iii) convene the TransCanada Meeting and distribute copies of this Agreement (or a written summary
thereof prepared by TransCanada in form and substance reasonably satisfactory to NOVA), in
each case as ordered by the Interim Order;

(iv) provide notice to NOVA of the TransCanada Meeting and allow NOVA's representatives to attend
the TransCanada Meeting unless such attendance is prohibited by the Interim Order; and
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(v) conduct the TransCanada Meeting in accordance with the Interim Order, the by-laws of
TransCanada and any instrument governing such meeting, as applicable, and as otherwise required
by applicable Laws;

in a timely and expeditious manner, prepare (in consultation with NOVA) and file any mutually agreed
(or otherwise required by applicable Laws) amendments or supplements to the Joint Proxy Circular
with respect to the TransCanada Meeting and mail the same as required by the Interim Order and in
accordance with all applicable Laws, in all jurisdictions where the same is required, complying in all
material respects with all applicable legal requirements on the date of mailing thereof;

subject to the approval of the Arrangement at the TransCanada Meeting in accordance with the
provisions of the Interim Order, forthwith proceed with and diligently prosecute an application for the
Final Order;

forthwith carry out the terms of the Interim Order and the Final Order and, subject to the receipt of
the Final Order, the satisfaction of the conditions precedent in favour of TransCanada and the receipt
of the written confirmation of NOVA that the conditions precedent in favour of NOVA have been
satisfied, file Articles of Arrangement and the Final Order with the Registrar in order for the
Arrangement to become effective;

except for proxies and other non-substantive communications, furnish promptly to NOVA a copy of
each notice, report, schedule or other document or communication delivered, filed or received by
TransCanada in connection with the Arrangement or the Interim Order, the TransCanada Meeting or
any other meeting of TransCanada security holders or class of security holders which all such holders,
as the case may be, are entitled to attend, any filings under applicable Laws and any dealings with
regulatory agencies in connection with, or in any way affecting, the transactions contemplated herein;

in a timely and expeditious manner, provide to NOVA all information as may be reasonably requested
by NOVA or as required by the Interim Order or applicable Laws with respect to TransCanada and its
Subsidiaries and their respective businesses and properties for inclusion in the Joint Proxy Circular
with respect to the NOVA Meeting or in any amendments or supplements to such Joint Proxy Circular
complying in all material respects with all applicable legal requirements on the date of mailing thereof
and containing full, true and plain disclosure of all material facts relating to TransCanada and not
containing any misrepresentation (as defined under applicable securities laws) with respect thereto;

prepare and file with all applicable securities commissions or similar securities regulatory authorities of
Canada and the United States all necessary applications to seek exemptions, if required, from the
prospectus, registration and other requirements of the applicable securities laws of Canada and the
United States for the issue by TransCanada of TransCanada New Common Shares and TransCanada
New Preferred Shares pursuant to the Arrangement and the resale of such shares (other than by
control persons and subject to the general requirements);

prepare and file with all applicable securities commissions or similar securities regulatory authorities of
Canada and the United States all necessary applications to seek exemptions, if required, from the
prospectus, registration and other requirements of the applicable securities laws of Canada and the
United States for the issue by TransCanada of NOVA Common Shares pursuant to the Arrangement
and the resale of such shares (other than by control persons and subject to requirements of general
application);

fully cooperate in implementing the Pre-Arrangement Steps, to the extent such steps involve
TransCanada; and

to the extent within its power, forthwith carry out the terms of the Final Order.
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5.12 Employment and Employee Benefits and Stock Options
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Continued Employment — The Subsidiaries of NOVA which become subsidiaries of TransCanada on
the Effective Date will continue to employ the Continued Employees, as applicable, from and after the
Effective Date on substantially similar terms and conditions of employment that are no less favourable
in the aggregate and in substantially similar or equivalent positions, as provided to the Continued
Employees by NOVA or its Subsidiaries, as applicable, immediately prior to the Effective Date. Subject
to Section 5.12(g), such terms and conditions shall be maintained, while Continued Employees are
employed, for a period not less than 2 years from the Effective Date.

Offers of Employment — TransCanada shall offer employment to the Transferred Corporate
Employees, or cause such employment to be offered, effective on the Effective Date on substantially
similar terms and conditions of employment that are no less favourable in the aggregate and in
substantially similar or equivalent positions, as provided to the Transferred Corporate Employees by
NOVA immediately prior to the Effective Date. Subject to Section 5.12(g), such terms and conditions
shall be maintained, while Transferred Corporate Employees are employed, for a period not less than
2 years from the Effective Date.

Pension Benefits — From and after the Effective Date, TransCanada shall be responsible for the
payment of Pension Benefits (and NOVA shall transfer to TransCanada any assets associated with such
Pension Benefits) of Continued Employees and the Transferred Corporate Employees (the “New
TransCanada Employees™). Such New TransCanada Employees shall be provided with Pension
Benefits on the same terms and conditions, or otherwise on a basis which is no less favourable in the
aggregate, as the Pension Benefits that would have been provided to them by NOVA, or its Subsidiaries
as applicable immediately prior to the Effective Date for a period of not less than two years from the
Effective Date.

Employee Benefits — From and after the Effective Date, the New TransCanada Employees shall be
provided with Employee Benefits on the same terms and conditions, or otherwise on a basis which is
not less favourable in the aggregate, as the Employee Benefits that would have been provided to the
New TransCanada Employees by NOVA or its Subsidiaries, as applicable, immediately prior to the
Effective Date, for a period of not less than two years from the Effective Date.

Credited Service — TransCanada and its Subsidiaries shall credit the New TransCanada Employees with
all service recognized by NOVA or its Subsidiaries, as applicable, including all such periods of
employment leave, for all purposes including without limitation, all Pension Benefit and Employee
Benefit purposes.

Employee Transfer Agreement — The Parties shall enter into such other agreements as may be necessary
in order to address specific issues with respect to the New TransCanada Employees, including all
matters relating to their Employee Benefits and Pension Benefits, all of which shall be in accordance
with this Section 5.12.

Employee Termination — Where a New TransCanada Employee is terminated during the 2 year period
referred to in paragraph (a) or (b) of this Section 5.12 for reasons other than legal cause, TransCanada
shall provide such employee with a severance and termination package on terms and conditions which
are no less favourable in the aggregate to that which would have been provided by NOVA upon
termination of such employee under its Employment Transition and Continuity Program and severance
guidelines, including treatment of stock options on termination, adjusted to the benefit of the
employee in order to reflect additional service and inflation and other market conditions, as
appropriate.

Post-Retirement Benefits — NOVA shall retain liabilities for post-retirement benefits and pension
benefits to retired persons formerly employed in the Chemical Business and TransCanada shall assume
liability for post-retirement benefits and pension benefits to retired persons formerly employed by
NOVA in the Energy Services Business and the liabilities for post-retirement benefits and pension
benefits relating to retired corporate head office employees formerly employed by NOVA shall be
shared between TransCanada and NOVA on a Book Value Allocation basis.
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(i) New NOVA Employees — Employees of TransCanada which TransCanada and NOVA agree will be
employees of NOVA after the Effective Date shall receive the same treatment and benefits all as set
out above.
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(i)

(iii)

(iv)

NOVA Stock Options — Subject to any regulatory or other required approvals, the outstanding
employee and director stock options issued by NOVA will be exchanged as of the Effective Date
based on the principle that the accrued benefit of such options will be preserved, without
augmenting such benefit. NOVA will cancel and reissue adjusted NOVA options and TransCanada
will grant new TransCanada options to NOVA optionholders as at the Effective Date. The number
of common shares of TransCanada and NOVA ultimately subject to such new options will be the
number of common shares of each of TransCanada and NOVA that such NOVA optionholder
would have held after the completion of the Arrangement had the NOVA optionholder exercised
all of his or her NOVA options immediately prior to the Effective Date (as if those options were
all then vested). The combined aggregate exercise cost for each of the new TransCanada options
and NOVA options will be allocated between the new TransCanada options and new NOVA
options so that the aggregate in-the-money value of the existing NOVA options will be equal to the
combined aggregate in-the-money value of the new TransCanada options and new NOVA options
at the time of the exchange of the options while to the extent possible preserving the ratio of the
exercise price to the fair market value of the shares subject to option as at the Effective Date and
aggregate exercise cost. NOVA will also amend or otherwise provide such relief under the NOVA
stock option plan as is necessary to allow the New TransCanada Employees to continue to hold
NOVA options as if employed by NOVA. TransCanada agrees to make appropriate changes to or
determinations under its option plan to permit NOVA employees to continue to hold
TransCanada options. TransCanada and NOVA agree to take such other steps as are necessary and
advisable to validly grant the new options to all NOVA optionholders as of the Effective Date to
reflect the foregoing. The terms and conditions of such options shall otherwise be the same as the
existing NOVA options and TransCanada will recognize service with NOVA for all purposes of
the options.

NOVA Stock Options for TransCanada Transferred Employees — Subject to any required
regulatory or other required approvals, the outstanding employee and officers stock options issued
by TransCanada to TransCanada employees who become employed by NOVA, if any, or who
become directors of NOVA will be exchanged for options in NOVA as of the Effective Date based
on the principle that the accrued benefit of such options will be preserved, without augmenting
such benefit. Such exchange will involve the termination of the TransCanada options held by such
optionholders in exchange for the grant of NOVA options by NOVA. The number of NOVA
Common Shares subject to such new options will be such that the aggregate in-the-money value of
the existing TransCanada options will be equal to the aggregate in-the-money value of the new
NOVA options at the time of the exchange (while to the extent possible preserving the aggregate
exercise cost). NOVA will take such steps as are necessary and advisable to grant such stock
options. The terms and conditions of the exchanged NOVA options will otherwise be the same as
the existing TransCanada options, except that the vesting of any NOVA options granted for
unvested TransCanada options will be reduced from five years to three years, and NOVA will
recognize service with TransCanada for all purposes of the options.

