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With more than 65 years’ experience, TransCanada is a leader in the responsible 
development and reliable operation of North American energy infrastructure including 
natural gas and liquids pipelines, power generation and gas storage facilities.

TransCanada’s common shares trade on the Toronto and New York stock exchanges 
under the symbol TRP.

We encourage you to sign up for electronic delivery of all future proxy materials.

Registered shareholders can go to www.investorcentre.com/transcanada, and click on “Sign up for eDelivery” at the 
bottom of the page. Enter your Holder Account Number from your form of proxy, and enter your postal code (if you are a 
Canadian resident), or your Family or Company Name (if you are not a resident of Canada), and click “Sign In.”

Non-registered shareholders can go to www.investordelivery.com using the control number found on your voting 
instruction form or at www.proxyvote.com where you can click on “Go Paperless” link and follow the instructions. 









Summary
The following pages are key points of information you will find in this circular. You should read the entire circular before voting.
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Voting
You will be asked to vote on six items at the meeting:

Item Board recommendation More information (pages)

Elect 12 directors For 17-29

Appoint KPMG LLP, Chartered Professional 
Accountants as auditors

For 11

Advisory vote on executive
compensation (say on pay)

For 58-63, 72-111

Approve amendment to our Articles of Incorporation
to change name to TC Energy Corporation

For 12

Continue and approve minor amendments to our
shareholder rights plan

For
13-16

Consider a shareholder proposal as set out in
Schedule A of this circular

Against
113-114

Nominated Directors

Name Occupation Age Independent
Director 

since

% Votes
in favour

at 2018 
AGM

2018
Committees

2018 
Board 

attendance

Number of 
other 
public 

boards

Stéphan Crétier
Dubai, UAE

Chairman, President
and Chief Executive
Officer, GardaWorld
Security Corporation

55 Yes 2017 99.82 Audit
Health, Safety &
Environment

100% 0

Russell K. Girling
Calgary, AB

President and Chief
Executive Officer,
TransCanada

56 No 2010 99.83 – 100% 1

S. Barry Jackson
Calgary, AB

Corporate Director 66 Yes 2002 98.83 Audit
Human Resources

100% 1

Randy Limbacher
Houston, TX

Chief Executive Officer
Meridian Energy, LLC

60 Yes 2018 – Audit
Health, Safety &
Environment

100% 1

John E. Lowe
Houston, TX

Senior Executive
Advisor, 
Tudor, Pickering, Holt
& Co., LLC

60 Yes 2015 99.50 Audit (Chair)
Health, Safety &
Environment

100% 2

Una Power
Vancouver, BC

Corporate Director 54 Yes – – – – 3

Mary Pat Salomone
Naples, FL

Corporate Director 58 Yes 2013 99.61 Governance
Health, Safety &
Environment

100% 2

Indira
Samarasekera
Vancouver, BC

Senior Advisor,
Bennett Jones LLP

66 Yes 2016 99.67 Audit
Human Resources

100% 3

D. Michael G.
Stewart
Calgary, AB

Corporate Director 67 Yes 2006 99.80 Governance 
Health, Safety &
Environment (Chair)

100% 2

Siim A. Vanaselja
Toronto, ON

Corporate Director 62 Yes 2014 99.51 Board Chair
Governance 
Human Resources

100% 3

Thierry Vandal
Mamaroneck, NY

President, Axium
Infrastructure US, Inc.

58 Yes 2017 99.81 Audit
Health, Safety &
Environment

100% 1

Steven W. Williams
Calgary, AB

Chief Executive Officer
and Director, Suncor
Energy Inc.

63 Yes – – – – 2

Note
• In late 2018, the Health, Safety and Environment committee was renamed the Health, Safety, Sustainability and Environment committee.

















AMEND ARTICLES TO CHANGE CORPORATE NAME 
This is a special resolution. At least two-thirds (66.66 per cent) of votes cast by shareholders, in
person or by proxy, must approve the resolution in order to change our name. 

You will vote on a special resolution approving an amendment to the articles of TransCanada to change our
name from "TransCanada Corporation" to:

TC Energy Corporation

Corporation TC Énergie

This new name more clearly articulates our complete business activities, which includes pipelines, power
generation and energy storage operations, and reflects our continental growth into an enterprise with critical
assets and employees across Canada, the United States and Mexico. It demonstrates the breadth of our business
and acknowledges our proud history of safety and responsibly delivering energy to millions of people every day.
We also believe that the new name will further unify employees and enable us to better connect with our
diverse stakeholders. 

We intend to continue trading under the stock symbol TRP on both the Toronto Stock Exchange (TSX) and New
York Stock Exchange (NYSE). TC Energía will be used in Mexico, but is not required to be included in the
amendment to the articles. 

