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Explanatory Note
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Re TransCanada Corporation, 2019 ABASC 1, issued on January 3, 2019. Consistent with the exemptive relief, information contained in this Form 6-K
is that provided by TC Energy.
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These materials are important and require your immediate a�en�on. If you
are in doubt as to how to deal with these documents or the ma�ers they refer

to, please consult your professional advisors. If you have any ques�ons or
require assistance with vo�ng your shares, you may contact our shareholder

advisor and proxy solicita�on agent:

Morrow Sodali (Canada) Ltd.

Toll-Free Number: 1-888 999 2944

Email: assistance@morrowsodali.com



About TC Energy

Delivering Results — Providing Energy Solu�ons.
We’re a team of 7,000+ energy problem solvers working to safely move, generate and store the energy North America relies on. Today, we’re delivering
solu�ons to the world’s toughest energy challenges – from innova�ng to deliver the natural gas that feeds LNG to global markets, to working to reduce
emissions from our assets, to partnering with our neighbors, customers and governments to build the energy system of the future. It’s all part of how
we con�nue to deliver sustainable returns for our investors and create value for communi�es.

TC Energy’s common shares trade on the Toronto (TSX) and New York (NYSE) stock exchanges under the symbol TRP. To learn more, visit our website at
(tcenergy.com).

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

Registered shareholders
Go to www.investorcentre.com/tcenergy and click on “View Details to Manage Your Account” below the TC Energy logo. Under the heading “Quick
Links”, click on “Receive Documents Electronically” and you will be asked to complete addi�onal fields: 1 – Company Name (TC Energy Corpora�on),
2 – Holder Account Number (begins with “C” and is on your form of proxy), 3 – Canadian Postal Code (if you are a Canadian resident) or 4 – Family or
Company Name (if you are not a resident of Canada), and click “NEXT”.

Non-registered shareholders
Go to www.investordelivery.com using the control number found on your vo�ng instruc�on form, click on “Enrollment or Reac�va�on”, and follow the
instruc�ons. If you vote online, go to www.proxyvote.com, click on “Delivery Se�ngs”, and follow the instruc�ons.
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Le�er to Shareholders

April 10, 2024

Dear Shareholder:

On behalf of the Board of Directors of TC Energy Corpora�on, we are pleased to invite you to our Annual and Special Mee�ng of common shareholders on June 4, 2024,
at 8 a.m. (MDT). The mee�ng will be held virtually, using a live audio webcast available at h�ps://web.lumiagm.com/423961867, password “tc2024” (case sensi�ve). At
the mee�ng, you will be asked to consider ma�ers related to our usual annual business, as well as the important proposal to spin off our Liquids Pipelines business.

The virtual-only mee�ng format provides all shareholders an equal opportunity to par�cipate at the mee�ng regardless of their geographic loca�on or any par�cular
constraints or circumstances they may face rela�ng to a�endance at an in-person event. It also is a more cost-efficient and environmentally friendly way to engage with
shareholders. At this virtual mee�ng, shareholders who a�end online will have the opportunity to par�cipate, ask ques�ons and vote in real-�me, provided they
comply with the applicable procedures set out in the accompanying management informa�on circular.

Crea�on of South Bow

As announced on July 27, 2023, the Board of Directors approved the proposed plan to separate TC Energy into two independent, investment-grade, publicly listed
companies:
 

 
1. TC Energy Corpora�on: A low-risk, diversified, growth-oriented natural gas infrastructure and energy solu�ons company, uniquely posi�oned to meet

growing industry and consumer demand for reliable, lower-carbon energy and lower emi�ng energy sources, including natural gas.
 

 
2. South Bow Corpora�on: A cri�cal infrastructure company, with an unrivalled market posi�on to connect resilient, safe and secure liquids supply to the

highest demand markets with incremental growth and value crea�on opportuni�es.

TC Energy’s Board of Directors and management team are confident the proposed separa�on will enhance long-term value for TC Energy shareholders by crea�ng two
highly focused, premium energy infrastructure companies. Each company will be structured to reflect dis�nct value proposi�ons and the ability to pursue and achieve
greater success than a combined en�ty by execu�ng tailored strategies targeted to dis�nct customer sets.

As the world renews its focus on energy security, TC Energy’s Liquids Pipelines business has experienced increased customer demand – presen�ng immediate
opportuni�es that require more financial flexibility to maintain its notable compe��ve advantage. Spinning off the Liquids Pipelines business will allow the new en�ty
to be�er focus and fully capture the incremental value that exists within the company’s unique opportunity set.

South Bow will be a low-risk, liquids transporta�on and storage business focused on enhancing the value of its unrivalled asset base. As a standalone en�ty with a
dis�nct capital alloca�on strategy, South Bow will have greater flexibility to invest in strategic opportuni�es to expand, extend and unlock the full poten�al of its
compe��ve corridor connec�ng WCSB crude oil to the U.S. Midwest and Gulf Coast. South Bow is expected to obtain an investment-grade ra�ng. As a result, it will have
the agility needed to quickly respond to market shi�s, while delivering value back to shareholders in the form of a compelling dividend and enhanced capital alloca�on
op�onality.

TC Energy will maintain its regulated, low-risk and u�lity-like por�olio of natural gas infrastructure and power businesses with a balance of income and growth that
con�nues to deliver strong shareholder returns. Focused on long-term energy fundamentals and capital discipline, TC Energy’s established and highly differen�ated
natural gas infrastructure and energy solu�ons por�olio is expected to offer compe��ve services that meet growing energy demand; generate sustainable cash flow;
and provide runway to capitalize on large-scale opportuni�es as they arise. Guided by its conserva�ve risk preferences, TC Energy will con�nue to make strategic
investments to enhance its industry-leading posi�on while enabling it to effec�vely navigate a shi�ing energy landscape.

Throughout its more than 70 years of success, TC Energy has established a strong track record of delivering results by maximizing the value of its assets. This con�nues
today. The separa�on is expected to enhance the strategic and financial focus of each company and improve TC Energy’s and South Bow’s abili�es to pursue
independent and disciplined growth opportuni�es to be�er serve key demand markets. As two dis�nct infrastructure companies, the long-term shareholder value we
expect to generate exceeds what is replicable as a single en�ty.
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Board Updates

Delivering on his commitment to align with TC Energy’s revised governance guidelines regarding board commitments as outlined in the 2023 management informa�on
circular, Mr. Vanaselja stepped down as Board chair of TC Energy effec�ve December 31, 2023 and Mr. John E. Lowe was appointed as his successor effec�ve January 1,
2024. Mr. Vanaselja con�nues to serve as a valued member of the Board.

Your vote is important to us. For the proposed separa�on to become effec�ve, it must be approved by our shareholders. The a�ached management informa�on
circular includes important informa�on about the mee�ng and how to vote. Please take some �me to read the document and remember to vote. You can find more
informa�on about TC Energy in our 2023 Annual Report and on our website.

If you have ques�ons about any of the informa�on contained within the a�ached management informa�on circular please contact our Investor Rela�ons team by
telephone at 403-920-7911 or 1-800-361-6522 or by email at investor_rela�ons@tcenergy.com. For assistance in comple�ng your proxy form or vo�ng instruc�on
form, please contact our shareholder advisor and proxy solicita�on agent, Morrow Sodali, by telephone at 1-888-999-2944 or by email at
assistance@morrowsodali.com.

Thank you for your con�nued confidence in TC Energy. We appreciate your support and look forward to your par�cipa�on in the mee�ng on June 4, 2024.

Sincerely,
 

  
John E. Lowe
Chair of the Board of Directors   

Francois L. Poirier
President and Chief Execu�ve Officer

 
2 | TC Energy Management Informa�on Circular 2024



 
TC Energy Management Informa�on Circular 2024 | 3

No�ce of 2024 Annual and Special Mee�ng

You are invited to our 2024 annual and special mee�ng of common
shareholders:

WHEN

Tuesday, June 4, 2024 at 8 a.m.
Mountain Daylight Time (MDT)

WHERE

Virtual-only mee�ng via live audio webcast online at
h�ps://web.lumiagm.com/423961867
password “tc2024” (case sensi�ve)

YOUR VOTE IS IMPORTANT

If you are a holder of record of TC Energy Corpora�on (TC Energy) common
shares on April 16, 2024, you are en�tled to receive no�ce of, a�end and vote at
this mee�ng.

Please take some �me to read the a�ached management informa�on circular. It
contains important informa�on about the mee�ng and the proposal to spin off
our Liquids Pipelines business and explains who can vote and how to vote.

If you have ques�ons about any of the informa�on contained within the
a�ached management informa�on circular please contact our Investor Rela�ons
team by telephone at 403-920-7911 or 1-800-361-6522 or by email at
investor_rela�ons@tcenergy.com. For assistance in comple�ng your proxy form
or vo�ng instruc�on form, please contact our shareholder advisor and proxy
solicita�on agent, Morrow Sodali, by telephone at 1-888-999-2944 or by email
at assistance@morrowsodali.com.

By order of the Board of Directors,
 

 
Chris�ne R. Johnston
Vice-President, Law and Corporate Secretary
TC Energy Corpora�on
Calgary, Alberta

April 10, 2024

 

Eight Items of Business
 

1.   Receive our audited consolidated financial statements for the year ended
December 31, 2023, and the auditor’s report thereon.

 

2.   Elect the directors.
 

3.   Appoint the auditor and authorize the directors to fix their remunera�on.
 

4.   Consider and, if deemed advisable, approve a special resolu�on, the full
text of which is set forth in Schedule A to the a�ached management
informa�on circular, approving an arrangement under sec�on 192 of the
Canada Business Corpora�ons Act, pursuant to which, among other things,
TC Energy shareholders will receive one newly issued common share of
TC Energy and 0.2 of a common share in a new public company called
“South Bow Corpora�on” in exchange for each common share of TC Energy
held.

 

5.   Consider and, if deemed advisable, approve an ordinary resolu�on, the full
text of which is set forth in Schedule B to the a�ached management
informa�on circular, approving a shareholder rights plan for South Bow
Corpora�on.

 

6.   Par�cipate in the advisory vote on our approach to execu�ve
compensa�on (say on pay).

 

7.   Consider the shareholder proposal set out in Schedule M to the a�ached
management informa�on circular.

 

8.   Consider other business that is properly brought before the mee�ng or any
mee�ng that is reconvened if the mee�ng is adjourned.



No�ce of Applica�on
Ac�on No. 2401-04743

IN THE COURT OF KING’S BENCH OF ALBERTA
JUDICIAL DISTRICT OF CALGARY

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 A PROPOSED ARRANGEMENT INVOLVING
TC ENERGY CORPORATION, THE HOLDERS OF COMMON SHARES OF TC ENERGY CORPORATION AND SOUTH BOW CORPORATION

NOTICE OF APPLICATION

NOTICE IS HEREBY GIVEN that an origina�ng applica�on (the Applica�on) has been filed with the Court of King’s Bench of Alberta, Judicial District of Calgary
(the Court) on behalf of TC Energy Corpora�on (TC Energy) with respect to a proposed arrangement (the Arrangement) brought pursuant to Sec�on 192 of the Canada
Business Corpora�ons Act, R.S.C. 1985, c. C-44, as amended (the CBCA), involving, among others, TC Energy, the holders of common shares of TC Energy (TC Energy
Shareholders) and South Bow Corpora�on (South Bow). The Arrangement is described in greater detail in the management informa�on circular of TC Energy dated
April 10, 2024, accompanying this No�ce of Applica�on.

At the hearing of the Applica�on, TC Energy intends to seek:
 

 
(a) a declara�on that the terms and condi�ons of the Arrangement, and the related procedures, are fair to the persons affected, both from a substan�ve and

procedural perspec�ve;
 
 (b) an order approving the Arrangement pursuant to the provisions of Sec�on 192 of the CBCA;
 

 
(c) a declara�on that the Arrangement will, upon the filing of the Ar�cles of Arrangement pursuant to the provisions of Sec�on 192 of the CBCA, become

effec�ve in accordance with its terms and will be binding on and a�er the Effec�ve Time as defined in the Arrangement; and
 
 (d) such other and further orders, declara�ons and direc�ons as the Court may deem just.

AND NOTICE IS FURTHER GIVEN that the order approving the Arrangement, if granted, will cons�tute the basis for an exemp�on from the registra�on
requirements of the United States Securi�es Act of 1933, as amended, with respect to the distribu�on of the securi�es of TC Energy and South Bow to be issued
pursuant to the Arrangement.

AND NOTICE IS FURTHER GIVEN that the said Applica�on was directed to be heard before a Jus�ce of the Court of King’s Bench of Alberta, 601 – 5th Street
S.W., Calgary, Alberta, Canada on the 4th day of June, 2024 at 3:30 p.m. (MDT), or as soon therea�er as counsel may be heard. Any TC Energy Shareholder or any other
interested party desiring to support or oppose the Applica�on, may appear at the �me of hearing in person or by counsel for that purpose. Any TC Energy
Shareholder or other interested party desiring to appear at the hearing is required to file with the Court, and serve upon TC Energy on or before 5:00 p.m. (MDT) on
May 15, 2024, a no�ce of inten�on to appear, including an address for service in the Province of Alberta, together with any evidence or materials which are to be
presented to the Court. Service on TC Energy is to be effected by delivery to the solicitors for TC Energy at the address below. If any TC Energy Shareholder or other
interested party does not a�end, either in person or by counsel, at that �me, the Court may approve the Arrangement as presented, or may approve it subject to such
terms and condi�ons as the Court shall deem fit, without any further no�ce.

AND NOTICE IS FURTHER GIVEN that no further no�ce of the Applica�on will be given by TC Energy and that in the event the hearing of the Applica�on is
adjourned, only those persons who have appeared before the Court for the Applica�on at the hearing shall be served with no�ce of the adjourned date.

AND NOTICE IS FURTHER GIVEN that the Court, by an Interim Order dated April 9, 2024 (the Interim Order), has given direc�ons as to the calling and holding
of the mee�ng of TC Energy Shareholders for the purpose of such holders vo�ng upon the special resolu�on to approve the Arrangement.
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AND NOTICE IS FURTHER GIVEN that a copy of the said Applica�on and other documents in the proceedings will be furnished to any TC Energy Shareholder
or other interested party reques�ng the same by the undermen�oned solicitors for TC Energy upon wri�en request delivered to such solicitors as follows:

Blake, Cassels & Graydon LLP
3500 Bankers Hall East
855 – 2nd Street S.W.
Calgary, Alberta, Canada T2P 4J8
A�en�on: David Tupper and Brendan MacArthur-Stevens

DATED at the City of Calgary, in the Province of Alberta, this 10th day of April, 2024.

BY ORDER OF THE BOARD OF DIRECTORS OF

TC ENERGY CORPORATION

“Chris�ne R. Johnston”         
Chris�ne R. Johnston
Vice-President, Law and Corporate Secretary
TC Energy Corpora�on
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Management Informa�on Circular
 
We are sending you this management informa�on circular (Circular) because you were a holder of record
of common shares of TC Energy on April 16, 2024. You have the right to par�cipate in our 2024 annual
and special mee�ng of shareholders (the mee�ng) and to vote your shares online at the mee�ng or by
proxy. The mee�ng can be accessed at h�ps://web.lumiagm.com/423961867, password “tc2024” (case
sensi�ve). Following the mee�ng, a webcast in English, including the live ques�on and answer session,
will be available for viewing on our website (www.tcenergy.com).
 

Management is solici�ng your proxy for the mee�ng, and we pay all costs for doing so. TC Energy has
engaged Morrow Sodali as its shareholder advisor and proxy solicita�on agent to assist with the
solicita�on of votes from shareholders and to provide strategic services in the areas of capital markets
intelligence, governance and shareholder engagement. TC Energy will pay fees of up to approximately
$350,000 for the proxy solicita�on service, in addi�on to certain out-of-pocket expenses. Morrow Sodali
may u�lize the Broadridge QuickVoteTM system to assist non-registered (beneficial) shareholders with
vo�ng their shares. Beneficial shareholders may be contacted by Morrow Sodali to obtain vo�ng
instruc�ons directly over the telephone.

 

 

In this document,
 

•  you, your and shareholder mean a holder of
common shares of TC Energy Corpora�on
(including for greater certainty, New TC Energy
Common Shares),

 

•  we, us, our, the company and TC Energy mean
TC Energy Corpora�on, and

 

•  TC Energy common shares, TC Energy shares and
shares mean common shares of TC Energy prior to
the comple�on of the Arrangement. Common
shares of TC Energy following the comple�on of the
Arrangement are referred to as New TC Energy
Common Shares

We will start mailing the proxy materials on April 26, 2024, and will also provide the materials to brokers,
custodians, nominees and other fiduciaries to forward them to shareholders. A TC Energy employee may
also contact you by phone or email to encourage you to vote.

 

Our principal corporate and execu�ve offices are
located at 450 – 1 Street S.W., Calgary, AB Canada
T2P 5H1

The Board of Directors of TC Energy (Board) has approved the contents of this Circular and has authorized us to send it to you. We have also sent a copy to each
member of our Board and to our auditors, and will file copies with the appropriate government regulatory agencies.

If you have any ques�ons or require more informa�on with regard to the procedures for vo�ng your shares, please contact our shareholder advisor and proxy
solicita�on agent: Morrow Sodali, by telephone at 1-888-999-2944 or by email at assistance@morrowsodali.com.

If you have ques�ons about deciding how to vote, you should contact your own legal, tax, financial or other professional advisor.

Unless stated otherwise, informa�on in this document is as of April 10, 2024, and all dollar amounts are in Canadian dollars.

The use of the phrase “tax-free” in this Circular is a reference to the tax-deferred nature of the Arrangement. Specifically, the receipt of South Bow Common Shares
pursuant to the Arrangement is generally intended not to result in taxable income or gain to Holders (as defined herein) for Canadian federal income tax purposes or
U.S. federal income tax purposes. As described under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons and
Material Income Tax Considera�ons – Certain United States Federal Income Tax Considera�ons, a Holder may trigger certain tax consequences upon the receipt of cash
in lieu of frac�onal South Bow Common Shares to which they may otherwise be en�tled pursuant to the Arrangement or on a subsequent disposi�on of a New TC
Energy Common Share or a South Bow Common Share (in the ordinary course or otherwise).
  
 

About shareholder mailings
 

In March 2023, we asked all registered shareholders to advise us if they did not want to receive our
Annual Reports when they became available.
 

If you are a registered shareholder who replied that you no longer want to receive the report, or a
beneficial shareholder who did not request a copy, you will not receive one. If you purchased
TC Energy shares a�er April 16, 2024, you also may not receive a copy of the TC Energy Annual
Report. We are using no�ce and access to deliver this Circular and the TC Energy Annual Report.   

 
The TC Energy Annual Report is available on our website (www.tcenergy.com) and on
SEDAR+ (www.sedarplus.ca), or you can request a free copy from our transfer agent:
 

Computershare Investor Services, Inc.
 
Tel:   1-800-340-5024 (toll-free within North America)
      1-514-982-7959 (outside North America)
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About the Shareholder Mee�ng
 
As a shareholder of record, you are en�tled to vote your shares at the mee�ng. The mee�ng will cover eight
items of business, six of which require your vote, which are discussed in more detail star�ng on page 36.
 

TC Energy will be holding the mee�ng via a virtual-only format, using a live audio webcast available online at
h�ps://web.lumiagm.com/423961867, password “tc2024” (case sensi�ve).
 

The next sec�on discusses delivery of the mee�ng materials, a�ending and par�cipa�ng in the mee�ng, the
vo�ng process, and submi�ng ques�ons during the mee�ng.

 

Delivery of Mee�ng Materials
 

We are using no�ce and access to deliver this Circular and the TC Energy Annual Report to both our registered
and beneficial shareholders.
 

This means that TC Energy will post this Circular and the TC Energy Annual Report online for our shareholders
to access electronically. You will receive a package in the mail with a no�ce (No�ce)

   WHERE TO FIND IT      
 >  About the Shareholder Mee�ng    7  
 >  Delivery of Mee�ng Materials    7  

 
>

 
A�ending and Par�cipa�ng in the
Mee�ng    8  

 >  Vo�ng    10  
  Who Can Vote    10  
  How to Vote    10  
  Changing Your Vote    12  
  How the Votes are Counted    12  
 >  Business of the Mee�ng    23  
  Director Profiles    42  
  The Arrangement    56  

 
 

 South Bow Shareholder Rights Plan
 

   
 

95 
 

 
 

    

explaining how to access and review this Circular and the TC Energy Annual Report electronically and how to request a paper copy of either at no charge. You will also
receive a form of proxy or a vo�ng instruc�on form in the mail so you can vote your shares.

No�ce and access is an environmentally friendly and cost-effec�ve way to distribute this Circular and the TC Energy Annual Report because it reduces prin�ng, paper
and postage.

The following beneficial shareholders will receive a paper copy of this Circular:
 
 •  those who have already provided instruc�ons that they prefer to receive a paper copy,
 
 •  employees of our U.S. affiliate who own TC Energy shares through our U.S. affiliate’s 401(k) re�rement plans, and
 
 •  those whose brokers receive materials through Computershare.

This Circular is available on SEDAR+ (www.sedarplus.ca) and on our website (www.tcenergy.com/no�ce-and-access).

How to request a paper copy of this Circular
Star�ng April 26, 2024, shareholders can request a paper copy of this Circular and the TC Energy Annual Report for up to one year. This Circular and the TC Energy
Annual Report will be sent to you at no charge.

If you would like to receive a paper copy of this Circular and the TC Energy Annual Report, please follow the instruc�ons provided in the No�ce.

Requests by shareholders must be made by 5 p.m. Eastern Daylight Time (EDT), on Friday, May 17, 2024 in order for you to receive a paper copy of this Circular or the
TC Energy Annual Report before the mee�ng on June 4, 2024.

If you request a paper copy of this Circular or the TC Energy Annual Report you will not receive a new form of proxy (for registered shareholders) or vo�ng instruc�on
form (for beneficial shareholders), so you should keep the original form sent to you in order to vote.

If you have ques�ons about no�ce and access, you can call our Investor Rela�ons line at 403-920-7911 or 1-800-361-6522.
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A�ending and Par�cipa�ng in the Mee�ng
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TC Energy is holding its 2024 annual and special mee�ng via a virtual-only
format using a live audio webcast available online at
h�ps://web.lumiagm.com/423961867, password “tc2024” (case sensi�ve). A
physical or in-person mee�ng will not be held.

If you par�cipate in the virtual mee�ng, it is important that you are connected
to the internet at all �mes during the mee�ng. It is your responsibility to ensure
connec�vity for the dura�on of the virtual mee�ng. You should allow ample
�me to log into the virtual mee�ng and complete the below procedure.

All mee�ng par�cipants must use the latest versions of Chrome, Safari,
Microso� Edge, or Firefox. TC Energy recommends that you log in at least 30-60
minutes before the mee�ng starts as this will allow you to check compa�bility
and complete the related procedures required to log in to the mee�ng.

Addi�onal informa�on on how to access the virtual mee�ng is also available on
our website (www.tcenergy.com).

WHO CAN ATTEND THE MEETING
Registered shareholders and duly appointed proxyholders will be able to a�end
and ask ques�ons at the mee�ng.

Registered shareholders and duly appointed proxyholders can also vote in real-
�me at the mee�ng by comple�ng a ballot online during the mee�ng, provided
that they complete the instruc�ons outlined in this Circular.

If you are a registered shareholder and you wish to a�end the mee�ng, you may
s�ll find it more convenient to complete a form of proxy and register your vote
in advance of the mee�ng. If you vote by proxy in advance of the mee�ng, you
are s�ll en�tled to a�end and ask ques�ons at the mee�ng, as well as to vote at
the mee�ng if you decide you want to change your vote.

Beneficial shareholders who appoint themselves as proxyholders can also a�end
the mee�ng, ask ques�ons and vote. Beneficial shareholders can also appoint
someone else to a�end the mee�ng and vote on their behalf by following the
direc�ons on page 12 of this Circular.

Beneficial shareholders who have not appointed themselves as proxyholder will
be able to listen to the mee�ng as a guest but will not be able to ask ques�ons
or vote.

A�ending the mee�ng as a registered shareholder

If you hold your shares directly and have a share cer�ficate or DRS Advice in your
name, you may a�end the mee�ng by following the instruc�ons below:
 
1. Log in online at h�ps://web.lumiagm.com/423961867 using a web browser on

a smartphone, tablet or computer.
 
2. Click “I have a login” and then enter your control number located on the form

of proxy or in the email no�fica�on you received from Computershare, and
password “tc2024” (case sensi�ve).

A�ending the mee�ng as a beneficial shareholder

If you hold your shares beneficially through a broker, nominee or intermediary,
you may a�end the mee�ng by following the instruc�ons below:
 
1. Appoint yourself as a duly appointed proxyholder, by following the instruc�ons

on page 12 of this Circular.
 
2. Visit h�ps://www.computershare.com/TCEnergyAGM to register to a�end the

mee�ng. To register, enter your account number located on your vo�ng
instruc�on form, your name and email address. A�er the proxy deadline,
Computershare will send you (or your proxyholder, if applicable) via email a
username that will be required to log into the mee�ng.

 
3. Log in online at h�ps://web.lumiagm.com/423961867 using a web browser on

a smartphone, tablet or computer.
 
4. Click “I have a login” and then enter the four le�er username provided to you

(or your proxyholder, if applicable) by Computershare, and password “tc2024”
(case sensi�ve).

You may also appoint someone to a�end and vote at the mee�ng on your behalf
by following steps 1 and 2 above (appoin�ng such person as your proxyholder),
and such person should follow steps 3 and 4 above in order to a�end the
mee�ng.

A�ending the mee�ng as a guest
If you are not a registered shareholder, a duly appointed proxyholder, or a
beneficial shareholder who has appointed themselves as a proxyholder, you can
s�ll a�end the mee�ng and listen by following the instruc�ons below:
 
1. Log in online at h�ps://web.lumiagm.com/423961867 using a web browser on

a smartphone, tablet or computer.
 
2. Select “Guest” and complete the informa�on requested in the form.
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Submi�ng ques�ons at the mee�ng
We will hold a live ques�on and answer session to answer the ques�ons
submi�ed during the mee�ng. The following a�endees will be able to submit
ques�ons:
 
•  registered shareholders,
 
•  beneficial shareholders who have appointed themselves proxyholder as

outlined on page 12 of this Circular, and
 
•  other duly appointed proxyholders.

Guests will not be able to submit ques�ons during the mee�ng.

To ask a ques�on, type your ques�on into the chat func�on. Addi�onal
instruc�ons on how to ask ques�ons will be provided at least one week before
the mee�ng on our website (www.tcenergy.com) and explained during the
mee�ng.

We encourage you to submit your ques�ons in advance of the mee�ng to
Investor Rela�ons by emailing investor_rela�ons@tcenergy.com.

Following the mee�ng, a webcast in English of the mee�ng, including the
ques�on and answer session, will be available for viewing on our website
(www.tcenergy.com).

We are commi�ed to transparent communica�on at the mee�ng. Ques�ons
asked related to the business of the mee�ng will not be curated and will be
presented as submi�ed, unedited and uncensored. Ques�ons will be answered
in the order received for each item of business.

We will respond in wri�ng as soon as prac�cal a�er the mee�ng to any
ques�ons that were not answered during the mee�ng.

 

Technical difficul�es:
If you experience technical difficul�es logging into the mee�ng or during the mee�ng,
please contact 403-920-2050.
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Vo�ng

WHO CAN VOTE
Shareholders of record on April 16, 2024 are en�tled to receive no�ce of the
mee�ng and vote their shares at the mee�ng. Our Board set this date to comply
with legal requirements and allow enough �me for shareholders to receive and
review the materials, make their vo�ng decisions and send in their vo�ng
instruc�ons before the deadline.

As of April 10, 2024, we had 1,037,487,829 common shares outstanding. Each
common share carries the right to one vote on any item of business that
properly comes before the mee�ng and any mee�ng that is reconvened if the
mee�ng is adjourned. Subject to any further order of the Court, in order to pass,
the Arrangement Resolu�on must be approved by at least two-thirds of the
votes cast by shareholders present or represented by proxy at the mee�ng.
Subject to our Majority Vo�ng Policy for director elec�ons (see Governance –
Governance philosophy – Majority vo�ng), a simple majority of votes
(50 per cent plus one vote) is required for each other item to be approved by
shareholders.

As of April 10, 2024, TC Energy had nine series of preferred shares outstanding.
The holders of these shares do not have vo�ng rights at the mee�ng.

Registered shareholders
You are a registered shareholder if you have a share cer�ficate or DRS Advice in
your name.

We will prepare a list of the registered shareholders as of April 16, 2024,
showing the names of all shareholders who are en�tled to vote at the mee�ng
and the number of shares each owns. Our transfer agent, Computershare, will
have a copy of the list at their Calgary office if you want to check it during
regular business hours. If you would like to view this list, please call
403-267-6800 to set up an appointment. Computershare is located at Suite 800,
324 8th Avenue S.W., Calgary, Alberta T2P 2Z2.

Non-registered (beneficial) shareholders
You are a beneficial shareholder if your securi�es broker, financial ins�tu�on,
clearing agency, trustee or custodian (your nominee) holds your shares for you
in a nominee account.

Principal shareholders
Our directors and execu�ves are not aware of any person or corpora�on that
beneficially owns, directly or indirectly, or exercises control or direc�on over,
more than ten per cent of our outstanding shares.

HOW TO VOTE
You have two ways to vote:
 
•  by proxy, or
•  by virtually a�ending the mee�ng and vo�ng.

Vo�ng by proxy
Vo�ng by proxy means you are giving someone else the authority to a�end the
mee�ng and vote for you (your proxyholder).

Registered shareholders

We mail the No�ce directly to you, and your package includes a proxy form.

You may request a paper copy of this Circular and the TC Energy Annual Report by
following the instruc�ons in the No�ce that was mailed to you.

If you are a registered shareholder, you must return your signed proxy form in
order to vote by proxy.

The securi�es represented by your proxy will be voted or withheld from vo�ng in
accordance with the instruc�ons provided in your proxy on any ballot that may be
called for. If you appoint the TC Energy representa�ves named in the proxy form
and specify your vo�ng instruc�ons, your shares will be voted, or withheld from
vo�ng, accordingly. If you do not specify how you want to vote your shares, your
shares will be voted for you as follows:
 
•  for the nominated directors listed on the proxy form and in this Circular,
•  for the appointment of KPMG LLP, Chartered Professional Accountants (KPMG)

as TC Energy’s auditor, and authorizing the directors to fix their remunera�on,
•  for the approval of the Arrangement Resolu�on,
•  for the approval of the South Bow Shareholder Rights Plan Resolu�on,
•  for our approach to execu�ve compensa�on, as described in this Circular, and
•  against the shareholder proposal set forth in Schedule M of this Circular.

If you appoint someone else as your proxyholder, but do not specify how you
want them to vote your shares, the person can vote as they see fit.

If there are any amendments to the items of business or any other ma�ers that
properly come before the mee�ng (including where the mee�ng will be
reconvened if it was adjourned), your proxyholder has the discre�on to vote as
they see fit, in each instance, to the extent permi�ed by law whether the
amendment or other ma�er of business that properly comes before the mee�ng
is rou�ne or contested.
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Late proxies may be accepted or rejected by the chair of the mee�ng at their
discre�on and the chair of the mee�ng is under no obliga�on to accept or reject
any par�cular late proxy. The chair of the mee�ng may waive or extend the
proxy cut-off without no�ce.

You can choose anyone to be your proxyholder – the person does not need to
be a TC Energy shareholder or the TC Energy representa�ves named in the
proxy form. You must write the person’s name on your proxy form, and return
the signed proxy form to Computershare to appoint someone as your
proxyholder. In addi�on, you must go to
h�ps://www.computershare.com/TCEnergyAGM and provide Computershare
with the name and email address of your appointee so that Computershare
may provide the appointee with a username via email to log into the mee�ng.

You should tell this person that you have appointed them as your proxyholder
and that they need to a�end the mee�ng and vote on your behalf. Your
proxyholder must vote your shares according to your instruc�ons. Your shares
will not be voted if your proxyholder does not a�end the mee�ng to vote for
you.

If you have returned your signed proxy form and you do not appoint anyone to
be your proxyholder, John E. Lowe, Chair of the Board, François L. Poirier,
President and Chief Execu�ve Officer (CEO) or Chris�ne R. Johnston, Vice-
President, Law and Corporate Secretary (TC Energy Proxyholders) will be
appointed to act as your proxyholder to vote your shares at the mee�ng
according to your instruc�ons.

Appoin�ng a proxyholder
You can appoint the TC Energy Proxyholders named on the proxy form to vote
your shares at the mee�ng according to your instruc�ons. If you appoint them,
but do not indicate your vo�ng instruc�ons on the form, your shares will be voted
as indicated on page 10.

You can decide to appoint someone else to represent you and vote your shares at
the mee�ng. Print the name of that person in the blank space on the proxy form.
If you do not specify how to vote your shares, your proxyholder can vote as they
see fit.

Take some �me to read about the items of business (see pages 36-40, as well as
the more detailed informa�on contained elsewhere in this Circular, including the
schedules hereto, concerning the Arrangement and the South Bow Shareholder
Rights Plan), then complete the proxy form mailed to you, sign and date it, and
mail it in the envelope provided. Computershare must receive the completed
form by 10 a.m. (EDT) on Friday, May 31, 2024 (or, if the mee�ng is adjourned or
postponed, 48 hours, excluding Saturdays, Sundays and statutory holidays in the
Province of Alberta, prior to the commencement of the reconvened mee�ng).

If your package is missing an envelope, use a blank one and address it to:

Computershare Investor Services, Inc.
Stock Transfer Services
100 University Avenue, 8th Floor
Toronto, ON, Canada M5J 2Y1

If you want to submit your vo�ng instruc�ons by phone or on the internet, you
must do so by 10 a.m. (EDT) on Friday, May 31, 2024 (or, if the mee�ng is
adjourned or postponed, 48 hours, excluding Saturdays, Sundays and statutory
holidays in the Province of Alberta, prior to the commencement of the
reconvened mee�ng). See the instruc�ons on your proxy form.

Par�cipa�ng in the mee�ng and vo�ng
If you want to a�end the mee�ng and vote, do not complete the proxy form. Just
log into the mee�ng using the instruc�ons provided on page 8 and vote online at
the mee�ng.
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Non-registered (beneficial) shareholders
Your broker, its agent or its nominee can only vote your shares if they have
received proper vo�ng instruc�ons from you. If you are a beneficial shareholder,
your package includes a vo�ng instruc�on form. Complete the form and follow
the return instruc�ons on the form.

The vo�ng instruc�on form is similar to a proxy form, however, it can only
instruct the registered shareholder how to vote your shares. You cannot use the
form to vote your shares directly.

Your broker is required by law to receive vo�ng instruc�ons from you before
vo�ng your shares. Every broker has their own mailing procedures and
instruc�ons for returning the completed vo�ng instruc�on form, so be sure to
follow the instruc�ons provided on the form which may require you to take
ac�on earlier than the deadline for vo�ng by proxy.

Most brokers delegate responsibility for obtaining instruc�ons from their clients
to Broadridge Investor Communica�ons Corpora�on (Broadridge). Broadridge,
or any other intermediary, as applicable, mails the proxy materials and vo�ng
instruc�on form to beneficial shareholders, at our expense.

The vo�ng instruc�on form will name the same TC Energy representa�ves listed
on page 11 to act as TC Energy Proxyholders.

You may request a paper copy of this Circular and TC Energy Annual Report by
following the instruc�ons in the No�ce that was mailed to you.

Par�cipa�ng in the mee�ng and vo�ng
You can a�end the mee�ng and vote, or you can appoint someone else to
a�end the mee�ng and give them your vo�ng instruc�ons. In order to do so,
print your name (if you wish to a�end the mee�ng), or the name of the person
you are appoin�ng (if you wish for such person to a�end and vote on your
behalf at the mee�ng), in the blank space provided on the vo�ng instruc�on
form. Complete the rest of the form and then mail it to Broadridge (or to your
broker, as instructed on your vo�ng instruc�on form) as soon as possible. Your
package also includes instruc�ons for submi�ng your vo�ng instruc�ons by
phone or on the internet if you prefer either of these methods. You, or your
appointee, must then follow the instruc�ons on page 8 of this Circular in order
to a�end the mee�ng.

Broadridge tabulates the results of all the instruc�ons it receives from beneficial
shareholders, and provides appropriate vo�ng instruc�ons to our transfer agent.

If you are not sure if you are a registered shareholder or beneficial shareholder,
please contact our shareholder advisor and proxy solicita�on agent: Morrow
Sodali, by telephone at 1-888-999-2944 or by email at
assistance@morrowsodali.com.