TransCanada Options — Subject to any regulatory or other required approvals, TransCanada may
adjust the exercise price of existing TransCanada options of TransCanada optionholders who
continue employment with TransCanada to reflect the Arrangement based on the principle that, as
at the Effective Date, the accrued benefit of such options will be preserved, without augmenting
such benefit. Such adjustment will preserve the aggregate in-the-money value of existing
TransCanada options. TransCanada may also reduce the vesting period in respect of TransCanada
options from five years to three years.

Tax Free Exchange — It is the intent of the Parties that the foregoing stock option exchanges and
adjustments contemplated herein not be taxable events under the Income Tax Act (Canada).
Accordingly, the foregoing is subject to obtaining rulings as part of the Tax Ruling confirming that,
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or counsel to TransCanada and NOVA, respectively, providing an opinion to the effect that, the
TransCanada and NOVA optionholders, respectively, will not be subject to taxation in respect of
such adjustments or exchanges. In the event such opinions or rulings are not obtained or any
approvals necessary to implement the above adjustments are not obtained prior to the Effective
Date, then each of NOVA and TransCanada may amend their option plans to provide that all
outstanding employee and director options of all NOVA employees and of the employees and
officers of TransCanada who are to become employed with NOVA shall vest and become
exercisable immediately prior to the Effective Date unless otherwise agreed by the Parties. In such
case, each of the Parties agrees to negotiate a reasonable lending program to enable affected
optionholders to exercise such options or alternately to purchase such options for an amount
equal to their in-the-money value at the Effective Date.

5.13 Indemnification of Directors and Officers, Corporate Indemnities and Insurance

(@)

(b)

©

From and after the Effective Date, TransCanada shall indemnify, defend and hold harmless, in each
case to the full extent permitted under applicable Law and TransCanada’'s Restated Articles of
Incorporation and By-laws, each person who is now, or has been at any time prior to the date hereof or
who becomes prior to the Effective Date, an officer, director or employee of NOVA, or any of its
Subsidiaries, their respective heirs, executors, administrators and other legal representatives (the
“Indemnified NOVA Individuals™) against all losses, claims, damages, costs, expenses, liabilities or
judgments or amounts that are paid in settlement of or in connection with any claim, action, suit,
proceeding or investigation based in whole or in part on or arising in whole or in part out of the fact
that such person is or was a director, officer or employee of NOVA or any Subsidiary of NOVA,
pertaining to any matter existing or occurring at or prior to the Effective Date and whether asserted or
claimed prior to, or at or after, the Effective Date, provided however that in respect of matters arising
from or related to the Chemical Business, the Indemnified NOVA Individuals may only have recourse
to the indemnity granted herein, after having exhausted all indemnification rights available to the
Indemnified NOVA Individuals from NOVA or any other person and after having exhausted all
insurance coverage available. The foregoing indemnity shall not improve the position of any existing
insurer and any renewal of insurance by NOVA shall preserve TransCanada’s position as set out in
the foregoing.

From and after the Effective Date, NOVA shall indemnify, defend and hold harmless, in each case to
the full extent permitted under applicable Law and NOVA's Articles of Incorporation and By-laws,
each person who is nhow, or has been at any time prior to the date hereof or who becomes prior to the
Effective Date, an officer, director or employee of NOVA, or any of its Subsidiaries and who becomes
a director, officer or employee of TransCanada on the Effective Date and their respective heirs,
executors, administrators and other legal representatives (the *“Indemnified New TransCanada
Individuals™) against all losses, claims, damages, costs, expenses, liabilities or judgments or amounts
that are paid in settlement of or in connection with any claim, action, suit, proceeding or investigation
based in whole or in part on or arising in whole or in part out of the fact that such person is or was a
director, officer or employee of NOVA or any Subsidiary of NOVA, pertaining to any matter existing or
occurring at or prior to the Effective Date and whether asserted or claimed prior to, or at or after, the
Effective Date, provided however that in respect of matters arising from or related to the Energy
Services Business, the Indemnified New TransCanada Individuals may only have recourse to the
indemnity granted herein, after having exhausted all indemnification rights available to the
Indemnified New TransCanada Individuals from TransCanada or any other person and after having
exhausted all insurance coverage available. The foregoing indemnity shall not improve the position of
any existing insurer and any renewal of insurance by TransCanada shall preserve NOVA's position as
set out in the foregoing.

From and after the Effective Date, TransCanada shall indemnify, defend and hold harmless, in each
case to the full extent permitted under applicable Law and TransCanada’'s Restated Articles of
Incorporation and By-laws, each person who is now, or has been at any time prior to the date hereof or
who becomes prior to the Effective Date, an officer, director or employee of TransCanada, or any of its
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Subsidiaries and who becomes a director, officer or employee of NOVA on the Effective Date and
their respective heirs, executors, administrators and other legal representatives (the “Indemnified New
NOVA Individuals™) against all losses, claims, damages, costs, expenses, liabilities or judgments or
amounts that are paid in settlement of or in connection with any claim, action, suit, proceeding or
investigation based in whole or in part on or arising in whole or in part out of the fact that such person
is or was a director, officer or employee of TransCanada or any Subsidiary of TransCanada, pertaining
to any matter existing or occurring at or prior to the Effective Date and whether asserted or claimed
prior to, or at or after, the Effective Date. The foregoing indemnity shall not improve the position of
any existing insurer and any renewal of insurance by NOVA shall preserve TransCanada’s position as
set out in the foregoing.

From and after the Effective Date, NOVA shall indemnify, defend and hold harmless, in each case to
the full extent permitted under applicable Law and NOVA's Articles of Incorporation and By-laws,
each person who is now, or has been at any time prior to the date hereof or who becomes prior to the
Effective Date, an officer, director or employee of TransCanada, or any of its Subsidiaries and who
becomes a director, officer or employee of TransCanada on the Effective Date and their respective
heirs, executors, administrators and other legal representatives (the “Indemnified TransCanada
Individuals™) against all losses, claims, damages, costs, expenses, liabilities or judgments or amounts
that are paid in settlement of or in connection with any claim, action, suit, proceeding or investigation
based in whole or in part on or arising in whole or in part out of the fact that such person is or was a
director, officer or employee of TransCanada or any Subsidiary of TransCanada, pertaining to any
matter existing or occurring at or prior to, or after, the Effective Date in respect of matters arising from
or related to the Chemical Business. Indemnified TransCanada Individuals may only have recourse to
the indemnity granted herein, after having exhausted all insurance coverage available. The foregoing
indemnity shall not improve the position of any existing insurer and any renewal of insurance by NOVA
shall preserve TransCanada’s position as set out in the foregoing.

From and after the Effective Date, TransCanada shall indemnify, defend and hold harmless, in each
case to the full extent permitted under applicable Law, NOVA and its Subsidiaries (the “Indemnified
NOVA Entities™) against all losses, claims, damages, costs, expenses, liabilities or judgments or
amounts that are paid in settlement of or in connection with any claim, action, suit, proceeding or
investigation to the extent based in whole or in part on or arising in whole or in part out of the Energy
Services Business or Energy Guarantees, any liabilities allocated to TransCanada or its Subsidiaries
under Section 5.05 pertaining to any matter existing or occurring at or prior to the Effective Date and
whether asserted or claimed prior to, or at or after, the Effective Date or any claims by Transferred
Corporate Employees or any Continued Employees relating to termination or alleged termination of
employment as a result of the Arrangement. The foregoing indemnity shall be in addition to any
existing insurance and not improve the position of any existing insurer. Any renewal of insurance by
NOVA shall preserve TransCanada’s position as set out in the foregoing.

From and after the Effective Date, NOVA shall indemnify, defend and hold harmless, in each case to
the full extent permitted under applicable Law, TransCanada and its Subsidiaries (the “Indemnified
TransCanada Entities’™”) against all losses, claims, damages, costs, expenses, liabilities or judgments or
amounts that are paid in settlement of or in connection with any claim, action, suit, proceeding or
investigation to the extent based in whole or in part on or arising in whole or in part out of the
Chemical Business or Chemical Guarantees, any liabilities allocated to NOVA or its Subsidiaries under
Section 5.05 pertaining to any matter existing or occurring at or prior to the Effective Date and
whether asserted or claimed prior to, or at or after, the Effective Date or any claims of TransCanada
Employees, who TransCanada and NOVA agree are to be offered employment in the Chemical
Business, relating to termination of employment as a result of the Arrangement. The foregoing
indemnity shall be in addition to any existing insurance and not improve the position of any existing
insurer. Any renewal of insurance by TransCanada shall preserve NOVASs position as set out in
the foregoing.

NOVA shall pay all of the claims, costs and expenses, relating to the termination of its corporate head
office employees (the “Termination Expenses’™), if any, who do not receive offers of employment, or
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offers of continuation of employment, as the case may be, from one of the Parties. TransCanada shall
indemnify NOVA against, and pay to NOVA, any Termination Expenses in excess of NOVA's pro rata
share of the aggregate of each Party’s Termination Expenses (based on the Book Value Allocation).

Without limiting the foregoing, in the event any such claim, action, suit, proceeding or investigation is
brought against any person entitled to an indemnity under the foregoing (collectively the “Indemnified
Parties’) from an indemnitor under the foregoing (hereinafter the “Indemnitor’”) (whether arising
before or after the Effective Date), (i) any counsel retained by the Indemnified Parties for any period
after the Effective Date shall be reasonably satisfactory to the Indemnitor, (ii) after the Effective Date,
the Indemnitor shall pay all reasonable fees and expenses (including the fees and expenses of such
counsel) for the Indemnified Parties promptly as statements therefor are received; and (iii) after the
Effective Date, the Indemnitor will use all reasonable efforts to assist in the vigorous defense of any
such matter, provided that the Indemnitor shall not be liable for any settlement of any claim effected
without its written consent, which consent, however, shall not be unreasonably withheld. Any
Indemnified Party wishing to claim indemnification under this Section 5.13, upon learning of any such
claim, action, suit, proceeding or investigation, shall give prompt written notice, and in any event within
30 days, to the Indemnitor but the failure to so notify the Indemnitor shall not relieve it from any
liability which it may have under this Section 5.13 except the right to indemnification may be reduced
to the extent, but only to the extent such delay prejudiced the defense of the claim or demand or
increased the amount of liability or cost of defense. The Indemnitor shall be liable for the fees and
expenses hereunder with respect to only one law firm, in addition to local counsel in each applicable
jurisdiction, to represent the Indemnified Parties as a group with respect to each such matter unless
there is, under applicable standards of professional conduct, a conflict between the positions of any two
or more Indemnified Parties that would preclude or render inadvisable joint or multiple representation
of such parties. The Indemnitor may participate in any defense of such claim and the Indemnified
Parties shall fully cooperate with such defense.