If approved, the effective date of the change of our name will be the date of issuance of a certificate of
amendment by the Director under the Canada Business Corporations Act. We expect to receive the certificate
of amendment shortly following the annual and special meeting of shareholders. 

The change will not affect the validity of currently outstanding share certificates of TransCanada, and
shareholders will not be required to surrender or exchange any existing share certificates that they hold. After
the effective date, shareholders may exchange their share certificates with Computershare, our transfer agent.
Each existing share certificate reflecting the current name of the Corporation shall continue to be a valid share
certificate, until such certificate is transferred, re-registered or otherwise exchanged. 

Our current articles can be found on our website (www.transcanada.com) or on SEDAR. 

The Board recommends you vote for the special resolution to amend the articles.

RESOLVE that:

1. Subject to acceptance by Corporations Canada, the Toronto Stock Exchange and the New
York Stock Exchange, the articles of TransCanada Corporation be amended to change
TransCanada's name to:

TC Energy Corporation

Corporation TC Énergie 

and to provide that the Corporation may use its name in either the English form, the French
form or a combination of the English form and the French form in any jurisdiction. 

2. The directors of the Corporation are authorized, in their sole discretion and without further
approval from shareholders to revoke, postpone and/or abandon this resolution at any time
prior to the filing of the articles of amendment, and are further authorized to make
consequential amendments as needed to any other documents or instrument of the
Corporation to reflect the change of name, without further approval from shareholders. 
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Board
composition

Men (9)
Women (3)











Management
establishes annual
strategic priorities

and �ve-year
objectives

Management
revises and extends 

the �ve-year
strategic plan

 annually, re�ecting
changes to our

business

The Board reviews
management’s

progress at regular
Board meetings

Strategic issues
sessions with the
Board, updating

the Board on
speci�c and

emerging issues

Management
implements the
strategic plan

Management
incorporates Board
feedback into the
annual strategic

plan update

Board oversees
our overall

strategy

Governance
committee

oversees strategic
process













Executive
composition

Men (5)
Women (3)







Assessment Committee analysis and discussion Board discussion and report

Chair of Board and
Chair of Governance 
committee interviews 
each director

Chair of Governance
committee interviews
each director about
Chair of Board

Committee
self-assessment

Chair of Board interviews 
CEO and each executive 
vice-presient about Board

Results reported
to Governance
committee for
discussion

Chair of
Governance
committee reports
to Board

Chair of each
committee reports
to Board

Chair of Board
reports to Board

Committee
discussion





Accounting/audit •  Kevin E. Benson
•  Russell K. Girling
•  John E. Lowe
•  Siim A. Vanaselja

Capital markets •  Kevin E. Benson
•  Russell K. Girling
•  John E. Lowe
•  Siim A. Vanaselja

•  Paula Rosput Reynolds
•  Indira Samarasekera
•  Thierry Vandal

CEO •  Kevin E. Benson 
•  Stéphan Crétier
•  S. Barry Jackson
•  Randy Limbacher 

Government & regulatory •  Paula Rosput Reynolds
•  Indira Samarasekera
•  Thierry Vandal

Operations/health, safety & environment •  Kevin E. Benson
•  Stéphan Crétier
•  S. Barry Jackson
•  Randy Limbacher

•  Mary Pat Salomone
•  D. Michael G. Stewart

Human resources & compensation •  S. Barry Jackson
•  Randy Limbacher
•  Paula Rosput Reynolds
•  Mary Pat Salomone

Major projects •  Paula Rosput Reynolds
•  Mary Pat Salomone
•  D. Michael G. Stewart
•  Thierry Vandal

Mergers & acquisitions •  Stéphan Crétier
•  John E. Lowe
•  Siim A. Vanaselja 

Electric power •  Russell K. Girling
•  Mary Pat Salomone
•  Thierry Vandal

Risk management •  Stéphan Crétier
•  D. Michael G. Stewart 
•  Siim A. Vanaselja

•  Indira Samarasekera
•  Siim A. Vanaselja 

Strategy & leading growth •  Stéphan Crétier
•  Russell K. Girling
•  S. Barry Jackson
•  Randy Limbacher

Upstream oil & gas •  S. Barry Jackson
•  Randy Limbacher
•  John E. Lowe
•  D. Michael G. Stewart

•  Thierry Vandal

•  Indira Samarasekera

Governance •  Kevin E. Benson 
•  Mary Pat Salomone
•  Indira Samarasekera

Energy, midstream & transportation •  Russell K. Girling 
•  John E. Lowe
•  Paula Rosput Reynolds
•  D. Michael G. Stewart

Area of expertise

Skills analysis
Director with expertise

Director with expertise + retiring
within three years

Legend



Current
composition

0-5 years 50%
6-10 years 25%
11+ years 25%

Post-meeting
composition

0-5 years 66%
6-10 years 17%
11+ years 17%























































Total direct compensation awarded
to the named executives ($ millions)