CHANGING YOUR VOTE

Registered shareholders

If you change your mind and want to revoke your proxy, you may revoke it by:
 
•  comple�ng and signing a proxy bearing a later date (see page 10) and

delivering such proxy to Computershare by 10 a.m. (EDT) on Friday, May 31,
2024 (or, if the mee�ng is adjourned or postponed, 48 hours, excluding
Saturdays, Sundays and statutory holidays in the Province of Alberta, prior to
the commencement of the reconvened mee�ng);

 
•  sending a signed wri�en statement (or have your a�orney sign a statement

with your wri�en authoriza�on) to:

Corporate Secretary
TC Energy Corpora�on
450 – 1 Street S.W. Calgary, AB
Canada T2P 5H1
corporate_secretary@tcenergy.com

We must receive your wri�en statement prior to 5 p.m. MDT on Monday,
June 3, 2024 or 5 p.m. MDT on the last business day prior to the day the
mee�ng is reconvened if it is adjourned; or

 
•  any other manner permi�ed by law.

If you have followed the instruc�ons for a�ending and vo�ng at the mee�ng,
vo�ng at the mee�ng will revoke any previous proxy.

Non-registered (beneficial) shareholders
If you change your mind, contact your broker or nominee.

HOW THE VOTES ARE COUNTED
As transfer agent, Computershare counts and tabulates the votes on our behalf to
ensure the votes are kept confiden�al. They only show us the ballot or proxy form
if:
 
•  it is required by law,
•  there is a proxy contest, or
•  there are wri�en comments on the proxy form.



Informa�on for U.S. Shareholders

THE ARRANGEMENT AND THE SECURITIES TO BE ISSUED IN CONNECTION WITH THE ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
U.S. SECURITIES AND EXCHANGE COMMISSION OR SECURITIES REGULATORY AUTHORITIES IN ANY STATE IN THE UNITED STATES, NOR HAS THE U.S. SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE IN THE UNITED STATES PASSED UPON THE FAIRNESS OR MERITS OF THE
ARRANGEMENT OR UPON THE ADEQUACY OR ACCURACY OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The securi�es to be issued to shareholders and holders of TC Energy incen�ve securi�es pursuant to the Arrangement described in this Circular have not been and will
not be registered under the U.S. Securi�es Act or any U.S. state securi�es laws, and are being issued and distributed, respec�vely, in reliance on the exemp�on from
registra�on under the U.S. Securi�es Act set forth in Sec�on 3(a)(10) thereof and exemp�ons provided under the securi�es laws of any state of the United States in
which the shareholders reside. Sec�on 3(a)(10) of the U.S. Securi�es Act provides an exemp�on from registra�on under the U.S. Securi�es Act for offers and sales of
securi�es issued in exchange for one or more bona fide outstanding securi�es where the terms and condi�ons of the issuance and exchange of such securi�es have
been approved by a court authorized to grant such approval a�er a hearing upon the fairness of the terms and condi�ons of the issuance and exchange at which all
persons to whom the securi�es will be issued have the right to appear.

The securi�es of TC Energy and South Bow to be issued to shareholders and holders of TC Energy incen�ve securi�es pursuant to the Arrangement will generally not be
subject to resale restric�ons under U.S. federal securi�es laws, except by persons who are “affiliates” (as such term is understood under U.S. securi�es laws) of
TC Energy or South Bow a�er the Effec�ve Date, or were “affiliates” of TC Energy or South Bow within 90 days prior to the Effec�ve Date. Persons who may be deemed
to be “affiliates” of an issuer include individuals or en��es that control, are controlled by, or are under common control with, the issuer, whether through the
ownership of vo�ng securi�es, by contract, or otherwise, and generally include execu�ve officers and directors of the issuer as well as principal shareholders of the
issuer. Any resale of such securi�es by such an affiliate (or former affiliate) may be subject to the registra�on requirements of the U.S. Securi�es Act, absent an
exemp�on therefrom. See Certain Securi�es Law Ma�ers – U.S. Securi�es Laws.

The solicita�on of proxies for the mee�ng made pursuant to this Circular is not subject to the requirements applicable to proxy statements under the U.S. Exchange Act
by virtue of an exemp�on applicable to “foreign private issuers” (as defined in Rule 3b-4 under the U.S. Exchange Act). Accordingly, the solicita�ons and transac�ons
contemplated in this Circular are made in the United States for securi�es of a Canadian issuer in accordance with Canadian corporate and securi�es laws, and this
Circular has been prepared solely in accordance with disclosure requirements applicable in Canada. Shareholders in the United States should be aware that such
requirements are different from those of the United States applicable to registra�on statements under the U.S. Securi�es Act and proxy statements under the
U.S. Exchange Act.

The enforcement by investors of civil liabili�es under U.S. securi�es laws may be adversely affected by the fact that TC Energy and South Bow and certain of their
respec�ve subsidiaries are organized under the laws of jurisdic�ons outside the United States, that certain of their officers and directors are residents of countries
other than the United States, that the experts named in this Circular are residents of countries other than the United States and that a significant por�on of the assets
of TC Energy, and substan�ally all of the assets of certain such persons are located outside the United States. As a result, it may be difficult or impossible for
shareholders in the United States to effect service of process within the United States upon TC Energy or South Bow, their respec�ve officers or directors or the experts
named herein, or to realize against them upon judgments of courts of the United States predicated upon civil liabili�es under the federal securi�es laws of the United
States or “blue sky” laws of any state within the United States. In addi�on, shareholders in the United States should not assume that the courts of Canada: (a) would
enforce judgments of U.S. courts obtained in ac�ons against such persons predicated upon civil liabili�es under the federal securi�es laws of the United States or “blue
sky” laws of any state within the United States; or (b) would enforce, in original ac�ons, liabili�es against such persons predicated upon civil liabili�es under the federal
securi�es laws of the United States or “blue sky” laws of any state within the United States.
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Forward-Looking Informa�on
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This Circular contains certain informa�on that is forward-looking and is subject
to important risks and uncertain�es (such statements are usually accompanied
by words like an�cipate, expect, believe, may, will, would, should, es�mate,
intend, con�nue or other similar words). Forward-looking statements in this
document are intended to provide TC Energy security holders and poten�al
investors with informa�on regarding the Arrangement, as well as TC Energy, the
subsidiaries of TC Energy, and South Bow, including management’s assessment
of TC Energy’s, such subsidiaries’, and South Bow’s future plans and financial
outlook.

Our forward-looking informa�on in this document includes, but is not limited to:
 
•  statements regarding the business of and procedure for the mee�ng and

solicita�on of proxies;
•  the belief that virtual mee�ngs and no�ce-and-access delivery are more

environmentally friendly and cost-effec�ve methods of shareholder
engagement;

•  future composi�on of our Board and senior management, including
statements regarding our diversity targets;

•  statements related to TC Energy’s sustainability commitments, including
targets related to GHG emissions intensity reduc�on, biodiversity, land
capability, and safety; posi�oning for net zero; further integra�on of
sustainability into strategy, decision-making, performance-tracking and
assessment; R&D and innova�on investments to enhance energy sector
sustainability; strengthening community resilience; fostering rela�onships
with Indigenous groups; maintaining mutually beneficial partnerships with
our landowners; fostering inclusion and diversity; and demonstra�ng the
importance of mental health and psychological well-being, among other
things;

•  the intended aims of our compensa�on for directors and named execu�ve
officers;

•  es�mated compensa�on awards;
•  es�mated annual re�rement and pension benefits for the named execu�ve

officers;
•  poten�al payments and benefits for the named execu�ve officers upon

specified triggering events, including the Arrangement;
•  statements concerning the comple�on and proposed terms of, and ma�ers

rela�ng to, the Arrangement and the expected �ming related thereto;
•  the tax treatment of the Arrangement and certain related transac�ons;
•  the expected opera�ons, financial results and condi�on of TC Energy and

South Bow following the Arrangement;
•  TC Energy’s and South Bow’s future objec�ves, strategies and capital

program and the methods they expect to

 
 
employ to achieve their respec�ve objec�ves and implement such capital
program;

•  the future prospects of TC Energy and South Bow as independent
corpora�ons;

•  the expected treatment of certain TC Energy employees and employee
benefit plans in connec�on with the Arrangement;

•  the expected treatment of holders of TC Energy incen�ve securi�es in
connec�on with the Arrangement;

•  the an�cipated effects of the Arrangement;
•  the lis�ng of the TC Energy Special Shares, the TC Energy Arrangement

Common Shares and the South Bow Common Shares on the TSX and NYSE;
•  expecta�ons regarding trading markets in TC Energy shares and South Bow

Common Shares prior to the Distribu�on Payment Date;
•  the es�mated cash flow, earnings, capitaliza�on and adequacy thereof to

support, among other things, each of TC Energy and South Bow following the
Arrangement;

•  the expected dividends of TC Energy and South Bow and their respec�ve
ability to execute share buybacks following the Arrangement;

•  the credit ra�ngs of TC Energy and South Bow following the Arrangement;
•  the ability of TC Energy and South Bow to access capital markets following the

Arrangement;
•  expansion opportuni�es available to TC Energy and South Bow following the

Arrangement, including their respec�ve abili�es to execute on strategic
growth projects and acquisi�ons;

•  the expecta�on that South Bow will be a repor�ng issuer in all the provinces
and territories of Canada following the Arrangement; and

•  the expected terms of the Separa�on Agreement, the Transi�on Services
Agreement, the Tax Ma�ers Agreement and the Employee Ma�ers
Agreement.

Our forward-looking informa�on is based on certain key assump�ons and is
subject to risks and uncertain�es, including but not limited to:
 
•  our ability to sa�sfy condi�ons precedent and obtain approvals required for

the Arrangement, including with respect to the Tax Rulings, on sa�sfactory
terms and in a �mely manner;

•  the benefits of the Arrangement being realized;
•  the prices of the New TC Energy Common Shares and South Bow Common

Shares following the comple�on of the Arrangement;
•  the tax consequences of the Arrangement and certain related transac�ons;
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•  compliance by TC Energy and South Bow with the terms and condi�ons of
the Arrangement Agreement;

•  realiza�on of expected benefits from acquisi�ons, dives�tures and energy
transi�on;

•  our ability and the ability of South Bow to successfully implement our
respec�ve strategic priori�es and whether they will yield the expected
benefits;

•  our ability and the ability of South Bow to implement a capital alloca�on
strategy aligned with maximizing shareholder value;

•  opera�ng performance of our pipelines, power genera�on and storage
assets;

•  opera�ng performance of South Bow’s pipelines and storage assets;
•  amount of capacity sold and rates achieved in our pipeline businesses and

South Bow’s pipeline businesses;
•  the amount of capacity payments and revenues from power genera�on

assets due to plant availability;
•  produc�on levels within supply basins;
•  construc�on and comple�on of capital projects;
•  cost, availability of, and infla�onary pressures on, labour, equipment and

materials;
•  the availability and market prices of commodi�es;
•  access to capital markets on compe��ve terms;
•  interest, tax and foreign exchange rates;
•  performance and credit risk of our counterpar�es and South Bow’s

counterpar�es;
•  regulatory decisions and outcomes of legal proceedings, including

arbitra�on and insurance claims;
•  outcomes related to the Milepost 14 incident and certain exis�ng variable

toll disputes on the Keystone Pipeline;
•  performance by TC Energy, South Bow, SBPL, as applicable, and the other

par�es thereto, of their respec�ve obliga�ons under the Separa�on
Agreement, the Transi�on Services Agreement, the Tax Ma�ers Agreement
and the Employee Ma�ers Agreement;

•  our ability and the ability of South Bow to effec�vely an�cipate and assess
changes to government policies and regula�ons, including those related to
the environment;

•  compe��on in the businesses in which we operate and South Bow will
operate;

•  unexpected or unusual weather;
•  acts of civil disobedience;
•  cyber security and technological developments;
•  sustainability-related risks;
•  our ability to develop, access or implement some or all of the technology

and infrastructure necessary to efficiently and effec�vely achieve GHG
emissions targets and ambi�ons;

•  the commercial viability and scalability of GHG emissions reduc�on
strategies and related technology and products;

•  the development and execu�on of implemen�ng strategies to meet our
sustainability commitments and GHG emissions targets and ambi�ons;

•  impact of energy transi�on on our business and the future business of South
Bow;

•  economic condi�ons in North America as well as globally; and
•  global health crises, such as pandemics and epidemics and the impacts

related thereto.

For addi�onal informa�on about the assump�ons made, and the risks and
uncertain�es which could cause actual results to differ from the an�cipated
results, refer to the TC Energy Annual Report filed under TC Energy’s profile on
SEDAR+ (www.sedarplus.ca) and with the SEC (www.sec.gov). As actual results
could vary significantly from the forward-looking informa�on, you should not put
undue reliance on forward-looking informa�on and should not use future-
oriented informa�on or financial outlooks for anything other than their intended
purpose. We do not update our forward-looking statements due to new
informa�on or future events, unless we are required to by law.



Non-GAAP Measures

This Circular references comparable EBITDA and comparable EPS, which are non-GAAP measures. It also contains references to debt-to-EBITDA, a non-GAAP ra�o,
which is calculated using adjusted debt and adjusted comparable EBITDA, each of which is a non-GAAP measure. These measures do not have any standardized
meaning as prescribed by GAAP and therefore may not be comparable to similar measures presented by other en��es. These non-GAAP measures are calculated by
adjus�ng certain GAAP measures for specific items we believe are significant but not reflec�ve of our underlying opera�ons in the period. These comparable measures
are calculated on a consistent basis from period to period and are adjusted for specific items in each period, as applicable, except as otherwise described in the TC
Energy Annual Financial Statements and the TC Energy Annual MD&A.

Comparable EBITDA represents segmented earnings (losses) adjusted for certain specific items, excluding charges for deprecia�on and amor�za�on. Refer to the
Financial results sec�on for each business segment in the TC Energy Annual MD&A for a reconcilia�on to segmented earnings (losses).

Comparable earnings represents earnings a�ributable to common shareholders on a consolidated basis, adjusted for specific items. Refer to the Financial highlights
sec�on in the TC Energy Annual MD&A for a reconcilia�on to Net income (loss) per common share.

Refer to the About this document – Non-GAAP measures sec�on of the TC Energy Annual MD&A for more informa�on about the non-GAAP measures we use. The TC
Energy Annual MD&A is incorporated by reference into this Circular and is available under TC Energy’s profile on SEDAR+ (www.sedarplus.ca).

With respect to non-GAAP measures used in the calcula�on of debt-to-EBITDA, adjusted debt is defined as the sum of Reported Total debt, including Notes payable,
Long-term debt, Current por�on of long-term debt and Junior subordinated notes, as reported on our Consolidated balance sheet as well as Opera�ng lease liabili�es
recognized on our Consolidated balance sheet and 50 per cent of Preferred shares as reported on our Consolidated balance sheet due to the debt-like nature of their
contractual and financial obliga�ons, less Cash and cash equivalents as reported on our Consolidated balance sheet and 50 per cent of Junior subordinated notes as
reported on our Consolidated balance sheet due to the equity-like nature of their contractual and financial obliga�ons. Adjusted comparable EBITDA is calculated as
comparable EBITDA excluding opera�ng lease costs recorded in Plant opera�ng costs and other in our Consolidated statement of income and adjusted for Distribu�ons
received in excess of (income) loss from equity investments as reported in our Consolidated statement of cash flows which we believe is more reflec�ve of the cash
flows available to TC Energy to service our debt and other long-term commitments. We believe that debt-to-EBITDA provides investors with useful informa�on as it
reflects our ability to service our debt and other long-term commitments. The following is a reconcilia�on of adjusted debt and adjusted comparable EBITDA for the
year ended December 31, 2023:
 
  

(millions of Canadian $)
  year ended December 31

  2023
Reported total debt     63,201
Management adjustments:    
Debt treatment of preferred shares1     1,250
Equity treatment of junior subordinated notes2     (5,144)
Cash and cash equivalents     (3,678)
Opera�ng lease liabili�es     459
Adjusted debt     56,088

Comparable EBITDA     10,988
Opera�ng lease cost     118
Distribu�ons received in excess of (income) loss from equity investments     (123)
Adjusted Comparable EBITDA     10,983

       
Adjusted Debt/Adjusted Comparable EBITDA3     5.1

Note
1 50 per cent debt treatment on $2.5 billion of preferred shares as of December 31, 2023.
2 50 per cent equity treatment on $10.3 billion of junior subordinated notes as of December 31, 2023. U.S. dollar-denominated notes translated at December 31, 2023, U.S./Canada foreign exchange rate of 1.32.
3 Adjusted debt and adjusted comparable EBITDA are non-GAAP financial measures. Management methodology. Individual ra�ng agency calcula�ons will differ.
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Glossary

The following is a glossary of certain terms used in this Circular, including the Summary and the Schedules to this Circular.

“2022 TC Energy PSUs” has the meaning given to it under the heading The Arrangement – Treatment of Incen�ve Securi�es – Treatment of Outstanding TC Energy PSUs.

“401(k) Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefit and Pension
Plans.

“acquiring person” has the meaning given to it under the heading South Bow Shareholder Rights Plan – Flip-In Events.

“Affiliate” means, when describing a rela�onship between two persons, that either: (a) one of them is under the direct or indirect control of the other; or (b) each of
them is directly or indirectly controlled by the same person.

“allowable capital loss” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons –
Shareholders Resident in Canada – Taxa�on of Capital Gains and Capital Losses.

“Arrangement” means the arrangement under Sec�on 192 of the CBCA on the terms and subject to the condi�ons set out in the Plan of Arrangement, subject to any
amendments or varia�ons thereto made in accordance with the Arrangement Agreement and the Plan of Arrangement, or made at the direc�on of the Court in the
Final Order, provided that such amendments or varia�ons are acceptable to TC Energy.

“Arrangement Agreement” means the arrangement agreement dated April 10, 2024 between TC Energy, South Bow and SBPL, a copy of which is a�ached as
Schedule C to this Circular, as it may be amended, supplemented, restated or otherwise modified from �me to �me in accordance with its terms.

“Arrangement Resolu�on” means the special resolu�on of shareholders approving the Arrangement to be considered at the mee�ng, the full text of which is set out in
Schedule A to this Circular.

“Arrangement Shares” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons.

“Ar�cles of Arrangement” means the ar�cles of arrangement of TC Energy in respect of the Arrangement, required by Sec�on 192(6) of the CBCA to be sent to the
Director a�er the Final Order is made.

“ASC” means the Alberta Securi�es Commission.

“Audit Commi�ee” means the audit commi�ee of TC Energy.

“Bbl/d” means barrel(s) per day.

“Bcf” means billion cubic feet.

“Board” has the meaning given to it under the heading Management Informa�on Circular.

“Broadridge” means Broadridge Investor Communica�ons Corpora�on.

“Bruce Power” means Bruce Power Limited Partnership, a Canadian-owned partnership of TC Energy, Ontario Municipal Employees Re�rement Systems, the Power
Workers’ Union and The Society of United Professionals.

“Canadian GAAS” means Canadian Generally Accepted Audi�ng Standards.

“Canada-U.S. Treaty” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons –
Shareholders Not Resident in Canada.

“Canadian Tax Ruling” has the meaning given to it in the defini�on of Tax Rulings.

“Carve-Out Financial Statements” means the audited combined carve-out financial statements for the Liquids Pipelines business as of December 31, 2023 and 2022
and for each of the years in the three-year period ended December 31, 2023, the notes thereto, and the auditor’s report thereon, which are included in Schedule H to
this Circular.

“CBCA” means the Canada Business Corpora�ons Act, RSC 1985, c C-44.

“CEO” means Chief Execu�ve Officer.

“CER” means the Canada Energy Regulator.
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“Cer�ficate of Arrangement” means the cer�ficate of arrangement to be issued by the Director pursuant to Sec�on 192(7) of the CBCA in respect of the Ar�cles of
Arrangement.

“CFO” means Chief Financial Officer.

“Circular” has the meaning given to it under the heading Management Informa�on Circular.

“Code” means TC Energy’s Code of Business Ethics.

“Commi�ee” means a commi�ee of the Board.

“comparable EBITDA” means comparable earnings before interest, taxes, deprecia�on and amor�za�on.

“Computershare” means Computershare Investor Services, Inc.

“COO” means Chief Opera�ng Officer.

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

“CRA” means the Canada Revenue Agency.

“DB Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefit and Pension
Plans.

“DC Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefit and Pension
Plans.

“DCF” means distributable cash flow per share.

“Director” means the Director appointed pursuant to Sec�on 260 of the CBCA.

“Distribu�on Payment Date” means the date on which South Bow Common Shares are issued to shareholders as of the Distribu�on Record Date pursuant to the
Arrangement.

“Distribu�on Record Date” means the record date established by TC Energy for the Arrangement.

“DRP” means the Dividend Reinvestment and Share Purchase Plan of TC Energy.

“DRS Advice” means a direct registra�on system advice.

“Effec�ve Date” means the effec�ve date of the Arrangement, being the date shown on the Cer�ficate of Arrangement.

“Effec�ve Time” means 12:01 a.m. (MDT) on the Effec�ve Date, or such other �me as TC Energy and South Bow agree to in wri�ng before the Effec�ve Date.

“Employee Ma�ers Agreement” means the employee ma�ers agreement to be entered into between TC Energy and South Bow in the form and content and on terms
and condi�ons to be agreed upon by TC Energy and South Bow, as it may be amended, supplemented, restated or otherwise modified from �me to �me in accordance
with its terms.

“EPS” means earnings per share.

“ERM” means enterprise risk management.

“ESG” means environmental, social and governance.

“Evercore” means Evercore Group L.L.C.

“Ex-Date” has the meaning given to it under the heading The Arrangement – Trading of Shares on the TSX – Type of Trading and Markets – Ex-Distribu�on.

“Execu�ve Leadership Team” has the meaning given to it under the heading Execu�ve Compensa�on Discussion and Analysis.

“exempt acquisi�on” has the meaning given to it under the heading South Bow Shareholder Rights Plan – Waiving the South Bow Shareholder Rights Plan.

“Exercise Price” has the meaning given to it under the heading South Bow Shareholder Rights Plan – South Bow Rights.

“Fairness Opinion” means the opinion of Evercore dated April 10, 2024, addressed to the Board to the effect that, as of such date, based upon and subject to the
various factors, assump�ons, qualifica�ons and limita�ons set forth therein, the considera�on to be received by shareholders pursuant to the Arrangement is fair, from
a financial point of view, to shareholders, the full text of which is set out in Schedule D to this Circular.
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“FERC” means the U.S. Federal Energy Regulatory Commission.

“FHSA” means first home savings account.

“Final Order” means the final order of the Court pursuant to Sec�on 192 of the CBCA, in a form acceptable to TC Energy, approving the Arrangement, as such order
may be amended or varied by the Court, provided that any such amendment or varia�on is acceptable to TC Energy, at any �me prior to the Effec�ve Date or, if
appealed, then, unless such appeal is withdrawn or denied, as affirmed or amended (provided that any such amendment is acceptable to TC Energy) on appeal.

“Fitch” means Fitch Ra�ngs Inc.

“FMV Reduc�on of a TC Energy Common Share” means the volume weighted average trading price of the TC Energy shares on the TSX for the five trading days
preceding (but, for greater certainty, not including) the Effec�ve Date (or such other trading period that is acceptable to the TSX) minus the volume weighted average
trading price of the New TC Energy Common Shares on the TSX for the first five trading days commencing on (and, for greater certainty, including) the Effec�ve Date (or
such other trading period that is acceptable to the TSX).

“Former TC Energy Employee” means a person who was previously a director, officer, manager or employee of TC Energy or an Affiliate thereof but is not, as of the
Effec�ve Time, a director, officer, manager or employee of TC Energy or an Affiliate thereof.

“GAAP” means Generally Accepted Accoun�ng Principles of the applicable country.

“GHG” means greenhouse gas.

“Governance Commi�ee” means the governance commi�ee of TC Energy.

“Governmental Authority” means:(a) any mul�na�onal, federal, na�onal, provincial, state, regional, municipal, local or other government, governmental or public
department, central bank, court, tribunal, arbitral body, commission, board, bureau, ministry or agency, domes�c or foreign; (b) any subdivision, agent, commission,
board, or authority of any of the foregoing; (c) any quasi-governmental or private body exercising any regulatory, self-regulatory, expropria�on or taxing authority under
or for the account of any of the foregoing; or (d) any stock exchange.

“GRI” means the Global Repor�ng Ini�a�ve.

“Holder” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons.

“HSSE” means health, safety, sustainability and environment.

“HSSE Commi�ee” means the health, safety, sustainability and environment commi�ee of TC Energy.

“Human Resources Commi�ee” means the human resources commi�ee of TC Energy.

“Indica�ve Proposal” has the meaning given to it under the heading The Arrangement – Background to the Arrangement.

“Interim Order” means the interim order of the Court pursuant to Sec�on 192 of the CBCA providing for, among other things, the calling and holding of the mee�ng, as
such order may be amended or varied by the Court, provided that any such amendment or varia�on is acceptable to TC Energy.

“Investment Grade Ra�ng” means: (a) with respect to S&P, a ra�ng equal to or higher than BBB-; (b) with respect to Moody’s, a ra�ng equal to or higher than Baa3;
and (c) with respect to Fitch, a ra�ng equal to or higher than BBB-.

“Investment Grade Ra�ng Condi�on” has the meaning given to it under the heading Condi�ons to Closing of the Arrangement and Tax Rulings – Condi�ons to the
Arrangement.

“IRS” means the U.S. Internal Revenue Service.

“JV Partner” has the meaning given to it under the heading The Arrangement – Background to the Arrangement.

“Keystone XL” means the phase of the Keystone Pipeline System that was terminated by TC Energy in June 2021.

“km” means kilometers.

“Legacy Savings Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefit and
Pension Plans.

“Liquids Pipelines business” means the business segment referred to as the “Liquids Pipelines” business segment currently carried on by TC Energy and its Affiliates
consis�ng of, among other things, the transporta�on of Canadian crude oil from Hardisty, Alberta to key
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refining and export markets in the U.S. Midwest and the U.S. Gulf Coast, as well as U.S. domes�c service from Cushing, Oklahoma to the U.S. Gulf Coast, as described in
greater detail in Schedule F to this Circular, and includes all the assets and liabili�es pertaining thereto that are held, directly or indirectly, by TC Energy and its Affiliates
immediately prior to the Effec�ve Time.

“LNG” means liquified natural gas.

“Material Adverse Effect” means, in respect of any corpora�on, any change, event, development or occurrence that is, or would reasonably be expected to be, material
and adverse to the business, opera�ons, results of opera�ons, liabili�es (including con�ngent liabili�es), obliga�ons (whether absolute, accrued, condi�onal or
otherwise), capital, proper�es, assets or financial condi�on of that corpora�on (including its Affiliates) considered as a whole a�er giving effect to the Arrangement or
that would materially impair that corpora�on’s ability to perform its obliga�ons under the Arrangement Agreement or the Plan of Arrangement in any material respect.

“MD&A” means management’s discussion and analysis.

“mee�ng” has the meaning given to it under the heading Management Informa�on Circular.

“Meridian” means Meridian Compensa�on Partners.

“MI 61-101” means Mul�lateral Instrument 61-101 – Protec�on of Minority Security Holders in Special Transac�ons.

“Milepost 14 incident” means the pipeline incident in December 2022 involving the release of oil from the Keystone Pipeline into a creek in Washington County,
Kansas.

“Moody’s” means Moody’s Investors Service, Inc.

“Morrow Sodali” means Morrow Sodali (Canada) Ltd.

“MW” means megawa�(s).

“Natural Gas Pipelines business” means the natural gas pipelines business currently carried on by TC Energy and its Affiliates, which is comprised of the Canadian
Natural Gas Pipelines segment, the U.S. Natural Gas Pipelines segment and the Mexico Natural Gas Pipelines segment of TC Energy’s business.

“New TC Energy Common Shares” means the common shares in the capital of TC Energy following the comple�on of the Arrangement (the rights, privileges,
restric�ons and condi�ons a�aching to which will, for greater certainty, be iden�cal in all respects to the currently outstanding TC Energy shares), including those
issued to shareholders pursuant to the Arrangement in par�al exchange for the exis�ng TC Energy shares.

“New TC Energy Stock Op�ons” means op�ons to purchase New TC Energy Common Shares issued pursuant to the Plan of Arrangement, with the exercise price of
each such New TC Energy Stock Op�on determined in accordance with the Plan of Arrangement and the other terms and condi�ons thereof determined in accordance
with the TC Energy Stock Op�on Plan and any agreements thereunder and including any adjustments thereto necessary to give effect to the intent of the Plan of
Arrangement, as such plan or agreements may be amended by the Board or a commi�ee thereof. See The Arrangement – Treatment of Incen�ve Securi�es – Treatment
of Outstanding TC Energy Op�ons.

“NI 52-107” has the meaning given to it under the heading Exemp�ons from Instruments.

“Non-Qualified Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefit and
Pension Plans.

“Non-Resident Shareholder” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax
Considera�ons – Shareholders Not Resident in Canada.

“Non-Transferred Employee Exchange Ra�o” means the quo�ent of (a) the volume weighted average trading price of the TC Energy shares on the TSX for the five
trading days preceding (but, for greater certainty, not including) the Effec�ve Date (or such other trading period that is acceptable to the TSX), divided by (b) the volume
weighted average trading price of the New TC Energy Common Shares on the TSX for the first five trading days commencing on (and, for greater certainty, including) the
Effec�ve Date (or such other trading period that is acceptable to the TSX).

“Non-Transferred Employees” means TC Energy Employees who are not Transferred Employees.

“No�ce” has the meaning given to it under the heading Delivery of Mee�ng Materials.

“NYSE” means the New York Stock Exchange.

“person” is to be broadly interpreted and includes an individual, a corpora�on, a partnership, a trust, an unincorporated organiza�on, a Governmental Authority, and
the executors, administrators or other legal representa�ves of an individual in such capacity.
 
20 | TC Energy Management Informa�on Circular 2024



“PFIC” means a passive foreign investment company within the meaning of the U.S. Code and U.S. Treasury Regula�ons promulgated thereunder.

“Plan of Arrangement” means the plan of arrangement, including the exhibits thereto, substan�ally in the form set out as Appendix A to the Arrangement Agreement,
which is a�ached as Schedule C to this Circular, as amended or varied from �me to �me in accordance with the Arrangement Agreement and the Plan of Arrangement
or at the direc�on of the Court in the Final Order, provided that such amendments or varia�ons are acceptable to TC Energy.

“Post-Arrangement Transac�ons” means the transac�ons to be undertaken following the Effec�ve Date for administra�ve and transi�onal purposes.

“Power and Energy Solu�ons” means the power and energy solu�ons segment of TC Energy’s business.

“Pre-Arrangement Transac�ons” means the transac�ons undertaken prior to the Effec�ve Date to reorganize the Liquids Pipelines business under the ownership of
SBPL.

“RDSPs” means registered disability savings plan.

“Record Date” means April 16, 2024.

“Regula�ons” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons.

“Resident Shareholder” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons –
Shareholders Resident in Canada.

“RESPs” means registered educa�on savings plan.

“RRIFs” means registered re�rement income funds.

“RRSPs” means registered re�rement savings plan.

“Rulings Applica�ons” means all of the le�er submissions made by or on behalf of TC Energy to the CRA or the IRS concerning the Arrangement and certain related
transac�ons prior to the date hereof, together with all such le�er submissions made in connec�on therewith on or a�er the date hereof.

“S&P” means S&P Global Ra�ngs.

“SASB” means Sustainability Accoun�ng Standards Board.

“Savings Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefit and Pension
Plans.

“SBPL” means South Bow Pipelines Ltd., a corpora�on exis�ng under the laws of Canada.

“SBPL Common Shares” means the common shares in the capital of SBPL.

“SEC” means the U.S. Securi�es and Exchange Commission.

“SEDAR+” means the System for Electronic Data Analysis and Retrieval + of the Canadian Securi�es Administrators.

“Separa�on Agreement” means the separa�on agreement to be entered into between TC Energy, South Bow, SBPL, 15142083 Canada Ltd., 15142121 Canada Ltd. and
6297782 LLC regarding the separa�on of the Liquids Pipelines business in connec�on with the Arrangement, including the transfer of certain assets related to the
Liquids Pipelines business from TC Energy to South Bow and the alloca�on of certain liabili�es and obliga�ons related to the Liquids Pipelines business between
TC Energy and South Bow, as it may be amended, supplemented, restated or otherwise modified from �me to �me in accordance with its terms.

“Separa�on Time” has the meaning given to it under the heading South Bow Shareholder Rights Plan – South Bow Rights.

“shareholder” has the meaning given to it under the heading Management Informa�on Circular.

“shares” has the meaning given to it under the heading Management Informa�on Circular.

“South Bow” means South Bow Corpora�on, a corpora�on exis�ng under the laws of Canada.

“South Bow Board” means the board of directors of South Bow.

“South Bow Common Shares” means the common shares in the capital of South Bow.

“South Bow Human Resources Commi�ee” means the human resources commi�ee of South Bow.
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“South Bow PSU” means a right granted by South Bow pursuant to the Plan of Arrangement to an eligible execu�ve to receive the cash equivalent of a South Bow
Common Share, with the terms and condi�ons thereof determined in accordance with the South Bow PSU Plan and any agreements thereunder and including any
adjustments thereto necessary to give effect to the intent of the Plan of Arrangement, as such plan or agreements may be amended by the South Bow Board or a
commi�ee thereof. See The Arrangement – Treatment of Incen�ve Securi�es – Treatment of Outstanding TC Energy PSUs.

“South Bow PSU Plan” means the Performance Share Unit Plan of South Bow to be adopted prior to the Effec�ve Date, the terms of which are expected to be
substan�ally similar to the TC Energy PSU Plan.

“South Bow Redemp�on Note” means the non-interest bearing demand promissory note issued by South Bow to TC Energy pursuant to the Plan of Arrangement in
sa�sfac�on of the aggregate redemp�on price payable by South Bow to TC Energy in respect of the South Bow Special Shares held by TC Energy.

“South Bow Rights” has the meaning given to it under the heading South Bow Shareholder Rights Plan – South Bow Rights.

“South Bow RSU” means a right granted by South Bow pursuant to the Plan of Arrangement to a par�cipant to receive the cash equivalent of a South Bow Common
Share, with the terms and condi�ons thereof determined in accordance with the South Bow RSU Plan and any agreements thereunder and including any adjustments
thereto necessary to give effect to the intent of the Plan of Arrangement, as such plan or agreements may be amended by the South Bow Board or a commi�ee
thereof. See The Arrangement – Treatment of Incen�ve Securi�es – Treatment of Outstanding TC Energy RSUs.

“South Bow RSU Plan” means the Restricted Share Unit Plan of South Bow to be adopted prior to the Effec�ve Date, the terms of which are expected to be
substan�ally similar to the TC Energy RSU Plan.

“South Bow Shareholder” means a holder of South Bow Common Shares at the applicable �me.

“South Bow Shareholder Rights Plan” means the proposed shareholder rights plan of South Bow, substan�ally in the form a�ached as Schedule L to this Circular, to be
considered pursuant to the South Bow Shareholder Rights Plan Resolu�on and, if approved, to be adopted prior to the Effec�ve Date.

“South Bow Shareholder Rights Plan Resolu�on” means the ordinary resolu�on of shareholders approving the South Bow Shareholder Rights Plan to be considered at
the mee�ng, the full text of which is set out in Schedule B to this Circular.

“South Bow Special Shares” means the non-vo�ng, redeemable, retractable preferred shares in the capital of South Bow to be created pursuant to the Plan of
Arrangement and having the rights, privileges, restric�ons and condi�ons set out in Exhibit II to the Plan of Arrangement.

“South Bow Stock Op�on Plan” means the stock op�on plan of South Bow, to be adopted prior to the Effec�ve Date.

“South Bow Stock Op�ons” means op�ons to purchase South Bow Common Shares issued pursuant to the Plan of Arrangement, with the exercise price of each such
South Bow Stock Op�on determined in accordance with the Plan of Arrangement and the other terms and condi�ons thereof determined in accordance with the South
Bow Stock Op�on Plan and any agreements thereunder and including any adjustments thereto necessary to give effect to the intent of the Plan of Arrangement, as
such plan or agreements may be amended by the South Bow Board or a commi�ee thereof. See The Arrangement – Treatment of Incen�ve Securi�es – Treatment of
Outstanding TC Energy Op�ons.

“South Bow USA” means South Bow USA Services, Inc.

“South Bow USA 401(k) Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans –
Benefit and Pension Plans.

“South Bow USA DB Plan” means the defined benefit pension plan of South Bow USA.

“South Bow USA Non-Qualified Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit
Plans – Benefit and Pension Plans.

“Special Commi�ee” has the meaning given to it under the heading The Arrangement – Background to the Arrangement.