For a period of six years after the Effective Date, NOVA shall cause to be maintained in effect the
current policies of directors’ and officers’ liability insurance maintained by NOVA (provided that
NOVA may substitute therefor policies of at least the same coverage and amounts containing terms
and conditions which are no less advantageous) with respect to claims arising from facts or events
which occurred before the Effective Date; provided, however, that NOVA shall not be obligated to
make annual premium payments for such insurance to the extent such premiums exceed 250% of the
premiums paid as of the date hereof by NOVA for such insurance (“NOVAs Current Premium’), and
if such premiums for such insurance would at any time exceed 250% of NOVAs Current Premium,
then NOVA shall cause to be maintained policies of insurance which, in NOVAs good faith
determination, provide the maximum coverage available at an annual premium equal to 250% of
NOVASs Current Premium. Notwithstanding anything to the contrary contained elsewhere herein,
NOVA's indemnity agreement set forth above shall be limited to cover claims only to the extent that
those claims are not covered under NOVA's directors’ and officers’ insurance policies (or any substitute
policies permitted by this Section 5.13).

For a period of six years after the Effective Date, TransCanada shall cause to be maintained in effect
the current policies of directors’ and officers’ liability insurance maintained by TransCanada (provided
that TransCanada may substitute therefor policies of at least the same coverage and amounts
containing terms and conditions which are no less advantageous) with respect to claims arising from
facts or events which occurred before the Effective Date; provided, however, that TransCanada shall
not be obligated to make annual premium payments for such insurance to the extent such premiums
exceed 250% of the premiums paid as of the date hereof by TransCanada for such insurance
(“TransCanada’s Current Premium”), and if such premiums for such insurance would at any time
exceed 250% of TransCanada’s Current Premium, then TransCanada shall cause to be maintained
policies of insurance which, in TransCanada’s good faith determination, provide the maximum
coverage available at an annual premium equal to 250% of TransCanada’s Current Premium.
Notwithstanding anything to the contrary contained elsewhere herein, TransCanada’s indemnity
agreement set forth above shall be limited to cover claims only to the extent that those claims are not
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covered under TransCanada’s directors’ and officers’ insurance policies (or any substitute policies
permitted by this Section 5.13).

In the event TransCanada or any of its successors or assigns (i) consolidates with or merges into any
other person and shall not be the continuing or surviving corporation or entity of such consolidation or
merger or (ii) transfers or conveys all or substantially all of its properties and assets to any person,
then, and in each such case, to the extent necessary, proper provision shall be made so that the
successors and assigns of TransCanada assume the obligations set forth in this Section 5.13.

In the event NOVA or any of its successors or assigns (i) consolidates with or merges into any other
person and shall not be the continuing or surviving corporation or entity of such consolidation or
merger or (ii) transfers or conveys all or substantially all of its properties and assets to any person,
then, and in each such case, to the extent necessary, proper provision shall be made so that the
successors and assigns of NOVA assume the obligations set forth in this Section 5.13.

(m) The provisions of this Section 5.13 are (i) intended to be for the benefit of, and shall be enforceable by,

each Indemnified Party, his heirs, executors, administrators and other legal representatives and (ii) are
in addition to, and not in substitution for, any other rights to indemnification or contribution that any
such person may have by contract or otherwise.

5.14 Merger of Covenants

The covenants set out in this Agreement, except for Sections 5.05, 5.08(b), 5.12, 5.13 and 10.01, shall not
survive the completion of the Arrangement, and shall expire and be terminated without recourse between the
Parties upon such completion.

ARTICLE 6
CONDITIONS

6.01 Mutual Conditions

The obligations of NOVA and TransCanada to complete the transactions contemplated hereby are subject
to fulfilment of the following conditions on or before the Effective Date or such other time as is specified below:

(@)

(b)

©

(d)

(e)
®

@

the Interim Order shall have been granted in form and substance satisfactory to NOVA and
TransCanada, acting reasonably, and shall not have been set aside or modified in a manner
unacceptable to such Parties, acting reasonably, on appeal or otherwise;

the resolutions set forth in the Joint Proxy Circular shall have been passed at the NOVA Meeting and
at the TransCanada Meeting, duly approving the Arrangement, in accordance with the Interim Order;

the Final Order shall have been granted in form and substance satisfactory to NOVA and TransCanada,
acting reasonably, and shall not have been set aside or modified in a manner unacceptable to such
Parties on appeal or otherwise;

the Articles of Arrangement relating to the Arrangement shall be in form and substance satisfactory to
NOVA and TransCanada, acting reasonably;

the Tax Ruling shall have been obtained,;

the Effective Date shall be on or before December 31, 1998, subject to any extension up to thirty
(30) days from December 31, 1998, available to a Party pursuant to Section 6.04;

there shall be no action taken under any Law or by any Governmental Entity, that:

(i) makes it illegal or otherwise directly or indirectly restrains, enjoins or prohibits the Arrangement
or any other transactions contemplated herein or the Pre-Arrangement Steps; or

(ii) results in a judgment or assessment of damages, directly or indirectly, relating to the transactions
contemplated herein which is materially adverse;
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(h) the Minimum Approvals shall have been obtained and all other consents, waivers, permits, orders and

0}

®

K

0

approvals of any Governmental Entity (other than as contemplated in Section 6.01(i)) or other person,
and the expiry of any waiting periods, in connection with, or required to permit, the consummation of
the Arrangement, the failure of which to obtain or the non-expiry of which would be materially adverse
on TransCanada or NOVA, as the case may be, or materially impede the completion of the
Arrangement, shall have been obtained or received on terms that will not have a material adverse
effect to either TransCanada or NOVA and reasonably satisfactory evidence thereof shall have been
delivered to each Party;

without limiting the scope of the condition in Section 6.01(g), (i) the applicable waiting period under
Section 123 of the Competition Act (Canada) shall have expired without the Director of Investigation
and Research (the “Competition Director”) appointed under the Competition Act having given notice
that he intends to make an application to the Competition Tribunal for an order under s. 92 or 100 of
the Competition Act in respect of the Arrangement or (ii) the Competition Director shall have issued
an advance ruling certificate under Section 102 of the Competition Act in respect of the Arrangement
and any applicable waiting periods under the HSR Act shall have expired or been earlier terminated,;

the TransCanada Common Shares, and NOVA Common Shares issuable pursuant to the Arrangement
shall have been conditionally approved for listing on The Toronto Stock Exchange and the New York
Stock Exchange, and the TransCanada Preferred Shares shall have been conditionally approved for
listing on The Toronto Stock Exchange, subject to the filing of required documentation, any required
prospectus exemptions shall have been obtained and such securities shall not be subject to resale
restrictions in Canada and the United States other than in respect of control persons and subject to
requirements of general application;

the auditors of TransCanada and NOVA shall have reaffirmed, immediately prior to the mailing of the
Joint Proxy Circular and immediately prior to the Effective Date, without material amendment, their
opinions delivered under Section 5.01;

the governance arrangements in respect of TransCanada and NOVA shall have been carried out as
agreed in Schedule D;

(m) the holders of not more than 5% of the issued and outstanding TransCanada Common Shares or of the

(n

NOVA Common Shares, shall have exercised rights of dissent in relation to the Arrangement; and

this Agreement shall not have been terminated pursuant to Article 9.

The foregoing conditions are for the mutual benefit of NOVA and TransCanada and may be waived, in
whole or in part, by NOVA and TransCanada at any time. If any of the said conditions precedent shall not be
complied with or waived as aforesaid on or before the date required for the performance thereof, either NOVA
or TransCanada may rescind and terminate this Agreement by written notice to the other Party and shall have no
other right or remedy, except as set forth in Article 8 or 9.

6.02 NOVA Conditions

The obligation of NOVA to complete the transactions contemplated herein is subject to the fulfilment of
the following conditions on or before the Effective Date or such other time as specified below:

(@)

(b)

the representations and warranties made by TransCanada in this Agreement shall be true and correct
as of the Effective Date as if made on and as of such date (except to the extent such representations
and warranties speak as of an earlier date or except as affected by transactions contemplated or
permitted by this Agreement or except for any failures or breaches of representations and warranties
which individually or in the aggregate would not have a material adverse effect on TransCanada or
materially impede the completion of the Arrangement or the other transactions contemplated hereby),
and TransCanada shall have provided to NOVA the certificate of two qualified officers of TransCanada
certifying such accuracy on the Effective Date;

TransCanada shall have complied with its covenants herein, if the failure, in the reasonable judgment
of NOVA, to comply with such covenants would individually or in the aggregate have a material
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(d)

adverse effect on TransCanada or materially impede the completion of the Arrangement or the other
transactions contemplated in this Agreement, and TransCanada shall have provided to NOVA the
certificate of two qualified officers of TransCanada certifying that TransCanada has so complied with
its covenants herein;

from the date hereof up to and including the Effective Date, there shall have been no change,
condition, event or occurrence which, in the reasonable judgment of NOVA, has or is reasonably likely
to have a material adverse effect on TransCanada; and

the Board of Directors of TransCanada shall have made and shall not have modified or amended, in
any material respect, prior to the TransCanada Meeting, an affirmative recommendation that its
shareholders approve the Arrangement;

The foregoing conditions precedent are for the benefit of NOVA and may be waived, in whole or in part, by
NOVA in writing at any time. If any of the said conditions shall not be complied with or waived by NOVA on or
before the date required for their performance then NOVA may rescind and terminate this Agreement by
written notice to TransCanada and shall have no other right or remedy against TransCanada except as set forth
in Article 8 or 9.