Comparable earnings 
per share - Basic ($ dollars)
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Total
shareholder
return

Total direct compensation awarded 
to the named executives ($ millions)

Total direct
compensation awarded

to the named executives

TransCanada (TRP)

S&P/TSX Composite Total Returns Index (TSX)
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Analysis Recommendation Approval

Independent consultant
•  Research, analyze and   
 provide competitive market  
 data for named executives
 (See benchmarking on
 pages 80 and 81)

HR committee
•  Approve and    
 recommend     
 compensation for the   
 CEO and all executive  
 vice-presidents

Board
•  Approve   
 compensation  
 for the CEO and  
 all executive     
 vice-presidents  

 Human resources management 
•  Research, analyze and provide  
 competitive market data for other  
 executive vice-presidents. While  
 using the benchmarks as a   
 guideline, being mindful of the   
 broader environment as it    
 considers adjustments

•  Compile corporate     
 business unit and individual   
 performance data (see relative
 weightings on page 85)

CEO
•  Assess corporate,   
 business unit and
  individual performance,
  with input from the   
 Board, and make
  compensation
  recommendations for
 executive vice-
 presidents     
 (excluding the CEO)

•  Provide CEO    
 self-assessment

Independent 
consultant

•  Review and provide  
 opinion on the CEO's  
 recommendations  
 and CEO pay

HR committee
• Review compensation analysis from independent
 consultant and human resources management
• Review corporate, business unit and individual
 performance and CEO recommendations for the 
  relevant performance period. Review historical
 information on previously awarded compensation,
 it does not make adjustments to any performance-
 related measures based on the number, term or
 current value of any outstanding compensation
 previously awarded or gains an executive may
 have realized in prior years





Target

Performance
meets expectations Exceeds expectationsBelow expectations

Below median market compensation Above median market compensationMedian market
compensation







Base
salary

x
Short-term
incentive
target

x Business unit /individual
performance factor

x Business unit /individual
weighting

+
Corporate
performance
factor

x Corporate
weighting

= Short-term
incentive award ($)

Market data is used to establish 
short-term incentive target levels for 
each executive role. Target awards are 
expressed as a percentage of base 
salary and are determined with 
reference to median market levels in 
our peer group.

The Board can adjust
the calculated short-
term incentive awards
up or down at its
discretion to take into
account other factors.



Number
of ESUs
vesting

x
Valuation price
on the
vesting date

x Performance
multiplier

= ESU
payout ($) 







1.25% of employee’s highest
average earnings (up to the �nal
average YMPE)

+
1.75% of employee’s highest
average earnings (above the �nal
average YMPE)

x Credited
service

= Annual retirement
bene�t ($)















67% Long-term incentive

2018 Pay mix

Base salary 12%
Short-term incentive 21%
ESUs 33.5%
Stock options 33.5%



64% Long-term incentive

2018 Pay mix

Base salary 18%
Short-term incentive 18%
ESUs 32%
Stock options 32%



60% Long-term incentive

2018 Pay mix

Base salary 20%
Short-term incentive 20%
ESUs 30%
Stock options 30%



62% Long-term incentive

2018 Pay mix

Base salary 19%
Short-term incentive 19%
ESUs 31%
Stock options 31%



59% Long-term incentive

2018 Pay mix

Base salary 20%
Short-term incentive 21%
ESUs 29.5%
Stock options 29.5%













































Please recycle.

Shareholder Information

TransCanada welcomes questions from shareholders and investors.  
Please contact:

David Moneta 
Vice-President, Investor Relations 
telephone: 1.403.920.7911 
toll free: 1.800.361.6522 
email: investor_relations@transcanada.com

Visit TransCanada.com for investor information: 
TransCanada.com/Investors

Board of Directors

You may contact the Board directly  
by writing to: 
Chair of the Board of Directors 
c/o Corporate Secretary 
TransCanada Corporation 
450 – 1 Street SW 
Calgary, Alberta, Canada 
T2P 5H1

Transfer Agent

Computershare Investor Services 
100 University Avenue, 8th Floor 
Toronto, Ontario  M5J 2Y1 
telephone: 1.514.982.7959 
toll free: 1.800.340.5024 
fax: 1.888.453.0330 
email: transcanada@computershare.com

Proxy Solicitor

Shorecrest Group 
North American toll free: 
English: 1.888.637.5789 
French: 1.888.566.2194

Banks, brokers and collect calls outside North America: 
1.647.931.7454 
email: contact@shorecrestgroup.com 

Corporate Head Office

TransCanada Corporation 
450 – 1 Street SW 
Calgary, Alberta, Canada 
T2P 5H1



View our website for more information: 
TransCanada.com

View our Annual Report: 
AnnualReport.TransCanada.com

Printed in Canada 
February 2019
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