“Subject Bid” has the meaning given to it under the heading South Bow Shareholder Rights Plan – Lock-Up Agreements.

“Supplemental DB Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefit
and Pension Plans.

“Supplemental DC Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefit
and Pension Plans.
 
22 | TC Energy Management Informa�on Circular 2024



“Tax Act” means the Income Tax Act, RSC 1985, c. 1 (5th Supp.), as amended.

“Tax Ma�ers Agreement” means the tax ma�ers agreement to be entered into between TC Energy and South Bow, in the form and content and on terms and
condi�ons to be agreed upon by TC Energy and South Bow, as it may be amended, supplemented, restated or otherwise modified from �me to �me in accordance with
its terms.

“Tax Proposals” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons.

“Tax Rulings” means the advance income tax rulings received from each of the CRA (with respect to such tax ruling, the Canadian Tax Ruling) and the IRS (with respect
to such tax ruling, the U.S. Tax Ruling), in the form requested in the Rulings Applica�ons or otherwise acceptable to TC Energy, as the same may be amended, modified
and/or supplemented from �me to �me at the request of the CRA or the IRS, as applicable, or at the request of TC Energy, in each case, regarding certain applicable
Canadian and U.S. federal income tax consequences of the transfer by TC Energy of the Transferred Property under the Arrangement and certain other transac�ons.

“taxable capital gain” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons –
Shareholders Resident in Canada – Taxa�on of Capital Gains and Capital Losses.

“TC Energy” means TC Energy Corpora�on, a corpora�on exis�ng under the laws of Canada.

“TC Energy AIF” has the meaning given to it under the heading Documents Incorporated by Reference.

“TC Energy Annual Financial Statements” has the meaning given to it under the heading Documents Incorporated by Reference.

“TC Energy Annual MD&A” has the meaning given to it under the heading Documents Incorporated by Reference.

“TC Energy Annual Report” has the meaning given to it under the heading Documents Incorporated by Reference.

“TC Energy Arrangement Common Shares” means the new class of common shares in the capital of TC Energy to be created pursuant to the Plan of Arrangement,
having the rights, privileges, restric�ons and condi�ons set out in Exhibit I to the Plan of Arrangement, and to be issued to shareholders pursuant to the Plan of
Arrangement in par�al exchange for the exis�ng TC Energy shares, subsequent to which the TC Energy Arrangement Common Shares shall be exchanged for New TC
Energy Common Shares pursuant to the Plan of Arrangement.

“TC Energy common shares” has the meaning given to it under the heading Management Informa�on Circular.

“TC Energy DSU” means a right granted by TC Energy to an eligible director to receive, on a deferred payment basis, the cash equivalent of a TC Energy share on the
terms and condi�ons set out in the TC Energy DSU Plan.

“TC Energy DSU Plan” means the Deferred Share Unit Plan of TC Energy, as amended.

“TC Energy Employees” means all directors, officers, managers and employees of TC Energy and its Affiliates, including directors, officers, managers and employees on
disability leave, parental leave or other leave of absence, immediately prior to the Effec�ve Time.

“TC Energy Indemnified Liquids Liabili�es” has the meaning given to it under the heading The Arrangement – Separa�on Agreement and Other Arrangements.

“TC Energy Proxyholders” has the meaning given to it under the heading About the Shareholder Mee�ng – How to Vote.

“TC Energy PSU” means a right granted by TC Energy to an eligible execu�ve to receive the cash equivalent of a TC Energy share on the terms and condi�ons set out in
the TC Energy PSU Plan. For greater certainty, references herein to “TC Energy PSUs” shall include TC Energy execu�ve share units granted prior to such incen�ve
securi�es being renamed “performance share units”.

“TC Energy PSU Plan” means the Performance Share Unit Plan of TC Energy, which was previously named the “Execu�ve Share Unit Plan” of TC Energy.

“TC Energy Redemp�on Note” means the non-interest bearing demand promissory note issued by TC Energy to South Bow pursuant to the Plan of Arrangement in
sa�sfac�on of the aggregate redemp�on price payable by TC Energy to South Bow in respect of the TC Energy Special Shares held by South Bow.

“TC Energy RSU” means a right granted by TC Energy to a par�cipant to receive the cash equivalent of a TC Energy share on the terms and condi�ons set out in the
TC Energy RSU Plan.

“TC Energy RSU Plan” means, for TC Energy RSUs granted on or a�er February 13, 2023, the Restricted Share Unit Plan of TC Energy amended and effec�ve
February 13, 2023, and for TC Energy RSUs granted prior to February 13, 2023, the Restricted Share Unit Plan of TC Energy amended and restated February 14, 2022.

“TC Energy Shareholder Rights Plan” means the Shareholder Rights Plan of TC Energy dated as of April 29, 2022.
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“TC Energy shares” has the meaning given to it under the heading Management Informa�on Circular.

“TC Energy Special Shares” means the non-vo�ng, redeemable, retractable preferred shares in the capital of TC Energy to be created pursuant to the Plan of
Arrangement, having the rights, privileges, restric�ons and condi�ons set out in Exhibit I to the Plan of Arrangement, and to be issued to shareholders pursuant to the
Arrangement in par�al exchange for the exis�ng TC Energy shares.

“TC Energy Stock Op�on” means an op�on to purchase a TC Energy share at a par�cular exercise price pursuant to the TC Energy Stock Op�on Plan.

“TC Energy Stock Op�on Plan” means the Stock Op�on Plan of TC Energy.

“TC USA” means TransCanada USA Services Inc.

“TCFD” means the Task Force on Climate-Related Financial Disclosures.

“TCPL” means TransCanada PipeLines Limited, a corpora�on exis�ng under the laws of Canada and a wholly-owned subsidiary of TC Energy.

“TFSA” means tax-free savings account.

“Transferred Employee Exchange Ra�o” means the quo�ent of (a) the volume weighted average trading price of the TC Energy shares on the TSX for the five trading
days preceding (but, for greater certainty, not including) the Effec�ve Date (or such other trading period that is acceptable to the TSX), divided by (b) the volume
weighted average trading price of the South Bow Common Shares on the TSX for the first five trading days commencing on (and, for greater certainty, including) the
Effec�ve Date (or such other trading period that is acceptable to the TSX).

“Transferred Employees” means each TC Energy Employee who accepts an offer of employment from South Bow or an Affiliate thereof, effec�ve prior to or as of the
Effec�ve Time.

“Transferred Property” means all of the issued and outstanding SBPL Common Shares held by TC Energy immediately prior to the Effec�ve Time.

“Transi�on Services Agreement” means the transi�on services agreement to be entered into between TC Energy and South Bow, in the form and content and on terms
and condi�ons to be agreed upon by TC Energy and South Bow, as it may be amended, supplemented, restated or otherwise modified from �me to �me in accordance
with its terms.

“TSR” means total shareholder return.

“TSX” means the Toronto Stock Exchange.

“UN SDG” means the United Na�ons Sustainable Development Goals.

“U.S.” or “United States” means the United States of America.

“U.S. Code” means the U.S. Internal Revenue Code of 1986, as amended from �me to �me.

“U.S. DB Plan” has the meaning given to it under the heading The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans – Benefits and Pension
Plans.

“U.S. Exchange Act” means the U.S. Securi�es Exchange Act of 1934, as amended, and all rules and regula�ons thereunder.

“U.S. Holder” has the meaning given to it under the heading Material Income Tax Considera�ons – Certain United States Federal Income Tax Considera�ons.

“U.S. PCAOB GAAS” means U.S. Public Company Accoun�ng Oversight Board Generally Accepted Audi�ng Standards.

“U.S. Person” has the meaning given to it under Regula�on S under the U.S. Securi�es Act.

“U.S. Securi�es Act” means the U.S. Securi�es Act of 1933, as amended, and all rules and regula�ons thereunder.

“U.S. Tax Ruling” has the meaning given to it in the defini�on of Tax Rulings.

“U.S. Treasury Regula�ons” means the final, temporary or proposed U.S. federal income tax regula�ons promulgated under the U.S. Code as amended from �me to
�me.

“U.S.$” means United States dollars.

“WCSB” means the Western Canadian Sedimentary Basin.
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Summary

The following summary provides an overview of the informa�on in this Circular. The informa�on contained below is of a summary nature and, therefore, is not
complete and is qualified in its en�rety by the more detailed informa�on contained in, or incorporated by reference into, this Circular, including the schedules
hereto, all of which are important and should be reviewed carefully. Capitalized terms used but not otherwise defined herein have the meanings set forth in the
Glossary of this Circular.

THE MEETING

Date and Time of the Mee�ng
The mee�ng will be held on Tuesday, June 4, 2024, at 8 a.m. (MDT) via a virtual-only format, using a live audio webcast available online at
h�ps://web.lumiagm.com/423961867, password “tc2024” (case sensi�ve). See A�ending and Par�cipa�ng in the Mee�ng for informa�on on how to a�end and
par�cipate at the mee�ng.

Business of the Mee�ng
You will be asked to vote on six items of business at the mee�ng:
 
   

Item   Board recommenda�on      More informa�on (pages)   

Elect 13 directors   For   36, 41-54

Appoint KPMG LLP, Chartered Professional Accountants as auditor and authorize the directors to fix their
remunera�on   For   36-39

The Arrangement Resolu�on   For   40, 56-94

The South Bow Shareholder Rights Plan Resolu�on   For   40, 95-97

Advisory vote on execu�ve compensa�on (say on pay)   For   40, 132-138, 147-181

The shareholder proposal set out in Schedule M of this Circular   Against   Schedule M

Who Can Vote and How Do I Vote
Shareholders of record on April 16, 2024 are en�tled to receive no�ce of the mee�ng and vote their shares at the mee�ng. See Vo�ng for informa�on on how to
vote your shares at the mee�ng. If you have any ques�ons or require more informa�on with regard to the procedures for vo�ng your shares, please contact our
shareholder advisor and proxy solicita�on agent: Morrow Sodali, by telephone at 1-888-999-2944 or by email at assistance@morrowsodali.com. If you have
ques�ons about deciding how to vote, you should contact your own legal, tax, financial or other professional advisor.

FINANCIAL STATEMENTS
We will place before shareholders at the mee�ng our consolidated financial statements for the year ended December 31, 2023, and the auditor’s reports thereon.

DIRECTORS
You will be asked to vote on elec�ng 13 directors to the Board.
 
       

               2023 Mee�ng a�endance      

Name   Occupa�on    Age    Independent   

Votes in
 favour at

 2023 AGM 
%   

Regularly
 scheduled
 mee�ngs

%   
All mee�ngs1

%   

 Number 
of other
public
boards

Cheryl F. Campbell
Monument, CO
Director since 2022   

Corporate Director   
  

64
  

Yes
  

99.59
  

100
  

100
  

1

Michael R. Culbert
Calgary, AB
Director since 2020   

Corporate Director
  

66
  

Yes
  

99.44
  

100
  

100
  

1

William D. Johnson
Knoxville, TN
Director since 2021   

Corporate Director
  

70
  

Yes
  

99.49
  

100
  

100
  

1

Susan C. Jones
Calgary, AB
Director since 2020   

Corporate Director
  

54
  

Yes
  

99.47
  

100
  

100
  

1

 
TC Energy Management Informa�on Circular 2024 | 25

 



       

               2023 Mee�ng a�endance      

Name   Occupa�on    Age    Independent   

Votes in
 favour at

 2023 AGM 
%   

Regularly
 scheduled
 mee�ngs

%   
All mee�ngs1

%   

 Number 
of other
public
boards

John E. Lowe
Houston, TX
Director since 2015   

Corporate Director
  

65
  

Yes
  

99.13
  

100
  

96
  

1

David MacNaughton
Toronto, ON
Director since 2020   

Corporate Director
  

75
  

Yes
  

99.17
  

100
  

94
  

0

François L. Poirier
Calgary, AB
Director since 2021   

President and Chief Execu�ve Officer,
TC Energy

  
57

  
No

  
99.62

  
100

  
100

  
0

Una Power
Vancouver, BC
Director since 2019   

Corporate Director
  

59
  

Yes
  

99.01
  

100
  

92
  

2

Mary Pat Salomone
Naples, FL
Director since 2013   

Corporate Director
  

63
  

Yes
  

93.87
  

100
  

94
  

0

Indira Samarasekera
Vancouver, BC
Director since 2016   

Senior Advisor, Benne� Jones LLP
  

71
  

Yes
  

99.18
  

100
  

95
  

3

Siim A. Vanaselja
Toronto, ON
Director since 2014   

Corporate Director
  

67
  

Yes
  

90.27
  

100
  

100
  

3

Thierry Vandal
Mamaroneck, NY
Director since 2017   

President, Axium Infrastructure US, Inc.
  

63
  

Yes
  

98.99
  

100
  

90
  

1

Dheeraj “D” Verma
Houston, TX
Director since 2022   

Senior Advisor,
Quantum Energy Partners   

46
  

Yes
  

99.51
  

100
  

95
  

0

Note
1 This reflects aggregate a�endance at all scheduled Board mee�ngs, special Board mee�ngs scheduled on short no�ce and each directors’ respec�ve Commi�ee mee�ngs.

The Board recommends you vote for each of the nominated directors.

AUDITOR
You will be asked to vote on appoin�ng the external auditor of TC Energy and authorizing the directors to fix the auditor’s remunera�on. The auditor will hold
office un�l the close of our next annual mee�ng of shareholders.

The Board recommends you vote for appoin�ng KPMG as auditor of TC Energy and authorizing the directors to fix their remunera�on.

THE ARRANGEMENT

The Arrangement
The purpose of the Arrangement and the related transac�ons is to separate TC Energy into two independent, investment-grade, publicly listed companies:
(a) TC Energy, a low-risk, diversified, growth-oriented natural gas infrastructure and energy solu�ons company, uniquely posi�oned to meet growing industry and
consumer demand for reliable, lower-carbon energy and lower emi�ng energy sources, including natural gas; and (b) South Bow, a cri�cal infrastructure
company, with an unrivalled market posi�on to connect resilient, safe and secure liquids supply to the highest demand markets with incremental growth and
value crea�on opportuni�es. As described in greater detail under the heading The Arrangement – Details of the Arrangement, the Arrangement effects a series of
transac�ons resul�ng in the transfer of the assets and liabili�es comprising the Liquids Pipelines business from TC Energy to South Bow and the distribu�on to
shareholders of all of the South Bow Common Shares. If you are a shareholder as of the Distribu�on Record Date you will receive, in exchange for each TC Energy
share you hold on the Distribu�on Record Date, one New TC Energy Common Share and 0.2 of a South Bow Common Share. Accordingly, immediately a�er giving
effect to the Arrangement, those persons who were shareholders as of the Distribu�on Record Date will hold all of the outstanding New TC Energy Common
Shares and South Bow Common Shares. For a summary of the steps of the Arrangement and related transac�ons, see The Arrangement – Details of the
Arrangement.

The Board recommends you vote for the Arrangement Resolu�on.
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Reasons for the Arrangement
In recommending that shareholders vote for the Arrangement Resolu�on, the Board took into considera�on, among other things, the following:

Comprehensive Review of Alterna�ves
The Arrangement is the result of a rigorous, two-year strategic review and analysis of poten�al alterna�ves for the Liquids Pipelines business conducted by the
Board, management, and financial, tax and legal advisors. The Board considered a variety of transac�on alterna�ves to address the long-term future of the Liquids
Pipelines business having regard to TC Energy’s strategy, opera�ng por�olio, capital requirements and capacity, growth opportuni�es and ongoing energy
transi�on considera�ons, including, among other possibili�es: (a) the full or par�al spin off of the Liquids Pipelines business; (b) a sale to a strategic or private
equity buyer; (c) a joint venture with a strategic partner; (d) a minority stake sale; and (e) the status quo. Following this extensive review and analysis, the Board
determined the Arrangement to be the best available op�on for TC Energy and the Liquids Pipelines business going forward. See The Arrangement – Background
to the Arrangement.

Independent and Unique Growth Opportuni�es
The Arrangement is expected to result in two independent, investment-grade, publicly listed companies posi�oned to fully capture opportuni�es presented by
long-term fundamentals driving demand for energy security, affordability and sustainability.

TC Energy and South Bow will each be a premium energy infrastructure company with vast and dis�nct opportuni�es for both organic and inorganic expansion
through strategic growth projects and acquisi�ons. Separa�ng the Liquids Pipelines business from TC Energy will enable each of TC Energy and South Bow to
pursue independent growth strategies and, in par�cular, provide the Liquids Pipelines business with a capital structure to fund growth opportuni�es that may not
be available to it as part of TC Energy’s consolidated business.

TC Energy will be a growth-oriented, unified natural gas infrastructure and energy solu�ons business focused on its natural gas pipelines, storage and power
businesses, with a regulated, low-risk and u�lity-like por�olio, that delivers approximately 30 per cent of North American natural gas demand. TC Energy will
con�nue to develop its industry-leading approximately $31 billion1 secured capital program with expected annual sanc�oned net capital expenditures of
$6-7 billion beyond 2024. South Bow will have an irreplaceable opera�onal footprint comprising cri�cal and strategic North American infrastructure delivering
long-life, low decline WCSB and U.S. domes�c supply to North America’s largest oil refining and export markets. With a 4,900-km (3,045-miles) liquids pipeline
network supported by investment-grade counterpar�es and unique long-term, commi�ed contracts, South Bow is expected to provide stable and robust cash
flows.

Independent Capital Alloca�on
As independent companies, TC Energy and South Bow will have independent balance sheets, which will provide them with independent access to capital markets.
Each company will have the ability to align its capital alloca�on strategies, driven by its unique opportunity sets, with its internally generated cash flows, leverage
targets and dividend commitments. TC Energy will have a capital alloca�on strategy that balances sustainable dividend growth – expected to be three to
five per cent annually – with reinvestment in its secured capital program in alignment with deleveraging targets. South Bow is expected to have an ini�al capital
structure that supports investment grade credit ra�ngs, with significant expected cash flows suppor�ng a strong and stable base dividend that is expected to grow
over �me and op�onality to accelerate deleveraging or share buybacks.

Incremental Shareholder Value
The Arrangement is expected to maximize shareholder value by allowing TC Energy and South Bow to independently pursue disciplined growth through their
dis�nct opportunity sets. TC Energy will increase the weight of its rate regulated business and will focus on natural gas, driven by strong long-term fundamentals
and power and energy solu�ons, driven by nuclear, pumped hydro storage and new energy opportuni�es. South Bow will capitalize on its best-in-class contrac�ng
framework and will focus on enhancing value through capacity op�miza�ons and in-corridor strategic investments to maintain and capture addi�onal market
share. Further, by offering investors two unique, independently compelling value proposi�ons, it is expected that TC Energy and South Bow will collec�vely a�ract
a wider set of investors rela�ve to TC Energy prior to the Arrangement. Accordingly, we believe that the separate companies will, in the aggregate, achieve a
higher valua�on compared to the valua�on accorded to TC Energy prior to the Arrangement.

Management Focus and Alignment of Equity-Based Employee Compensa�on
The Arrangement would result in dedicated execu�ve leadership teams for both TC Energy and South Bow and would insulate each company from any vola�lity
associated with the other. Further, the Arrangement is expected to improve the ability of TC Energy and South Bow to align their respec�ve equity-based
employee compensa�on programs with the performance of their businesses.
 
1 As at December 31, 2023.
 

TC Energy Management Informa�on Circular 2024 | 27
 



Investment Alterna�ves
The Arrangement will provide shareholders with two unique investment opportuni�es in TC Energy and South Bow and will allow them to ini�ally retain
ownership in both companies. TC Energy is expected to deliver long-term cash flow growth that is commensurate with its three to five per cent dividend growth
rate with its por�olio of diversified u�lity-like natural gas infrastructure and power and energy solu�ons businesses, and South Bow, through its industry-leading
compe��ve posi�on, is expected to deliver long-term contracted cash flows with its ownership of cri�cal and strategic liquids infrastructure.

Approvals and Procedural Fairness
The Board’s recommenda�on that shareholders vote in favour of the Arrangement Resolu�on is the result of a thorough process that was conducted with the
input and guidance of the Special Commi�ee and with the advice and assistance of the Board’s financial, legal, accoun�ng and tax advisors and management.
Among other things, the Arrangement is subject to the following procedural mechanisms:
 
•  the Arrangement will become effec�ve only a�er receiving approval from at least two-thirds of the votes cast by shareholders present or represented by

proxy at the mee�ng;
 
•  this Circular has been prepared and delivered to shareholders in accordance with applicable securi�es laws in order to provide sufficient informa�on to

permit shareholders to make an informed vo�ng decision concerning the Arrangement; and
 
•  the Arrangement must be approved by the Court, which will consider, among other things, the fairness of the Arrangement to the persons affected thereby,

both from a substan�ve and procedural perspec�ve.

Fairness Opinion
The Board has received the Fairness Opinion to the effect that, as of the date of such opinion and based upon and subject to the various factors, assump�ons,
qualifica�ons and limita�ons set forth therein, the considera�on to be received by shareholders pursuant to the Arrangement is fair, from a financial point of view,
to shareholders. See The Arrangement – Fairness Opinion.

Tax Treatment
The Arrangement will generally occur on a tax-free basis for a Resident Shareholder who holds its TC Energy shares as capital property. A summary of poten�al
material Canadian federal income tax consequences to Resident Shareholders arising from and rela�ng to the Arrangement is provided under the heading
Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons.

The deemed distribu�on resul�ng from the Arrangement is generally intended to be tax-free to shareholders for U.S. federal income tax purposes, except with
respect to any cash received in lieu of frac�onal South Bow Common Shares. A summary of poten�al material U.S. federal income tax consequences to
U.S. Holders arising from and rela�ng to the Arrangement is provided under the heading Material Income Tax Considera�ons – Certain United States Federal
Income Tax Considera�ons.

Consistent with Reasonable Expecta�ons of Stakeholders

The Board has considered the reasonable expecta�ons of all of TC Energy’s stakeholders and believes the terms of the Arrangement are consistent with those
expecta�ons.

See The Arrangement – Reasons for the Arrangement.

Recommenda�on of the Board
The Board has, ac�ng with the input and guidance of the Special Commi�ee, and with the advice and assistance of its financial, legal, accoun�ng and tax advisors
and management, having undertaken a thorough review of, and having carefully considered, among other things: (a) informa�on concerning TC Energy; (b) the
Arrangement and its impact on TC Energy and all relevant stakeholders; (c) the alterna�ves to the Arrangement available to TC Energy, including the status quo;
(d) the Fairness Opinion; and (e) such other ma�ers it considered necessary or appropriate, including the factors and risks set out elsewhere in this Circular:
(a) determined that the Arrangement is in the best interests of TC Energy; (b) approved the Arrangement, the terms of the Arrangement Agreement and the
transac�ons contemplated thereby; and (c) directed that the Arrangement be submi�ed to shareholders for approval and recommended that shareholders vote
for the Arrangement Resolu�on and for the South Bow Shareholder Rights Plan Resolu�on.

Fairness Opinion
Evercore has delivered to the Board a wri�en opinion, dated April 10, 2024, to the effect that, as of such date, based upon and subject to the various factors,
assump�ons, qualifica�ons and limita�ons set forth therein, the considera�on to be received by shareholders pursuant to the Arrangement is fair, from a financial
point of view, to shareholders.

The full text of the Fairness Opinion, which sets forth, among other things, the assump�ons made, ma�ers considered, and qualifica�ons and any limita�ons on
the Fairness Opinion and the review undertaken in connec�on therewith, is contained in Schedule D to this Circular. The summary of the Fairness Opinion set
forth in this Circular is qualified in its en�rety by reference to the full text of such opinion and shareholders are urged to read the Fairness Opinion carefully
and in its en�rety.
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The Fairness Opinion does not cons�tute a recommenda�on to any shareholder as to how such shareholder should vote with respect to the resolu�ons to be
considered by shareholders at the mee�ng or any other ma�er. The Fairness Opinion does not address any other aspect of the Arrangement or any related
transac�on, including any legal, tax or regulatory aspects of the Arrangement that may be relevant to TC Energy or shareholders, and no opinion or view was
expressed as to the rela�ve merits of the Arrangement in comparison to other strategic alterna�ves that may be available to TC Energy. The Fairness Opinion is
only one factor that was taken into considera�on by the Board in making its determina�on to recommend that shareholders vote in favour of the Arrangement
Resolu�on. For further details, see The Arrangement – Fairness Opinion.

Condi�ons to Closing of the Arrangement and Tax Rulings
The obliga�on of TC Energy to complete the Arrangement is subject to fulfillment, on or before the Effec�ve Date or such other �me specified, of certain
condi�ons, including the following:
 
 (a) the Pre-Arrangement Transac�ons shall have been completed;
 

 
(b) the Arrangement Resolu�on shall have been approved by the requisite number of votes cast by shareholders at the mee�ng in accordance with the

provisions of the Interim Order and applicable laws;
 
 (c) the Final Order shall have been obtained and shall not have been set aside;
 

 

(d) all material consents, orders, rulings, approvals, opinions and assurances, including regulatory, judicial, third party and advisor opinions, approvals
and orders, required or necessary, in the sole discre�on of TC Energy, for the comple�on of the Pre-Arrangement Transac�ons, the Arrangement, the
transac�ons contemplated by the Arrangement Agreement and the Tax Rulings shall have been obtained or received from the persons having
jurisdic�on in the circumstances and all will be in full force and effect, and none of such consents, orders, rulings, approvals, opinions or assurances
shall contain terms or condi�ons or require undertakings or security that are considered unsa�sfactory or unacceptable by TC Energy, in its sole
discre�on;

 

 

(e) no ac�on shall have been ins�tuted and be con�nuing on the Effec�ve Date for an injunc�on to restrain, a declaratory judgment in respect of, or
damages on account of or rela�ng to, the Arrangement and there shall not be in force any order or decree restraining or enjoining the consumma�on
of the transac�ons contemplated by the Arrangement Agreement, the Tax Rulings or the Rulings Applica�ons and no cease trading or similar order
with respect to any securi�es of TC Energy, South Bow or SBPL shall have been issued and remain outstanding;

 

 

(f) no law, regula�on or policy shall have been proposed, enacted, promulgated or applied that interferes or is inconsistent with the comple�on of the
Pre-Arrangement Transac�ons, the Arrangement or any of the other transac�ons contemplated by the Arrangement Agreement or the Tax Rulings or
the effec�ve applica�on of the Tax Rulings to the Arrangement, including any material change to the income tax laws of Canada or the United States,
or any province, state or territory thereof;

 

 
(g) the Tax Rulings, having been issued by the CRA and IRS, respec�vely, shall remain in full force and effect and all of the transac�ons referred to in such

Tax Rulings as occurring on or prior to the Effec�ve Time will have occurred and all condi�ons or terms of such Tax Rulings shall have been sa�sfied;
 

 
(h) TC Energy will have received an opinion from White & Case LLP, sa�sfactory to the Board, regarding certain U.S. federal income tax ma�ers rela�ng to

the Arrangement;
 

 
(i) the TSX will have condi�onally approved the lis�ng thereon of the TC Energy Special Shares and TC Energy Arrangement Common Shares to be issued

pursuant to the Arrangement and the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South Bow Stock
Op�on Plan, in each case, prior to the Effec�ve Time and subject only to compliance with the usual requirements of the TSX;

 

 
(j) the NYSE will have approved, subject to no�ce of issuance, the lis�ng thereon of the TC Energy Special Shares and TC Energy Arrangement Common

Shares to be issued pursuant to the Arrangement and the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under
the South Bow Stock Op�on Plan, in each case, prior to the Effec�ve Time;

 

 
(k) TC Energy, South Bow and, as applicable, SBPL, shall have entered into the Separa�on Agreement, the Transi�on Services Agreement, the Tax Ma�ers

Agreement and the Employee Ma�ers Agreement;
 

 
(l) TC Energy and South Bow shall each have been assigned an Investment Grade Ra�ng by any two of S&P, Moody’s and Fitch and such ra�ngs shall

remain in effect as of the Effec�ve Time;
 
 (m) there shall not have occurred a Material Adverse Effect of TC Energy, South Bow or SBPL; and
 
 (n) the Arrangement Agreement will not have been terminated pursuant to the provisions thereof.
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If any of the condi�ons set forth in the Arrangement Agreement are not fulfilled or performed, on or prior to the Effec�ve Time, TC Energy may terminate the
Arrangement or waive, in its discre�on, the applicable condi�on in whole or in part; provided, however, that the condi�ons described above in paragraphs (b), (c),
(f), as it relates to the Tax Rulings, (g), (i), (j), and (l) may not be waived by TC Energy.

The Canadian Tax Ruling received from the CRA contains income tax rulings binding on the CRA which confirm that the transfer of the Transferred Property may be
accomplished on a tax-free basis, and certain other tax ma�ers related to the Arrangement, provided that the material facts presented are accurately stated, the
transfer is implemented as disclosed to the CRA and certain other condi�ons are sa�sfied. This requires, among other things, that the Arrangement complies with
all requirements of the public company “bu�erfly” rules in Sec�on 55 of the Tax Act.

The Arrangement is structured to comply with these rules. However, there are certain requirements of these rules that may depend on events occurring a�er the
Arrangement is completed or that may not be within the control of TC Energy and/or South Bow. For example, under Sec�on 55 of the Tax Act, TC Energy and/or
South Bow will recognize a taxable gain on the transfer by TC Energy of the Transferred Property if: (a) a “specified shareholder” were to exist and such “specified
shareholder” disposes of TC Energy or South Bow shares (or property that derives 10 per cent or more of its fair market value from such shares or property
subs�tuted therefor) to an unrelated person or to a partnership as part of the series of transac�ons which includes the transfer by TC Energy of the Transferred
Property; (b) there is an acquisi�on of control of TC Energy or of South Bow that is part of the series of transac�ons that includes the transfer by TC Energy of the
Transferred Property; (c) a person unrelated to South Bow acquires in the aggregate (generally otherwise than in the ordinary course of opera�ons of South Bow),
as part of the series of transac�ons that includes the transfer by TC Energy of the Transferred Property, property acquired on the transfer by TC Energy that has a
fair market value greater than 10 per cent of the fair market value of all property received by South Bow in the Arrangement; (d) a person unrelated to TC Energy
acquires in the aggregate (generally otherwise than in the ordinary course of opera�ons of TC Energy), as part of the series of transac�ons that includes the
transfer by TC Energy of the Transferred Property, property retained by TC Energy on the Arrangement that has a fair market value greater than 10 per cent of the
fair market value of all property retained by TC Energy in the Arrangement; or (e) certain persons acquire shares of TC Energy (other than in specified permi�ed
transac�ons) in contempla�on of, and as part of the series of transac�ons that includes, the transfer by TC Energy of the Transferred Property. If any of the above
events were to occur and to cause the Arrangement to be taxable to TC Energy or to South Bow under Sec�on 55 of the Tax Act, TC Energy or South Bow, as
applicable, and in some cases, both TC Energy and South Bow, would be liable for a substan�al amount of tax. In addi�on, if such an event were due to an act of
TC Energy or South Bow (or one of their respec�ve Affiliates), or an omission by one of them to act, TC Energy or South Bow, as applicable, would generally be
required to indemnify the other party for taxes under the Tax Ma�ers Agreement.

TC Energy has received the U.S. Tax Ruling from the IRS on certain issues rela�ng to the qualifica�on of the Arrangement as generally tax-free under
Sec�ons 368(a)(1)(D) and 355(a), and related provisions of the U.S. Code. In addi�on, it is a condi�on to the Arrangement that TC Energy receive an opinion from
White & Case LLP, sa�sfactory to the Board, regarding certain U.S. federal income tax ma�ers rela�ng to the Arrangement.

The opinion of White & Case LLP will be condi�oned upon the con�nuing validity of the U.S. Tax Ruling. In addi�on, the U.S. Tax Ruling is, and the opinion of
White & Case LLP will be, based upon and rely on, among other things, various facts and assump�ons, as well as certain representa�ons, statements and
undertakings of TC Energy and South Bow (including those rela�ng to the past and future conduct of TC Energy and South Bow). If any of these representa�ons,
statements or undertakings is, or becomes, inaccurate or incomplete, or if TC Energy or South Bow breach any of their respec�ve representa�ons or covenants
contained in any of the separa�on-related agreements and documents or in any documents rela�ng to the U.S. Tax Ruling and/or the opinion of White & Case LLP,
the U.S. Tax Ruling and/or such opinion may be invalid and the conclusions reached therein could be jeopardized. In addi�on, to the extent that certain addi�onal
transac�ons are entered into and/or executed by TC Energy or South Bow that are not fully disclosed in the U.S. Tax Ruling, the IRS can, to the extent such
devia�ons from the disclosed facts, assump�ons or undertakings impact the tax treatment of the transac�on, retroac�vely revoke or require modifica�on of the
U.S. Tax Ruling.

Accordingly, notwithstanding the U.S. Tax Ruling or the opinion of White & Case LLP, there can be no assurance that the IRS will not assert, or that a court would
not sustain, a posi�on contrary to one or more of the conclusions in the U.S. Tax Ruling or such opinion. In addi�on, neither the U.S. Tax Ruling nor the opinion of
White & Case LLP address or will address all of the issues that are relevant to determining whether the Arrangement, together with certain related transac�ons,
qualifies as a transac�on that is generally tax-free for U.S. federal income tax purposes, except with respect to any cash received in lieu of frac�onal South Bow
Common Shares. An opinion of a tax advisor represents the judgment of such tax advisor and is not binding on the IRS or any court, and the IRS or a court may
disagree with the conclusions in the opinion(s) of such tax advisor. Thus, TC Energy cannot provide assurances that the intended U.S. tax treatment will be
achieved, or that U.S. Holders will not incur substan�al U.S. federal income tax liabili�es in connec�on with the Arrangement and certain
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related transac�ons. For a more detailed discussion of the tax consequences of the Arrangement to U.S. Holders, see Material Income Tax Considera�ons –
Certain United States Federal Income Tax Considera�ons – Tax Consequences of the Arrangement.

To preserve the intended tax treatment of the Arrangement, for a period of �me following the Arrangement, TC Energy and South Bow may be prohibited, except
in specific circumstances, from taking or failing to take certain ac�ons under the Tax Ma�ers Agreement. The foregoing restric�ons may limit, for a period of �me,
the ability of TC Energy and/or South Bow to pursue certain strategic transac�ons or other transac�ons that either company believes to be in the best interests of
its shareholders or that might increase the value of its business. For a discussion of the risk factors rela�ng to the preserva�on of the intended tax treatment of
the Arrangement, see The Arrangement – Risk Factors Rela�ng to the Arrangement.

See also The Arrangement – Condi�ons to Closing of the Arrangement and Tax Rulings.

Court Approval
An arrangement of a corpora�on under the CBCA requires court approval. On April 9, 2024, TC Energy obtained the Interim Order authorizing the calling and
holding of the mee�ng and providing for certain other procedural ma�ers. The Interim Order is a�ached as Schedule E to this Circular. If shareholders approve the
Arrangement Resolu�on at the mee�ng in the manner set forth in the Interim Order, TC Energy will apply to the Court to obtain the Final Order approving the
Arrangement. The hearing of the applica�on for the Final Order is scheduled to take place at the Calgary Courts Centre, 601 – 5th Street S.W., Calgary, Alberta, on
June 4, 2024 at 3:30 p.m. (MDT) or as soon therea�er as counsel may be heard. Any shareholder or any other interested party desiring to appear and make
submissions at the applica�on for the Final Order may do so, provided that they comply with the applicable procedural requirements set forth in the Interim
Order and the No�ce of Applica�on. The Court, when hearing the applica�on for the Final Order, will consider, among other things, the fairness of the
Arrangement, both from a substan�ve and a procedural perspec�ve, to the shareholders and any other interested party as the Court determines appropriate. The
Court may approve the Arrangement in any manner it may direct and determine appropriate.

See The Arrangement – Court Approval of the Arrangement.

Shareholder Approval
In order to pass:
 

 
•  subject to any further order of the Court, the Arrangement Resolu�on must be approved by at least two-thirds of the votes cast by shareholders present

or represented by proxy at the mee�ng; and
 

 
•  the South Bow Shareholder Rights Plan Resolu�on must be approved by at least a simple majority of the votes cast by shareholders present or

represented by proxy at the mee�ng.

See The Arrangement – Shareholder Approval of the Arrangement and Related Ma�ers.

Inten�on of TC Energy Directors and Officers
All of the directors and execu�ve officers of TC Energy have indicated that they intend to vote all of their TC Energy shares for the Arrangement Resolu�on and for
the South Bow Shareholder Rights Plan Resolu�on.

As of April 10, 2024, such directors and execu�ve officers beneficially own or exercise control or direc�on over, directly or indirectly, an aggregate of 540,555
TC Energy shares represen�ng approximately 0.05 per cent of the outstanding TC Energy shares.