6.03 TransCanada Conditions

The obligation of TransCanada to complete the transactions contemplated herein is subject to the fulfilment
of the following conditions on or before the Effective Date or such other time as specified below:

(@)

(b)

©

(d)

the representations and warranties made by NOVA in this Agreement shall be, in the reasonable
judgement of TransCanada, true and correct as of the Effective Date as if made on and as of such date
(except to the extent such representations and warranties speak as of an earlier date or except as
affected by transactions contemplated or permitted by this Agreement or except for any failures or
breaches of representations and warranties which individually or in the aggregate would not have a
material adverse effect on NOVA or materially impede the completion of the Arrangement or the
other transactions contemplated hereby), and NOVA shall have provided to TransCanada the
certificate of two qualified officers of NOVA certifying such accuracy on the Effective Date;

NOVA shall have complied with its covenants herein, if the failure, in the reasonable judgment of
TransCanada, to comply with such covenants would individually or in the aggregate have a material
adverse effect on NOVA or materially impede the completion of the Arrangement or the other
transactions contemplated in this Agreement, and NOVA shall have provided to TransCanada the
certificate of two qualified officers of NOVA certifying that NOVA has so complied with its covenants
herein;

from the date hereof up to and including the Effective Date, there shall have been no change,
condition, event or occurrence which, in the reasonable judgment of TransCanada, has or is reasonably
likely to have a material adverse effect on NOVA; provided that to the extent that the losses incurred
with respect to item 1 of Section 5.04(b)(vii) of the disclosure memorandum, as amended by a letter
dated January 24, 1998, exceed the amount specified in the letter, such excess shall be deemed to be a
change for purposes of this section 6.03(c); and

the Board of Directors of NOVA shall have made and shall not have modified or amended, in any
material respect, prior to the NOVA Meeting, an affirmative recommendation that its shareholders
approve the Arrangement;

The foregoing conditions precedent are for the benefit of TransCanada and may be waived, in whole or in
part, by TransCanada in writing at any time. If any of the said conditions shall not be complied with or waived by
TransCanada on or before the date required for their performance then TransCanada may rescind and terminate
this Agreement by written notice to NOVA and shall have no other right or remedy, except as set forth in
Avrticle 8 or 9.
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6.04 Notice and Cure Provisions

Each Party will give prompt notice to the other of the occurrence, or failure to occur, at any time from the
date hereof until the Effective Date, of any event or state of facts which occurrence or failure would, or would be
likely to:

(a) cause any of the representations or warranties of any Party contained herein to be untrue or inaccurate
in any material respect on the date hereof or at the Effective Date; or

(b) result in the failure to comply with or satisfy any covenant, condition or agreement to be complied with
or satisfied by any Party hereunder prior to the Effective Date.

No Party may elect not to complete the transactions contemplated hereby pursuant to the conditions
precedent contained in Sections 6.01, 6.02 and 6.03 or any termination right arising therefrom and no fees are
payable under Section 8.01 and 8.02, unless forthwith and in any event prior to the filing of the Final Order for
acceptance by the Director and the Registrar, the Party intending to rely thereon has delivered a written notice
to the other Party specifying in reasonable detail all breaches of covenants, representations and warranties or
other matters which the Party delivering such notice is asserting as the basis for the non-fulfilment or the
applicable condition precedent or termination right, as the case may be. If any such notice is delivered, provided
that a Party is proceeding diligently to cure such matter, no Party may terminate this Agreement until the later of
December 31, 1998 and the expiration of a period of 30 days from such notice. If such notice has been delivered
prior to the date of the TransCanada Meeting and the NOVA Meeting, such meetings shall be postponed until
the expiry of such period.

6.05 Merger of Conditions

The conditions set out in Sections 6.01, 6.02 and 6.03 shall be conclusively deemed to have been satisfied,
waived or released upon the joint filing of Articles of Arrangement, as contemplated by this Agreement, and the
issuance of a certificate of arrangement and certificate of amendment in respect thereof under the CBCA and
ABCA, respectively. Notwithstanding the foregoing, the covenants set forth in Sections 5.05, 5.08(b), 5.12, 5.13
and 10.01 shall survive the joint filing of Articles of Arrangement, as contemplated by this Agreement, and the
issuance of a certificate of arrangement and certificate of amendment in respect thereof under the CBCA and
ABCA, respectively.

ARTICLE 7
AMENDMENT

7.01 Amendment

This Agreement may, at any time and from time to time before or after the holding of the TransCanada and
NOVA Meetings, be amended by mutual written agreement of the Parties hereto without further notice to or
authorization on the part of their respective shareholders, and any such amendment may, without limitation:

(a) change the time for performance of any of the obligations or acts of the Parties;

(b) waive any inaccuracies or modify any representation contained herein or in any document delivered
pursuant hereto;

(c) waive compliance with or modify any of the covenants herein contained and waive or modify
performance of any of the obligations of the Parties; and

(d) waive compliance with or modify any conditions precedent herein contained,;

provided that, (i) notwithstanding the foregoing, the number of TransCanada Common Shares which the holders
of NOVA Common Shares shall have the right to receive on the Arrangement may not be decreased without the
approval of the NOVA Common Shareholders given in the same manner as required for the approval of the
Arrangement or as may be ordered by the Court; (ii) notwithstanding the foregoing, the number of TransCanada
Preferred Shares which the holders of NOVA Preferred Shares shall have the right to receive on the
Arrangement may not be decreased without the approval of the NOVA Preferred Shareholders given in the
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same manner as required for the approval of the Arrangement or as may be ordered by the Court; and (iii) any
such change, waiver or modification does not invalidate any required security holder approval of the
Arrangement.

Without limiting the generality of the foregoing, the Parties agree to make any changes to the Plan of
Arrangement required to conform the Plan of Arrangement to the Tax Ruling provided that such changes are
not adverse to the financial or economic interests of the Parties or the holders of their securities.

ARTICLE 8
AGREEMENT AS TO DAMAGES AND OTHER ARRANGEMENTS

8.01 TransCanada Damages
If at any time after the execution of this Agreement:

(@) the Board of Directors of NOVA has withdrawn or changed any of its recommendations or
determinations referred to in Section 2.03(a) or 2.05 in a manner adverse to TransCanada or shall have
resolved to do so prior to the Effective Date;

(b) a bona fide Acquisition Proposal is publicly announced, proposed, offered or made to the NOVA
Common Shareholders or to NOVA and the NOVA Common Shareholders do not approve the
Arrangement or the Arrangement is not submitted for their approval; or

(c) NOVA breaches any of its representations, warranties or covenants made in this Agreement which
breach individually or in the aggregate would have a material adverse effect on NOVA or materially
impede the completion of the Arrangement, including, without limitation, the representations and
covenants in Section 2.03(a) or 2.05;

(each of the above being a “TransCanada Damages Event™), then NOVA shall pay to TransCanada $175 million
as liquidated damages in immediately available funds to an account designated by TransCanada within one
business day after the first to occur of the events described above. NOVA shall only be obligated to make one
payment pursuant to this Section 8.01.

8.02 NOVA Damages
If at any time after the execution of this Agreement:

(@) the Board of Directors of TransCanada has withdrawn or changed any of its recommendations or
determinations referred to in Sections 2.04(a) or 2.05 in a manner adverse to NOVA or shall have
resolved to do so prior to the Effective Date;

(b) abona fide Acquisition Proposal is publicly announced, proposed, offered or made to the TransCanada
Common Shareholders or to TransCanada and the TransCanada Common Shareholders do not
approve the Arrangement or the Arrangement is not submitted for their approval; or

(c) TransCanada breaches any of its representations, warranties or covenants made in this Agreement
which breach individually or in the aggregate would have a material adverse effect on NOVA or
materially impede the completion of the Arrangement, including, without limitation, the
representations and covenants in Section 2.03(a) or 2.05;

(each of the above being a “NOVA Damages Event”), then TransCanada shall pay to NOVA $175 million as
liquidated damages in immediately available funds to an account designated by NOVA within one business day
after the first to occur of the events described above. TransCanada shall only be obligated to make one payment
pursuant to this Section 8.02.

8.03 Liquidated Damages

Each Party acknowledges that all of the payment amounts set out in this Article 8 are payments of
liquidated damages which are a genuine pre-estimate of the damages which the Party entitled to such damages
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will suffer or incur as a result of the event giving rise to such damages and resultant termination of this
Agreement and are not penalties. Each Party irrevocably waives any right it may have to raise as a defence that
any such liquidated damages are excessive or punitive. For greater certainty, the Parties agree that, subject to
Article 9, the payment of the amount pursuant to this Article 8 is the sole monetary remedy of the Party
receiving such payment. Nothing herein shall preclude a Party from seeking injunctive relief to restrain any
breach or threatened breach of the covenants or agreements set forth in this Agreement or the Confidentiality
Agreement or otherwise to obtain specific performance of any of such act, covenants or agreements, without the
necessity of posting bond or security in connection therewith.