Following the Effec�ve Date, TC Energy’s CEO will con�nue to hold his South Bow Common Shares for at least one and a half years, demonstra�ng a con�nued
commitment to the success of the Arrangement for both resul�ng en��es.

See The Arrangement – Inten�on of TC Energy Directors and Officers.

Effec�ve Date
Provided that the foregoing approvals and condi�ons are sa�sfied in a �mely manner, TC Energy currently expects that the Effec�ve Date will occur between late
third quarter 2024 and mid fourth quarter 2024. Once determined, TC Energy will issue a news release announcing the �ming of the Effec�ve Date and the
Distribu�on Record Date.

Stock Exchange Lis�ngs
TC Energy has applied to list on the TSX (a) the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South Bow Stock
Op�on Plan; (b) the TC Energy Arrangement Common Shares to be issued pursuant to the Arrangement; and (c) the TC Energy Special Shares to be issued
pursuant to the Arrangement. Lis�ng is subject to the approval of the TSX in accordance with its original lis�ng requirements. The TSX has not condi�onally
approved such applica�on and there is no assurance that the TSX will approve such applica�on.
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The receipt of condi�onal approval from the TSX in respect of the above lis�ng applica�on, subject only to compliance with the usual requirements of the TSX, is a
condi�on precedent to the comple�on of the Arrangement under the terms of the Arrangement Agreement, and TC Energy will not proceed with the
Arrangement without receiving such approval.

Addi�onally, TC Energy has applied to list on the NYSE: (a) the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South
Bow Stock Op�on Plan; (b) the TC Energy Arrangement Common Shares to be issued pursuant to the Arrangement; and (c) the TC Energy Special Shares to be
issued pursuant to the Arrangement. Lis�ng on the NYSE will be subject to TC Energy and South Bow, as applicable, fulfilling all of the lis�ng requirements of the
NYSE.

The receipt of approval from the NYSE in respect of the above lis�ng applica�on, subject to no�ce of issuance, is a condi�on precedent to the comple�on of the
Arrangement under the terms of the Arrangement Agreement, and TC Energy will not proceed with the Arrangement without receiving such approval.

The trading symbol for the South Bow Common Shares will be “SOBO” on the TSX and the NYSE. The New TC Energy Common Shares will con�nue to be listed on
the TSX and on the NYSE under TC Energy’s current trading symbol, “TRP”.

See The Arrangement – Stock Exchange Lis�ngs and The Arrangement – Condi�ons to Closing of the Arrangement and Tax Rulings.

TC Energy Following the Arrangement
Following the comple�on of the Arrangement, TC Energy will operate as a low-risk, diversified, growth-oriented natural gas infrastructure and energy solu�ons
company, uniquely posi�oned to meet growing industry and consumer demand for reliable, lower-carbon energy and lower emi�ng energy sources, including
natural gas.

For a more detailed descrip�on of TC Energy following the comple�on of the Arrangement, see Schedule J.

South Bow Following the Arrangement
Following the comple�on of the Arrangement, South Bow will operate as a cri�cal infrastructure company, with an unrivalled market posi�on to connect resilient,
safe and secure liquids supply to the highest demand markets with incremental growth and value crea�on opportuni�es.

For a more detailed descrip�on of South Bow following the comple�on of the Arrangement, see Schedule F.

Distribu�on of Shares
To facilitate the distribu�on and transfer of the New TC Energy Common Shares and South Bow Common Shares to shareholders as of the Distribu�on Record
Date, TC Energy will execute and deliver to Computershare an irrevocable power of a�orney at or prior to the Effec�ve Time, authorizing Computershare to
distribute and transfer the New TC Energy Common Shares to the applicable shareholders and South Bow will deliver to Computershare a treasury order or such
other direc�on as may be requested by Computershare to effect the issuance of the South Bow Common Shares. As soon as prac�cable a�er the Effec�ve Time,
Computershare will deliver to each registered shareholder as of the Distribu�on Record Date a DRS Advice represen�ng the South Bow Common Shares such
holder is en�tled to receive pursuant to the Arrangement. Following the comple�on of the Arrangement, cer�ficates and DRS Advices represen�ng TC Energy
shares will be deemed for all purposes to be cer�ficates or DRS Advices, as applicable, represen�ng New TC Energy Common Shares and accordingly no new
cer�ficates or DRS Advices will be issued in respect of New TC Energy Common Shares.

See The Arrangement – Distribu�on of Shares.

Canadian Securi�es Law Ma�ers
TC Energy is a repor�ng issuer in all the provinces and territories of Canada. Upon comple�on of the Arrangement, it is expected that South Bow will be a
repor�ng issuer in all the provinces and territories of Canada.

The issuance of securi�es of TC Energy and South Bow pursuant to the Arrangement will cons�tute a distribu�on of securi�es which is exempt from the
prospectus requirements of applicable Canadian securi�es laws. With certain excep�ons, the New TC Energy Common Shares and South Bow Common Shares
received by shareholders pursuant to the Arrangement may generally be resold in each of the provinces and territories of Canada without restric�on, provided
the trade is not a “control distribu�on” as defined in Na�onal Instrument 45-102 – Resale of Securi�es, no unusual effort is made to prepare the market or create
a demand for those securi�es, no extraordinary commission or considera�on is paid to a person or company in respect of the trade and, if the selling
securityholder is an insider or officer of the issuer, the insider or officer has no reasonable grounds to believe that the issuer is in default of securi�es legisla�on.

See Certain Securi�es Law Ma�ers – Canadian Securi�es Laws.
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U.S. Securi�es Law Ma�ers
The securi�es to be issued or deemed to be issued pursuant to the Arrangement will not be registered under the U.S. Securi�es Act or the securi�es laws of any
state of the United States and will be distributed in reliance upon the exemp�on from registra�on provided by Sec�on 3(a)(10) of the U.S. Securi�es Act and
available exemp�ons from applicable state registra�on requirements. The securi�es issued or deemed to be issued pursuant to the Arrangement will generally not
be subject to resale restric�ons under U.S. federal securi�es laws for persons who are not “affiliates” (as such term is understood under U.S. securi�es laws) of
TC Energy or South Bow following the Arrangement or were “affiliates” within 90 days prior to the Arrangement.

See Certain Securi�es Law Ma�ers – U.S. Securi�es Laws.

Certain Canadian Federal Income Tax Considera�ons
In general, a Resident Shareholder who holds TC Energy shares, and any New TC Energy Common Shares and South Bow Common Shares received pursuant to the
Arrangement, as capital property will not realize a capital gain or capital loss for purposes of the Tax Act as a result of the transac�ons in the Arrangement. The
aggregate adjusted cost base of the TC Energy shares for a Resident Shareholder will generally be allocated among the New TC Energy Common Shares and the
South Bow Common Shares based upon the rela�ve fair market values of such shares at the �me of the Arrangement. Following the Effec�ve Date, TC Energy and
South Bow will advise shareholders, either by news release or on their websites, of their es�mate of the appropriate propor�onate alloca�on.

In general, a Non-Resident Shareholder who holds TC Energy shares, and any New TC Energy Common Shares and South Bow Common Shares received pursuant
to the Arrangement, as capital property will not be subject to tax under the Tax Act as a result of the transac�ons in the Arrangement.

For a more detailed descrip�on of the Canadian federal income tax consequences to shareholders as a result of the Arrangement, see Material Income Tax
Considera�ons – Certain Canadian Federal Income Tax Considera�ons. Shareholders should consult their own tax advisors to determine the tax consequences to
them of the Arrangement, having regard to their par�cular circumstances, including the applica�on and effect of the income and other tax laws of any country,
province, territory, state or local tax authority.

Certain United States Federal Income Tax Considera�ons
A summary of certain U.S. federal income tax considera�ons for U.S. Holders who par�cipate in the Arrangement is set out under the heading Material Income Tax
Considera�ons – Certain United States Federal Income Tax Considera�ons.

Subject to the discussion under Material Income Tax Considera�ons – Certain United States Federal Income Tax Considera�ons, the deemed distribu�on resul�ng
from the Arrangement is generally intended to be tax-free to shareholders for U.S. federal income tax purposes, except with respect to any cash received in lieu of
frac�onal South Bow Common Shares. Each U.S. Holder is encouraged to consult its own tax advisor as to the specific consequences of the Arrangement to such
holder, including the effect of any state, local or non-U.S. tax laws and of changes in applicable tax law.

Risk Factors
Shareholders should be aware that there are various known and unknown risk factors in connec�on with the Arrangement and the ownership of New TC Energy
Common Shares and South Bow Common Shares. Shareholders should carefully consider the risks iden�fied in this Circular under the heading The Arrangement –
Risk Factors Rela�ng to the Arrangement and under the heading Risk Factors in Schedule F and Schedule J before deciding whether to approve the Arrangement
Resolu�on.

Selected Pro Forma Financial Informa�on
For a summary of certain pro forma consolidated financial informa�on of TC Energy and certain historical and pro forma consolidated financial informa�on of
South Bow, see the sec�ons under the headings Pro Forma Consolidated Financial Informa�on in Schedule J and Historical and Pro Forma Consolidated Financial
Informa�on in Schedule F, respec�vely.

ADVISORY VOTE ON OUR APPROACH TO EXECUTIVE COMPENSATION
You will have an opportunity to have a say on pay by par�cipa�ng in the advisory vote on our approach to execu�ve compensa�on. While the vote is non-binding,
the Board will take the results into considera�on when it considers compensa�on policies, procedures and decisions in the future.

The Board recommends you vote for our approach to execu�ve compensa�on.

SHAREHOLDER PROPOSAL
Shareholders are being asked to vote on the shareholder proposal we received from the Salal Founda�on. Please refer to Schedule M for such shareholder
proposal, suppor�ng statement and our response.
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The Board recommends you vote against this shareholder proposal.

GOVERNANCE
We believe that strong corporate governance improves corporate performance and benefits all stakeholders. Based on the current directorship, our governance
highlights are noted below.
 
  

Size of Board   13

Percentage of independent directors   92%

Percentage of women on Board   38%

Board Diversity Policy   Yes – target of 30% women and at least one racially or ethnically diverse director

Number of board interlocks   0

External board service limits for independent directors   4 public company boards in total. Board chair posi�ons count as two board seats

Average director age   63

All commi�ees independent   Yes

Annual director elec�ons   Yes

Individual director elec�ons   Yes

Majority Vo�ng Policy   Yes

Independent execu�ve compensa�on consultant   Yes

Clawback policies   Yes

Double-trigger ves�ng on change of control   Yes

Separate chair and CEO   Yes

Director re�rement age/term limit
  

The earlier of a director turning 73 or a�aining 15 years of service. Notwithstanding
age limits, a director is eligible to serve a term of 5 years

Director share ownership requirements   4x retainer

CEO share ownership post-re�rement hold period   1 year

In-camera sessions at every Board and Commi�ee mee�ng   Yes

Code of business ethics   Yes

Board, commi�ee and director evalua�ons annually   Yes

Board orienta�on and educa�on program   Yes

COMPENSATION
TC Energy’s compensa�on programs are designed to ‘pay for performance’ by rewarding employees, including our execu�ves, for delivering results that meet or
exceed our corporate objec�ves and support our overall strategy.

In order to a�ract, engage and retain high-performing employees, we review our programs each year to ensure we offer compensa�on that is market compe��ve.
Our target compensa�on levels are determined with reference to median levels in our peer group. Actual performance that exceeds expecta�ons can result in
compensa�on above market median levels.

Our compensa�on programs are intended to align the execu�ves’ interests with those of our various stakeholders. The Human Resources Commi�ee and the
Board place a significant emphasis on variable compensa�on, par�cularly long-term incen�ves, when determining the total direct compensa�on for our
execu�ves.
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A summary of our best prac�ces include:
   

Annual board, commi�ee and director evalua�ons   Yes

Benchmarking director and execu�ve compensa�on against size appropriate peer groups to
assess compe��veness and fairness   Yes

Maximums on variable compensa�on payments   Yes

Incen�ve Compensa�on Reimbursement and Holdback Policy (Clawback Policy),
Recoupment Policy for Inten�onal Misconduct and An�-Hedging Policy   Yes

Execu�ve share ownership requirements
  

6x (CEO), 3x (execu�ve vice-presidents),
2x (presidents and senior vice-presidents), 1x (vice-presidents)

CEO realizable pay disclosure   Yes – see page 150

Execu�ve compensa�on �ed to environmental, social and governance (ESG) targets   Yes

Annual say on pay vote   Yes – averaging 96 per cent approval for the last three years

 Note
 • In 2023, the Human Resources Commi�ee accepted the recommenda�on to adjust CEO share ownership requirements to 6x mul�ple of base salary effec�ve in 2024.

SUSTAINABILITY AND ESG
We are con�nuously improving our sustainability and ESG approach. A summary of some of our key highlights are included below. You can find more informa�on
about our sustainability and ESG ini�a�ves star�ng on page 123.
 
  

Board and Commi�ee oversight of ESG ini�a�ves, including climate, Indigenous and
biodiversity-related ini�a�ves   Yes

Voluntary Task Force on Climate-Related Financial Disclosures (TCFD) informed disclosure   Yes

Sustainability-linked financing   Yes

Greenhouse gas (GHG) targets   Yes – posi�on to achieve zero emissions from our opera�ons, on a net basis, by 2050

Use of climate-related scenario analysis to inform strategy   Yes

Reconcilia�on Ac�on Plan   Yes – Indigenous Advisory Council established

Chief Sustainability Officer   Yes
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Business of the Mee�ng
 
The mee�ng will cover eight items of business, six of which require your vote:
 

FINANCIAL STATEMENTS
We will place before shareholders at the mee�ng our consolidated financial statements for the year ended
December 31, 2023, and the auditor’s reports thereon. These documents have been filed with the
appropriate government regulatory agencies and are included in the TC Energy Annual Report. We deliver
the TC Energy Annual Report using no�ce and access (see page 7). We mail you a paper copy of the
TC Energy Annual Report if you have provided instruc�ons that you prefer to receive a paper copy, or you
may request a paper copy as described in the No�ce (see page 7). The TC Energy Annual Report is also
available in English and French on our website (www.tcenergy.com), or you can request a copy from our
Corporate Secretary or Investor Rela�ons.

    

About quorum
 

We must have a quorum for the mee�ng to
proceed.
 

Quorum cons�tutes two people present at the
mee�ng who are en�tled to vote at the mee�ng
and represent at least 25 per cent of the issued
and outstanding TC Energy shares. The two
people are en�tled to vote in their own right, by
proxy or as a duly authorized representa�ve of a
shareholder.
 

ELECTION OF DIRECTORS

You will be asked to vote on elec�ng 13 directors to the Board. The nominated director profiles star�ng on page 42 give important informa�on about each nominated
director, including their background, experience and memberships on other public company boards they serve on. All of the nominated directors currently serve on our
Board, and we have included in their profiles their 2023 a�endance, the value of TC Energy shares or TC Energy DSUs they currently hold (their at-risk investment) and
their elec�on results from the 2023 annual mee�ng. You can find more informa�on about their at-risk investment on pages 144 and 145.

All directors are elected for a one-year term.
 

1.  Cheryl F. Campbell   6.   David MacNaughton   11.  Siim A. Vanaselja
2.  Michael R. Culbert   7.   François L. Poirier   12.  Thierry Vandal
3.  William D. Johnson   8.   Una Power   13.  Dheeraj “D” Verma
4.  Susan C. Jones   9.   Mary Pat Salomone     
5.  John E. Lowe   10.  Indira Samarasekera     

The Board recommends you vote for the nominated directors:

RESOLVE to elect the directors listed in TC Energy’s Circular dated April 10, 2024 to hold office un�l the next annual mee�ng of shareholders or un�l their successors
are earlier elected or appointed.

APPOINTMENT OF AUDITOR

You will be asked to vote on appoin�ng the external auditor. The auditor will hold office un�l the close of our next annual mee�ng of shareholders.

You will also vote on authorizing the directors to fix the auditor’s remunera�on.

The Board recommends you vote for appoin�ng KPMG as auditor of TC Energy and authorizing the directors to fix their remunera�on:

RESOLVE to appoint KPMG as auditor of TC Energy un�l the close of our next annual mee�ng of shareholders, and authorize the directors to fix their remunera�on.

Through the processes described in the Auditor Independence sec�on we have confirmed KPMG is independent with respect to TC Energy within the meaning of the
relevant rules and related interpreta�ons prescribed by all relevant professional bodies in Canada and applicable legal requirements and also that they are independent
accountants with respect to TC Energy under all relevant U.S. professional and regulatory standards.

Representa�ves of KPMG will a�end the mee�ng, have an opportunity to make a statement and respond to any ques�ons.

Stakeholder engagement

In response to receiving a 75.33 per cent vote in favour of the appointment of KPMG as TC Energy’s auditor at our 2022 annual mee�ng, TC Energy undertook an
extensive stakeholder engagement strategy through late 2022 and 2023, which included engagement with certain investors who voted against the appointment of
KPMG and those whose vo�ng policies iden�fied the KPMG appointment as an
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area of concern. At our 2023 annual mee�ng, the vote in favour of the appointment of KPMG as TC Energy’s auditor increased to 89.00 per cent (613,576,171 votes in
favour and 75,802,855 votes withheld).

TC Energy remains commi�ed to engaging with stakeholders on the topic of auditor independence and tenure. In 2023, TC Energy’s CEO, CFO, other members of
management and Investor Rela�ons par�cipated in approximately 550 mee�ngs with shareholders and bondholders, including over 60 mee�ngs on ESG-specific topics,
some focused on how the Audit Commi�ee sa�sfies itself of ongoing auditor independence and tenure considera�ons.

For more informa�on on TC Energy’s overall shareholder engagement strategy, please see page 121 and for more informa�on on the comprehensive review of the
external auditor, please see page 39.

Auditor fees

The table below shows the services KPMG provided during the last two fiscal years and the fees they invoiced us:

 
   

($ millions)   2023   2022  
Audit fees    18.5    14.2  
• audit of the annual consolidated financial statements     
• services related to statutory and regulatory filings or engagements     
• review of interim consolidated financial statements and informa�on contained in various prospectuses and other securi�es offering documents           
Audit-related fees    0.9    0.3  
• services related to the audit of the financial statements of TC Energy pipeline abandonment trusts, certain post-re�rement plans, and certain special

purpose audits     
• French and Spanish transla�on services           
Tax fees    1.5    0.8  
• Canadian and interna�onal tax planning and tax compliance ma�ers, including the review of income tax returns and other tax filings           
All other fees    0.2    0.2  
• Fees for other products and services provided by the auditors not described above, which included fees related to advice and assistance with ESG

services           
Total fees    21.1    15.5  

Note
•  2023 total fees are higher than 2022 due to increased audit work related to (i) the sale of a 40 per cent non-controlling equity interest in Columbia Gas and Columbia Gulf to GIP; (ii) the Arrangement and

addi�onal securi�es work.

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Commi�ee maintains a Pre-Approval Policy with respect to permi�ed non-audit services and audit services. For non-audit service engagements of up to
$250,000, approval of the Audit Commi�ee chair is required, and the Audit Commi�ee is to be informed of the engagement at the next scheduled Audit Commi�ee
mee�ng. For all non-audit service engagements of $250,000 or more, pre-approval of the Audit Commi�ee is required.

As required under professional standards, KPMG is required to have any proposed non-audit services pre-approved by the Audit Commi�ee or the Chair of the Audit
Commi�ee. The pre-approval process for non-audit services requires that KPMG provide a wri�en descrip�on of the service, an assessment of the independence
considera�ons related to the service and a descrip�on of the nature and magnitude of the proposed fees. Prior to pre-approving any non-audit services, the Audit
Commi�ee and/or Audit Commi�ee Chair considers the following factors:
 
•  the independence assessment provided by KPMG,
•  the process under which management has assessed that KPMG is best suited to perform the non-audit services, and
•  the magnitude of the fees rela�ve to total fees paid to KPMG.

Auditor independence
TC Energy recognizes that auditor independence is cri�cal to the integrity of our financial informa�on. As such, TC Energy’s auditor selec�on process is designed to
maintain auditor independence while balancing a need for con�nuity of knowledge in order to ensure a high-quality audit provided by an audit firm with the depth and
breadth of experience to effec�vely and efficiently audit a mul�-na�onal company with complex opera�ons.

The Audit Commi�ee con�nuously assesses the external auditor and, on an annual basis, reviews audit quality, auditor tenure and appropriateness of audit fees,
including the benefits and risks of having a long-tenured auditor and the controls and processes that ensure their independence. This assessment also considers the
nature, extent and permissibility of any proposed non-audit services and adherence to the mandatory partner rota�on requirements.
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Below are addi�onal details regarding factors the Audit Commi�ee considered when assessing independence.

 

Audit Commi�ee exper�se and independence reviews
All members of the Audit Commi�ee are independent and financially literate. One member of the Audit Commi�ee is a designated financial expert under NYSE rules.

As part of its annual assessment on independence, the Audit Commi�ee receives and reviews the auditor’s reports regarding independence. The commi�ee also
considers whether any factors are present that may impair the independence of the auditor at each mee�ng of the commi�ee. The auditor maintains an open and
direct line of communica�on with both the Chair of the Audit Commi�ee and the Audit Commi�ee.

The TC Energy AIF includes more informa�on about the Audit Commi�ee, including the commi�ee charter, beginning on page 34 of the TC Energy AIF. The TC Energy
AIF is available on our website (www.tcenergy.com) and on SEDAR+ (www.sedarplus.ca).

Fee magnitude and objec�vity considera�ons
The Audit Commi�ee understands that the magnitude of fees paid to an auditor could nega�vely impact auditor independence if a financial interest will inappropriately
influence an auditor’s judgment or behaviour. In reaching the conclusion to recommend the re-appointment of KPMG as our external auditor, the Audit Commi�ee
considered the magnitude of the fees that TC Energy pays to KPMG Calgary and KPMG Houston in context of the size of their respec�ve firms. For 2023, KPMG has
confirmed to the Audit Commi�ee that the fees payable to KPMG are not material to KPMG LLP (Canada) or KPMG LLP (US).

Similarly, there is a threat to independence if an auditor will be deterred from ac�ng objec�vely because of actual or perceived pressures. We consider safeguards that
KPMG has implemented to manage this threat as an important element of our assessment of audit quality. The safeguards against this risk include:
 
•  the assignment of an engagement quality control review partner to the audit engagement by a risk management partner,
•  the involvement of experienced na�onal office professionals outside of the engagement team when dealing with complex or judgmental ma�ers,
•  the structure of the respec�ve firms, and
•  compensa�on policies in place.

Given the Audit Commi�ee’s understanding of the rela�ve magnitude of fees paid to each respec�ve firm, as well as the Audit Commi�ee’s observa�ons of safeguards
that have been implemented by KPMG, the Audit Commi�ee is sa�sfied these threats to auditor independence have been appropriately managed.

Canadian and U.S. partner rota�ons and partner qualifica�ons
As part of the annual review of auditor independence, the Audit Commi�ee assesses KPMG’s ongoing compliance with mandatory rota�on requirements. This means
that the lead audit partner and quality control review partner may serve a maximum of five years, followed by a five-year period without any involvement in the
TC Energy audit, before they can be re-considered for a partner role. For other audit partners of KPMG involved in the TC Energy audit, which includes the lead partner
and quality control review partner from KPMG’s Houston team, the mandatory rota�on occurs a�er a maximum of seven years of service followed by a two-year period
without any involvement in the TC Energy audit. This rota�on helps ensure auditor independence is maintained by changing the key personnel working on TC Energy’s
audits a�er a set period of �me.

In addi�on to the partner rota�ons described above, all lead partners and quality control review partners must sa�sfy the following minimum requirements:
 
•  Chartered Professional Accountant, in good standing,
•  industry-specific experience,
•  comple�on of relevant professional development and accredita�on training,
•  knowledge of, and experience with, the applicable financial repor�ng framework and audi�ng standards, and
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•  knowledge of, and experience with, the SEC rules and regula�ons.

The Audit Commi�ee is sa�sfied with KPMG’s ongoing compliance with the regulatory mandated rota�on requirements (five and seven years as applicable in the
circumstances) as well as the transi�on plans that have been followed to on-board qualified engagement partners who are new to providing audit services to TC Energy.

2015 Request for proposal
In 2015, it was determined that a request for proposal (RFP) process would further strengthen the external audit process and auditor independence. The Audit
Commi�ee oversaw this RFP for TC Energy’s external audit engagement and conducted a detailed assessment of the submissions from large mul�-na�onal firms,
including interviews with each firm. A limited number of poten�al audit firms had the breadth of capabili�es required to provide high-quality, independent audit
services to a company of TC Energy’s scope, geographic presence and complexity of opera�ons.

Requirements and factors which determined the successful candidate included:
 
•  the experience, qualifica�ons and ability to audit a large-scale, energy-focused, public company, headquartered in Canada with significant opera�ons in the

U.S. and Mexico,
•  familiarity with complex rate-regulated accoun�ng,
•  no conflicts with TC Energy through exis�ng non-audit services provided to TC Energy nor close rela�onships with compe�tor companies in the industry,
•  availability of resources and local access to U.S. GAAP exper�se,
•  audit quality and auditor tenure, and
•  appropriateness of fees.

Based on the results of this process, the Audit Commi�ee and Board recommended KPMG con�nue as TC Energy’s external auditor, subject to its annual review of
auditor performance, including audit quality and independence considera�ons. The Audit Commi�ee made its recommenda�on based on KPMG’s qualifica�ons,
experience and other decision criteria, including KPMG’s ability to provide a quality audit that met the requirements of TC Energy and its shareholders, taking into
account the scope, geographic presence and complexity of TC Energy’s business.

Periodic comprehensive review of auditor

In order to further enhance the governance processes rela�ng to assessing auditor independence and audit quality, in November 2022, the Audit Commi�ee approved
amendments to the Audit Commi�ee’s charter to mandate the comple�on of a comprehensive review of the external auditor at least every five years. Such a review is
contained as a recommenda�on of the Enhancing Audit Quality ini�a�ve of the Chartered Professional Accountants of Canada, the Canadian Public Accountability
Board and the Ins�tute of Corporate Directors. The comprehensive review is intended to enhance audit quality through a deeper and broader analysis of the external
auditor than in the annual assessment.

This fulsome and detailed review is intended to provide the Audit Commi�ee data on three indicia of audit quality:
 
•  independence, objec�vity and professional skep�cism,
•  quality of engagement team, and
•  quality of communica�ons and interac�ons with the external auditor.

The Audit Commi�ee reviews the results of the comprehensive review and uses it to assess whether a fulsome request for proposal process is required.

This comprehensive review was completed in 2023 and supported the recommenda�on to appoint KPMG as TC Energy’s external auditor.

Audit Commi�ee independence recommenda�on
In reaching the conclusion to recommend KPMG as external auditor to serve for the 2024 financial year, the Audit Commi�ee reviewed the above factors rela�ng to
auditor independence and confirmed it was sa�sfied that KPMG is independent within the meaning of applicable Canadian and U.S. securi�es rules.
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THE ARRANGEMENT RESOLUTION
You will be asked to vote on the Arrangement Resolu�on, the full text of which is a�ached as Schedule A to this Circular. Subject to any further order of the Court, in
order to pass, the Arrangement Resolu�on must be approved by at least two-thirds of the votes cast by shareholders present or represented by proxy at the mee�ng.
See The Arrangement below.

The Board recommends you vote for the Arrangement Resolu�on.

THE SOUTH BOW SHAREHOLDER RIGHTS PLAN RESOLUTION
If the Arrangement Resolu�on is approved at the mee�ng, you will be asked to vote on the South Bow Shareholder Rights Plan Resolu�on, the full text of which is
a�ached as Schedule B to this Circular. In order to pass, the South Bow Shareholder Rights Plan Resolu�on must be approved by at least a simple majority of the votes
cast by shareholders present or represented by proxy at the mee�ng.

For a descrip�on of the South Bow Shareholder Rights Plan, please refer to South Bow Shareholder Rights Plan. The full text of the South Bow Shareholder Rights Plan is
set out in Schedule L to this Circular.

The Board recommends you vote for the South Bow Shareholder Rights Plan Resolu�on.

ADVISORY VOTE ON OUR APPROACH TO EXECUTIVE COMPENSATION
You will have an opportunity to have a say on pay by par�cipa�ng in the advisory vote on our approach to execu�ve compensa�on. The Board believes the vote is
beneficial because it holds directors accountable to shareholders for their decisions on execu�ve compensa�on and provides valuable feedback.

While the vote is non-binding, the Board will take the results into considera�on when it considers compensa�on policies, procedures and decisions in the future. We
will disclose the results of the advisory vote in our report on vo�ng results for the mee�ng, which will be posted on our website (www.tcenergy.com) and on SEDAR+
(www.sedarplus.ca).

Since 2010, we have held annual say on pay votes at our annual shareholder mee�ngs. Over the last three years, these advisory votes were approved by a significant
majority of shareholders to accept our approach to execu�ve compensa�on.
 

    

Year   Votes in favour         Votes against  

2023   634,750,021 (94.20%)              39,104,279 (5.80%)  
2022   675,474,620 (97.70%)       15,918,656 (2.30%)  
2021   625,013,275 (94.81%)       34,189,827 (5.19%)  

The Board recommends you vote for our approach to execu�ve compensa�on:

RESOLVE on an advisory basis, without diminishing the role and responsibili�es of TC Energy’s Board, that the shareholders accept the approach to execu�ve
compensa�on disclosed in TC Energy’s Circular dated April 10, 2024.

SHAREHOLDER PROPOSAL
We received two shareholder proposals, one from the Bri�sh Columbia Investment Management Corpora�on (BCI) and the other from the Salal Founda�on.

Following a series of mee�ngs with BCI at which we listened to their concerns and explained the extent of our efforts to build a founda�on toward increasingly rigorous
levels of Scope 1 and 2 GHG assurance, focus on methane and differences between assurance over midstream industry opera�ons versus the peers that BCI listed, as
well as the impact of their proposal to our near-term strategic priori�es, BCI has withdrawn their proposal. In response to their concerns, we have agreed that, by the
end of July 2025, we will publish a Roadmap to Reasonable Assurance on GHG Repor�ng and reassess Oil & Gas Methane Partnership 2.0 membership and publish a
summary of our reassessment. We have also agreed to include BCI’s proposal and suppor�ng statement in Schedule M to this Circular; however, it will not be voted
upon by shareholders.

Accordingly, shareholders are being asked to vote only on the shareholder proposal from the Salal Founda�on. Please refer to Schedule M for such shareholder
proposal, suppor�ng statement and our response.

The Board recommends you vote against this shareholder proposal.

OTHER BUSINESS
The Board and management are not aware of any other items to be properly brought before the mee�ng.
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Elec�on of Directors
 
Our ar�cles currently state that the Board must have a minimum of eight and a maximum of 15 directors. The Board has
determined that 13 directors will be elected at the mee�ng.
 

The Board believes this size is appropriate based on the scope of our business, the skills and experience of the nominated
directors and the four standing commi�ees and to achieve effec�ve decision-making. It believes that all of the nominated
directors are well qualified to serve on the Board.
 

Twelve of the 13 nominated directors (92 per cent) are independent within the meaning of Canadian and applicable
U.S. securi�es laws, regula�ons and policies and the applicable rules of the TSX and NYSE. The only excep�on is Mr. Poirier
because of his role as President and CEO.     

 

Each nominated director has
expressed their willingness to serve
on our Board un�l our next annual
mee�ng of shareholders.
 

If elected, they will also serve on the
Board of TCPL, our main opera�ng
subsidiary.
 

The profiles on the following pages show each director’s holdings in TC Energy shares at March 31, 2023 and as of the date of this Circular. TC Energy DSUs are
calculated on the basis of retainer fees paid in 2023 and dividend equivalents credited up to March 31, 2023 and March 28, 2024. The profiles also indicate the year the
director joined the Board and has con�nually served as a director of TC Energy.

All of the nominated directors are Canadian residents except for Ms. Campbell, Mr. Johnson, Mr. Lowe, Ms. Salomone, Mr. Vandal and Mr. Verma who are
U.S. residents. Mr. Vandal also holds Canadian ci�zenship.

We have share ownership requirements for our directors and execu�ves to align their interests with those of our shareholders.

As of the date of this Circular, all of our directors are in compliance with our director Share Ownership Policy or are not yet required to meet the requirements given the
length of their tenure on the Board, see Director Compensa�on Discussion and Analysis on page 139 for more informa�on.

The at-risk investment reflects the total market value of the director’s TC Energy shares and TC Energy DSUs based on the closing share price on the TSX of $50.83 on
April 10, 2024. See At-Risk Investment on pages 144 and 145 for more informa�on.
 

TC Energy Management Informa�on Circular 2024 | 41



 
42 | TC Energy Management Informa�on Circular 2024

 

Independent

 
Skills and experience
 

•  Accoun�ng/Audit
 

•  Energy, Pipelines & Midstream
 

•  Enterprise Risk Management
 

•  Governance
 

•  Government, Regulatory &
Stakeholder Rela�ons

 

•  Major Projects
 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$799,098

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
4/4 special mee�ngs (100%)

 

•  Audit Commi�ee
4/4 mee�ngs (100%)

 

•  Health, Safety, Sustainability and
Environment Commi�ee
3/3 mee�ngs (100%)

 

 

 

 Cheryl F. Campbell
AGE 64, MONUMENT, CO, U.S.A. | DIRECTOR SINCE 2022

Ms. Campbell is a corporate director and has 35 years of energy experience in midstream, interstate pipelines and u�li�es.
She currently serves on the board of Pacific Gas & Electric Corpora�on (PGE) (u�li�es), where she is Chair of the Safety &
Nuclear Oversight Commi�ee as well as a member of its Sustainability & Governance Commi�ee. She also serves on the
boards of Summit U�li�es (natural gas distribu�on), as Chair, and JANA Corpora�on (infrastructure service provider). She is
involved in non-profit board work serving on the board of the Na�onal Associa�on of Corporate Directors, Colorado chapter.

Ms. Campbell previously served as a Senior Vice President, Gas, with Xcel Energy, Inc. (u�lity supplier). During her 13-year
tenure there, she developed industry leading gas integrity and risk management programs, improving regulatory returns and
overall opera�ng, environmental and safety metrics.

Ms. Campbell also served on the U.S. Department of Transporta�on’s Gas Pipeline Advisory Commi�ee providing guidance to
the Secretary of Transporta�on on pipeline safety regula�ons, and tes�fied before a congressional subcommi�ee on pipeline
infrastructure safety.

In 2019, Ms. Campbell was awarded the Natural Gas Leadership Award from the American Gas Associa�on and was named
one of the Top Women in Energy by the Denver Business Journal in 2014.

Ms. Campbell holds a Master of Science degree in finance, with a minor in management, from the University of Colorado at
Denver, as well as Bachelor of Science degrees in chemical engineering and business from the University of Colorado at
Boulder.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   671,097,465 (99.59%)     2,756,843 (0.41%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   —     —
2021   —     —

   

Other public company boards and date   Stock exchange     Board commi�ees

Pacific Gas & Electric Corpora�on (u�li�es)
(since April 2019)

  

NYSE

    

Safety and Nuclear Oversight
(Chair)
Execu�ve
Sustainability and
Governance

    

TC Energy securi�es held   2024    2023    

Meets share ownership
requirements

TC Energy Shares
  5,674    —

    

Ms. Campbell has un�l
June 7, 2027 to meet the
requirements.TC Energy DSUs

  
10,047

    
4,074

 
 
PGE filed for bankruptcy under Chapter 11 of the United States Bankruptcy Code in January 2019 as a result of claims arising from fires caused by PGE’s electrical
equipment. Ms. Campbell joined the board of directors of PGE in April 2019, a�er PGE filed for bankruptcy under Chapter 11 of the United States Bankruptcy
Code in January 2019 and prior to its emergence from Chapter 11 bankruptcy in July 2020. Ms. Campbell con�nues to be a director of PGE.
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Independent

 
Skills and experience
 

•  Accoun�ng/Audit
 

•  Capital Markets/Mergers &
Acquisi�ons

 

•  CEO
 

•  Energy, Pipelines & Midstream
 

•  Governance
 

•  Government, Regulatory &
Stakeholder Rela�ons

 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$1,689,793

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
4/4 special mee�ngs (100%)

 

•  Audit Commi�ee
4/4 mee�ngs (100%)

 

•  Health, Safety, Sustainability and
Environment Commi�ee
3/3 mee�ngs (100%)

 

 Michael R. Culbert
AGE 66, CALGARY, AB, CANADA | DIRECTOR SINCE 2020

Mr. Culbert is a corporate director. He is currently a director of Precision Drilling Corpora�on (oil and gas services) where he
has been a director since December 2017. He also serves on the board of Humble Midstream LLC (energy infrastructure) since
December 2023.

From 2016 to 2020, Mr. Culbert was a director and Vice Chair of PETRONAS Canada Ltd. (oil and gas, explora�on and
produc�on). He has also previously served as a director and President of Pacific NorthWest LNG LP (natural gas services)
(2013 to 2017). He is a former co-founder, director, President and Chief Execu�ve Officer of Progress Energy Ltd. (oil and gas,
explora�on and produc�on) from 2004 to 2016 and, prior to that, he was the Vice-President, Marke�ng and Business
Development from 2001 to 2004. He has also held senior leadership posi�ons in marke�ng and business development
through his career.

Mr. Culbert is a patron of the Shaw Charity Classic, which since its incep�on in 2013 has successfully raised over $100 million
for over 200 children and youth chari�es in Alberta. He is also a founding member of the Crea�ve Destruc�on Lab Energy
stream at the University of Calgary Haskayne School of Business.

In 2019, Mr. Culbert was awarded the 2019 Dis�nguished Business Leader – Recognizing Ethical Leadership from the
University of Calgary Haskayne School of Business and the Calgary Chamber of Commerce.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   670,063,432 (99.44%)     3,790,876 (0.56%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   688,868,536 (99.64%)     2,494,507 (0.36%)
2021   657,941,215 (99.81%)     1,262,093 (0.19%)

   

Other public company boards and date   Stock exchange     Board commi�ees

Precision Drilling Corpora�on (oil and gas services)
(since December 2017)

  

TSX, NYSE

    

Audit
Human Resources and

 Compensa�on
    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   10,500    5,500

    

Yes
TC Energy DSUs

  

22,744

    

14,797
 

 
 
Mr. Culbert is not standing for reelec�on as a director of Precision Drilling Corpora�on in 2024.
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Independent

 
Skills and experience
 

•  Accoun�ng/Audit
 

•  CEO
 

•  Electric Power & Electrifica�on Value
Chain

 

•  Governance
 

•  Government, Regulatory &
Stakeholder Rela�ons

 

•  Human Resources & Compensa�on
 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$967,498

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
4/4 special mee�ngs (100%)

 

•  Audit Commi�ee
4/4 mee�ngs (100%)

 

•  Human Resources Commi�ee
8/8 mee�ngs (100%)

 

•  Special Commi�ee
8/8 mee�ngs (100%)

 

 William D. Johnson
AGE 70, KNOXVILLE, TN, U.S.A. | DIRECTOR SINCE 2021

Mr. Johnson is a corporate director. He is currently a director of NiSource Inc. (u�li�es) since March 2022. He also serves on
the boards of BrightNight LLC (renewable power) since December 2021 and Terrestrial Energy Inc. (nuclear power) since
February 2023. Mr. Johnson most recently served as President and Chief Execu�ve Officer of PGE from May 2019 through
June 2020. Mr. Johnson also served as President and Chief Execu�ve Officer of Tennessee Valley Authority (electricity) from
January 2013 to May 2019.

Prior to joining Tennessee Valley Authority, Mr. Johnson held the posi�ons of Chairman, President and CEO of Progress
Energy, Inc. (Progress) (oil and gas) from October 2007 to July 2012 and prior to that, served as President and Chief Opera�ng
Officer (2005-2007). His career at Progress included leadership roles of increasing responsibility including as President, Energy
Delivery (2004-2005) and President and Chief Execu�ve Officer (2002-2003) and Execu�ve Vice President and General
Counsel (2000-2002) of Progress Energy Service Company. Mr. Johnson’s career began in 1992 at Carolina Power & Light
Company (predecessor to Progress) where he held increasing senior management roles of Associate General Counsel and
Manager, Legal Department; Vice President, Senior Counsel and Corporate Secretary and Senior Vice President and Corporate
Secretary.

Mr. Johnson has served on the boards of the following u�lity industry groups or associa�ons: Edison Electric Ins�tute (Vice
Chair), Nuclear Energy Ins�tute (Chair), Ins�tute of Nuclear Power Opera�ons, World Associa�on of Nuclear Operators
(Governor) and Nuclear Electric Insurance Limited.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   670,426,693 (99.49%)     3,427,614 (0.51%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   688,999,400 (99.66%)     2,363,644 (0.34%)
2021   —     —

   

Other public company boards and date   Stock exchange     Board commi�ees

NiSource Inc. (u�li�es) (since March 2022)

  

TSX, NYSE

    

Compensa�on and Human
 Capital

Safety, Opera�ons,
 Regulatory and Policy

    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   —    —

    

Mr. Johnson has un�l
 June 14, 2026 to meet the

 requirements.
TC Energy DSUs

  
19,034

    
10,898
 

 
 
PGE filed for bankruptcy under Chapter 11 of the United States Bankruptcy Code in January 2019 as a result of claims arising from fires caused by PGE’s electrical
equipment. Following discussions ini�ated by the PGE board of directors, Mr. Johnson agreed to serve as President and CEO throughout PGE’s bankruptcy
process, beginning May 2, 2019, with the understanding that upon PGE’s emergence from bankruptcy he would resign from PGE. On July 1, 2020, PGE emerged
from Chapter 11 bankruptcy, upon comple�ng a restructuring process that was confirmed by the United States Bankruptcy Court on June 20, 2020. Mr. Johnson
resigned as President and CEO of PGE on June 30, 2020.
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Independent

 
Skills and experience
 

•  Capital Markets/Mergers &
Acquisi�ons

 

•  CEO
 

•  Enterprise Risk Management
 

•  Governance
 

•  Government, Regulatory &
Stakeholder Rela�ons

 

•  Human Resources & Compensa�on
 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$2,090,536

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
4/4 special mee�ngs (100%)

 

•  Audit Commi�ee
4/4 mee�ngs (100%)

 

•  Human Resources Commi�ee
8/8 mee�ngs (100%)

 

•  Special Commi�ee
8/8 mee�ngs (100%)

 

 Susan C. Jones
AGE 54, CALGARY, AB, CANADA | DIRECTOR SINCE 2020

Ms. Jones is a corporate director. She is currently a director of Canadian Na�onal Railway Company (freight railway) since
May 2022.

Ms. Jones re�red from her execu�ve leadership role at Nutrien Ltd. (Nutrien) (agriculture) at the end of 2019 a�er 15 years
with the company. While at Nutrien, she held a variety of roles between September 2004 and December 2019, including:
Execu�ve Vice-President and CEO of the Potash Business Unit of Nutrien (largest global underground so�-rock miner),
Execu�ve Vice-President and President of the Phosphate Business Unit; Chief Legal Officer; Business Development and
Strategy; Managing Director of the European Distribu�on Business; and Vice-President of Wholesale Sales, Marke�ng and
Logis�cs.

Ms. Jones served on the boards of Piedmont Lithium Limited (emerging lithium company) from June 2021 un�l June 2023,
ARC Resources Ltd. (and predecessor company) (oil and gas, explora�on and produc�on) from May 2020 un�l February 2023,
and Gibson Energy Inc. (mid-stream oil-focused infrastructure) from December 2018 un�l February 2020. Ms. Jones also
served on the board of Canpotex Limited (Canadian exporter of potash) from June 2018 to December 2019, where she also
served as Chair of the Board from June 2019 to December 2019.

Ms. Jones was named the Osler Purdy Crawford Deal Maker of the Year 2017 at the Canadian General Counsel Awards for her
role in the merger of Agrium Inc. and Potash Corpora�on of Saskatchewan Inc. She has served on the United Way and the
Canadian Bar Associa�on.

Ms. Jones holds a Bachelor of Arts degree in Poli�cal Science and Hispanic Studies from the University of Victoria as well as a
Bachelor of Laws degree from the University of O�awa. She also earned a Leadership Diploma from the University of Oxford
and holds a Director Cer�ficate from Harvard University.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   670,291,004 (99.47%)     3,563,305 (0.53%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   688,959,378 (99.65%)     2,403,666 (0.35%)
2021   657,752,726 (99.78%)     1,450,582 (0.22%)

   

Other public company boards and date   Stock exchange     Board commi�ees

Canadian Na�onal Railway Company
(freight railway) (since May 2022)

  

TSX, NYSE

    

Human Resources and
 Compensa�on

Pension and Investment
    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   14,166    6,666

    

Yes
TC Energy DSUs

  
26,962

    
18,386
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Independent

 
Skills and experience
 

•  Accoun�ng/Audit
 

•  Capital Markets/Mergers &
Acquisi�ons

 

•  Energy, Pipelines & Midstream
 

•  Enterprise Risk Management
 

•  Governance
 

•  Government, Regulatory &
Stakeholder Rela�ons

 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$3,587,836

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
4/4 special mee�ngs (100%)

 

•  Governance Commi�ee (Chair)
4/4 mee�ngs (100%)

 

•  Health, Safety, Sustainability and
Environment Commi�ee
3/3 mee�ngs (100%)

 

•  Special Commi�ee
7/8 mee�ngs (88%)

 

 John E. Lowe
AGE 65, HOUSTON, TX, U.S.A. | BOARD CHAIR SINCE 2024 | DIRECTOR SINCE 2015

Mr. Lowe is a corporate director. He is currently the Chair of the Board. He has served on the board of directors for Phillips 66
Company (oil and gas) since May 2012.

Mr. Lowe has previously served as the non-execu�ve Chair of Apache Corpora�on’s (oil and gas) board of directors from
May 2015 to September 2022, and served as a director of Agrium Inc. (agricultural) from May 2010 to August 2015, DCP
Midstream LLC (oil and gas, explora�on and produc�on) and its wholly-owned subsidiary, DCP Midstream GP, LLC (oil and gas,
explora�on and produc�on), the general partner of DCP Midstream Partners, LP (oil and gas, explora�on and produc�on),
from October 2008 to April 2012, as well as Chevron Phillips Chemical Co. LLC (oil and gas refining) from October 2008 to
January 2011. He also held various execu�ve and management posi�ons with ConocoPhillips Co. (oil and gas) for more than
25 years, including Assistant to the Chief Execu�ve Officer of ConocoPhillips Co., Execu�ve Vice-President of Explora�on &
Produc�on and Execu�ve Vice-President of Commercial.

Mr. Lowe is on the Board of Advisors of the Kelce College of Business at Pi�sburg State University. He has also previously
served as a Senior Execu�ve Advisor at Tudor, Pickering, Holt & Co., LLC (energy investment and merchant banking) from
September 2012 to August 2021 and also served on the Texas Children’s Hospital West Campus Advisory Council. He is a
former director of the Na�onal Associa�on of Manufacturers.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   667,990,495 (99.13%)     2,756,843 (0.41%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   683,751,075 (98.90%)     7,611,969 (1.10%)
2021   639,280,144 (96.98%)     19,923,164 (3.02%)

   

Other public company boards and date   Stock exchange     Board commi�ees

Phillips 66 Company (oil and gas)
(since May 2012)

  

NYSE

    

Audit and Finance (Chair)
Execu�ve
Nomina�ng and Governance
Public Policy and

 Sustainability
    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   30,000    25,000

    

Yes
TC Energy DSUs

  
40,585

    
33,201
 



 
TC Energy Management Informa�on Circular 2024 | 47

 

Independent

 
Skills and experience
 

•  Capital Markets/Mergers &
Acquisi�ons

 

•  Electric Power & Electrifica�on
Value Chain

 

•  Enterprise Risk Management
 

•  Governance
 

•  Government, Regulatory &
Stakeholder Rela�ons

 

•  Human Resources & Compensa�on
 

•  Strategy & Leading Growth

 
At-risk investment
$1,257,483

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled
mee�ngs (100%)
3/4 special mee�ngs (75%)

 

•  Governance Commi�ee
4/4 mee�ngs (100%)

 

•  Health, Safety, Sustainability and
Environment Commi�ee
3/3 mee�ngs (100%)

 

 David MacNaughton
AGE 75, TORONTO, ON, CANADA | DIRECTOR SINCE 2020

Mr. MacNaughton is the President of Palan�r Canada, a subsidiary of Palan�r Technologies, Inc. (data integra�on and
analy�cs so�ware) since September 2019.

Mr. MacNaughton has held various posi�ons with both the federal and provincial levels of government, including serving as
Canada’s Ambassador to the United States from March 2016 to August 2019. He also served as Principal Secretary to the
Premier of Ontario from 2003 to 2005.

Previously, he was Chairman of the board of directors of StrategyCorp Inc. (public affairs consul�ng) from June 2005 to
March 2016. He was also the Chairman of Aereus Technologies Inc. (manufacturing) from 2014 to 2016. He has served on the
boards of the North York General Hospital, the Stra�ord Fes�val, the Na�onal Ski Academy, TV Ontario, the Toronto French
School and the Toronto Interna�onal Film Fes�val.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   668,274,678 (99.17%)     5,579,628 (0.83%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   686,049,234 (99.23%)     5,313,810 (0.77%)
2021   656,227,734 (99.55%)     2,975,574 (0.45%)

   

Other public company boards and date   Stock exchange     Board commi�ees

—   —     —
    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   —    —

    

Mr. MacNaughton has un�l
 May 1, 2025 to meet the

 requirements.
TC Energy DSUs

  
24,739

    
16,320
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Not Independent
(President and Chief Execu�ve
Officer of TC Energy)

 
Skills and experience
 

•  Accoun�ng/Audit
 

•  Capital Markets/Mergers &
Acquisi�ons

 

•  CEO
 

•  Electric Power & Electrifica�on Value
Chain

 

•  Energy, Pipelines & Midstream
 

•  Enterprise Risk Management
 

•  Governance
 

•  Strategy & Leading Growth

 
At-risk investment
$5,745,162

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
•  Board of Directors

5/5 regularly scheduled mee�ngs
(100%)
4/4 special mee�ngs (100%)

 

 

 

 François L. Poirier
AGE 57, CALGARY, AB, CANADA | CHIEF EXECUTIVE OFFICER | DIRECTOR SINCE 2021

Mr. Poirier has been President and Chief Execu�ve Officer of TC Energy since January 2021.

His previous role was Chief Opera�ng Officer and President, Power & Storage of TC Energy. He was responsible for
successfully execu�ng the acquisi�on of the Columbia Pipeline Group in 2016. Mr. Poirier held other roles which included
leading TC Energy’s Mexico business unit, risk management, strategy and corporate development efforts. Mr. Poirier joined
TC Energy in 2014 as President, Energy East Pipeline.

Before joining TC Energy, Mr. Poirier spent 25 years in investment banking, consul�ng and as a corporate director. He was
President and Head, Investment Banking and Capital Markets, for Wells Fargo Securi�es Canada, Ltd. (investment bank). Prior
to that, he was Group Head, Power and Pipelines Investment Banking, at J.P. Morgan Securi�es (investment bank) in New
York.

From 2007 to 2011, Mr. Poirier served as an independent director of Capital Power Income LP (electricity). His community
involvement has included serving as Chair of the North York Harvest Food Bank.
Mr. Poirier holds a Master of Business Administra�on from the Schulich School of Business at York University and he
graduated Magna Cum Laude with a Bachelor of Opera�ons Research degree from the University of O�awa.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   671,309,028 (99.62%)     2,539,979 (0.38%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   690,247,743 (99.84%)     1,115,301 (0.16%)
2021   658,277,481 (99.86%)     925,827 (0.14%)

   

Other public company boards and date   Stock exchange     Board commi�ees

—   —     —
    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   113,027    98,696

    

Mr. Poirier has un�l the end
 of 2029 to meet the

 requirements.
TC Energy DSUs

  
—

    
—
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Independent

 
Skills and experience
 

•  Accoun�ng/Audit
 

•  Capital Markets/Mergers &
Acquisi�ons

 

•  Energy, Pipelines & Midstream
 

•  Enterprise Risk Management
 

•  Governance
 

•  Human Resources & Compensa�on
 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$2,087,944

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
3/4 special mee�ngs (75%)

 

•  Audit Commi�ee (Chair)
4/4 mee�ngs (100%)

 

•  Health, Safety, Sustainability and
Environment Commi�ee
3/3 mee�ngs (100%)

 

•  Special Commi�ee
7/8 mee�ngs (88%)

 

 Una Power
AGE 59, VANCOUVER, BC, CANADA | DIRECTOR SINCE 2019

Ms. Power is a corporate director and currently serves on the board of directors of The Bank of Nova Sco�a (Sco�abank)
(chartered bank) and Teck Resources Limited (diversified mining company). She previously served as a director of Kinross Gold
Corpora�on (gold producer) from April 2013 to May 2019.

Ms. Power was the Chief Financial Officer of Nexen Energy ULC (Nexen) (oil and gas explora�on) from February 2013 to
March 2016, a former publicly-traded energy company that is now a wholly-owned subsidiary of CNOOC Limited. During her
24-year career with Nexen, Ms. Power held various execu�ve posi�ons with responsibility for financial and risk management,
strategic planning and budge�ng, business development, energy marke�ng and trading, informa�on technology and capital
investment.

Ms. Power holds a Bachelor of Commerce (Honours) degree from Memorial University and holds Chartered Professional
Accountant, Chartered Accountant and Chartered Financial Analyst designa�ons. She has completed execu�ve development
programs at Wharton Business School and INSEAD.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   667,185,991 (99.01%)     6,668,317 (0.99%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   666,909,095 (96.46%)     24,453,949 (3.54%)
2021   656,433,773 (99.58%)     2,769,535 (0.42%)

   

Other public company boards and date   Stock exchange     Board commi�ees

The Bank of Nova Sco�a (chartered bank)
(since April 2016)

  

TSX, NYSE

    

Human Capital and
 Compensa�on

 Risk
Teck Resources Limited (diversified mining company)
(since April 2017)   

TSX, NYSE
    

Audit (Chair)
Compensa�on & Talent

    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   6,360    1,560

    

Yes
TC Energy DSUs

  
34,717

    
24,904
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Independent

 
Skills and experience
 

•  Electric Power & Electrifica�on Value
Chain

 

•  Enterprise Risk Management
 

•  Governance
 

•  Human Resources & Compensa�on
 

•  Major Projects
 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$2,509,325

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
3/4 special mee�ngs (75%)

 

•  Governance Commi�ee
4/4 mee�ngs (100%)

 

•  Health, Safety, Sustainability and
Environment Commi�ee (Chair)
3/3 mee�ngs (100%)

 

 Mary Pat Salomone
AGE 64, NAPLES, FL, U.S.A. | DIRECTOR SINCE 2013

Ms. Salomone is a corporate director. She previously served as a director of Intertape Polymer Group (manufacturing) from
November 2015 to June 2022 as well as Herc Rentals (rental equipment) from July 2016 to December 2021. Ms. Salomone
was Senior Vice-President and Chief Opera�ng Officer of The Babcock & Wilcox Company (energy infrastructure) from
January 2010 to June 30, 2013. Prior to that, she served as Manager of Business Development from 2009 to 2010 and
Manager of Strategic Acquisi�ons from 2008 to 2009 for Babcock & Wilcox Nuclear Opera�ons Group, Inc. From 1998
through December 2007, Ms. Salomone served as an officer of Marine Mechanical Corpora�on, which B&W acquired in 2007,
including her term as President and Chief Execu�ve Officer from 2001 through 2007. Ms. Salomone served as a trustee of the
Youngstown State University Founda�on from 2013 through 2019.

Ms. Salomone previously served on the board of directors of United States Enrichment Corpora�on (basic materials, nuclear)
from December 2011 to October 2012 and on the Naval Submarine League from 2007 to 2013. She was formerly a member
of the Governor’s Workforce Policy Advisory Board in Ohio and the Ohio Employee Ownership Center, and served on the
board of directors of Cleveland’s Manufacturing Advocacy & Growth Network.

Ms. Salomone has a Bachelor of Engineering in Civil Engineering from Youngstown State University and a Master of Business
Administra�on from Baldwin Wallace College. She completed the Advanced Management Program at Duke University’s Fuqua
School of Business in 2011.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   632,553,811 (93.87%)     41,300,496 (6.13%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   686,281,911 (99.27%)     5,081,133 (0.73%)
2021   617,281,517 (93.64%)     41,921,791 (6.36%)

   

Other public company boards and date   Stock exchange     Board commi�ees

—   —     —
    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   4,500    3,500
    

Yes
TC Energy DSUs   44,867    37,878
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Independent

 
Skills and experience
 

•  CEO
 

•  Enterprise Risk Management
 

•  Governance
 

•  Government regulatory &
stakeholder rela�ons

 

•  Human Resources & Compensa�on
 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$2,240,434

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
3/4 special mee�ngs (75%)

 

•  Governance Commi�ee
4/4 mee�ngs (100%)

 

•  Human Resources Commi�ee
8/8 mee�ngs (100%)

 

 Indira Samarasekera
AGE 71, VANCOUVER, BC, CANADA | DIRECTOR SINCE 2016

Dr. Samarasekera has been serving as a senior advisor for Benne� Jones LLP (law firm) since September 2015. She has also
served on the boards of Intact Financial Corpora�on (property and casualty insurance) since May 2021, Magna Interna�onal
Inc. (manufacturing, auto parts) since May 2014 and Stelco Holdings Inc. (manufacturing) since May 2018. Dr. Samarasekera
also currently serves on the selec�on panel for Canada’s outstanding chief execu�ve officer of the year, is a member of the
TriLateral Commission and is a Fellow of the Royal Society of Canada. She previously served on the board of Sco�abank
(chartered bank) from May 2008 to April 2021.

Dr. Samarasekera is interna�onally recognized as one of Canada’s leading metallurgical engineers for her groundbreaking
work on steel process engineering and she was the first incumbent of the Dofasco Chair in Advanced Steel Processing at the
University of Bri�sh Columbia. From 2005 to 2015, she served as President of the University of Alberta. Prior to that, she was
elected to the Na�onal Academy of Engineering in the U.S. She has also served as the chair of the Worldwide Universi�es
Network and has served on several boards and commi�ees including the Asia-Pacific Founda�on, the Rideau Hall Founda�on,
the Prime Minister’s Advisory Commi�ee for Renewal of the Public Service, a Presiden�al Visi�ng Commi�ee at the
Massachuse�s Ins�tute of Technology and Canada’s Science, Technology, Innova�on Council.

Dr. Samarasekera has received honorary degrees from the Universi�es of Alberta, Bri�sh Columbia, Toronto, Waterloo,
Montréal, Western and Queen’s in Canada, and Queen’s University in Belfast, Northern Ireland, U.K. She received the Peter
Lougheed Leadership Award from the Public Policy Forum in Canada in 2012 and was awarded the Order of Canada in 2002.
Dr. Samarasekera was also granted a PhD in metallurgical engineering from the University of Bri�sh Columbia in 1980 and, as
a Hays Fulbright Scholar, she earned a Master of Science from the University of California in 1976.

She is also a member of the Commi�ee on the Future of Corporate Governance in Canada, a commi�ee established by TMX
Group and the Ins�tute of Corporate Directors whose work focuses on providing guidance on corporate governance ma�ers
facing public companies in Canada.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   668,355,232 (99.18%)     5,499,075 (0.82%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   684,230,909 (98.97%)     7,132,135 (1.03%)
2021   656,284,177 (99.56%)     2,919,131 (0.44%)

   

Other public company boards and date   Stock exchange     Board commi�ees

Intact Financial Corpora�on (property and casualty
insurance) (since May 2021)

  

TSX

    

Human Resources and
 Compensa�on (Chair)

Compliance Review and
 Corporate Governance

Magna Interna�onal Inc. (manufacturing, automo�ve
parts) (since May 2014)

  

TSX, NYSE

    

Talent Oversight and
 Compensa�on (Chair)

Technology
Stelco Holdings Inc. (manufacturing)
(since May 2018)   

TSX
    

Environment, Health and
 Safety (Chair)

    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   —    —
    

Yes
TC Energy DSUs   44,077    35,005
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Independent

 
Skills and experience
 

•  Accoun�ng/Audit
 

•  Capital Markets/Mergers &
Acquisi�ons

 

•  Enterprise Risk Management
 

•  Governance
 

•  Government, Regulatory &
Stakeholder Rela�ons

 

•  Human Resources & Compensa�on
 

•  Major Projects
 

•  Strategy & Leading Growth

 
At-risk investment
$8,000,591

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors (Chair)
5/5 regularly scheduled mee�ngs
(100%)
4/4 special mee�ngs (100%)

 

•  Governance Commi�ee
4/4 mee�ngs (100%)

 

•  Human Resources Commi�ee 8/8
mee�ngs (100%)

 

 Siim A. Vanaselja
AGE 67, TORONTO, ON, CANADA | DIRECTOR SINCE 2014

Mr. Vanaselja is a corporate director. He has also served on the board of directors of Great-West Lifeco Inc. (financial services)
since May 2014, Power Corpora�on of Canada (financial services) since May 2020 and RioCan Real Estate Investment Trust
(real estate) since May 2017.

Mr. Vanaselja was the Execu�ve Vice-President and Chief Financial Officer of BCE Inc. and Bell Canada (telecommunica�ons
and media) from January 2001 to June 2015. Prior to joining BCE Inc., he was a partner at the accoun�ng firm KPMG Canada
in Toronto.

Mr. Vanaselja previously served as a member of the Conference Board of Canada’s Na�onal Council of Financial Execu�ves,
the Corporate Execu�ve Board’s working council for Chief Financial Officers and Moody’s Council of Chief Financial Officers.
During the period of the 2008 global financial crisis, he was a member of the Minister of Finance’s Special Advisory
Commi�ee to address the con�nued func�oning of financial and credit markets in Canada.

He is a member of the Ins�tute of Corporate Directors and a fellow of the Chartered Professional Accountants of Ontario. He
holds an Honours Bachelor of Business degree from the Schulich School of Business. His community involvement has included
work with Big Brothers Big Sisters of Toronto, St. Mary’s Hospital, the Heart and Stroke Founda�on of Québec and the annual
Walk for Kids Help Phone.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   608,256,198 (90.27%)     65,597,334 (9.73%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   614,128,533 (88.83%)     77,234,511 (11.17%)
2021   599,020,724 (90.87%)     60,182,584 (9.13%)

   

Other public company boards and date   Stock exchange     Board commi�ees

Great-West Lifeco Inc. (financial services)
(since May 2014)   

TSX
    

Audit (Chair)
Risk

Power Corpora�on of Canada (financial services)
(since May 2020)   

TSX
    

Audit (Chair)

RioCan Real Estate Investment Trust (real estate)
(since May 2017)

  

TSX

    

Nomina�ng and
 Environmental, Social and

 Governance (Chair)
Audit
People, Culture and

 Compensa�on
    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   52,000    12,000
    

Yes
TC Energy DSUs   105,399    86,920
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Independent

 
Skills and experience
 

•  Accoun�ng/Audit
 

•  CEO
 

•  Electric Power & Electrifica�on Value
Chain

 

•  Energy, Pipelines & Midstream
 

•  Governance
 

•  Human Resources & Compensa�on
 

•  Major Projects
 

•  Strategy & Leading Growth

 
At-risk investment
$2,424,134

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
3/4 special mee�ngs (75%)

 

•  Audit Commi�ee
3/4 mee�ngs (75%)

 

•  Human Resources Commi�ee (Chair)
8/8 mee�ngs (100%)

 

 Thierry Vandal
AGE 63, MAMARONECK, NY, U.S.A | DIRECTOR SINCE 2017

Mr. Vandal is the President of Axium Infrastructure U.S., Inc. (independent infrastructure fund management firm) and
currently serves on the board of directors for Axium Infrastructure Inc. (infrastructure fund management) since August 2015
and The Royal Bank of Canada (chartered bank) since August 2015. He is also Governor Emeritus at McGill University.

Mr. Vandal previously served as President and Chief Execu�ve Officer for Hydro-Québec (electric u�lity) from 2005 to
May 2015. He has also served as a director for École des Hautes Etudes Commerciales de Montréal (HEC Montréal) from 2006
to October 2017, director for Veresen Inc. (energy infrastructure) from 2015 to July 2017, Chairman of BioFuelNet
Canada (biofuels industry) from 2013 to 2015, Chairman of the Conference Board of Canada from 2009 to 2010 and was a
McGill University Governor from 2006 to 2017 as well as Chair of its Finance Commi�ee from 2010 to 2017. He also served on
the interna�onal advisory boards of HEC Montréal from 2017 to 2022 and McGill University from 2019 to 2022.

Mr. Vandal holds a Bachelor of Engineering degree from École Polytechnique de Montréal and a Master of Business
Administra�on in finance from HEC Montréal. In 2012, he was named Canadian Energy Person of the Year by the Canadian
Energy Council. He was also awarded an honorary doctorate by the Université de Montréal in 2007.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   667,078,800 (98.99%)     6,774,508 (1.01%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   686,500,888 (99.30%)     4,862,157 (0.70%)
2021   655,958,612 (99.51%)     3,244,696 (0.49%)

   

Other public company boards and date   Stock exchange     Board commi�ees

The Royal Bank of Canada (chartered bank)
(since August 2015)   

TSX, NYSE
    

Human Resources (Chair)
Risk

    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   287    269
    

Yes
TC Energy DSUs   47,404    36,900
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Independent

 
Skills and experience
 

•  Capital Markets/Mergers &
Acquisi�ons

 

•  CEO
 

•  Electric Power & Electrifica�on Value
Chain

 

•  Energy, Pipelines & Midstream
 

•  Governance
 

•  Human Resources & Compensa�on
 

•  Opera�ons/Health, Safety,
Sustainability & Environment

 

•  Strategy & Leading Growth

 
At-risk investment
$4,829,816

 
TC Energy
Board/Commi�ees
2023 mee�ng a�endance
 

•  Board of Directors
5/5 regularly scheduled mee�ngs
(100%)
3/4 special mee�ngs (75%)

 

•  Audit Commi�ee
4/4 mee�ngs (100%)

 

•  Human Resources Commi�ee
8/8 mee�ngs (100%)

 

•  Special Commi�ee
8/8 mee�ngs (100%)

 

 

 Dheeraj “D” Verma
AGE 46, HOUSTON, TX, U.S.A. | DIRECTOR SINCE 2022

Mr. Verma is currently a Senior Advisor to Quantum Energy Partners (Quantum), a private equity firm focused on the global
energy sector. He served on the Execu�ve and Investment Commi�ees of the firm from 2008 un�l 2021 and was also the
President of the firm from 2017 through 2021. As part of his responsibili�es, Mr. Verma also served as a director on several
boards of private energy companies controlled by Quantum.

During his �me with Quantum, Mr. Verma was responsible for inves�ng and then stewarding significant ins�tu�onal equity
capital across the energy value chain, including in the upstream, midstream, oilfield services, power genera�on, renewables,
technology and energy transi�on segments of the industry. He was also ac�vely involved in inves�ng in and helping build
some of the largest private equity backed energy companies in North America. Among many other responsibili�es, he was
also one of the key architects of the firm’s ESG strategy and oversaw the firm’s opera�onal efforts and repor�ng in this regard.

Prior to joining Quantum, Mr. Verma was a senior member of J.P. Morgan’s Mergers and Acquisi�ons group in New York from
2001 through 2008 and advised various public and private companies, including electric and gas u�li�es and
renewable/conven�onal power generators, on strategic and financial transac�ons.

Mr. Verma has a B.A./B.S. in Mathema�cs and Finance from Ithaca College and a Masters in Interna�onal Management from
Thunderbird School of Global Management.
 
   

Annual mee�ng vo�ng results   Votes in favour     Votes against

2023   670,577,149 (99.51%)     3,277,158 (0.49%)
   

Annual mee�ng vo�ng results   Votes in favour     Votes withheld

2022   690,031,021 (99.81%)     1,332,024 (0.19%)
2021   —     —

   

Other public company boards and date   Stock exchange     Board commi�ees

—   —     —
    

TC Energy securi�es held   2024    2023    
Meets share ownership

 requirements

TC Energy Shares   81,426    46,748
    

Yes
TC Energy DSUs   13,593    5,988



SERVING TOGETHER ON OTHER BOARDS
While the Board does not prohibit directors having common membership on other boards, the Board reviews poten�al common membership on other boards as they
arise to determine whether it affects the ability of those directors to exercise independent judgment as members of TC Energy’s Board.

Currently, none of our directors serve together on another board. There are no board interlocks.

We also place limits on the number of public company boards that our directors may serve on. See Governance – Serving on other boards on page 101.

MEETING ATTENDANCE
We expect our directors to demonstrate a strong commitment to their roles and responsibili�es while serving on our Board. The table below shows each director’s
2023 a�endance record, which averaged 97 per cent for all Board and Commi�ee mee�ngs. The table reflects a�endance at all mee�ngs, including four special
mee�ngs which were called on rela�vely short no�ce. The Board also held its annual strategic planning session, along with and two in-depth educa�onal sessions
in 2023.
 
  

   Mee�ng a�endance  

   Board of directors        Board commi�ees  

   

Regularly
scheduled
mee�ngs    

Special
mee�ngs1        Audit    Governance    

Health,
Safety,

Sustainability
and

Environment    
Human

Resources    Special        
Overall 

a�endance  

    #    %    #    %         #    %    #    %    #    %    #    %    #    %         %  
Cheryl F. Campbell    5/5    100    4/4    100         4/4    100    —    —    3/3    100    —    —    —    —         100  

Michael R. Culbert    5/5    100    4/4    100         4/4    100    —    —    3/3    100    —    —    —    —         100  

William D. Johnson    5/5    100    4/4    100         4/4    100    —    —    —    —    8/8    100    8/8    100         100  

Susan C. Jones    5/5    100    4/4    100         4/4    100    —    —    —    —    8/8    100    8/8    100         100  

John E. Lowe    5/5    100    4/4    100         —    —    4/4    100    3/3    100    —    —    7/8    88         96  

David MacNaughton    5/5    100    3/4    75         —    —    4/4    100    3/3    100    —    —    —    —         94  

François L. Poirier2    5/5    100    4/4    100         —    —    4/4    100    —    —    8/8    100    8/8    100         100  

Una Power    5/5    100    3/4    75         4/4    100    —    —    3/3    100    —    —    7/8    88         92  

Mary Pat Salomone    5/5    100    3/4    75         —    —    4/4    100    3/3    100    —    —    —    —         94  

Indira Samarasekera    5/5    100    3/4    75         —    —    4/4    100    —    —    8/8    100    —    —         95  

Siim A. Vanaselja    5/5    100    4/4    100         —    —    4/4    100    —    —    8/8    100    —    —         100  

Thierry Vandal    5/5    100    3/4    75         3/4    75    —    —    —    —    8/8    100    —    —         90  

Dheeraj “D” Verma    5/5    100    3/4    75         4/4    100    —    —    —    —    8/8    100    8/8    100         95  

Notes
1 Special mee�ngs are called on short no�ce and are not part of the Board’s regular schedule.
2 Mr. Poirier was not a member of any commi�ees but was invited to a�end Commi�ee mee�ngs as required.
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The Arrangement

The following contains only a summary of the Plan of Arrangement, the Arrangement and the Arrangement Agreement and certain related agreements and ma�ers.
Shareholders are urged to read the more detailed informa�on included elsewhere in, or incorporated by reference into, this Circular, including the Plan of Arrangement,
a copy of which is a�ached as Appendix A to Schedule C to this Circular, Sec�on 192 of the CBCA and the Arrangement Agreement, a copy of which is a�ached as
Schedule C to this Circular.

SUMMARY OF THE ARRANGEMENT
The purpose of the Arrangement and the related transac�ons is to separate TC Energy into two independent, investment-grade, publicly listed companies:
(a) TC Energy, a low-risk, diversified, growth-oriented natural gas infrastructure and energy solu�ons company, uniquely posi�oned to meet growing industry and
consumer demand for reliable, lower-carbon energy and lower emi�ng energy sources, including natural gas; and (b) South Bow, a cri�cal infrastructure company, with
an unrivalled market posi�on to connect resilient, safe and secure liquids supply to the highest demand markets with incremental growth and value crea�on
opportuni�es. As described in greater detail under the heading The Arrangement – Details of the Arrangement, the Arrangement effects a series of transac�ons
resul�ng in the transfer of the assets and liabili�es comprising the Liquids Pipelines business from TC Energy to South Bow and the distribu�on to shareholders of all of
the South Bow Common Shares. If you are a shareholder as of the Distribu�on Record Date, you will receive, in exchange for each TC Energy share you hold on the
Distribu�on Record Date, one New TC Energy Common Share and 0.2 of a South Bow Common Share. Accordingly, immediately a�er giving effect to the Arrangement,
those persons who were shareholders as of the Distribu�on Record Date will hold all of the outstanding New TC Energy Common Shares and South Bow Common
Shares.

BACKGROUND TO THE ARRANGEMENT
TC Energy con�nually reviews op�ons available to op�mize its por�olio of assets and corresponding capital structure in order to enhance long-term shareholder value.
The Arrangement is a result of a series of comprehensive reviews of the Liquids Pipelines business by TC Energy’s management and the Board.