ARTICLE 9
TERMINATION

9.01 Termination
This Agreement may be terminated at any time prior to the Effective Date:
(a) by mutual written consent of TransCanada and NOVA,;
(b) as provided in Sections 6.01, 6.02 and 6.03;

(c) by TransCanada upon the occurrence of a TransCanada Damages Event as provided in Section 8.01
provided that in the event of a TransCanada Damages Event provided for in Section 8.01(a), this
Agreement may not be terminated by TransCanada unless NOVA shareholders do not approve the
Arrangement as required in the Interim Order or the Arrangement is not submitted for their approval;

(d) by NOVA upon the occurrence of a NOVA Damages Event as provided in Section 8.02 provided that
in the event of a NOVA Damages Event provided for in Section 8.02(a), this Agreement may not be
terminated by NOVA unless the TransCanada shareholders do not approve the Arrangement as
required in the Interim Order or the Arrangement is not submitted for their approval,

(e) by TransCanada upon the payment by it of the amount under Section 8.02; and
(f) by NOVA upon the payment by it of the amount under Section 8.01.

In the event of the termination of this Agreement in the circumstances set out in paragraphs (a) through (f) of
this Section 9.01, (i) this Agreement shall forthwith become void and neither Party shall have any liability or
further obligation to the other Party hereunder except with respect to the obligations set forth in Section 8.01 or
8.02 which shall survive such termination; and (ii) if such termination occurs prior to the Effective Date, the
Arrangement and Plan of Arrangement shall be terminated without any NOVA Common Shares being
exchanged. Nothing contained in this Section 9.01 or Article 8, including the payment of an amount under
Article 8, shall, however, relieve or have the effect of resulting in relieving any Party in any way from liability for
damages incurred or suffered by a Party as a result of a breach of this Agreement by a Party acting in bad faith
intended and designed to result in the conditions precedent to this Agreement’s completion from being satisfied.

ARTICLE 10
GENERAL

10.01 Expenses

(a) The Parties agree that all out-of-pocket third party transaction expenses of the Arrangement, including
legal fees, financial advisor fees, regulatory filing fees, all disbursements by advisors and printing and
mailing costs, shall be paid by the Party incurring such expense.

(b) Unless the Agreement is terminated such expenses shall be funded on the Effective Date as set out in
the Plan of Arrangement. Such expenses exclude, for greater certainty, any employment termination
expenses and any dissent cost expenses. The Parties shall provide to each other a summary of all such
expenses incurred as at the Effective Date and a reasonable estimate (and the basis therefor) of all
such remaining expenses and such amounts may be included by the Parties in the transaction expenses
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(d)

(e)

to be funded in accordance with the Plan of Arrangement. Any such expenses incurred (and not
included in such calculation as at the Effective Date) shall be paid by the Party incurring the expense
but funded on the same principles as set out in the Plan of Arrangement.

TransCanada and NOVA represent and warrant to each other that, except for Nesbhitt Burns Inc. and
Merrill Lynch, Pierce, Fenner & Smith Incorporated in the case of TransCanada and RBC Dominion
Securities Inc. in the case of NOVA, no broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission, or to the reimbursement of any of its expenses, in
connection with the Arrangement. Each Party to this Agreement has provided to the other Party a
correct and complete copy of all agreements relating to the Arrangement between it and its financial
advisors as are in existence at the date hereof and agrees not to amend the terms of any such
agreements relating to the payment of fees and expenses without the prior written approval of the
other Party.

TransCanada agrees to indemnify NOVA for all costs, losses, and expenses, including fair value awards
(however satisfied) paid or suffered by NOVA associated with the exercise of any dissent rights under
the Plan of Arrangement (“‘NOVA Dissent Claims™), to the extent and only to the extent, that NOVA
Dissent Claims exceed 20% of the aggregate of NOVA Dissent Claims and TransCanada’s costs, losses,
and expenses, including fair value awards (however satisfied) paid or suffered by TransCanada
associated with the exercise of any dissent rights under the Plan of Arrangement (‘“TransCanada
Dissent Claims™).

NOVA agrees to indemnify TransCanada for the TransCanada Dissent Claims to the extent, and only
to the extent, that TransCanada Dissent Claims exceed greater than 80% of the aggregate of the
NOVA Dissent Claims and the TransCanada Dissent Claims under the Plan of Arrangement.

10.02 Notices

Any notice, consent, waiver, direction or other communication required or permitted to be given under this
Agreement by a Party to any other Party shall be in writing and may be given by delivering same or sending same
by facsimile transmission or by delivery addressed to the Party to which the notice is to be given at its address for
service herein. Any notice, consent, waiver, direction or other communication aforesaid shall, if delivered, be
deemed to have been given and received on the date on which it was delivered to the address provided herein (if
a business day, if not, the next succeeding business day) and if sent by facsimile transmission be deemed to have
been given and received at the time of receipt unless actually received after 4:00 p.m. at the point of delivery in
which case it shall be deemed to have been given and received on the next business day.

The address for service of each of the parties hereto shall be as follows:

(@)

if to TransCanada:

TransCanada PipeLines Limited
111 - 5th Avenue S.W.

Calgary, Alberta

T2P 3Y6

Attention: Senior Vice-President, Law and Chief Compliance Officer
Fax: (403) 267-8510

with a copy to:

Bennett Jones \erchere
Barristers and Solicitors
4500, 855 - 2nd Street S.W.
Calgary, Alberta

T2P 4K7

Attention: Henry Sykes
Fax: (403) 265-7219
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(b) if to NOVA:

NOVA Corporation
801 - 7th Avenue S.W.
Calgary, Alberta

T2P 3P9

Attention: Senior Vice President & General Counsel
Fax: (403) 261-3557

with a copy to:

Osler, Hoskin & Harcourt
P.O. Box 50

1 First Canadian Place
Toronto, Ontario

M5X 1B8

Attention: Stan Magidson
Fax: (416) 862-6666
10.03 Time of Essence

Time shall be of the essence in this Agreement.

10.04 Entire Agreement

This Agreement and the Confidentiality Agreement constitute the entire agreement between the parties
hereto and cancel and supersede all prior agreements and understandings between the parties with respect to
the subject matter hereof.

10.05 Further Assurances

Each Party hereto shall, from time to time, and at all times hereafter, at the request of the other Party
hereto, but without further consideration, do all such further acts and execute and deliver all such further
documents and instruments as shall be reasonably required in order to fully perform and carry out the terms and
intent hereof.

10.06 Governing Law

This Agreement shall be governed by, and be construed in accordance with, the laws of the Province of
Alberta and the laws of Canada applicable therein but the reference to such laws shall not, by conflict of laws
rules or otherwise, require the application of the law of any jurisdiction other than the Province of Alberta. Each
Party hereto hereby irrevocably attorns to the jurisdiction of the Courts of the Province of Alberta in respect of
all matters arising under or in relation to this Agreement.

10.07 Execution in Counterparts

This Agreement may be executed in identical counterparts, each of which is and is hereby conclusively
deemed to be an original and the counterparts collectively are to be conclusively deemed to be one instrument.
10.08 Waiver

No waiver by any Party hereto shall be effective unless in writing and any waiver shall affect only the matter,
and the occurrence thereof, specifically identified and shall not extend to any other matter or occurrence.
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10.09 Enurement and Assignment

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
successors and permitted assigns. This Agreement may not be assigned by any Party hereto without the prior
written consent of the other Party hereto.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first
above written.

TransCanada PipeLines Limited

“George W. Watson”
Per: George W. Watson

“Robert B. Hodgins”

Per: Robert B. Hodgins

NOVA Corporation

“J.E.N. Newall”
Per: J.E.N. Newall

“A.T. Poole”
Per: A.T. Poole
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SCHEDULE A
PLAN OF ARRANGEMENT

Amended and restated below. See Exhibit “A’ to the Amending Agreement
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SCHEDULE B
REPRESENTATIONS AND WARRANTIES OF TRANSCANADA

1. Organization.

Each of TransCanada and its Material Subsidiaries has been duly incorporated or formed under all
applicable Laws, is validly subsisting and has full corporate or legal power and authority to own its properties
and conduct its businesses as presently owned and conducted. All of the outstanding shares of capital stock and
other ownership interests of its Subsidiaries are validly issued, fully paid and non-assessable and all such shares
and other ownership interests owned directly or indirectly by TransCanada are, except as disclosed in writing to
NOVA or pursuant to restrictions on transfer contained in constating documents, rights of first refusal and
similar rights restricting transfer contained in shareholders, partnership or joint venture agreements for or
pursuant to existing financing arrangements involving Subsidiaries which are not wholly owned, (i) owned free
and clear of all material liens, claims or encumbrances and (ii) there are no outstanding options, rights,
entitlements, understandings or commitments (contingent or otherwise) regarding the right to acquire any such
shares of capital stock or other ownership interests in any of its Subsidiaries.

2. Capitalization.

The authorized capital of TransCanada consists of: (a) an unlimited number of TransCanada Common
Shares and (b) an unlimited number of preferred shares issuable in series. As of January 16, 1998 there were
(a) 222,460,485.4 TransCanada Common Shares outstanding and 6,187,293 TransCanada Common Shares were
reserved, in the aggregate, for issuance in respect of the following: (Key Employee Stock Incentive Plan
(“KESIP") and Key Employee Stock Incentive Plan (1995) (“KESIP 95); and (b) the following series of First
Preferred Shares were outstanding: 552,968 Cumulative Redeemable $2.80 Series; 3,000,000 Cumulative
Redeemable Series O; 2,600,000 Cumulative Redeemable Series P; 2,100,000 Cumulative Redeemable
Retractable Series Q; and 2,000,000 Cumulative Redeemable Retractable Series R. Except as described in the
immediately preceding sentence and other than pursuant to the rights under KESIP, KESIP 95, the TransCanada
Dividend Reinvestment Plan and the TransCanada Rights Plan, which are not exercisable, and the rights
attaching to First Preferred Shares Series O and P, there are no options, warrants, conversion privileges or other
rights, agreements, arrangements or commitments obligating TransCanada or any Subsidiary to issue or sell any
shares of TransCanada or any of its Subsidiaries or securities or obligations of any kind convertible into or
exchangeable for any shares of TransCanada, any Subsidiary or any other person, nor is there outstanding any
stock appreciation rights, phantom equity or similar rights, agreements, arrangements or commitments based
upon the book value, income or any other attribute of TransCanada of the Subsidiary. There have been no
TransCanada Common Shares issued since December 31, 1997, other than pursuant to the exercise of stock
option entitlements.

3. Authority.

TransCanada has the requisite corporate power and authority to enter into this Agreement and to perform
its obligations hereunder. The execution and delivery of this Agreement by TransCanada and the consummation
by TransCanada of the transactions contemplated by this Agreement have been duly authorized by the Board of
Directors of TransCanada and, subject to shareholder approval, no other corporate proceedings on the part of
TransCanada are necessary to authorize this Agreement or the transactions contemplated hereby. This
Agreement has been duly executed and delivered by TransCanada and constitutes a valid and binding obligation
of TransCanada, enforceable against TransCanada in accordance with its terms subject to bankruptcy,
insolvency, reorganization, fraudulent transfer, moratorium, the Minimum Approvals and other applicable laws
relating to or affecting creditors’ rights generally, to general principles of equity and public policy. Except as
disclosed in writing to NOVA on or prior to the date hereof and for Minimum Approvals, the execution and
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delivery by TransCanada of this Agreement and performance by it of its obligations hereunder and the
completion of the Arrangement and the transactions contemplated thereby, will not:

(@)

(b)

©

result in a violation or breach of, require any consent to be obtained under or give rise to any
termination rights under any provision of:

(i) its or any Material Subsidiary’s certificate of incorporation, articles, by-laws or other charter
documents, including any unanimous shareholder agreement or any other agreement or
understanding with any Party holding an ownership interest in any Material Subsidiary;

(i) any law, regulation, order, judgment or decree; or

(iii) any contract, agreement, license, franchise or permit to which TransCanada or any Material
Subsidiary is bound or is subject or is the beneficiary;

give rise to any right of termination or acceleration of indebtedness, or cause any third party
indebtedness to come due before its stated maturity or cause any available credit to cease to be
available; or

result in the imposition of any encumbrance, charge or lien upon any of its assets or the assets of any
Material Subsidiary, or restrict, hinder, impair or limit the ability of TransCanada or any Material
Subsidiary to carry on the business of TransCanada or any Material Subsidiary as and where it is now
being carried on or as and where it may be carried on in the future;

which would individually or in the aggregate have a material adverse effect on TransCanada.

4. Absence of Changes.

Since December 31, 1996, and except as has been previously disclosed in writing to the other Party hereto or
has been publicly disclosed prior to the date hereof in any document filed with the Alberta Securities
Commission (the “Securities Authorities™) (i) TransCanada has conducted its business only in the ordinary and
regular course of business consistent with past practice, (ii) other than in the ordinary and regular course of
business consistent with past practice, no liabilities or obligations of any nature (whether absolute, accrued,
contingent or otherwise) which would individually or in the aggregate be material to TransCanada have been
incurred, (iii) there has not been any material change in the affairs of TransCanada as defined under the
Securities Act (Alberta) financial condition, results of operations or business of TransCanada (iv) as of the
execution hereof, there are no material change reports filed with the Securities Authorities which remain
confidential.

5. Employment Agreements.

(@)

(b)

©

Other than as disclosed in writing to NOVA on or prior to the date hereof, or except as set forth in the
proxy circular prepared in connection with the Annual Meeting of TransCanada held in 1997,
TransCanada is not a party to any written or oral policy, agreement, obligation or understanding
providing for severance or termination payments to, or any employment agreement with, any senior
executive of TransCanada.

Other than as disclosed in writing to NOVA on or prior to the date hereof, neither TransCanada nor
any Material Subsidiary is a party to any collective bargaining agreement nor subject to any application
for certification or threatened or apparent union-organizing campaigns for employees not covered
under a collective bargaining agreement nor are there any current, pending or threatened strikes or
lockouts at either TransCanada or any Material Subsidiary that would individually or in the aggregate
have a material adverse effect.

Other than as disclosed in writing to NOVA on or prior to the date hereof, neither TransCanada nor
any Material Subsidiary is subject to any claim for wrongful dismissal, constructive dismissal or any
other tort claim, actual or threatened, or any litigation, actual or threatened, relating to employment or
termination of employment of employees or independent contractors other than those claims or such
litigation as would individually or in the aggregate not have a material adverse effect.
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(d) Other than as disclosed in writing to NOVA on or prior to the date hereof or are not material,
TransCanada and all Material Subsidiaries have operated in accordance with all applicable Laws with
respect to employment and labour, including, but not limited to, employment and labour standards,
occupational health and safety, employment equity, pay equity, workers’ compensation, human rights
and labour relations and there are no current, pending or threatened proceedings before any board or
tribunal with respect to any of the areas listed herein other than where the failure to so operate or such
proceedings which, individually or in the aggregate would not have a material adverse effect.

6. Disclosure.

TransCanada has publicly disclosed in documents filed with the Securities Authorities or disclosed to NOVA
in writing, on or prior to the date hereof, any information regarding any event, circumstance or action taken or
failed to be taken which could individually or in the aggregate materially and adversely affect the business,
operations, assets, capitalization, financial condition, prospects, rights or liabilities of or relating to TransCanada
and its Material Subsidiaries, taken as a whole.

7. Financial Statements.

The audited consolidated statement of financial position and related consolidated statements of income,
changes in financial position and contributed surplus and retained earnings of TransCanada for the fiscal year
ending December 31, 1996, and the audited consolidated statement of financial position and related
consolidated statements of income, changes in financial position and statements of contributed surplus and
retained earnings for the years ended December 31, 1994 and December 31, 1995, as contained in
TransCanada’s 1994 and 1995 Annual Reports, and the unaudited interim consolidated financial statements for
the nine month period ended September 30, 1997, were prepared in accordance with generally accepted
accounting principles in Canada consistently applied and fairly present the consolidated financial condition of
TransCanada at the respective dates indicated and the results of operations of TransCanada (on a consolidated
basis) for the period covered.

8. Books and Records.

The corporate records and minute books of TransCanada and the Material Subsidiaries have been
maintained substantially in accordance with all applicable Laws and are complete and accurate in all material
respects.

9. Litigation, etc.

Except as set forth or specifically reflected in any document filed with the Securities Authorities, or as
disclosed in writing to NOVA prior to the date hereof, there is no claim, action, proceeding or investigation
pending or, to the knowledge of TransCanada, threatened against or relating to TransCanada or any Material
Subsidiary or affecting any of their properties or assets before any court or governmental or regulatory authority
or body that, if adversely determined, is likely to have a material adverse effect on TransCanada and its Material
Subsidiaries, taken as a whole, or prevent or materially delay consummation of the transactions contemplated by
this Agreement or the Arrangement, nor is TransCanada aware of any basis for any such claim, action,
proceeding or investigation. Neither TransCanada nor any Material Subsidiary is subject to any outstanding
order, writ, injunction or decree that has had or is reasonably likely to have a material adverse effect or prevent
or materially delay consummation of the transactions contemplated by this Agreement or the Arrangement.

10. Environmental.

All operations of TransCanada and its Material Subsidiaries, have been and are now, in compliance with all
Environmental Laws, except where the failure to be in compliance would not individually or in the aggregate
have a material adverse effect on TransCanada Except as has been disclosed in writing to NOVA prior to the
date hereof, neither TransCanada nor any Material Subsidiary is aware of, or is subject to:

(i) any proceeding, application, order or directive which relates to environmental health or safety
matters, and which may require any material work, repairs, construction, or expenditures; or
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(ii) any demand or notice with respect to the breach of any Environmental Laws applicable to
TransCanada or any Subsidiary, including, without limitation, any regulations respecting the use,
storage, treatment, transportation, or disposition of Hazardous Substances;

which individually or in the aggregate would have a material adverse effect on TransCanada.

11. Insurance.

Policies of insurance in force as of the date hereof naming TransCanada as an insured adequately cover all
risks reasonably and prudently foreseeable in the operation and conduct of the business of TransCanada and the
Material Subsidiaries for which, having regard to the nature of such risk and the relative cost of obtaining
insurance, it is in the opinion of TransCanada acting reasonably to seek such insurances rather than provide for
self insurance. All such policies of insurance shall remain in force and effect and shall not be canceled or
otherwise terminated as a result of the transactions contemplated hereby or by the Arrangement other than such
cancellations as would not individually or in the aggregate have a material adverse effect.

12. Tax Matters.

(@)

(b)

©

Returns Filed and Taxes Paid. All Returns required to be filed by or on behalf of TransCanada or any
Material Subsidiaries have been duly filed on a timely basis and such Returns are true, complete and
correct in all material respects. Except as disclosed in writing by TransCanada to NOVA prior to the
date hereof, all Taxes shown to be payable on the Returns or on subsequent assessments with respect
thereto have been paid in full on a timely basis, and no other Taxes are payable by TransCanada or any
Material Subsidiaries with respect to items or periods covered by such Returns.

Tax Reserves. TransCanada has paid or provided adequate accruals in its financial statements for the
year ended dated December 31, 1996 and for the nine month period ended September 30, 1997 for
Taxes, including income taxes and related deferred taxes, in conformity with generally accepted
accounting principles applicable in Canada.

Tax Deficiencies; Audits. Except as has been disclosed in writing to NOVA, no deficiencies exist or have
been asserted with respect to Taxes of TransCanada or any Material Subsidiary, neither TransCanada
nor any Material Subsidiary is a Party to any action or proceeding for assessment or collection of Taxes,
nor has such event been asserted or threatened against TransCanada or any Material Subsidiary or any
of their respective assets, except where such deficiencies, actions or proceedings are not material to
TransCanada or the Arrangement.