The following is a summary of the strategic assessments, op�ons evaluated, and opportuni�es pursued, which ul�mately led to the decision to execute a separa�on of
the Liquids Pipelines business from TC Energy’s Natural Gas Pipelines business and Power and Energy Solu�ons (the Natural Gas Pipelines business and Power and
Energy Solu�ons will collec�vely comprise TC Energy following the comple�on of the Arrangement) through a generally tax-free spin off of the Liquids Pipelines
business to TC Energy’s shareholders. Over the course of this process, the Board has consulted with management, and with financial, legal and tax advisors in order to
assist in evalua�ng the merits of the various alterna�ves.

In November 2020, management ini�ated a review of strategic alterna�ves for the Liquids Pipelines business for the Board under scenarios with and without
Keystone XL, which included: (a) growing and re-inves�ng in the business; (b) op�mizing the business and harves�ng the cash flows; and (c) exi�ng the business. At the
�me, the Liquids Pipelines business had the opportunity to meaningfully grow, a�er having sanc�oned and secured funding for Keystone XL, through a strategic
partnership with the Government of Alberta. A�er this ini�al strategic review and transac�on, management con�nued to monitor key signposts to inform poten�al
preferred future alterna�ves and �ming.

In January 2021, President Biden revoked the presiden�al permit for Keystone XL, and the project was subsequently terminated by TC Energy in June of 2021. With the
inability to execute on a strategic and transforma�onal project such as Keystone XL, TC Energy ini�ated a comprehensive strategic review of the Liquids Pipelines
business; this �me with the support of financial advisors.

These financial advisors subsequently completed and presented their analysis to the Board in the following three parts:
 

 
•  On February 18, 2021, they presented an analysis of the macro environment and industry outlook, as it related to market fundamentals, energy transi�on,

and the poten�al impacts these would have on TC Energy’s long-term por�olio and investment strategy.
 

 
•  On May 6, 2021, they issued their review and assessment of TC Energy’s strategic outlook for its diversified por�olio, including capital markets posi�oning and

segmented valua�on of the various business lines.
 

 

•  On July 28, 2021, they shared the ra�onale for a Liquids Pipelines business separa�on compared to the ra�onale for maintaining status quo. The analysis
performed by such advisors included poten�al financial and strategic implica�ons, market posi�oning, peer benchmarking and comparable trading valua�ons.
The materials also included overviews of other successful energy industry spin off transac�ons and poten�al strategic and private capital buyers. The
discussion iden�fied a dives�ture of the
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Liquids Pipelines business as a viable strategy, however, there were �ming considera�ons in terms of substan�a�ng and execu�ng on natural gas
infrastructure and power growth projects.

Following this comprehensive review, it was concluded that a separa�on of the Liquids Pipelines business was a poten�al path forward for the Liquids Pipelines
business to con�nue to grow; however, management recommended deferral of the decision to a later point in �me and established several condi�ons precedent in
order to pursue a separa�on, which included (a) neutral to posi�ve credit impacts and alignment with target ra�ngs; (b) pro-forma cash flow profiles suppor�ve of
dividend commitments; (c) proven cash flow growth from Natural Gas Pipelines business and Power and Energy Solu�ons; (d) growth opportuni�es for the Liquids
Pipelines business beyond TC Energy capital alloca�on capacity; and (e) external investment appe�te sufficient to support the transac�on. In the mean�me, the Liquids
Pipelines business would be retained and would con�nue to focus on crea�ng value by op�mizing latent pipeline capacity and by inves�ng in capital light growth
opportuni�es within its established footprint.

Concurrently, while the strategic review was in progress, in June 2021, TC Energy and another North American midstream company (the JV Partner) began evalua�ng
poten�al joint-venture structures. The par�es ul�mately determined to review and assess a structure where each company would contribute liquids assets to a newly
formed en�ty. If pursued, the joint venture would hold the assets, issue holding company debt and redistribute proceeds back to the parent companies. Both par�es
held several remote and in-person mee�ngs to discuss the transac�on perimeter, commercial and opera�onal synergies and guiding principles of the poten�al
partnership. The poten�al transac�on was formally socialized with the Board on November 4, 2021, a�er which management con�nued to advance the joint venture
opportunity.

Further informa�on and diligence materials were exchanged, including detailed asset level financial forecasts, poten�al growth projects and preliminary cost es�mates
required to realize the iden�fied areas of value crea�on. An in-person management presenta�on was held on February 22, 2022, in the JV Partner’s headquarters,
where senior management and financial advisors of each party were present. On March 17, 2022, management sent a term sheet to the JV Partner outlining a
valua�on proposal and key partnership terms. The par�es subsequently held addi�onal follow up discussions, but ul�mately an agreement in principle was not
reached, and the joint venture transac�on was not further pursued.

Given the significant synergy poten�al of an asset combina�on between TC Energy and the JV Partner, with the support of financial advisors, management evaluated
the outright acquisi�on of the poten�al JV Partner’s comparable liquids assets, previously under considera�on for contribu�on to the joint venture. On April 28, 2022,
management presented the acquisi�on proposal to the Board, which authorized management to proceed with a non-binding indica�ve proposal (the Indica�ve
Proposal). On May 4, 2022, TC Energy sent the Indica�ve Proposal to the JV Partner. On May 16, 2022, management received feedback that while the offer represented
a fair value for the business, the JV Partner was not contempla�ng an outright sale of these assets and, consequently, the par�es terminated further strategic
discussions.

On November 9, 2022, TC Energy publicly announced plans to raise $5+ billion in 2023 through asset dives�tures to support funding of TC Energy’s $30+ billion capital
project backlog and reduce leverage. A full or par�al sale of the Liquids Pipelines business was one of the candidates iden�fied to achieve the dives�ture target.
Management, with the support of financial advisors, developed the marke�ng materials necessary to solicit interest from prospec�ve buyers. Subsequently, personnel
from management, the Liquids Pipelines business and the Corporate Development team held ini�al conversa�ons with poten�al counterpar�es.

Between December 2022 and February 2023, confiden�ality agreements were signed by interested counterpar�es and management presenta�ons were held in the
TC Energy Houston, Texas office during this �meframe. Financial models, ques�ons and answers and other informa�on were exchanged with counterpar�es. A�er
considering, among other things, preliminary investor interest and a combina�on of valua�on indica�ons and tax leakage derived from a poten�al transac�on,
management determined an outright or par�al sale of the Liquids Pipelines business would not maximize value to shareholders, and it would be expected to be dilu�ve
on an EPS and DCF basis. This view was supported by a detailed analysis provided by financial advisors of the financial impacts of a full or par�al sale of the Liquids
Pipelines business. The materials from the financial advisors also included an updated analysis of the financial impacts of a poten�al spin off transac�on. During the
February 14, 2023 Board mee�ng, management provided feedback on the outreach to poten�al acquirers of the Liquids Pipelines business and communicated that a
full or par�al sale of the business was unlikely to materialize as a viable alterna�ve. Management presented the spin off of the Liquids Pipelines business as an
ac�onable strategic transac�on to op�mize and maximize the value of TC Energy’s por�olio. The Board provided direc�on to evaluate a poten�al spin off transac�on in
more detail.

Before the end of February 2023, ini�al pre-emp�ve stages of the Arrangement process had formally been ini�ated with financial advisors to further assess the
strategic ra�onale, financial impacts, equity capital markets’ reac�on and valua�on benchmarking for South Bow and TC Energy post-Arrangement. Management
(including internal personnel from TC Energy’s legal and tax groups) engaged further advisors from Deloi�e LLP (tax), Blake, Cassels & Graydon LLP (legal) and White &
Case LLP (legal) to provide advice on transac�on structuring as
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well as to perform preliminary due diligence ac�vi�es. Bain & Company, a consul�ng firm, was also engaged to provide the ini�al organiza�onal design for South Bow
along with impacts to TC Energy from an organiza�onal and cost perspec�ve.

On April 10, 2023, the financial advisors presented refreshed strategic ra�onales, detailed financial impacts, capital markets analysis and key valua�on assump�ons
suppor�ng the viability of the Arrangement to François Poirier, Chief Execu�ve Officer, Bevin Wirzba, Execu�ve Vice-President and Group Execu�ve, Canadian Natural
Gas and Liquids Pipelines, and other senior management members of the Liquids Pipelines business.

Concurrently with the Arrangement evalua�on process, in early 2023 another North American midstream company proposed evalua�ng a poten�al liquids joint
venture. A confiden�ality agreement was executed on January 17, 2023, and a “whiteboarding session” was held in the TC Energy Houston, Texas office on January 17,
2023, with commercial and corporate development professionals from both companies. Senior management members of the Liquids Pipelines business held mee�ngs
with the counterparty’s Execu�ve Vice President & Chief Commercial Officer on February 9, 2023, and February 23, 2023, respec�vely. A further mee�ng was held at
the TC Energy Houston, Texas office on March 21, 2023, with commercial and corporate development professionals from both companies. Incremental informa�on and
high-level data were exchanged, but no material discussions or detailed transac�on structures were discussed, nor did the series of interac�ons lead to substan�ve
future developments. TC Energy determined this joint venture transac�on would not improve the value of its Liquids Pipelines business and the business risk of the
poten�al pro forma en�ty was not aligned with TC Energy’s risk preferences.

On April 27, 2023, management provided an update regarding strategic alterna�ves for the Liquids Pipelines business to the Board. A�er having explored joint ventures
and, more recently, a full or par�al sale of the business, management communicated to the Board that a spin off of the Liquids Pipelines business provided the most
op�mal path forward for the business to maximize shareholder value. The overall ra�onale for the spinoff was underpinned by: (a) the poten�al shareholder value
upli� driven by South Bow’s ability to grow long-term with its own access to capital, not available today given that TC Energy’s capital program was focused on its
Natural Gas Pipelines business and Power and Energy Solu�ons; and (b) the ability of TC Energy and South Bow to focus on their dis�nc�ve opportunity sets and
investment proposi�ons following the spinoff.

The detailed analysis provided to the Board during the mee�ng included the following key topics: (a) value proposi�on of each en�ty on a standalone basis; (b) equity
capital markets valua�on and peer comparison of two separately traded securi�es, presented by financial advisors; (c) financial impacts on an EPS and DCF basis and
credit metrics (including poten�al dis-synergies); (d) evalua�on of Canadian versus U.S. domiciling; and (e) key process governance considera�ons presented by Blake,
Cassels & Graydon LLP. The key assump�ons of the financial analysis included: (a) current dividend re-allocated between TC Energy and South Bow being unchanged on
a combined basis; (b) South Bow being appropriately capitalized to be investment grade rated; and (c) the ability to spin off the Liquids Pipelines business to exis�ng
shareholders on a generally tax-free basis. The Board supported advancing the spin off by, among other things, confirming underlying assump�ons and comple�ng due
diligence with a view towards a poten�al announcement at the end of July 2023.

On May 23, 2023, the Board approved the forma�on of a special commi�ee (the Special Commi�ee) comprised en�rely of independent Board members: Bill Johnson,
Susan Jones, John Lowe, Una Power and Dheeraj Verma. The mandate of the Special Commi�ee was to assist the Board in providing input, advice and assistance in
respect of the structure and key determina�ons, aspects and other ma�ers rela�ng to a poten�al spin off of the Liquids Pipelines business.

During the June 7, 2023 Board mee�ng, management shared an update on key Arrangement workstreams: structuring, tax, legal due diligence, and cost analysis, which
were con�nuing to progress with no major issues iden�fied at that �me. Strategic ra�onale, valua�on and peer benchmarking were also reviewed. Financial and
valua�on metrics presented included considera�on of TC Energy’s $5+ billion dives�ture plan. The discussion was focused on South Bow’s and TC Energy’s equity
stories and investment thesis that would be communicated to investors and capital markets following a poten�al transac�on announcement. The Board directed
management to con�nue to progress the Arrangement with a target announcement a�er the next Board mee�ng, on July 27, 2023.

In June 2023, management contacted Evercore, a financial advisor not previously engaged by TC Energy nor involved in any prior financial or transac�on structuring
analysis regarding a spin off of the Liquids Pipelines business, regarding the poten�al for Evercore to provide a fairness opinion to the Board regarding the Arrangement.
Evercore was formally retained on July 26, 2023.

At the July 27, 2023 Board mee�ng, management provided a comprehensive package with an overview of the Arrangement. During the mee�ng, management
reinforced the strategic ra�onale for the Arrangement, which was also supported by analysis from J.P. Morgan and RBC Capital Markets. To complete the financial
analysis of the Arrangement, the Board received a preliminary verbal fairness opinion from Evercore. Management also presented poten�al transac�on risks and
corresponding mi�gants.

Following the overview of the Arrangement, management provided an update on the following key workstreams required to be completed prior to the announcement
of the Arrangement: (a) generally tax-free structure of the transac�on validated, or to be validated,
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by opinions as to certain tax ma�ers from Deloi�e LLP (Canada and U.S.), White & Case LLP (U.S.) and Blake, Cassels & Graydon LLP (Canada); (b) expected investment
grade ra�ngs from two of Moody’s, S&P, and Fitch; (c) legal due diligence completed with no material issues; (d) South Bow and TC Energy ini�al organiza�onal design
and dis-synergies impacts, which were immaterial; and (e) detailed internal and external communica�on plans and engagement.

The materials presented to the Board also substan�ated the following condi�ons precedent a�er the comprehensive review performed by the financial advisors:
(a) neutral to posi�ve credit impacts for TC Energy following comple�on of the Arrangement, including 2024 leverage target of 4.75x debt / EBITDA, and South Bow
expected to be investment grade; (b) dividend alloca�on between TC Energy and South Bow providing each en�ty with excess cash flow to underpin financial and
strategic flexibility for capital reinvestment, debt repayment or return of capital to shareholders; (c) TC Energy’s secured capital program providing meaningful
comparable EBITDA growth that aligns with its long-term dividend growth outlook; (d) TC Energy’s Q2 2023 $30+ billon secured capital program focused on the Natural
Gas Pipelines business and Power and Energy Solu�ons, without alloca�on for growth of the Liquids Pipelines business; and (e) energy security concerns and mild pace
of energy transi�on effects necessita�ng con�nued need for cri�cal liquids infrastructure to support global oil and refined products markets.

Following the presenta�on and discussion regarding the Arrangement, the Board determined that proceeding with the Arrangement is in the best interests of TC Energy
and authorized the company to proceed with the Arrangement. On July 27, 2023, TC Energy publicly announced the Arrangement.

Between May 31, 2023 and February 5, 2024, the Special Commi�ee met on nine occasions to review and provide guidance on various ma�ers related to the
Arrangement, including the key terms of the principal agreements rela�ng to the Arrangement, the status of the Tax Rulings, treatment of TC Energy incen�ve securi�es
and other employee benefits, composi�on of management and the board of directors of South Bow, ac�vi�es rela�ng to the execu�on plan for the separa�on of the
Liquids Pipelines business, and the communica�ons plan for the Arrangement.

On March 20, 2024, the Special Commi�ee and the Board held a joint mee�ng with their legal and financial advisors and members of management to receive an
update on the Arrangement. Management summarized recent developments on key workstreams. Each of RBC Capital Markets and J.P. Morgan updated the Special
Commi�ee and the Board regarding their ongoing analysis in respect of the Arrangement. The Special Commi�ee and the Board discussed with management and Blake,
Cassels & Graydon LLP an ini�al dra� of the Circular that was circulated in advance of the mee�ng. Following the presenta�ons and discussion, the Board resolved to
hold the mee�ng on June 4, 2024 and set April 16, 2024 as the record date for the mee�ng.

On April 10, 2024, the Board held a special mee�ng to consider the Arrangement. The Audit Commi�ee met with management and representa�ves from KPMG prior to
the Board mee�ng to review the financial statements included in this Circular, which the Audit Commi�ee then recommended to the Board for approval. During the
Board mee�ng, management provided a detailed overview of the business case for, and the terms and condi�ons of, the Arrangement. Following management’s
presenta�on, Evercore orally delivered its opinion (subsequently confirmed in wri�ng) to the effect that, as of the date of such opinion and subject to the various
factors, assump�ons, qualifica�ons and limita�ons set forth therein, the considera�on to be received by shareholders pursuant to the Arrangement is fair, from a
financial point of view, to shareholders. Following the presenta�ons and discussion, the Board: (a) determined that the Arrangement is in the best interests of
TC Energy; (b) approved the Arrangement, the terms of the Arrangement Agreement and the transac�ons contemplated thereby; and (c) directed that the
Arrangement be submi�ed to shareholders for approval and recommended that shareholders vote for the Arrangement Resolu�on and the South Bow Shareholder
Rights Plan Resolu�on.

REASONS FOR THE ARRANGEMENT
In recommending that shareholders vote for the Arrangement Resolu�on, the Board took into considera�on, among other things, the following:

Comprehensive Review of Alterna�ves
The Arrangement is the result of a rigorous, two-year strategic review and analysis of poten�al alterna�ves for the Liquids Pipelines business conducted by the Board,
management, and financial, tax and legal advisors. The Board considered a variety of transac�on alterna�ves to address the long-term future of the Liquids Pipelines
business having regard to TC Energy’s strategy, opera�ng por�olio, capital requirements and capacity, growth opportuni�es and ongoing energy transi�on
considera�ons, including, among other possibili�es: (a) the full or par�al spin off of the Liquids Pipelines business; (b) a sale to a strategic or private equity buyer; (c) a
joint venture with a strategic partner; (d) a minority stake sale; and (e) the status quo. Following this extensive review and analysis, the Board determined the
Arrangement to be the best available op�on for TC Energy and the Liquids Pipelines business going forward. See The Arrangement – Background to the Arrangement.
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Independent and Unique Growth Opportuni�es
The Arrangement is expected to result in two independent, investment-grade, publicly listed companies posi�oned to fully capture opportuni�es presented by long-
term fundamentals driving demand for energy security, affordability and sustainability.

TC Energy and South Bow will each be a premium energy infrastructure company with vast and dis�nct opportuni�es for both organic and inorganic expansion through
strategic growth projects and acquisi�ons. Separa�ng the Liquids Pipelines business from TC Energy will enable each of TC Energy and South Bow to pursue
independent growth strategies and, in par�cular, provide the Liquids Pipelines business with a capital structure to fund growth opportuni�es that may not be available
to it as part of TC Energy’s consolidated business.

TC Energy will be a growth-oriented, unified natural gas infrastructure and energy solu�ons business focused on its natural gas pipelines, storage and power businesses,
with a regulated, low-risk and u�lity-like por�olio, that delivers approximately 30 per cent of North American natural gas demand. TC Energy will con�nue to develop its
industry-leading approximately $31 billion1 secured capital program with expected annual sanc�oned net capital expenditures of $6-7 billion beyond 2024. South Bow
will have an irreplaceable opera�onal footprint comprising cri�cal and strategic North American infrastructure delivering long-life, low decline WCSB and U.S. domes�c
supply to North America’s largest oil refining and export markets. With a 4,900-km (3,045-miles) liquids pipeline network supported by investment-grade
counterpar�es and unique long-term, commi�ed contracts, South Bow is expected to provide stable and robust cash flows.

Independent Capital Alloca�on
As independent companies, TC Energy and South Bow will have independent balance sheets, which will provide them with independent access to capital markets. Each
company will have the ability to align its capital alloca�on strategies, driven by its unique opportunity sets, with its internally generated cash flows, leverage targets and
dividend commitments. TC Energy will have a capital alloca�on strategy that balances sustainable dividend growth – expected to be three to five per cent annually –
with reinvestment in its secured capital program in alignment with deleveraging targets. South Bow is expected to have an ini�al capital structure that supports
investment grade credit ra�ngs, with significant expected cash flows suppor�ng a strong and stable base dividend that is expected to grow over �me and op�onality to
accelerate deleveraging or share buybacks.

Incremental Shareholder Value
The Arrangement is expected to maximize shareholder value by allowing TC Energy and South Bow to independently pursue disciplined growth through their dis�nct
opportunity sets. TC Energy will increase the weight of its rate regulated business and will focus on natural gas infrastructure, driven by strong long-term fundamentals
and power and energy solu�ons, driven by nuclear, pumped hydro storage and new energy opportuni�es. South Bow will capitalize on its best-in-class contrac�ng
framework and will focus on enhancing value through capacity op�miza�ons and in-corridor strategic investments to maintain and capture addi�onal market share.
Further, by offering investors two unique, independently compelling value proposi�ons, it is expected that TC Energy and South Bow will collec�vely a�ract a wider set
of investors rela�ve to TC Energy prior to the Arrangement. Accordingly, we believe that the separate companies will, in the aggregate, achieve a higher valua�on
compared to the valua�on accorded to TC Energy prior to the Arrangement.

Management Focus and Alignment of Equity-Based Employee Compensa�on
The Arrangement would result in dedicated execu�ve leadership teams for both TC Energy and South Bow and would insulate each company from any vola�lity
associated with the other. Further, the Arrangement is expected to improve the ability of TC Energy and South Bow to align their respec�ve equity-based employee
compensa�on programs with the performance of their businesses.

Investment Alterna�ves
The Arrangement will provide shareholders with two unique investment opportuni�es in TC Energy and South Bow and will allow them to ini�ally retain ownership in
both companies. TC Energy is expected to deliver long-term cash flow growth that is commensurate with its three to five per cent dividend growth rate with its por�olio
of diversified u�lity-like natural gas infrastructure and power and energy solu�ons businesses, and South Bow, through its industry-leading compe��ve posi�on, is
expected to deliver long-term contracted cash flows with its ownership of cri�cal and strategic liquids infrastructure.

Approvals and Procedural Fairness
The Board’s recommenda�on that shareholders vote in favour of the Arrangement Resolu�on is the result of a thorough process that was conducted with the input and
guidance of the Special Commi�ee and with the advice and assistance of the Board’s financial, legal, accoun�ng and tax advisors and management. Among other
things, the Arrangement is subject to the following procedural mechanisms:
 
1 As at December 31, 2023.
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•  the Arrangement will become effec�ve only a�er receiving approval from at least two-thirds of the votes cast by shareholders present or represented by

proxy at the mee�ng;
 

 
•  this Circular has been prepared and delivered to shareholders in accordance with applicable securi�es laws in order to provide sufficient informa�on to

permit shareholders to make an informed vo�ng decision concerning the Arrangement; and
 

 
•  the Arrangement must be approved by the Court, which will consider, among other things, the fairness of the Arrangement to the persons affected thereby,

both from a substan�ve and procedural perspec�ve.

Fairness Opinion
The Board has received the Fairness Opinion to the effect that, as of the date of such opinion and based upon and subject to the various factors, assump�ons,
qualifica�ons and limita�ons set forth therein, the considera�on to be received by shareholders pursuant to the Arrangement is fair, from a financial point of view, to
shareholders. See The Arrangement – Fairness Opinion.

Tax Treatment
The Arrangement will generally occur on a tax-free basis for a Resident Shareholder who holds its TC Energy shares as capital property. A summary of poten�al material
Canadian federal income tax consequences to Resident Shareholders arising from and rela�ng to the Arrangement is provided under the heading Material Income Tax
Considera�ons – Certain Canadian Federal Income Tax Considera�ons.

The deemed distribu�on resul�ng from the Arrangement is generally intended to be tax-free to shareholders for U.S. federal income tax purposes, except with respect
to any cash received in lieu of frac�onal South Bow Common Shares. A summary of poten�al material U.S. federal income tax consequences to U.S. Holders arising from
and rela�ng to the Arrangement is provided under the heading Material Income Tax Considera�ons – Certain United States Federal Income Tax Considera�ons.

Consistent with Reasonable Expecta�ons of Stakeholders
The Board has considered the reasonable expecta�ons of all of TC Energy’s stakeholders and believes the terms of the Arrangement are consistent with those
expecta�ons.

The foregoing are the material factors considered by the Board in its review and evalua�on of the Arrangement, but this discussion is not intended to be exhaus�ve.
The poten�al factors and benefits described above are subject to a number of risks that could cause some or all of these factors and benefits to not be realized, in
whole or in part. See the sec�on en�tled The Arrangement – Risk Factors Rela�ng to the Arrangement. In view of the wide variety of factors considered by the Board,
and the complexity of these ma�ers, the Board did not find it prac�cable to, and did not quan�fy or otherwise assign rela�ve weights to the foregoing factors. In
addi�on, individual members of the Board may have assigned different weights to various factors.

RECOMMENDATION OF THE BOARD
The Board has, ac�ng with the input and guidance of the Special Commi�ee, and with the advice and assistance of its financial, legal, accoun�ng and tax advisors and
management, having undertaken a thorough review of, and having carefully considered, among other things: (a) informa�on concerning TC Energy; (b) the
Arrangement and its impact on TC Energy and all relevant stakeholders; (c) the alterna�ves to the Arrangement available to TC Energy, including the status quo; (d) the
Fairness Opinion; and (e) such other ma�ers it considered necessary or appropriate, including the factors and risks set out elsewhere in this Circular: (a) determined
that the Arrangement is in the best interests of TC Energy; (b) approved the Arrangement, the terms of the Arrangement Agreement and the transac�ons contemplated
thereby; and (c) directed that the Arrangement be submi�ed to shareholders for approval and recommended that shareholders vote for the Arrangement Resolu�on
and for the South Bow Shareholder Rights Plan Resolu�on.
 

THE BOARD RECOMMENDS THAT YOU VOTE FOR THE ARRANGEMENT RESOLUTION
AND THE SOUTH BOW SHAREHOLDER RIGHTS PLAN RESOLUTION.

FAIRNESS OPINION
TC Energy retained Evercore pursuant to an engagement le�er dated July 26, 2023 to prepare and deliver to the Board the Fairness Opinion in an independent capacity.

In connec�on with such engagement, Evercore rendered to the Board a verbal opinion on April 10, 2024, subsequently confirmed in wri�ng, that, as at the date
thereof, based upon and subject to the various factors, assump�ons, qualifica�ons and limita�ons set forth therein, the considera�on to be received by shareholders
pursuant to the Arrangement is fair, from a financial point of view, to shareholders.

The full text of the Fairness Opinion, which sets forth, among other things, the assump�ons made, ma�ers considered, and qualifica�ons and any limita�ons on the
Fairness Opinion and the review undertaken in connec�on therewith, is contained in Schedule D to this
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Circular. The summary of the Fairness Opinion set forth in this Circular is qualified in its en�rety by reference to the full text of such opinion and shareholders are
urged to read the Fairness Opinion carefully and in its en�rety.

TC Energy has agreed to pay Evercore a fixed fee for preparing and delivering the Fairness Opinion, regardless of its conclusions and whether the Arrangement is
completed, as well as to reimburse Evercore for reasonable out-of-pocket expenses and to indemnify it for certain liabili�es arising out of its engagement to provide the
Fairness Opinion. None of the fees payable to Evercore in connec�on with its engagement are con�ngent on the comple�on of the Arrangement or any other
transac�on.

The Fairness Opinion does not cons�tute a recommenda�on to any shareholder as to how such shareholder should vote with respect to the resolu�ons to be
considered by shareholders at the mee�ng or any other ma�er. The Fairness Opinion does not address any other aspect of the Arrangement or any related transac�on,
including any legal, tax or regulatory aspects of the Arrangement that may be relevant to TC Energy or shareholders, and no opinion or view was expressed as to the
rela�ve merits of the Arrangement in comparison to other strategic alterna�ves that may be available to TC Energy. Evercore has not prepared a formal valua�on or
appraisal of TC Energy or any of its securi�es or assets, and the Fairness Opinion should not be construed as such. The Fairness Opinion is only one factor that was
taken into considera�on by the Board in making its determina�on to recommend that shareholders vote in favour of the Arrangement Resolu�on. See The
Arrangement – Reasons for the Arrangement.

The Board urges shareholders to review the Fairness Opinion carefully and in its en�rety. For further details, see Schedule D to this Circular.

Creden�als of Evercore
Evercore is a global independent investment banking firm, providing advisory services on a full range of ma�ers, including mergers, sales, acquisi�ons, leveraged
buyouts, joint ventures, strategic, defense and shareholder advisory. Evercore has been a financial advisor in a significant number of transac�ons globally involving
public and private companies in various industry sectors and has extensive experience in rendering fairness opinions in connec�on with mergers and other
transac�ons.

Independence of Evercore
Evercore is independent of TC Energy and any other “interested party” for the purposes of Sec�on 6.1 of MI 61-101. Neither Evercore nor any of its affiliated en��es (as
that term is defined in MI 61-101): (a) is an issuer insider, associated en�ty or affiliated en�ty of any interested party (as those terms are defined in MI 61-101); (b) is an
advisor to any interested party with respect to the Arrangement; (c) is receiving compensa�on that depends in whole or in part on the conclusion reached in the
Fairness Opinion or the outcome of the Arrangement; (d) is a manager or co-manager or member of a solici�ng dealer group for the Arrangement; (e) is the external
auditor of any interested party; or (f) holds a material financial interest in comple�on of the Arrangement. Evercore has not entered into any other agreements or
arrangements with TC Energy or any of its associates or affiliates with respect to any future dealings. Evercore has not acted as agent or underwriter in any financings
involving TC Energy, or any of its associates or affiliates during the 24-month period preceding the date that Evercore was first contacted in respect of the Arrangement.
Having regard to the nature of Evercore’s role in these ma�ers, the Board was sa�sfied that Evercore is appropriately independent.

Evercore and its affiliates engage in a wide range of ac�vi�es for its and their own accounts and the accounts of customers, including corporate finance, mergers and
acquisi�ons, equity sales, trading and research, private equity, placement agent, asset management and related ac�vi�es. In connec�on with these businesses or
otherwise, Evercore and its affiliates and/or its or their respec�ve employees, as well as investment funds in which any of them may have a financial interest, may at
any �me, directly or indirectly, hold long or short posi�ons and may trade or otherwise effect transac�ons for their own accounts or the accounts of customers, in debt
or equity securi�es, senior loans and/or deriva�ve products or other financial instruments of or rela�ng to TC Energy and South Bow and their respec�ve Affiliates or
persons that are compe�tors, customers or suppliers of TC Energy and South Bow.

DETAILS OF THE ARRANGEMENT
The following descrip�on is qualified in its en�rety by reference to the full text of the Plan of Arrangement, a copy of which is a�ached as Appendix A to the
Arrangement Agreement, which is a�ached as Schedule C to this Circular. Shareholders are urged to carefully read the Plan of Arrangement in its en�rety.

Commencing at the Effec�ve Time, the following events, ma�ers and transac�ons will occur and will be deemed to occur in the following sequence, without any
further act, authoriza�on or formality, and with each event, ma�er or transac�on occurring and being deemed to occur immediately a�er the occurrence of the
immediately preceding event, ma�er or transac�on:
 

 
(a) the terms of the TC Energy Shareholder Rights Plan will be waived to the extent required to facilitate the comple�on of the transac�ons contemplated by

the Plan of Arrangement;
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(b) the ar�cles of TC Energy will be amended to create and authorize the issuance of an unlimited number of TC Energy Arrangement Common Shares and an

unlimited number of TC Energy Special Shares, each new class having the rights, privileges, restric�ons and condi�ons set out in Exhibit I to the Plan of
Arrangement;

 
 (c) the ar�cles of South Bow will be amended to:
 
 (i) provide that South Bow shall have a minimum of seven and a maximum of fi�een directors;
 

 
(ii) replace, in their en�rety, the rights, privileges, restric�ons and condi�ons currently a�ached to the South Bow Common Shares with those

set out in Exhibit II to the Plan of Arrangement;
 

 
(iii) change the designa�on of the exis�ng preferred shares of South Bow from “Preferred Shares” to “First Preferred Shares” and replace, in their

en�rety, the rights, privileges, restric�ons and condi�ons a�ached thereto with those set out in Exhibit II to the Plan of Arrangement;
 
 (iv) create and authorize the issuance of:
 
 i. an unlimited number of South Bow Special Shares; and
 
 ii. Second Preferred Shares in an amount not to exceed that provided for in the terms thereof,

each new class having the rights, privileges, restric�ons and condi�ons set out in Exhibit II to the Plan of Arrangement;
 

 
(v) replace, in their en�rety, the other provisions currently forming part of the ar�cles of South Bow with those set out in Exhibit III to the Plan

of Arrangement;
 

 
(d) pursuant to a reorganiza�on of the capital of TC Energy, each TC Energy share outstanding immediately prior to the Effec�ve Time will be exchanged into

one TC Energy Arrangement Common Share and one TC Energy Special Share and the TC Energy shares so exchanged will be cancelled;
 
 (e) the South Bow Stock Op�on Plan and South Bow Shareholder Rights Plan will come into force;
 

 
(f) each Non-Transferred Employee and Former TC Energy Employee who holds TC Energy Stock Op�ons shall exchange such TC Energy Stock Op�ons for a

number of New TC Energy Stock Op�ons equal to the number of TC Energy Stock Op�ons so exchanged by such Non-Transferred Employee or Former TC
Energy Employee, as the case may be, and the TC Energy Stock Op�ons so exchanged will be cancelled;

 

 
(g) each Transferred Employee who holds TC Energy Stock Op�ons shall exchange such TC Energy Stock Op�ons for a number of South Bow Stock Op�ons

equal to the number of TC Energy Stock Op�ons so exchanged by such Transferred Employee mul�plied by the Transferred Employee Exchange Ra�o
(rounded down to the nearest whole number), and the TC Energy Stock Op�ons so exchanged will be cancelled;

 

 
(h) each Transferred Employee who holds TC Energy RSUs shall dispose of such TC Energy RSUs and South Bow shall grant to such Transferred Employee a

number of South Bow RSUs equal to the number of TC Energy RSUs so disposed of, mul�plied by the Transferred Employee Exchange Ra�o (rounded down
to the nearest whole number), and the TC Energy RSUs so disposed of will be cancelled;

 

 
(i) each Transferred Employee who holds TC Energy PSUs shall dispose of such TC Energy PSUs and South Bow shall grant to such Transferred Employee a

number of South Bow PSUs equal to the number of TC Energy PSUs so disposed of, mul�plied by the Transferred Employee Exchange Ra�o (rounded down
to the nearest whole number), and the TC Energy PSUs so disposed of will be cancelled;

 

 
(j) each shareholder will transfer to South Bow all of their TC Energy Special Shares in considera�on for the issuance by South Bow of that number of South

Bow Common Shares as is equal to 0.2 mul�plied by the number of TC Energy shares held by such shareholder immediately before the Effec�ve Time;
 

 
(k) TC Energy will transfer the Transferred Property to South Bow in considera�on for the issuance by South Bow to TC Energy of 100 South Bow Special

Shares;
 

 
(l) TC Energy will redeem for cancella�on all of the TC Energy Special Shares held by South Bow for an amount equal to the redemp�on amount (as

determined pursuant to the ar�cles of TC Energy) of such TC Energy Special Shares, which amount shall be sa�sfied by the issuance by TC Energy to South
Bow of the TC Energy Redemp�on Note;
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(m) South Bow will redeem for cancella�on all of the South Bow Special Shares held by TC Energy for an amount equal to the redemp�on amount (as

determined pursuant to the ar�cles of South Bow) of such South Bow Special Shares, which amount shall be sa�sfied by the issuance by South Bow to TC
Energy of the South Bow Redemp�on Note;

 

 
(n) TC Energy will sa�sfy the principal amount of the TC Energy Redemp�on Note by transferring to South Bow the South Bow Redemp�on Note.

Simultaneously, South Bow will sa�sfy the principal amount of the South Bow Redemp�on Note by transferring to TC Energy the TC Energy Redemp�on
Note. The TC Energy Redemp�on Note and the South Bow Redemp�on Note will thereupon be cancelled;

 
 (o) the ar�cles of South Bow will be amended to remove the South Bow Special Shares from the authorized capital of South Bow;
 

 
(p) pursuant to the terms of the TC Energy Arrangement Common Shares, each holder of TC Energy Arrangement Common Shares will exchange each TC

Energy Arrangement Common Share held thereby for one New TC Energy Common Share, and the TC Energy Arrangement Common Shares so exchanged
will be cancelled; and

 

 
(q) the ar�cles of TC Energy will be amended to remove the TC Energy Special Shares and TC Energy Arrangement Common Shares from the authorized capital

of TC Energy.

For more informa�on regarding the treatment of TC Energy Stock Op�ons (including adjustments made to the exercise price thereof), South Bow Stock Op�ons
(including the determina�on of the exercise price thereof), TC Energy RSUs, South Bow RSUs, TC Energy PSUs, South Bow PSUs and TC Energy DSUs pursuant to the
Arrangement, see The Arrangement – Treatment of Incen�ve Securi�es.