13. Pension and Employee Benefits

(@)

(b)

Other than as disclosed in writing to NOVA on or prior to the date hereof, TransCanada has complied,
in all material respects, with all the terms of and all applicable Laws in respect of the pension and other
employee compensation and benefit obligations of TransCanada and its Material Subsidiaries,
including the terms of any collective agreements, funding and investment contracts or obligations
applicable thereto, arising under or relating to each of the pension or retirement income plans or other
employee compensation or benefit plans, agreements, policies, programs, arrangements or practices,
whether written or oral, which are maintained by or binding upon TransCanada or any of its Material
Subsidiaries (collectively referred to as the “TransCanada Plans™) and all TransCanada Plans are fully
funded and in good standing with such regulatory authorities as may be applicable.

No step has been taken, no event has occurred and no condition or circumstance exists that has
resulted in or could reasonably be expected to result in any TransCanada Plan being ordered or
required to be terminated or wound up in whole or in part or having its registration under applicable
legislation refused or revoked, or being placed under the administration of any trustee or receiver or
regulatory authority or being required to pay any material taxes, fees, penalties or levies under
applicable Laws. There are no actions, suits, claims (other than routine claims for payment of benefits
in the ordinary course), trials, demands, investigations, arbitrations or other proceedings which are
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pending or threatened in respect of any of the TransCanada Plans or their assets which individually or
in the aggregate would have a material adverse effect.

14. Property.

Other than as disclosed in writing to NOVA on or prior to the date hereof, TransCanada and its Material
Subsidiaries have good and sufficient title to the real property interests including, without limitation, fee simple
estate of and in real property, leases, easements, rights of way, permits or licences from landowners or
authorities permitting the use of land by TransCanada and its Material Subsidiaries, necessary to permit the
operation of its businesses as presently owned and conducted except as disclosed in writing to the other Party
hereto and except for such failure of title that would individually or in the aggregate not have a material adverse
effect on TransCanada.

15. Reports.

TransCanada has filed with the Securities Authorities, true and complete copies of all forms, reports,
schedules, statements and other documents required to be filed by it since January 1, 1996 (such forms, reports,
schedules, statements and other documents, including any financial statements or other documents, including
any financial statements or schedules included therein, are referred to as the “TransCanada Documents™). The
TransCanada Documents, at the time filed, (a) did not contain any misrepresentation and (b) complied in all
material respects with the requirements of applicable securities legislation. TransCanada has not filed any
confidential material change report with any Securities Authorities which at the date hereof remains
confidential.

16. Compliance with Laws.

Since December 31, 1996, and except as has been publicly disclosed prior to the date hereof in any
document filed with the Securities Authorities, TransCanada Material Subsidiaries have complied with and are
not in violation of any applicable Laws other than non-compliance or violations which would not individually or
in the aggregate have a material adverse effect on TransCanada.

17. Licenses, etc.

Except as disclosed in writing to NOVA on or prior to the date hereof, TransCanada and each of its
Material Subsidiaries owns, possesses, or has obtained and is in compliance with, all licenses, permits (including
permits required under Environmental Laws), certificates, costs, orders, grants and other authorizations of or
from any Governmental Entity necessary to conduct its businesses as now conducted or as proposed to be
conducted, the failure to own, possess, obtain or be in compliance with which would not individually or in the
aggregate have a material adverse effect on TransCanada.

18. Certain Contracts.

Except as disclosed in writing to NOVA on or prior to the date hereof, neither TransCanada nor any of its
Material Subsidiaries is a party to or bound by any non-competition agreement or any other agreement or
obligation which purports to limit the manner or the localities in which all or any material portion of the
business of TransCanada or its Material Subsidiaries is or would be conducted other than such contracts which
individually or in the aggregate would not have a material adverse effect on TransCanada.
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SCHEDULE C
REPRESENTATIONS AND WARRANTIES OF NOVA

1. Organization.

Each of NOVA and its Material Subsidiaries has been duly incorporated or formed under all applicable
Laws, is validly subsisting and has full corporate or legal power and authority to own its properties and conduct
its businesses as presently owned and conducted. All of the outstanding shares of capital stock and other
ownership interests of its Subsidiaries are validly issued, fully paid and non-assessable and all such shares and
other ownership interests owned directly or indirectly by NOVA are, except as disclosed in writing to
TransCanada or pursuant to restrictions on transfer contained in constating documents, rights of first refusal and
similar rights restricting transfer contained in shareholders, partnership or joint venture agreements for or
pursuant to existing financing arrangements involving Subsidiaries which are not wholly owned, (i) owned free
and clear of all material liens, claims or encumbrances and (ii) there are no outstanding options, rights,
entitlements, understandings or commitments (contingent or otherwise) regarding the right to acquire any such
shares of capital stock or other ownership interests in any of its Subsidiaries. NOVA currently indirectly owns
56.5% of each of Gasoducto GasAndes S.A. in Chile and Gasoducto GasAndes (Argentina) S.A. (the
“GasAndes Pipeline Companies’”). Each of Metrogas S.A. and Chilgener S.A. have a call option to acquire 5%
of the GasAndes Pipeline Companies from NOVA at book value. There is no outside date to the call option but
both Metrogas and Chilgener have verbally exercised their call options.

2. Capitalization.

The authorized capital of NOVA consists of: (a) an unlimited number of NOVA Common Shares without
par value and (b) an unlimited number of preferred shares issuable in series of which 10,000,000 First Preferred
Shares Series 1 and 10,000,000 First Preferred Shares Series 2 have been created. As of January 23, 1998 there
were (@) 449,165,559 NOVA Common Shares outstanding and 21,509,884 NOVA Common Shares were
reserved, in the aggregate, for issuance in respect of the following: Employee Incentive Stock Option Plan
(1982), 20,146,475 NOVA Common Shares; Dividend Reinvestment and Share Purchase Plan, 1,075,809 NOVA
Common Shares; Director Share Compensation Plan, 287,600 NOVA Common Shares; and (b) the following
First Preferred Shares were outstanding: 8,000,000 Series 1 First Preferred Shares. Except as described in the
immediately preceding sentence and other than the rights attaching to the Series 1 First Preferred Shares, the
Series 2 First Preferred Shares and the rights under the NOVA Rights Plan (which rights under the NOVA
Rights Plan are not exercisable), there are no options, warrants, conversion privileges or other rights,
agreements, arrangements or commitments obligating NOVA or any Subsidiary to issue or sell any shares of
NOVA or any of its Subsidiaries or securities or obligations of any kind convertible into or exchangeable for any
shares of NOVA, any Subsidiary or any other person, nor is there outstanding any stock appreciation rights,
phantom equity or similar rights, agreements, arrangements or commitments based upon the book value, income
or any other attribute of NOVA of the Subsidiary. There have been nho NOVA Common Shares issued since
January 23, 1998, other than pursuant to the exercise of stock option entitlements.

3. Authority.

NOVA has the requisite corporate power and authority to enter into this Agreement and to perform its
obligations hereunder. The execution and delivery of this Agreement by NOVA and the consummation by
NOVA of the transactions contemplated by this Agreement have been duly authorized by the Board of Directors
of NOVA and, subject to shareholder approval, no other corporate proceedings on the part of NOVA are
necessary to authorize this Agreement or the transactions contemplated hereby. This Agreement has been duly
executed and delivered by NOVA and constitutes a valid and binding obligation of NOVA, enforceable against
NOVA in accordance with its terms subject to bankruptcy, insolvency, reorganization, fraudulent transfer,
moratorium, the Minimum Approvals and other applicable Laws relating to or affecting creditors’ rights
generally, to general principles of equity and public policy. Except as disclosed in writing to TransCanada on or
prior to the date hereof and for Minimum Approvals, the execution and delivery by NOVA of this Agreement
and performance by it of its obligations hereunder and the completion of the Arrangement and the transactions
contemplated thereby, will not:
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(@)

(b)

©

result in a violation or breach of, require any consent to be obtained under or give rise to any
termination rights under any provision of:

(i) its or any Material Subsidiary’s certificate of incorporation, articles, by-laws or other charter
documents, including any unanimous shareholder agreement or any other agreement or
understanding with any Party holding an ownership interest in any Material Subsidiary;

(i) any law, regulation, order, judgment or decree; or

(iii) any contract, agreement, license, franchise or permit to which NOVA or any Material Subsidiary is
bound or is subject or is the beneficiary;

give rise to any right of termination or acceleration of indebtedness, or cause any third party
indebtedness to come due before its stated maturity or cause any available credit to cease to be
available; or

result in the imposition of any encumbrance, charge or lien upon any of its assets or the assets of any
Material Subsidiary, or restrict, hinder, impair or limit the ability of NOVA or any Material Subsidiary
to carry on the business of NOVA or any Material Subsidiary as and where it is now being carried on or
as and where it may be carried on in the future;

which would individually or in the aggregate have a material adverse effect on NOVA.

4. Absence of Changes.

Since December 31, 1996, and except as has been previously disclosed in writing to the other Party hereto or
has been publicly disclosed prior to the date hereof in any document filed with the Alberta Securities
Commission (the “Securities Authorities) (i) NOVA has conducted its business only in the ordinary and regular
course of business consistent with past practice, (ii) other than in the ordinary and regular course of business
consistent with past practice, no liabilities or obligations of any nature (whether absolute, accrued, contingent or
otherwise) which would individually or in the aggregate be material to NOVA have been incurred, (iii) there has
not been any material change in the affairs of NOVA as defined under the Securities Act (Alberta) financial
condition, results of operations or business of NOVA (iv) as of the execution hereof, there are no material
change reports filed with the Securities Authorities which remain confidential.

5. Employment Agreements.

(@)

(b)

©

(d)

Other than as disclosed in writing to TransCanada on or prior to the date hereof, or except as set forth
in the proxy circular prepared in connection with the Annual Meeting of NOVA held in 1997, NOVA is
not a party to any written or oral policy, agreement, obligation or understanding providing for
severance or termination payments to, or any employment agreement with, any senior executive of
NOVA.

Other than as disclosed in writing to TransCanada on or prior to the date hereof, neither NOVA nor
any Material Subsidiary is a party to any collective bargaining agreement nor subject to any application
for certification or threatened or apparent union-organizing campaigns for employees not covered
under a collective bargaining agreement nor are there any current, pending or threatened strikes or
lockouts at either NOVA or any Material Subsidiary that would individually or in the aggregate have a
material adverse effect.

Other than as disclosed in writing to TransCanada on or prior to the date hereof, neither NOVA nor
any Material Subsidiary is subject to any claim for wrongful dismissal, constructive dismissal or any
other tort claim, actual or threatened, or any litigation, actual or threatened, relating to employment or
termination of employment of employees or independent contractors other than those claims or such
litigation as would individually or in the aggregate not have a material adverse effect.

Other than as disclosed in writing to TransCanada on or prior to the date hereof or are not material,
NOVA and all Material Subsidiaries have operated in accordance with all applicable Laws with respect
to employment and labour, including, but not limited to, employment and labour standards,
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occupational health and safety, employment equity, pay equity, workers’ compensation, human rights
and labour relations and there are no current, pending or threatened proceedings before any board or
tribunal with respect to any of the areas listed herein other than where the failure to so operate or such
proceedings which, individually or in the aggregate would not have a material adverse effect.

6. Disclosure.

NOVA has publicly disclosed in documents filed with the Securities Authorities or disclosed to TransCanada
in writing, on or prior to the date hereof, any information regarding any event, circumstance or action taken or
failed to be taken which could individually or in the aggregate materially and adversely affect the business,
operations, assets, capitalization, financial condition, prospects, rights or liabilities of or relating to NOVA and
its Material Subsidiaries, taken as a whole.

7. Financial Statements.

The audited consolidated balance sheet and related consolidated statements of income and reinvested
earnings and consolidated statement of cashflows of NOVA for the fiscal years ending December 31, 1996, 1995
and 1994, all as contained in NOVA's 1996 Annual Report, and the unaudited interim consolidated statements
for the nine month period ended September 30, 1997, were prepared in accordance with generally accepted
accounting principles in Canada consistently applied and fairly present the consolidated financial condition of
NOVA at the respective dates indicated and the results of operations of NOVA (on a consolidated basis) for the
years then ended.

8. Books and Records.

The corporate records and minute books of NOVA and the Material Subsidiaries have been maintained
substantially in accordance with all applicable Laws and are complete and accurate in all material respects.

9. Litigation, etc.

Except as set forth or specifically reflected in any document filed with the Securities Authorities, or as
disclosed in writing to TransCanada prior to the date hereof, there is no claim, action, proceeding or
investigation pending or, to the knowledge of NOVA, threatened against or relating to NOVA or any Material
Subsidiary or affecting any of their properties or assets before any court or governmental or regulatory authority
or body that, if adversely determined, is likely to have a material adverse effect on NOVA and its Material
Subsidiaries, taken as a whole, or prevent or materially delay consummation of the transactions contemplated by
this Agreement or the Arrangement, nor is NOVA aware of any basis for any such claim, action, proceeding or
investigation. Neither NOVA nor any Material Subsidiary is subject to any outstanding order, writ, injunction or
decree that has had or is reasonably likely to have a material adverse effect or prevent or materially delay
consummation of the transactions contemplated by this Agreement or the Arrangement.

10. Environmental.

All operations of NOVA and its Material Subsidiaries, have been and are now, in compliance with all
Environmental Laws, except where the failure to be in compliance would not individually or in the aggregate
have a material adverse effect on NOVA. Except as has been disclosed in writing to TransCanada prior to the
date hereof, neither NOVA nor any Material Subsidiary is aware of, or is subject to:

(i) any proceeding, application, order or directive which relates to environmental health or safety
matters, and which may require any material work, repairs, construction, or expenditures; or

(i) any demand or notice with respect to the breach of any Environmental Laws applicable to NOVA
or any Subsidiary, including, without limitation, any regulations respecting the use, storage,
treatment, transportation, or disposition of Hazardous Substances;

which individually or in the aggregate would have a material adverse effect on NOVA.
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11.

Insurance.

Policies of insurance in force as of the date hereof naming NOVA as an insured adequately cover all risks
reasonably and prudently foreseeable in the operation and conduct of the business of NOVA and the Material
Subsidiaries for which, having regard to the nature of such risk and the relative costs of obtaining insurance, it is
in the opinion of NOVA acting reasonably to seek such insurances rather than provide for self insurance. All
such policies of insurance shall remain in force and effect and shall not be cancelled or otherwise terminated as a
result of the transactions contemplated hereby or by the Arrangement other than such cancellations as would
not individually or in the aggregate have a material adverse effect.

12. Tax Matters.

13.

(@)

(b)

©

(d)

Returns Filed and Taxes Paid. All Returns required to be filed by or on behalf of NOVA or any Material
Subsidiaries have been duly filed on a timely basis and such Returns are true, complete and correct in
all material respects. Except as disclosed in writing by NOVA to TransCanada prior to the date hereof,
all Taxes shown to be payable on the Returns or on subsequent assessments with respect thereto have
been paid in full on a timely basis, and no other Taxes are payable by NOVA or any Material
Subsidiaries with respect to items or periods covered by such Returns.

Tax Reserves. NOVA has paid or provided adequate accruals in its financial statements for the year
ended dated December 31, 1996 and for the nine month period ended September 30, 1997 for Taxes,
including income taxes and related deferred taxes, in conformity with generally accepted accounting
principles applicable in Canada.

Tax Deficiencies; Audits. Except as has been disclosed in writing to TransCanada, no deficiencies exist or
have been asserted with respect to Taxes of NOVA or any Material Subsidiary, neither NOVA nor any
Material Subsidiary is a Party to any action or proceeding for assessment or collection of Taxes, nor has
such event been asserted or threatened against NOVA or any Material Subsidiary or any of their
respective assets, except where such deficiencies, actions or proceedings are not material to NOVA or
the Arrangement.

Cost Basis. The adjusted cost base of NOVAs interest in NGTL and NG| for the purposes of the Income
Tax Act (Canada) and immediately prior to undertaking the Pre-Arrangements Steps, will not be less
than the amounts disclosed in writing to TransCanada.

Pension and Employee Benefits.

(@)

(b)

Other than as disclosed in writing to TransCanada on or prior to the date hereof, NOVA has complied,
in all material respects, with all the terms of and all applicable Laws in respect of the pension and other
employee compensation and benefit obligations of NOVA and its Material Subsidiaries, including the
terms of any collective agreements, funding and investment contracts or obligations applicable thereto,
arising under or relating to each of the pension or retirement income plans or other employee
compensation or benefit plans, agreements, policies, programs, arrangements or practices, whether
written or oral, which are maintained by or binding upon NOVA or any of its Material Subsidiaries
(collectively referred to as the “NOVA Plans™) and all NOVA Plans are fully funded and in good
standing with such regulatory authorities as may be applicable.

No step has been taken, no event has occurred and no condition or circumstance exists that has
resulted in or could reasonably be expected to result in any NOVA Plan being ordered or required to
be terminated or wound up in whole or in part or having its registration under applicable legislation
refused or revoked, or being placed under the administration of any trustee or receiver or regulatory
authority or being required to pay any material taxes, fees, penalties or levies under applicable Laws.
There are no actions, suits, claims (other than routine claims for payment of benefits in the ordinary
course), trials, demands, investigations, arbitrations or other proceedings which are pending or
threatened in respect of any of the NOVA Plans or their assets which individually or in the aggregate
would have a material adverse effect.
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14. Property

Other than as disclosed in writing to TransCanada on or prior to the date hereof, NOVA and its Material
Subsidiaries have good and sufficient title to the real property interests including, without limitation, fee simple
estate of and in real property, leases, easements, rights of way, permits or licences from landowners or
authorities permitting the use of land by NOVA and its Material Subsidiaries, necessary to permit the operation
of its businesses as presently owned and conducted except as disclosed in writing to the other Party hereto and
except for such failure of title that would individually or in the aggregate not have a material adverse effect
on NOVA.

15. Reports.

NOVA has filed with the Securities Authorities, true and complete copies of all forms, reports, schedules,
statements and other documents required to be filed by it since January 1, 1996 (such forms, reports, schedules,
statements and other documents, including any financial statements or other documents, including any financial
statements or schedules included therein, are referred to as the “NOVA Documents”). The NOVA Documents,
at the time filed, (a) did not contain any misrepresentation and (b) complied in all material respects with the
requirements of applicable securities legislation. NOVA has not filed any confidential material change report
with any Securities Authorities which at the date hereof remains confidential.

16. Compliance with Laws.

Since December 31, 1996, and except as has been publicly disclosed prior to the date hereof in any
document filed with the Securities Authorities, NOVA and its Material Subsidiaries have complied with and are
not in violation of any applicable Laws other than non-compliance or violations which would not individually or
in the aggregate have a material adverse effect on NOVA.

17. Licenses, etc.

Except as disclosed in writing to TransCanada on or prior to the date hereof, NOVA and each of its
Material Subsidiaries owns, possesses, or has obtained and is in compliance with, all licenses, permits (including
permits required under Environmental Laws), certificates, costs, orders, grants and other authorizations of or
from any Governmental Entity necessary to conduct its businesses as now conducted or as proposed to be
conducted, the failure to own, possess, obtain or be in compliance with which would not individually or in the
aggregate have a material adverse effect on NOVA.

18. Certain Contracts.

Except as disclosed in writing to TransCanada on or prior to the date hereof, neither NOVA nor any of its
Material Subsidiaries is a party to or bound by any non-competition agreement or any other agreement or
obligation which purports to limit the manner or the localities in which all or any material portion of the
business of NOVA or its Material Subsidiaries is or would be conducted other than such contracts which
individually or in the aggregate would not have a material adverse effect on NOVA.
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SCHEDULE D
GOVERNANCE ARRANGEMENTS

1. Senior Positions in Energyco and Chemco

The Board of Directors of each of Energyco and Chemco shall be equally divided between persons who
were directors of NOVA Corporation (“NOVA?) prior to the Effective Date and persons who were direc