The Plan of Arrangement provides for a number of other ac�ons, including the appointment of the directors of South Bow iden�fied under the heading Directors and
Execu�ve Officers in Schedule F to this Circular. The above steps and the other steps of the Plan of Arrangement are set out in detail in the Plan of Arrangement
a�ached as Appendix A to the Arrangement Agreement, which is a�ached as Schedule C to this Circular.
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The following diagram sets out an abbreviated organiza�onal structure of TC Energy and South Bow immediately prior to the implementa�on of the Arrangement:
 

The following diagram sets out an abbreviated organiza�onal structure of TC Energy and South Bow immediately following the comple�on of the Arrangement:
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DISTRIBUTION OF SHARES
To facilitate the distribu�on and transfer of the New TC Energy Common Shares and South Bow Common Shares to shareholders as of the Distribu�on Record Date,
TC Energy will execute and deliver to Computershare an irrevocable power of a�orney at or prior to the Effec�ve Time, authorizing Computershare to distribute and
transfer the New TC Energy Common Shares to the applicable shareholders and South Bow will deliver to Computershare a treasury order or such other direc�on as
may be requested by Computershare to effect the issuance of the South Bow Common Shares. As soon as prac�cable a�er the Effec�ve Time, Computershare will
deliver to each registered shareholder as of the Distribu�on Record Date a DRS Advice represen�ng the South Bow Common Shares such holder is en�tled to receive
pursuant to the Arrangement. Following the comple�on of the Arrangement, cer�ficates and DRS Advices represen�ng TC Energy shares will be deemed for all
purposes to be cer�ficates or DRS Advices, as applicable, represen�ng New TC Energy Common Shares and accordingly no new cer�ficates or DRS Advices will be issued
in respect of New TC Energy Common Shares.

TREATMENT OF FRACTIONAL SHARES
No cer�ficates or DRS Advices represen�ng frac�onal South Bow Common Shares arising from the Arrangement shall be issued to shareholders pursuant to the
Arrangement and no dividend, stock split or other change in the capital structure of South Bow shall relate to any such frac�onal security and such frac�onal interests
shall not en�tle the owner thereof to exercise any rights as a security holder of South Bow. South Bow will deposit with Computershare the frac�onal South Bow
Common Shares issuable pursuant to the Arrangement for the benefit of the holders of such frac�onal South Bow Common Shares. Each person otherwise en�tled to a
frac�onal interest in a South Bow Common Share will be en�tled to receive a cash payment equal to such person’s pro rata alloca�on of the net proceeds, a�er
brokerage commissions and expenses, received by Computershare upon the sale, on behalf of all such persons, of whole South Bow Common Shares represen�ng an
accumula�on of all such frac�onal interests in South Bow Common Shares, without any interest thereon. Computershare will facilitate the sale of such South Bow
Common Shares on the TSX as soon as reasonably prac�cable following the Effec�ve Date. The aggregate net proceeds, a�er brokerage commissions and expenses, of
such sale will be distributed by Computershare, pro rata in rela�on to their respec�ve frac�ons, among persons otherwise en�tled to receive frac�onal interests in
South Bow Common Shares pursuant to the Arrangement, without any interest thereon. In effec�ng the sale of any such South Bow Common Shares, Computershare
will exercise its sole judgment as to the �ming and manner of sale and will not be obligated to seek or obtain a minimum price. TC Energy, South Bow and
Computershare will not be liable for any loss arising out of any such sale of South Bow Common Shares.

ARRANGEMENT AGREEMENT
The following is a summary of the material terms and condi�ons of the Arrangement Agreement. This summary may not contain all of the informa�on about the
Arrangement Agreement that is important to shareholders and is qualified in its en�rety by the full text of the Arrangement Agreement, which is a�ached to this
Circular as Schedule C. Shareholders are urged to read the Arrangement Agreement in its en�rety.

TC Energy, South Bow and SBPL have entered into the Arrangement Agreement, which provides for, among other things, the terms of the Plan of Arrangement, the
condi�ons to its comple�on, ac�ons to be taken prior to and a�er the Effec�ve Date and other ma�ers, the substance of which is summarized below or elsewhere in
this Circular.

Covenants
The Arrangement Agreement contains certain customary covenants of the par�es that they will, among other things, subject to the terms of the Arrangement
Agreement: (a) use their respec�ve commercially reasonable efforts and do all things reasonably required to cause the Pre-Arrangement Transac�ons, the Arrangement
and the Post-Arrangement Transac�ons to become effec�ve on such dates as TC Energy may determine; (b) do and perform all such acts and things, and execute and
deliver all such agreements, assurances, no�ces and other documents and instruments, as may be reasonably required to facilitate the carrying out of the intent and
purpose of the Arrangement Agreement; (c) cooperate with and assist each other in dealing with transi�onal and other ma�ers rela�ng to or arising from the
Pre-Arrangement Transac�ons, the Arrangement, the Post-Arrangement Transac�ons or the Arrangement Agreement; (d) not perform any act or enter into any
transac�on that could interfere or be inconsistent with the comple�on of any Pre-Arrangement Transac�on, the Arrangement or any Post-Arrangement Transac�on or
the effec�ve applica�on of the Tax Rulings to the Arrangement; and (e) use their respec�ve commercially reasonable efforts to sa�sfy the condi�ons precedent to the
comple�on of the Arrangement.

The par�es further agreed to assist and cooperate in the prepara�on and filing with all applicable securi�es regulatory authori�es in Canada and the United States of all
necessary applica�ons to seek exemp�ons, if required, from the prospectus, registra�on and other requirements of applicable securi�es laws in Canada and the United
States for the issue by TC Energy and South Bow of the securi�es to
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be issued in the Pre-Arrangement Transac�ons, the Arrangement and the Post-Arrangement Transac�ons, and other exemp�ons that are necessary or desirable in
connec�on with the Pre-Arrangement Transac�ons, the Arrangement and the Post-Arrangement Transac�ons.

TC Energy also agreed to: (a) apply to list on the TSX and the NYSE the TC Energy Special Shares and the TC Energy Arrangement Common Shares issuable pursuant to
the Arrangement; and (b) make a joint applica�on with South Bow to list on the TSX and the NYSE the South Bow Common Shares issuable pursuant to the
Arrangement and issuable under the South Bow Stock Op�on Plan, in each case, prior to the Effec�ve Date.

South Bow and SBPL agreed to cooperate in amending the Rulings Applica�ons, applying for such amendments or supplements to, or replacements of, the Tax Rulings,
and agreed to make such amendments to the Arrangement Agreement and the Plan of Arrangement, as may be reasonably necessary to give effect to the Tax Rulings
or to undertake any transac�on contemplated therein or to implement the Plan of Arrangement, or as may be determined by TC Energy, in its sole discre�on, to be
reasonably necessary to enable TC Energy (or any Affiliate) to carry out any transac�ons deemed advantageous by TC Energy for the separa�on of the Liquids Pipelines
business from the business of TC Energy.

In addi�on, each party agreed that it and any successor thereto will not, on or before the Effec�ve Date, perform any act or enter into any transac�on or permit any
transac�on within its control to occur that could reasonably be considered to interfere or be inconsistent with the Tax Rulings. Further, each party agreed that it will not
(and that it will cause its subsidiaries to not) take any ac�ons, omit to take any ac�on, or enter into any transac�on that could cause the Arrangement or any related
transac�on to be taxed in a manner inconsistent with that provided for in the Tax Rulings without obtaining a supplementary tax ruling or an opinion of a na�onally
recognized law firm that such ac�ons, omissions or transac�ons will not have such effect in respect of the Tax Rulings.

The par�es further agreed that taxes and tax ma�ers, including the control of tax-related proceedings, will be governed by the Tax Ma�ers Agreement to the extent
specifically addressed in the Tax Ma�ers Agreement, subject to the terms thereof and that, in the case of any conflict or inconsistency between the Arrangement
Agreement and the Tax Ma�ers Agreement in rela�on to any ma�ers addressed by the Tax Ma�ers Agreement, the Tax Ma�ers Agreement shall prevail.

Condi�ons Precedent
Comple�on of the Arrangement is subject to certain customary condi�ons precedent, see The Arrangement – Condi�ons to Closing of the Arrangement and Tax Rulings.
Certain condi�ons precedent to the comple�on of the Arrangement in the Arrangement Agreement will be deemed to be sa�sfied, waived or released on the filing of
the Ar�cles of Arrangement.

Amendments
The Arrangement Agreement provides that at any �me and from �me to �me before and a�er the mee�ng, but not later than the Effec�ve Date, the Arrangement
Agreement may be amended by wri�en agreement of the par�es without, subject to applicable law, further no�ce to or authoriza�on on the part of their respec�ve
shareholders.

Termina�on
The Arrangement Agreement may be terminated at any �me before or a�er the holding of the mee�ng, but prior to the issue of the Cer�ficate of Arrangement, by
TC Energy in its sole discre�on without the approval of the shareholders, South Bow or SBPL.

SEPARATION AGREEMENT AND OTHER ARRANGEMENTS
The Separa�on Agreement will set forth the agreement between TC Energy and South Bow with respect to the separa�on of the Liquids Pipelines business from the
business of TC Energy in connec�on with the Arrangement, including the transfer of certain assets related to the Liquids Pipelines business from TC Energy to South
Bow and the alloca�on of certain liabili�es and obliga�ons related to the Liquids Pipelines business between TC Energy and South Bow, including responsibility and
liability for certain legal ac�ons exis�ng at the Effec�ve Time.

In addi�on, under the terms of the Separa�on Agreement, South Bow will indemnify TC Energy and its Affiliates from and against any liabili�es that are primarily
a�ributed to the Liquids Pipelines business, whether arising or accruing at, prior to or a�er the Effec�ve Time and whether the facts on which such liability are based
occurred at, prior to or a�er the Effec�ve Time. This arrangement is subject to two primary excep�ons, as TC Energy may indemnify South Bow for certain liabili�es
associated with: (a) the Milepost 14 incident; and (b) certain exis�ng variable toll disputes on the Keystone Pipeline (collec�vely, the TC Energy Indemnified Liquids
Liabili�es). The variable toll disputes on the Keystone Pipeline are currently before applicable regulatory bodies and, while TC Energy believes that it has strong
arguments that the variable tolls in dispute were properly calculated and applied, any amounts above the current accrued amounts that may ul�mately be payable in
respect of these disputes are indeterminable at this �me, however such may be material. It is expected that the ul�mate amounts of any indemni�es provided by TC
Energy in respect of the TC Energy Indemnified Liquids Liabili�es will be determined closer to the Effec�ve Date when more informa�on about the poten�al liabili�es
are known and that the amounts will be set
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with a view to ensuring that South Bow and TC Energy sa�sfy the Investment Grade Ra�ng Condi�on set forth in the Arrangement Agreement. Any arrangements with
respect to the TC Energy Indemnified Liquids Liabili�es will not apply to any impact the resolu�on of the variable toll disputes has on post-Effec�ve Time tolls or South
Bow revenues. For more informa�on regarding the TC Energy Indemnified Liquids Liabili�es, see note 20 to the Carve-Out Financial Statements, which are included in
Schedule H to this Circular.

The Separa�on Agreement also will contain an indemnity under which TC Energy will agree to indemnify South Bow and its Affiliates from and against any liabili�es
rela�ng to the businesses and assets retained by TC Energy. TC Energy and South Bow will also indemnify each other with respect to non-performance of their
respec�ve obliga�ons under the Separa�on Agreement.

It is expected that any amounts ul�mately recoverable in respect of the claim to recover economic damages under the United States-Mexico-Canada Agreement
rela�ng to the legacy North American Free Trade Agreement and the revoca�on of the Keystone XL Presiden�al Permit in early 2021, will be a�ributable to TC Energy
and South Bow on a 90 / 10 split, respec�vely.

For more informa�on regarding the Milepost 14 incident and the variable toll disputes and United States-Mexico-Canada Agreement claim discussed above, see the
Three-Year History sec�on of Schedule F to this Circular.

The separa�on of the Liquids Pipelines business will be completed effec�ve as at the Effec�ve Time, in accordance with the Separa�on Agreement, the Tax Ma�ers
Agreement, the Employee Ma�ers Agreement and the Plan of Arrangement. However, to the extent that certain legal documenta�on necessary to evidence any of the
transac�ons contemplated by the Separa�on Agreement has not been completed on or prior to the Effec�ve Time, South Bow and TC Energy will agree under the
Separa�on Agreement to cooperate to complete such legal documenta�on following the Effec�ve Time. In addi�on, each of TC Energy and South Bow will agree under
the Separa�on Agreement to cooperate with each other and use reasonable commercial efforts to take or to cause to be taken all ac�ons, and to do, or to cause to be
done, all things reasonably necessary under applicable law or contractual obliga�ons to consummate and make effec�ve the transac�ons contemplated by the
Separa�on Agreement and the ancillary agreements.

Other ma�ers provided for by the Separa�on Agreement are expected to include, among other things, access to books and records, confiden�ality, and dispute
resolu�on.

Following the Arrangement, TC Energy and South Bow will be independent of each other to the greatest extent prac�cable. While the owners of both companies will
ini�ally be the shareholders of TC Energy prior to the Arrangement, other than Mary Pat Salomone, who has been nominated for elec�on to the TC Energy Board and
South Bow Board, there is not expected to be any overlap in the directors, management or employees of TC Energy and South Bow following the Arrangement.
However, for a limited transi�on period, TC Energy and South Bow will be subject to certain contractual arrangements, which are intended to facilitate the orderly
transi�on of each en�ty into a fully independent public company. Such arrangements are expected to be limited to those contained in the Separa�on Agreement, the
Transi�on Services Agreement, the Tax Ma�ers Agreement and the Employee Ma�ers Agreement.

Transi�on Services Agreement
TC Energy and South Bow will provide certain services to one another pursuant to the Transi�on Services Agreement, which services are expected to be limited to those
ma�ers which, for prac�cal reasons, TC Energy or South Bow, as applicable, cannot feasibly self-perform or outsource to third par�es as of the Effec�ve Time. It is
expected that such services will primarily be provided by TC Energy to South Bow and that South Bow will provide limited transi�onal services to TC Energy. It is further
expected that, pursuant to the Transi�on Services Agreement, detailed schedules will be prepared, including the terms for each scope of services provided between the
en��es, and the related costs payable by TC Energy to South Bow, and South Bow to TC Energy. Unless terminated earlier or extended by mutual agreement of the
par�es thereto, it is expected that the schedules to the Transi�on Services Agreement will expire no later than twenty-four months following the Effec�ve Date.

Tax Ma�ers Agreement
TC Energy and South Bow will enter into the Tax Ma�ers Agreement, which will govern the par�es’ respec�ve rights, responsibili�es and obliga�ons a�er the
Arrangement with respect to taxes (including taxes arising in the ordinary course of business and taxes, if any, incurred as a result of any failure of the Arrangement and
certain related transac�ons to qualify as tax-free for Canadian or U.S. federal income tax purposes), tax a�ributes, the prepara�on and filing of tax returns, tax
elec�ons, the control of audits and other tax proceedings and assistance and coopera�on in respect of tax ma�ers.

The Tax Ma�ers Agreement will also impose certain restric�ons on each party and their respec�ve subsidiaries (including, among others, restric�ons on share
issuances, share repurchases, business combina�ons, sales of assets and similar transac�ons) designed to preserve the tax-free status of the Arrangement and certain
related transac�ons. The Tax Ma�ers Agreement will contain certain covenants that may, except in specific circumstances, prohibit the par�es from taking or failing to
take certain ac�ons that could cause the Arrangement and certain related transac�ons to be taxed in a manner that is inconsistent with the Tax Rulings. Such covenants
include that, generally, South Bow and its respec�ve subsidiaries will not, as part of the series of transac�ons that includes the Arrangement, dispose of certain
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property (other than in the ordinary course of business) to an unrelated person that exceeds, in the aggregate, 10 per cent of the fair market value of the property of
South Bow immediately a�er the Arrangement. Such covenants also include that, generally, TC Energy and its respec�ve subsidiaries will not, as part of the series of
transac�ons that includes the Arrangement, dispose of certain property (other than in the ordinary course of business) to an unrelated person that exceeds, in the
aggregate, 10 per cent of the fair market value of the property of TC Energy immediately a�er the Arrangement. Such covenants may limit TC Energy’s and South Bow’s
ability to pursue certain strategic transac�ons or other transac�ons for a period of �me. However, these restric�ons are designed to preserve the intended Canadian
tax treatment of the Arrangement.

The Tax Ma�ers Agreement will provide special rules that allocate tax liabili�es in the event the Arrangement, together with certain related transac�ons, is not tax-free.
In general, under the Tax Ma�ers Agreement, each party is expected to be responsible for any taxes imposed on TC Energy or South Bow that arise from the failure of
the Arrangement, together with certain related transac�ons, to qualify as a transac�on that is generally tax-free, to the extent that the failure to so qualify is
a�ributable to ac�ons, events or transac�ons rela�ng to such party’s respec�ve stock, assets or business, or a breach of the relevant representa�ons or covenants
made by that party in the Tax Ma�ers Agreement.

As discussed below under the heading Material Income Tax Considera�ons – Certain United States Federal Income Tax Considera�ons, notwithstanding receipt by
TC Energy of the U.S. Tax Ruling and opinion(s) of tax advisors, the IRS could assert that the Arrangement or certain related transac�ons do not qualify for tax-free
treatment for U.S. federal income tax purposes. If the IRS were successful in taking this posi�on, TC Energy, South Bow, and certain shareholders could be subject to
significant U.S. federal income tax liability. In addi�on, certain events that may or may not be within the control of TC Energy or South Bow could cause the
Arrangement and certain related transac�ons to not qualify for tax-free treatment. Depending on the circumstances, each party may be required to indemnify the
other for taxes and certain related amounts resul�ng from the Arrangement and certain related transac�ons not qualifying for tax-free treatment.

Employee Ma�ers Agreement
TC Energy will assign employees and transfer certain employee benefit plan assets and liabili�es, including with respect to South Bow USA employees, and both South
Bow and South Bow USA will establish benefit plans and arrangements for the transferred employees pursuant to an Employee Ma�ers Agreement that will be entered
into between TC Energy and South Bow in connec�on with the Arrangement.

PRE-ARRANGEMENT TRANSACTIONS
On December 15, 2023, South Bow and SBPL were formed under the CBCA in order to carry out the Arrangement. Un�l the Arrangement is effected, South Bow will
have no assets or liabili�es, will conduct no opera�ons and will not issue any shares in its capital stock.

CONDITIONS TO CLOSING OF THE ARRANGEMENT AND TAX RULINGS

Condi�ons to the Arrangement
The obliga�on of TC Energy to complete the Arrangement is subject to fulfillment, on or before the Effec�ve Date or such other �me specified, of certain condi�ons,
including the following:
 
 (a) the Pre-Arrangement Transac�ons shall have been completed;
 

 
(b) the Arrangement Resolu�on shall have been approved by the requisite number of votes cast by shareholders at the mee�ng in accordance with the

provisions of the Interim Order and applicable laws;
 
 (c) the Final Order shall have been obtained and shall not have been set aside;
 

 

(d) all material consents, orders, rulings, approvals, opinions and assurances, including regulatory, judicial, third party and advisor opinions, approvals and
orders, required or necessary, in the sole discre�on of TC Energy, for the comple�on of the Pre-Arrangement Transac�ons, the Arrangement, the
transac�ons contemplated by the Arrangement Agreement and the Tax Rulings shall have been obtained or received from the persons having jurisdic�on
in the circumstances and all will be in full force and effect, and none of such consents, orders, rulings, approvals, opinions or assurances shall contain
terms or condi�ons or require undertakings or security that are considered unsa�sfactory or unacceptable by TC Energy, in its sole discre�on;

 

 

(e) no ac�on shall have been ins�tuted and be con�nuing on the Effec�ve Date for an injunc�on to restrain, a declaratory judgment in respect of, or damages
on account of or rela�ng to, the Arrangement and there shall not be in force any order or decree restraining or enjoining the consumma�on of the
transac�ons contemplated by the Arrangement Agreement, the Tax Rulings or the Rulings Applica�ons and no cease trading or similar order with respect
to any securi�es of TC Energy, South Bow or SBPL shall have been issued and remain outstanding;
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(f) no law, regula�on or policy shall have been proposed, enacted, promulgated or applied that interferes or is inconsistent with the comple�on of the
Pre-Arrangement Transac�ons, the Arrangement or any of the other transac�ons contemplated by the Arrangement Agreement or the Tax Rulings or the
effec�ve applica�on of the Tax Rulings to the Arrangement, including any material change to the income tax laws of Canada or the United States, or any
province, state or territory thereof;

 

 
(g) the Tax Rulings, having been issued by the CRA and IRS, respec�vely, shall remain in full force and effect and all of the transac�ons referred to in such Tax

Rulings as occurring on or prior to the Effec�ve Time will have occurred and all condi�ons or terms of such Tax Rulings shall have been sa�sfied;
 

 
(h) TC Energy will have received an opinion from White & Case LLP, sa�sfactory to the Board, regarding certain U.S. federal income tax ma�ers rela�ng to the

Arrangement;
 

 
(i) the TSX will have condi�onally approved the lis�ng thereon of the TC Energy Special Shares and TC Energy Arrangement Common Shares to be issued

pursuant to the Arrangement and the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South Bow Stock
Op�on Plan, in each case, prior to the Effec�ve Time and subject only to compliance with the usual requirements of the TSX;

 

 
(j) the NYSE will have approved, subject to no�ce of issuance, the lis�ng thereon of the TC Energy Special Shares and TC Energy Arrangement Common

Shares to be issued pursuant to the Arrangement and the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the
South Bow Stock Op�on Plan, in each case, prior to the Effec�ve Time;

 

 
(k) TC Energy, South Bow and, as applicable, SBPL, shall have entered into the Separa�on Agreement, the Transi�on Services Agreement, the Tax Ma�ers

Agreement and the Employee Ma�ers Agreement;
 

 
(l) TC Energy and South Bow shall each have been assigned an Investment Grade Ra�ng by any two of S&P, Moody’s and Fitch and such ra�ngs shall remain in

effect as of the Effec�ve Time (the Investment Grade Ra�ng Condi�on);
 
 (m) there shall not have occurred a Material Adverse Effect of TC Energy, South Bow or SBPL; and
 
 (n) the Arrangement Agreement will not have been terminated pursuant to the provisions thereof.

If any of the condi�ons set forth in the Arrangement Agreement are not fulfilled or performed, on or prior to the Effec�ve Time, TC Energy may terminate the
Arrangement or waive, in its discre�on, the applicable condi�on in whole or in part; provided, however, that the condi�ons described above in paragraphs (b), (c), (f),
as it relates to the Tax Rulings, (g), (i), (j), and (l) may not be waived by TC Energy.

Condi�ons to the Tax Rulings

Condi�ons to the Canadian Tax Ruling
The Canadian Tax Ruling received from the CRA contains income tax rulings binding on the CRA which confirm that the transfer of the Transferred Property may be
accomplished on a tax-free basis, and certain other tax ma�ers related to the Arrangement, provided that the material facts presented are accurately stated, the
transfer is implemented as disclosed to the CRA and certain other condi�ons are sa�sfied. This requires, among other things, that the Arrangement complies with all
requirements of the public company “bu�erfly” rules in Sec�on 55 of the Tax Act.

The Arrangement is structured to comply with these rules. However, there are certain requirements of these rules that may depend on events occurring a�er the
Arrangement is completed or that may not be within the control of TC Energy and/or South Bow. For example, under Sec�on 55 of the Tax Act, TC Energy and/or South
Bow will recognize a taxable gain on the transfer by TC Energy of the Transferred Property if: (a) a “specified shareholder” were to exist and such “specified
shareholder” disposes of TC Energy or South Bow shares (or property that derives 10 per cent or more of its fair market value from such shares or property subs�tuted
therefor) to an unrelated person or to a partnership as part of the series of transac�ons which includes the transfer by TC Energy of the Transferred Property; (b) there
is an acquisi�on of control of TC Energy or of South Bow that is part of the series of transac�ons that includes the transfer by TC Energy of the Transferred Property;
(c) a person unrelated to South Bow acquires in the aggregate (generally otherwise than in the ordinary course of opera�ons of South Bow), as part of the series of
transac�ons that includes the transfer by TC Energy of the Transferred Property, property acquired on the transfer by TC Energy that has a fair market value greater
than 10 per cent of the fair market value of all property received by South Bow in the Arrangement; (d) a person unrelated to TC Energy acquires in the aggregate
(generally otherwise than in the ordinary course of opera�ons of TC Energy), as part of the series of transac�ons that includes the transfer by TC Energy of the
Transferred Property, property retained by TC Energy on the Arrangement that has a fair market value greater than 10 per cent of the fair market value of all property
retained by TC Energy in the Arrangement; or (e) certain persons acquire shares of TC Energy (other than in specified permi�ed transac�ons) in contempla�on of, and
as part of the series of transac�ons that includes, the transfer by TC Energy of the Transferred Property. If any of the above events were to occur and to cause the
Arrangement to be
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taxable to TC Energy or to South Bow under Sec�on 55 of the Tax Act, TC Energy or South Bow, as applicable, and in some cases, both TC Energy and South Bow, would
be liable for a substan�al amount of tax. In addi�on, if such an event were due to an act of TC Energy or South Bow (or one of their respec�ve Affiliates), or an omission
by one of them to act, TC Energy or South Bow, as applicable, would generally be required to indemnify the other party for taxes under the Tax Ma�ers Agreement.

Condi�ons to the U.S. Tax Ruling
TC Energy has received the U.S. Tax Ruling from the IRS on certain issues rela�ng to the qualifica�on of the Arrangement as generally tax-free under Sec�ons 368(a)(1)
(D) and 355(a), and related provisions of the U.S. Code. In addi�on, it is a condi�on to the Arrangement that TC Energy receive an opinion from White & Case LLP,
sa�sfactory to the Board, regarding certain U.S. federal income tax ma�ers rela�ng to the Arrangement.

The opinion of White & Case LLP will be condi�oned upon the con�nuing validity of the U.S. Tax Ruling. In addi�on, the U.S. Tax Ruling is, and the opinion of White &
Case LLP will be, based upon and rely on, among other things, various facts and assump�ons, as well as certain representa�ons, statements and undertakings of
TC Energy and South Bow (including those rela�ng to the past and future conduct of TC Energy and South Bow). If any of these representa�ons, statements or
undertakings is, or becomes, inaccurate or incomplete, or if TC Energy or South Bow breach any of their respec�ve representa�ons or covenants contained in any of the
separa�on-related agreements and documents or in any documents rela�ng to the U.S. Tax Ruling and/or the opinion of White & Case LLP, the U.S. Tax Ruling and/or
such opinion may be invalid, and the conclusions reached therein could be jeopardized. In addi�on, to the extent that certain addi�onal transac�ons are entered into
and/or executed by TC Energy or South Bow that are not fully disclosed in the U.S. Tax Ruling, the IRS can, to the extent such devia�ons from the disclosed facts,
assump�ons or undertakings impact the tax treatment of the transac�on, retroac�vely revoke or require modifica�on of the U.S. Tax Ruling.

Accordingly, notwithstanding the U.S. Tax Ruling or the opinion of White & Case LLP, there can be no assurance that the IRS will not assert, or that a court would not
sustain, a posi�on contrary to one or more of the conclusions in the U.S. Tax Ruling or such opinion. In addi�on, neither the U.S. Tax Ruling nor the opinion of White &
Case LLP address or will address all of the issues that are relevant to determining whether the Arrangement, together with certain related transac�ons, qualifies as a
transac�on that is generally tax-free for U.S. federal income tax purposes, except with respect to any cash received in lieu of frac�onal South Bow Common Shares. An
opinion of a tax advisor represents the judgment of such tax advisor and is not binding on the IRS or any court, and the IRS or a court may disagree with the conclusions
in the opinion(s) of such tax advisor. Thus, TC Energy cannot provide assurances that the intended U.S. tax treatment will be achieved, or that U.S. Holders will not incur
substan�al U.S. federal income tax liabili�es in connec�on with the Arrangement and certain related transac�ons. For a more detailed discussion of the tax
consequences of the Arrangement to U.S. Holders, see Material Income Tax Considera�ons – Certain United States Federal Income Tax Considera�ons – Tax
Consequences of the Arrangement.

To preserve the intended tax treatment of the Arrangement, for a period of �me following the Arrangement, TC Energy and South Bow may be prohibited, except in
specific circumstances, from taking or failing to take certain ac�ons under the Tax Ma�ers Agreement. The foregoing restric�ons may limit, for a period of �me, the
ability of TC Energy and/or South Bow to pursue certain strategic transac�ons or other transac�ons that either company believes to be in the best interests of its
shareholders or that might increase the value of its business. For a discussion of the risk factors rela�ng to the preserva�on of the intended tax treatment of the
Arrangement, see The Arrangement – Risk Factors Rela�ng to the Arrangement.

COURT APPROVAL OF THE ARRANGEMENT
An arrangement of a corpora�on under the CBCA requires court approval. On April 9, 2024, TC Energy obtained the Interim Order authorizing the calling and holding of
the mee�ng and providing for certain other procedural ma�ers. The Interim Order is a�ached as Schedule E to this Circular. If shareholders approve the Arrangement
Resolu�on at the mee�ng in the manner set forth in the Interim Order, TC Energy will apply to the Court to obtain the Final Order approving the Arrangement. The
hearing of the applica�on for the Final Order is scheduled to take place at the Calgary Courts Centre, 601 – 5th Street S.W., Calgary, Alberta, on June 4, 2024 at 3:30 p.m.
(MDT) or as soon therea�er as counsel may be heard. Any shareholder or any other interested party desiring to appear and make submissions at the applica�on for the
Final Order may do so, provided that they comply with the applicable procedural requirements set forth in the Interim Order and the No�ce of Applica�on. The Court,
when hearing the applica�on for the Final Order, will consider, among other things, the fairness of the Arrangement, both from a substan�ve and a procedural
perspec�ve, to the shareholders and any other interested party as the Court determines appropriate. The Court may approve the Arrangement in any manner it may
direct and determine appropriate.

The Court will be advised prior to the hearing for the Final Order that if the terms and condi�ons of the Arrangement are approved by the Court, such approval will be
relied upon in seeking an exemp�on from the registra�on requirements of the U.S. Securi�es Act, pursuant to Sec�on 3(a)(10) thereof, with respect to the offer and
sale of the securi�es to be issued or distributed pursuant to the Arrangement.
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SHAREHOLDER APPROVAL OF THE ARRANGEMENT AND RELATED MATTERS
In order to pass:
 

 
•  subject to any further order of the Court, the Arrangement Resolu�on must be approved by at least two-thirds of the votes cast by shareholders present or

represented by proxy at the mee�ng; and
 

 
•  the South Bow Shareholder Rights Plan Resolu�on must be approved by at least a simple majority of the votes cast by shareholders present or represented by

proxy at the mee�ng.

PROPOSED TIMETABLE FOR THE ARRANGEMENT
The expected �meline of key events in respect of the Arrangement below is provided for illustra�ve purposes only. Such events could be delayed or otherwise changed
for a number of reasons and it is not possible to state if or when such events will occur.

See The Arrangement – Risk Factors Rela�ng to the Arrangement.
 

  

  Record Date:   April 16, 2024   

  Proxy Deadline:   May 31, 2024   

  Shareholder Mee�ng:   June 4, 2024   

  Final Order Hearing:   June 4, 2024   

  Effec�ve Date:   Late-Q3 2024 – Mid-Q4 2024   

Assuming that shareholders approve the Arrangement Resolu�on at the mee�ng in the manner set forth in the Interim Order, that the Court grants the Final Order on
June 4, 2024, in a form acceptable to TC Energy, and the sa�sfac�on of certain other condi�ons to comple�on of the Arrangement, as described in greater detail above,
the Ar�cles of Arrangement and related documents, in the form prescribed by the CBCA, will be filed with the Director at such �me as TC Energy deems appropriate, in
its sole discre�on. The Arrangement will become effec�ve upon the issuance of the Cer�ficate of Arrangement by the Director. Provided that the foregoing approvals
and condi�ons are sa�sfied in a �mely manner, TC Energy currently expects that the Effec�ve Date will occur between late third quarter 2024 and mid fourth quarter
2024. Once determined, TC Energy will issue a news release announcing the �ming of the Effec�ve Date and the Distribu�on Record Date.

TREATMENT OF INCENTIVE SECURITIES
TC Energy delivers a long-term incen�ve program in the form of the TC Energy Stock Op�on Plan, the TC Energy RSU Plan and the TC Energy PSU Plan (formerly known
as the TC Energy Execu�ve Share Unit Plan). In addi�on, TC Energy has the TC Energy DSU Plan which allows the members of the Board to defer certain director fees.
See Compensa�on.

The Board, based on the recommenda�on of the Human Resources Commi�ee, determined that, in connec�on with the Arrangement, it would be in the best interests
of TC Energy and South Bow for:
 

 
•  TC Energy Stock Op�ons, TC Energy RSUs and TC Energy PSUs held by Transferred Employees to be exchanged for South Bow Stock Op�ons, South Bow RSUs

and South Bow PSUs, respec�vely, in each case, subject to adjustment to ensure that the aggregate value of such TC Energy incen�ve securi�es immediately
prior to the Effec�ve Time is equal to the aggregate value of such South Bow incen�ve securi�es immediately following the Effec�ve Time;

 

 
•  TC Energy Stock Op�ons held by Non-Transferred Employees and Former TC Energy Employees to be exchanged for New TC Energy Stock Op�ons, subject to

adjustment to ensure that the aggregate value of such TC Energy Stock Op�ons immediately prior to the Effec�ve Time is equal to the aggregate value of such
New TC Energy Stock Op�ons immediately following the Effec�ve Time; and

 

 
•  TC Energy RSUs, TC Energy PSUs and TC Energy DSUs held by Non-Transferred Employees and Former TC Energy Employees to be adjusted to ensure that the

aggregate value of such TC Energy incen�ve securi�es is the same immediately before and immediately a�er the Effec�ve Time.

More specifically, TC Energy Stock Op�ons, TC Energy RSUs, TC Energy PSUs and TC Energy DSUs outstanding as of immediately before the Effec�ve Time will be treated
as set out below, subject to the discre�on of the Board.
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Treatment of Outstanding TC Energy Stock Op�ons
As of April 10, 2024, there were 7,050,342 TC Energy Stock Op�ons outstanding. Under these outstanding TC Energy Stock Op�ons, the exercise price per TC Energy
share ranges from $56.66 to $75.06, with a weighted average exercise price of $62.23. The TC Energy Stock Op�on Plan is administered by the Human Resources
Commi�ee, which is composed en�rely of independent directors of TC Energy. TC Energy Stock Op�ons vest one third each year, beginning on the first anniversary of
the grant date and have a seven-year term. Each TC Energy Stock Op�on en�tles the holder, upon exercise, to acquire one TC Energy share at the applicable exercise
price. The exercise price of a TC Energy Stock Op�on is the closing market price of the TC Energy shares on the TSX on the last trading day immediately preceding the
grant date. As at December 31, 2023, the Human Resources Commi�ee determined to discon�nue the use of TC Energy Stock Op�ons as part of TC Energy’s long term
incen�ve program. Other than South Bow Stock Op�ons issued in exchange for TC Energy Stock Op�ons pursuant to the Arrangement, South Bow does not expect to
issue South Bow Stock Op�ons as part of its long term incen�ve program.

Pursuant to the Arrangement:
 

 

•  for TC Energy Stock Op�ons held as of immediately prior to the Effec�ve Time by Non-Transferred Employees and Former TC Energy Employees: (a) each such
TC Energy Stock Op�on will be exchanged for one New TC Energy Stock Op�on; and (b) the exercise price of each such New TC Energy Stock Op�on will be
equal to the original exercise price of the TC Energy Stock Op�on exchanged therefor less the FMV Reduc�on of a TC Energy Common Share (rounded up to
the nearest whole cent); and

 

 

•  for TC Energy Stock Op�ons held as of immediately prior to the Effec�ve Time by Transferred Employees: (a) each such Transferred Employee shall exchange
the TC Energy Stock Op�ons held thereby for a number of South Bow Stock Op�ons equal to the number of TC Energy Stock Op�ons so exchanged mul�plied
by the Transferred Employee Exchange Ra�o (rounded down to the nearest whole number); and (b) the exercise price of each such South Bow Stock Op�on
will be equal to the original exercise price of the TC Energy Stock Op�on exchanged therefor divided by the Transferred Employee Exchange Ra�o (rounded up
to the nearest whole cent).

Except as noted above, the New TC Energy Stock Op�ons or South Bow Stock Op�ons, as the case may be, received by a former holder of TC Energy Stock Op�ons
pursuant to the Arrangement will have substan�ally the same terms as the TC Energy Stock Op�ons exchanged therefor. For purposes of the TC Energy Stock Op�on
Plan and the South Bow Stock Op�on Plan, the New TC Energy Stock Op�ons and the South Bow Stock Op�ons, respec�vely, shall be deemed to be a con�nua�on of
the earlier granted TC Energy Stock Op�on exchanged therefor, as opposed to a new grant of op�ons.

If the Arrangement Resolu�on is approved, it is es�mated that 6,422,071 New TC Energy Stock Op�ons will be outstanding following the Arrangement, en�tling the
holders thereof to acquire an aggregate of 6,422,071 New TC Energy Common Shares (represen�ng approximately 0.06 per cent of the 1,043,909,900 es�mated New
TC Energy Common Shares to be outstanding immediately following comple�on of the Arrangement on a fully diluted basis). The proposed execu�ve officers,
employees and consultants of South Bow own, in the aggregate, 628,271 TC Energy Stock Op�ons, which, if the Arrangement Resolu�on is approved, will be exchanged
for South Bow Stock Op�ons pursuant to the Arrangement in the same manner as other Transferred Employees.

The South Bow Stock Op�ons to be received by Transferred Employees pursuant to the Arrangement will be granted pursuant to the South Bow Stock Op�on Plan.
Approval of the South Bow Stock Op�on Plan by shareholders is not required by the TSX as no South Bow Stock Op�ons will be issued pursuant to the South Bow Stock
Op�on Plan other than South Bow Stock Op�ons issued in exchange for TC Energy Stock Op�ons pursuant to the Arrangement.

Treatment of Outstanding TC Energy RSUs
As of April 10, 2024, there were approximately 4,073,600 TC Energy RSUs outstanding. TC Energy RSUs are no�onal share units awarded under the TC Energy RSU Plan.
TC Energy RSUs accrue dividend equivalents and vest at the end of the one, two or three-year grant term. Awards are paid out in a lump sum cash payment as soon as
prac�cable following the end of the grant term.

Pursuant to the Arrangement:
 

 

•  each Non-Transferred Employee and Former TC Energy Employee shall have the TC Energy RSUs held thereby adjusted such that, following the comple�on of
the Arrangement the aggregate number of TC Energy RSUs held by such person shall be equal to the number of TC Energy RSUs held by such person as of
immediately prior to the Effec�ve Time, mul�plied by the Non-Transferred Employee Exchange Ra�o. This adjustment is intended to provide applicable
Non-Transferred Employees and Former TC Energy Employees with an aggregate value of TC Energy RSUs immediately following the Arrangement equal to
the aggregate value of the TC Energy RSUs they held immediately before the Arrangement; and
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•  each Transferred Employee shall have the TC Energy RSUs held thereby exchanged for a number of South Bow RSUs equal to the number of TC Energy RSUs
held by such person as of immediately prior to the Effec�ve Time, mul�plied by the Transferred Employee Exchange Ra�o. This adjustment is intended to
provide applicable Transferred Employees with an aggregate value of South Bow RSUs immediately following the Arrangement equal to the aggregate value of
the TC Energy RSUs they held immediately before the Arrangement.

Except as noted above, the South Bow RSUs received by a Transferred Employee pursuant to the Arrangement will have substan�ally the same terms as the TC Energy
RSUs exchanged therefor.

Treatment of Outstanding TC Energy PSUs
As of April 10, 2024, there were approximately 2,315,838 TC Energy PSUs outstanding. TC Energy PSUs are no�onal share units awarded under the TC Energy PSU Plan.
TC Energy PSUs accrue dividend equivalents and vest on December 31 at the end of the three-year performance period. TC Energy PSUs (and dividend equivalents) can
vest based on a performance mul�plier of zero to 200 per cent, depending on performance against targets established at the beginning of the period. TC Energy PSUs, if
earned, are paid out in a lump sum cash payment in the first quarter following the end of the performance period.

Pursuant to the Arrangement:
 

 

•  each Non-Transferred Employee and Former TC Energy Employee shall have the TC Energy PSUs held thereby adjusted such that, following the comple�on of
the Arrangement the aggregate number of TC Energy PSUs held by such person shall be equal to the number of TC Energy PSUs held by such person as of
immediately prior to the Effec�ve Time, mul�plied by the Non-Transferred Employee Exchange Ra�o. This adjustment is intended to provide applicable
Non-Transferred Employees and Former TC Energy Employees with an aggregate value of TC Energy PSUs immediately following the Arrangement equal to the
aggregate value of the TC Energy PSUs they held immediately before the Arrangement; and

 

 

•  each Transferred Employee shall have the TC Energy PSUs held thereby exchanged for a number of South Bow PSUs equal to the number of TC Energy PSUs
held by such person as of immediately prior to the Effec�ve Time, mul�plied by the Transferred Employee Exchange Ra�o. This adjustment is intended to
provide applicable Transferred Employees with an aggregate value of South Bow PSUs immediately following the Arrangement equal to the aggregate value of
the TC Energy PSUs they held immediately before the Arrangement.

The Human Resources Commi�ee has considered the performance period and performance factors applicable to the TC Energy PSUs. Taking into account the advice of
external advisors, the Human Resources Commi�ee intends to make certain adjustments to the performance factors of the outstanding TC Energy PSUs in connec�on
with the comple�on of the Arrangement, and it is expected that South Bow will establish new performance factors for the South Bow PSUs substan�ally as follows.

In respect of the outstanding TC Energy PSUs granted in 2022 (the 2022 TC Energy PSUs), it is expected that the Human Resources Commi�ee will truncate the
performance period of such TC Energy PSUs to end on the Effec�ve Date and measure performance from January 1, 2022 to the Effec�ve Date, rather than to the end
of the current performance period applicable to such TC Energy PSUs of December 31, 2024. This will involve measuring rela�ve TSR and the achievement of the
cumula�ve EPS through to the Effec�ve Date as much as prac�cable and applying such performance factor to the 2022 TC Energy PSUs. While the EPS and TSR
performance factors for the 2022 TC Energy PSUs will be crystallized on the Effec�ve Date, as of immediately prior to the Distribu�on Record Date, the 2022 TC Energy
PSUs will con�nue to vest to the end of the original term and the payout will be calculated based on the volume-weighted average price (VWAP) of the New TC Energy
Common Shares or South Bow Common Shares as applicable on the TSX for the 20 days prior to the ves�ng date of such 2022 TC Energy PSUs of December 31, 2024.

In respect of the outstanding TC Energy PSUs granted in 2023 and TC Energy PSUs granted in 2024 it is expected that the Human Resources Commi�ee will measure
performance according to the measures set at �me of grant through to the Effec�ve Date to the extent prac�cable. For the performance periods following the Effec�ve
Date, performance will be measured by the Human Resources Commi�ee in ordinary course and the South Bow Human Resources Commi�ee, as applicable.

Except as noted above, the South Bow PSUs received by a Transferred Employee pursuant to the Arrangement will have substan�ally the same terms as the TC Energy
PSUs exchanged therefor.

Treatment of Outstanding TC Energy DSUs
As of April 10, 2024, there were 434,169 TC Energy DSUs outstanding. TC Energy DSUs are no�onal shares that have the same value as TC Energy shares. TC Energy
DSUs earn dividend equivalents as addi�onal units at the same rate as dividends paid on TC Energy shares. The TC Energy DSU Plan allows directors to choose to receive
a por�on of their retainers and travel fees in TC Energy DSUs instead of cash. The TC Energy DSU Plan also allows the Governance Commi�ee to use discre�on to grant
TC Energy DSUs to directors as addi�onal
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compensa�on (excluding employee directors). Directors have a 12 month period to redeem their TC Energy DSUs when they leave the Board. Directors can redeem
their TC Energy DSUs for cash or TC Energy shares purchased on the open market.

Pursuant to the Arrangement, each holder of TC Energy DSUs shall have the TC Energy DSUs held thereby adjusted such that, following the comple�on of the
Arrangement the aggregate number of TC Energy DSUs held by such person shall be equal to the number of TC Energy DSUs held by such person as of immediately
prior to the Effec�ve Time, mul�plied by the Non-Transferred Employee Exchange Ra�o. This adjustment is intended to provide holders of TC Energy DSUs with an
aggregate value immediately following the Arrangement equal to the aggregate value of the TC Energy DSUs they held immediately before the Arrangement.

TREATMENT OF TC ENERGY EMPLOYEES AND EMPLOYEE BENEFIT PLANS
To provide for the alloca�on of management and employees to each of TC Energy and South Bow a�er giving effect to the Arrangement, certain modifica�ons are
required to be made to employment arrangements. These arrangements will become effec�ve following the Effec�ve Date. The Arrangement will not result in directors,
officers or employees of TC Energy receiving any material benefit that shareholders do not receive generally in connec�on with the Arrangement. Other than as
described in The Arrangement – Treatment of Incen�ve Securi�es, there will be no accelera�on of ves�ng, redemp�on or se�lement of incen�ve securi�es, triggering
of change of control provisions or other payments or benefits being made to the directors, officers or employees of TC Energy in connec�on with the Arrangement.

Employment Agreements
As of April 10, 2024, TC Energy and its subsidiaries had approximately 7,231 employees. TC Energy expects approximately 6,674 employees to remain with TC Energy
and its subsidiaries a�er the Arrangement becomes effec�ve and approximately 557 employees to be transferred to South Bow and its subsidiaries, on equivalent
terms of employment, upon or a�er the Arrangement becomes effec�ve.

TC Energy has agreements with certain execu�ve officers that provide for the payment of certain severance benefits if a change of control of TC Energy occurs and,
within two years of the change of control, the individual’s employment is terminated by TC Energy without cause or there has been a construc�ve dismissal. The
Arrangement will not cons�tute a “change of control” for purposes of such agreements. See Termina�on and Change of Control.

Benefit and Pension Plans

TransCanada Registered Pension Plan and TransCanada Supplemental Pension Plan
In Canada, TC Energy provides employees of TCPL hired prior to January 1, 2024, a choice to par�cipate in a legacy savings plan (Legacy Savings Plan) or a registered
non-contributory defined benefit pension plan (DB Plan) for eligible employees. The Legacy Savings Plan provides par�cipants with a seven per cent employer
contribu�on on eligible earnings. Employees can direct these funds to a RRSP, Non-Registered Savings Plan, or TFSA. TC Energy also maintains a non-registered
non-contributory supplemental pension plan (Supplemental DB Plan) that provides for earned pension benefits in excess of the Tax Act limits.

At the Effec�ve Date, Transferred Employees who previously par�cipated in a Legacy Savings Plan will automa�cally join the DB Plan. As part of the Pre-Arrangement
Transac�ons and following the receipt of applicable pension regulatory approvals, a propor�onate share of the going concern liabili�es and assets from TC Energy’s
DB Plan and Supplemental DB Plan that relate to Transferred Employees, as determined by actuarial consultants, will be transferred to the South Bow Pension Plan and
the South Bow Supplemental Pension Plan, respec�vely, for the benefit of such individuals. The going concern liabili�es and assets related to Non-Transferred
Employees prior to the Effec�ve Date will remain with TC Energy.

The defined benefit provisions described above were closed to new hires effec�ve December 31, 2023. Canadian employees hired on or a�er January 1, 2024
par�cipate in the TC Energy Defined Contribu�on Component of the TransCanada Registered Pension Plan (DC Plan). TC Energy also maintains a Defined Contribu�on
Component in the TransCanada Supplemental Pension Plan (Supplemental DC Plan) for par�cipants that earn in excess of the Tax Act limits. TC Energy contributes
nine per cent of each par�cipant’s base salary to the DC Plan and Supplemental DC Plan, if applicable. Par�cipants can also make voluntary contribu�ons and receive a
company match up to 100 per cent for the first three per cent of base salary in a savings plan (Savings Plan). All company contribu�ons vest immediately. The DC Plan,
Supplemental DC Plan, and Savings Plan offer a number of investment op�ons to help par�cipants meet their saving goals.

Addi�onally South Bow DB Plan members will have the op�on to make voluntary contribu�ons and be matched by South Bow up to 100 per cent for the first
three per cent of eligible earnings in the Savings Plan. South Bow Common Shares will be an investment op�on in the Savings Plan.

TransCanada USA Services Inc. Re�rement Plan
In the U.S., TC USA provides certain of its employees a qualified non-contributory defined benefit pension plan (U.S. DB Plan). TC USA is the sponsor of the U.S. DB Plan.
The U.S. DB Plan was closed to new hires effec�ve April 1, 2017.
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As part of the Pre-Arrangement Transac�ons and following the receipt of applicable pension regulatory approvals, South Bow USA will establish a defined benefit
pension plan (the South Bow USA DB Plan). TC USA will transfer a propor�onate share of the going concern liabili�es and assets from the U.S. DB Plan that relate to
South Bow USA employees, as determined by actuarial consultants, to the South Bow USA Pension Plan for the benefit of such individuals. The going concern liabili�es
and assets related to con�nuing employees of TC USA prior to the Effec�ve Date of the Arrangement will remain with TC Energy.

TransCanada 401(k) and Savings Plan
TC USA provides an opportunity for employees of TC USA to par�cipate in the TransCanada 401(k) and Savings Plan (401(k) Plan). All par�cipants can make voluntary
contribu�ons and receive a company match equal to 100 per cent up to the first five per cent of eligible earnings. For employees who are not in the U.S. DB Plan, TC
USA also contributes seven per cent of each par�cipant’s base salary to a 401(k) account. All company contribu�ons vest immediately. The 401(k) Plan offers a number
of investment op�ons to help par�cipants meet their saving goals, including a TC Energy stock fund.

As part of the Pre-Arrangement Transac�ons and following the receipt of applicable pension regulatory approvals, South Bow USA will establish its own 401(k) plan (the
South Bow USA 401(k) Plan) that will be substan�ally similar to the 401(k) Plan; however, the South Bow USA 401(k) Plan will provide a company match on employee
contribu�ons equal to 100 per cent of those contribu�ons up to the first six per cent of eligible earnings. The addi�onal match is provided because South Bow will not
maintain an employee stock purchase plan. Assets a�ributed to South Bow employee account balances in the 401(k) Plan will be transferred from the 401(k) Plan to
the transferred employee South Bow USA 401(k) Plan accounts.

The transac�on will result in the TC Energy stock fund and South Bow USA stock fund being separated into two separate funds in each of the 401(k) Plan and South Bow
USA 401(k) Plan. Immediately a�er the transac�on, 401(k) Plan par�cipants will no longer be permi�ed to make new contribu�ons and transfers into the South Bow
USA stock fund. During a transi�on period, par�cipants will be permi�ed to direct investment out of the South Bow USA stock fund, and at the end of that period, any
remaining amounts in the South Bow USA stock fund will be mapped to other investments. Par�cipants will be able to con�nue to direct investments into the TC Energy
stock fund.

Similarly, par�cipants in the South Bow USA 401(k) Plan will no longer be permi�ed to make new contribu�ons and transfers into the TC Energy stock fund. During a
transi�on period, par�cipants will be permi�ed to direct investment out of the TC Energy stock fund, and at the end of that period, any remaining amounts in the
TC Energy stock fund will be mapped to other investments. Par�cipants will be able to con�nue to direct investments into the South Bow USA stock fund.

TransCanada USA Services Inc. Non-Qualified Plan
TC USA provides employees of TransCanada USA Services Inc. with earnings in excess of the annual compensa�on limit imposed by the IRS on qualified re�rement plans
the opportunity to par�cipate in the TransCanada USA Services Inc. Non-Qualified Plan (Non-Qualified Plan). TC USA is the sponsor of the Non-Qualified Plan. Employee
contribu�ons are voluntary and eligible employees must enroll annually. TC USA provides employer matching contribu�ons to eligible par�cipants. TC USA provides a
matching contribu�on equal to (a) 100 per cent of deferrals into the Non-Qualified Plan plus 100 per cent of deferrals into the 401(k) Plan, capped at five per cent of
compensa�on, less (b) the actual amount of matching contribu�ons contributed to the 401(k) Plan. For employees that par�cipate in the U.S. DB Plan, TC USA
contributes seven per cent of base pay that is in excess of the IRS annual compensa�on limit. For employees who do not par�cipate in the U.S. DB Plan, TC Energy will
also contribute seven per cent of base pay less the amount of non-elec�ve profit sharing contribu�ons contributed in the 401(k) Plan. The investment op�ons and
monitoring align to the 401(k) Plan.

As part of the Pre-Arrangement Transac�ons and following the receipt of applicable pension regulatory approvals, South Bow USA will establish its own non-qualified
deferred compensa�on plan (the South Bow USA Non-Qualified Plan) that is substan�ally similar to the Non-Qualified Plan. Assets in the Non-Qualified Plan rabbi trust
that are a�ributed to South Bow par�cipants will be transferred from the Non-Qualified Plan rabbi trust to the South Bow USA Non-Qualified Plan rabbi trust. Similarly,
liabili�es related to the South Bow USA par�cipants will be transferred from TC USA to South Bow USA.

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE
TC Energy has purchased liability insurance to protect its directors and officers (or their heirs and legal representa�ves) against liabili�es they may incur while
performing their du�es as directors and officers of TC Energy and/or its subsidiaries, subject to the limita�ons set out in the CBCA. This protec�on will con�nue
unchanged up un�l and a�er the Effec�ve Date.

On the Effec�ve Date, South Bow will purchase separate and dis�nct liability insurance to protect its directors and officers (or their heirs and legal representa�ves)
against liabili�es they may incur while performing their du�es as directors and officers of South Bow and/or its subsidiaries, subject to the limita�ons set out in the
CBCA.
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INTENTION OF TC ENERGY DIRECTORS AND OFFICERS
All of the directors and execu�ve officers of TC Energy have indicated that they intend to vote all of their TC Energy shares for the Arrangement Resolu�on and for the
South Bow Shareholder Rights Plan Resolu�on.

As of April 10, 2024, such directors and execu�ve officers beneficially own or exercise control or direc�on over, directly or indirectly, an aggregate of 540,555 TC Energy
shares represen�ng approximately 0.05 per cent of the outstanding TC Energy shares.

Following the Effec�ve Date, TC Energy’s CEO will con�nue to hold his South Bow Common Shares for at least one and a half years, demonstra�ng a con�nued
commitment to the success of the Arrangement for both resul�ng en��es.

EXPENSES OF THE ARRANGEMENT
It is expected that, pursuant to the Separa�on Agreement: (a) TC Energy will generally be responsible for all fees and out-of-pocket costs and expenses payable to
governmental authori�es to make filings or applica�ons or obtain rulings, orders or lis�ngs necessary or desirable in connec�on with the Arrangement, other than
certain tax-related fees; (b) TC Energy will generally be responsible for transac�on costs incurred and payable prior to the Effec�ve Date; and (c) all transac�on costs
incurred and/or payable a�er the Effec�ve Date in connec�on with the Arrangement will generally be appor�oned to TC Energy or South Bow depending on which
party principally benefits from the applicable expenditure.

RISK FACTORS RELATING TO THE ARRANGEMENT
If the Arrangement Resolu�on is approved at the mee�ng and the Arrangement is completed, immediately following the Effec�ve Time, shareholders as of the
Distribu�on Record Date will hold both New TC Energy Common Shares and South Bow Common Shares. Accordingly, each such shareholder will become a shareholder
of South Bow and will remain a shareholder of TC Energy and will be subject to all of the risks associated with the opera�ons of TC Energy and South Bow and the
industries in which such companies operate. Those risks include the risk factors set forth in the TC Energy Annual MD&A, which is incorporated by reference into this
Circular. Addi�onal risk factors rela�ng to the Arrangement are set out below. For a discussion of the risk factors rela�ng to the businesses of TC Energy and South Bow,
respec�vely, following the comple�on of the Arrangement, please see Risk Factors in Schedule J and Schedule F to this Circular, respec�vely.

Comple�on of the Arrangement is subject to a number of condi�ons precedent and required approvals.
Comple�on of the Arrangement is subject to a number of condi�ons precedent and required approvals, some of which are outside TC Energy’s control, including
receipt of the Final Order. At the hearing for the Final Order, the Court will consider whether to approve the Arrangement based on the applicable legal requirements
and the evidence before the Court. Other condi�ons precedent which are outside TC Energy’s control include, without limita�on, the required shareholder approval,
the approvals of the TSX and the NYSE and the receipt of applicable third party consents and regulatory approvals, including certain approvals from the CER and FERC.
There can be no certainty, nor can TC Energy provide any assurance, that all condi�ons precedent to the Arrangement will be sa�sfied or waived, or, if sa�sfied or
waived, when they will be sa�sfied or waived. In par�cular, shareholders are advised that the TSX has not condi�onally approved TC Energy’s applica�on to list on the
TSX the South Bow Common Shares, TC Energy Arrangement Common Shares and TC Energy Special Shares and there is no assurance that the TSX will approve such
applica�on. If certain approvals and consents are not received prior to the an�cipated Effec�ve Date, TC Energy may decide to proceed nonetheless, or it may either
delay or amend the implementa�on of all or part of the Arrangement, including possibly delaying the comple�on of the Arrangement in order to allow sufficient �me
to complete such ma�ers. If the Arrangement is delayed or not completed, there may be a Material Adverse Effect on the market price of the TC Energy shares, New TC
Energy Common Shares and/or South Bow Common Shares, as applicable.

The Arrangement Agreement may be terminated by TC Energy in its sole discre�on without shareholder approval.
It is possible that future factors may arise that make it inadvisable to proceed with, or advisable to delay, all or part of the Arrangement. Pursuant to the terms of the
Arrangement Agreement, TC Energy is en�tled, in its sole discre�on and without the approval of the shareholders, South Bow or SBPL, at any �me before or a�er the
holding of the mee�ng, but prior to the issue of the Cer�ficate of Arrangement, to terminate the Arrangement Agreement.

The receipt of South Bow Common Shares in connec�on with the Arrangement is intended to qualify as a tax-free transac�on for Canadian and U.S. federal income
tax purposes, except with respect to any cash received in lieu of frac�onal South Bow Common Shares, but no assurance can be given that such treatment is correct,
and, as a result, TC Energy, South Bow, and their shareholders could be exposed to substan�al liabili�es if certain requirements are not met.
The Canadian Tax Ruling received from the CRA requires, among other things, that the transfer of the Transferred Property complies with all requirements of the public
company “bu�erfly” rules in Sec�on 55 of the Tax Act. Although the Arrangement is structured to comply with these rules, there are certain requirements of these
rules that depend on events occurring a�er the Arrangement is completed or
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that may not be within the control of TC Energy or South Bow. For example, under Sec�on 55 of the Tax Act, TC Energy and/or South Bow will recognize a taxable gain
on the transfer by TC Energy of the Transferred Property if: (a) a “specified shareholder” were to exist and such “specified shareholder” disposes of TC Energy or South
Bow shares (or property that derives 10 per cent or more of its fair market value from such shares or property subs�tuted therefor) to an unrelated person or
partnership as part of the series of transac�ons which includes the transfer by TC Energy of the Transferred Property; (b) there is an acquisi�on of control of TC Energy
or of South Bow that is part of the series of transac�ons that includes the transfer by TC Energy of the Transferred Property; (c) a person unrelated to South Bow
acquires in the aggregate (generally otherwise than in the ordinary course of opera�ons of South Bow), as part of the series of transac�ons that includes the transfer by
TC Energy of the Transferred Property, property acquired on the transfer by TC Energy that has a fair market value greater than 10 per cent of the fair market value of all
property received by South Bow in the Arrangement; (d) a person unrelated to TC Energy acquires in the aggregate (generally otherwise than in the ordinary course of
opera�ons of TC Energy), as part of the series of transac�ons that includes the transfer by TC Energy of the Transferred Property, property retained by TC Energy in the
Arrangement that has a fair market value greater than 10 per cent of the fair market value of all property retained by TC Energy in the Arrangement; or (e) certain
persons acquire shares of TC Energy (other than in specified permi�ed transac�ons) in contempla�on of, and as part of the series of transac�ons that includes, the
transfer by TC Energy of the Transferred Property. If any of the above events were to occur and to cause the Arrangement to be taxable to TC Energy or to South Bow
under Sec�on 55 of the Tax Act, TC Energy or South Bow, as applicable, and in some cases, both TC Energy and South Bow, would be liable for a substan�al amount of
tax. In addi�on, if such an event were due to an act of TC Energy or South Bow (or one of their respec�ve affiliates), or an omission by one of them to act, TC Energy or
South Bow, as applicable, would generally be required to indemnify the other party for taxes under the Tax Ma�ers Agreement.

If these requirements are not met, TC Energy and/or South Bow would recognize a taxable gain in respect of the transfer by TC Energy of the Transferred Property. If
incurred, these tax liabili�es could be substan�al and could have a Material Adverse Effect on the financial posi�on of TC Energy and/or South Bow, as applicable. Under
the terms of the Tax Ma�ers Agreement, TC Energy and South Bow would generally be required to indemnify the other party for any such tax if it is the result of the
indemnifying party (or its affiliates) breaching its covenant not to take any ac�on, omit to take any ac�on or enter into a transac�on that could cause the Arrangement
or any related transac�on to be treated in a manner inconsistent with the Canadian Tax Ruling.

In order to sa�sfy these requirements, TC Energy may decide to either delay or amend the implementa�on of all or part of the Arrangement, including possibly delaying
the comple�on of the Arrangement in order to allow sufficient �me to sa�sfy such requirements. If the Arrangement is delayed or not completed, there may be a
Material Adverse Effect on the market price of the TC Energy shares, New TC Energy Common Shares and/or South Bow Common Shares, as applicable.

Similarly, TC Energy has received the U.S. Tax Ruling from the IRS on certain issues rela�ng to the qualifica�on of the Arrangement as generally tax-free under
Sec�ons 368(a)(1)(D) and 355(a), and related provisions of the U.S. Code. In addi�on, it is a condi�on to the Arrangement that TC Energy receives an opinion from
White & Case LLP, sa�sfactory to the Board, regarding certain U.S. federal income tax ma�ers rela�ng to the Arrangement. The validity of the U.S. Tax Ruling and the
opinion of White & Case LLP is based on disclosure of the per�nent facts associated with the Arrangement and representa�ons made to the IRS by TC Energy and South
Bow. If any of the facts, assump�ons, representa�ons or undertakings described therein are incorrect or not otherwise sa�sfied, or to the extent that certain addi�onal
transac�ons are entered into and/or executed by TC Energy or South Bow that are not fully disclosed in the U.S. Tax Ruling, the IRS can, to the extent such devia�ons
from the disclosed facts, assump�ons or undertakings impact the tax treatment of the transac�on, retroac�vely revoke or require modifica�on of the U.S. Tax Ruling.
Furthermore, notwithstanding the U.S. Tax Ruling or the opinion of White & Case LLP, there can be no assurance that the IRS will not assert, or that a court would not
sustain, a posi�on contrary to one or more of the conclusions in the U.S. Tax Ruling or such opinion. Accordingly, the IRS could determine that the Arrangement should
be treated as a taxable transac�on if it determines that any of these facts, assump�ons, representa�ons or undertakings is not correct or has been violated or, if a
modifica�on is required, such modifica�on may impact the scope of the conclusions in the U.S. Tax Ruling or cause a delay in TC Energy’s receipt of the U.S. Tax Ruling
(to the extent such devia�ons were determina�ve to the treatment of the transac�on as tax-free). Accordingly, TC Energy cannot provide assurance that the intended
U.S. tax treatment will be achieved, or that U.S. Holders will not incur substan�al U.S. federal income tax liabili�es in connec�on with the Arrangement and certain
related transac�ons. For a more detailed discussion of the tax consequences of the Arrangement to U.S. Holders, see Material Income Tax Considera�ons – Certain
United States Federal Income Tax Considera�ons – Tax Consequences of the Arrangement.

Under the expected terms of the Tax Ma�ers Agreement, TC Energy and South Bow will generally be required to indemnify the other party against any addi�onal taxes
and related amounts resul�ng from: (a) an acquisi�on of all or a por�on of their respec�ve equity securi�es or assets, whether by merger or otherwise (and regardless
of whether they par�cipated in or otherwise facilitated the acquisi�on); (b) other ac�ons or failures to act; or (c) any inaccuracy or breach of their respec�ve
representa�ons, covenants or undertakings contained in any of the separa�on-related agreements and documents or in any documents rela�ng to the Tax Rulings
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and/or the opinion(s) of tax advisors. Any such indemnity obliga�ons, including the obliga�on to indemnify the other party for taxes resul�ng from the Arrangement
and certain related transac�ons not qualifying as tax-free, could be material.

To preserve the intended tax treatment of the Arrangement, TC Energy and South Bow expect to agree to certain restric�ons that may significantly reduce their
strategic and opera�ng flexibility.
To preserve the intended tax treatment of the Arrangement, for a period of �me following the Arrangement, TC Energy and South Bow may be prohibited, except in
specific circumstances, from taking or failing to take certain ac�ons, including:
 
 •  material disposi�ons of their stock or assets, whether by merger or otherwise;
 •  issuances of equity securi�es beyond certain thresholds;
 •  repurchases of shares of their capital stock;
 •  ceasing to ac�vely conduct certain aspects of their businesses; and/or
 •  taking or failing to take any other ac�on that would jeopardize the expected tax treatment of the Arrangement and certain related transac�ons.

The foregoing restric�ons may limit, for a period of �me, the ability of TC Energy and/or South Bow to pursue certain strategic transac�ons or other transac�ons that
either company believes to be in the best interests of its shareholders or that might increase the value of its business.

Tax laws and regula�ons may change in the jurisdic�ons in which TC Energy and South Bow operate, which may adversely affect TC Energy and South Bow and/or
holders of shares of TC Energy and South Bow.
TC Energy and South Bow will each operate in countries with differing tax laws and tax rates. TC Energy and South Bow’s tax repor�ng is supported by tax laws in the
countries in which each en�ty operates and the applica�on of tax trea�es between the various countries in which each en�ty operates.

Tax laws, regula�ons, and administra�ve prac�ces in various jurisdic�ons may be subject to significant change, with or without no�ce, due to economic, poli�cal, and
other condi�ons, and significant judgment is required in evalua�ng and es�ma�ng TC Energy’s provision and accruals for these taxes. Such changes could have a
material adverse effect on the holders of shares of TC Energy and South Bow and the business, financial condi�on and results of opera�ons of TC Energy and South
Bow. Each of TC Energy’s and South Bow’s income tax repor�ng is subject to audit by tax authori�es in the countries in which it operates. Each of TC Energy’s and South
Bow’s effec�ve tax rate may change from year to year, based on: (a) changes in the mix of ac�vi�es and income earned among the different jurisdic�ons in which it
operates; (b) changes in tax laws in these jurisdic�ons; (c) changes in the tax trea�es between the countries in which it operates; (d) changes in its eligibility for benefits
under those tax trea�es; and (e) changes in the es�mated values of deferred tax assets and liabili�es, which could result in a substan�al increase in the effec�ve tax
rate on all or a por�on of its income.

There can be no assurance that the New TC Energy Common Shares and South Bow Common Shares received as a result of the Arrangement will con�nue to be
qualified investments for Registered Plans.
TC Energy and South Bow, as applicable, will endeavor to ensure that the New TC Energy Common Shares and South Bow Common Shares received as a result of the
Arrangement con�nue to be qualified investments for RRSPs, RRIFs, RDSPs, RESPs, FHSAs or TFSAs, as applicable, for purposes of the Tax Act. However, no assurance
can be given in this regard. The Tax Act imposes penal�es for the acquisi�on or holding of non-qualified investments by RRSPs, RRIFs, RDSPs, RESPs, FHSAs or TFSAs, as
applicable. See Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons – Shareholders Resident in Canada – Eligibility for
Investment.

The combined trading prices of the New TC Energy Common Shares and South Bow Common Shares a�er the Arrangement may be less than the trading price of the
TC Energy shares immediately prior to the Arrangement.
There can be no assurance as to the prices at which the New TC Energy Common Shares and the South Bow Common Shares will trade following the comple�on of the
Arrangement. The combined trading prices of the New TC Energy Common Shares and South Bow Common Shares received by a shareholder pursuant to the
Arrangement may be materially less than the trading price of the TC Energy shares immediately prior to the Arrangement.

There is currently no established market for the New TC Energy Common Shares or the South Bow Common Shares, and even if markets do develop, current
shareholders may be unwilling or unable to hold New TC Energy Common Shares and/or South Bow Common Shares a�er the Arrangement, which could have a
nega�ve effect on trading prices.
There is not currently a public market for the New TC Energy Common Shares or the South Bow Common Shares and there can be no assurance that public markets for
these shares will develop a�er the Arrangement becomes effec�ve or as to the prices at which trading in these shares will occur even if public markets do develop a�er
the Arrangement. If public markets for the New TC Energy Common Shares and/or the South Bow Common Shares do develop, there may be a significant number of
shareholders who wish to sell their New TC Energy Common Shares and/or their South Bow Common Shares. Some shareholders may determine that they do not wish
to have an investment solely in South Bow’s Liquids Pipelines business or TC Energy’s Natural Gas Pipelines business and Power and Energy
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Solu�ons. In addi�on, following comple�on of the Arrangement, some shareholders may be subject to investment restric�ons which preclude them from holding New
TC Energy Common Shares or South Bow Common Shares, while other shareholders may elect to sell for different reasons. If there are a significant number of sellers of
the New TC Energy Common Shares or the South Bow Common Shares without a corresponding number of buyers, the trading price of those shares could decline, and
such decline could be material.

TC Energy may delay or amend the implementa�on of all or part of the Arrangement or may proceed with the Arrangement even if certain consents and approvals
are not obtained on a �mely basis.
TC Energy con�nues to seek and obtain certain necessary consents and approvals in order to implement the Arrangement and related transac�ons as currently
structured. TC Energy may not obtain such consents and approvals on acceptable terms prior to the expected Effec�ve Date. If certain approvals and consents are not
received prior to the expected Effec�ve Date, TC Energy may decide to proceed nonetheless, or it may either delay or amend the implementa�on of all or part of the
Arrangement in order to allow sufficient �me to complete such ma�ers. See Condi�ons to Closing of the Arrangement and Tax Rulings – Condi�ons to the Arrangement.

TC Energy and South Bow will have indemnifica�on obliga�ons to each other following the Arrangement that could be significant.
It is expected that, pursuant to the Tax Ma�ers Agreement, TC Energy and South Bow will agree to a number of representa�ons, warran�es and covenants, including
agreeing to indemnify and hold harmless the other party against any loss suffered or incurred resul�ng from, or in connec�on with, a breach of certain tax-related
covenants. In addi�on, it is expected that, under the terms of the Separa�on Agreement, subject to certain excep�ons, South Bow will generally agree to indemnify
TC Energy and its Affiliates from and against any liabili�es that are primarily a�ributed to the Liquids Pipelines business, whether arising or accruing at, prior to or a�er
the Effec�ve Time and whether the facts on which such liability is based occurred at, prior to or a�er the Effec�ve Time. The Separa�on Agreement is expected to
contain a reciprocal indemnity under which TC Energy will generally agree to indemnify South Bow and its Affiliates from and against the TC Energy Indemnified Liquids
Liabili�es, as well as any liabili�es rela�ng to the businesses and assets retained by TC Energy. It is further expected that TC Energy and South Bow will indemnify each
other with respect to non-performance of their respec�ve obliga�ons under the Separa�on Agreement. Any indemnifica�on claim against TC Energy or South Bow
could be substan�al, may not be able to be sa�sfied and may have a Material Adverse Effect upon TC Energy and/or South Bow. See Separa�on Agreement and Other
Arrangements.

As separate companies, the respec�ve businesses of TC Energy and South Bow will be less diversified and will not be mutually suppor�ve.
Ownership of the Natural Gas Pipelines business, Power and Energy Solu�ons and the Liquids Pipelines business provides TC Energy with diversifica�on resul�ng from
its ownership and opera�on of each of these business units. As the Arrangement will separate the ownership and opera�on of these business units, the Arrangement
will result in reduced diversifica�on which, in turn, will increase each company’s net exposure to risks associated with its specific assets and opera�ng environment.

There are certain costs related to the Arrangement that must be paid even if the Arrangement is not completed.
There are certain costs related to the Arrangement, such as those for financial and legal advisory services, prin�ng and the Fairness Opinion, that must be paid even if
the Arrangement is not completed. There are also opportunity costs associated with the diversion of management a�en�on away from the conduct of business in the
ordinary course.

TC Energy and South Bow may not realize the an�cipated benefits of the Arrangement.
TC Energy and South Bow may not realize the benefits that TC Energy an�cipates from the Arrangement for a number of reasons, including, but not limited to, if any of
the ma�ers iden�fied as risks in this Risk Factors sec�on and elsewhere in, or incorporated by reference into, this Circular were to occur. If either TC Energy or South
Bow does not realize the an�cipated benefits from the Arrangement for any reason, or if the Arrangement is not completed, there may be a Material Adverse Effect on
their respec�ve businesses.

The businesses of TC Energy and South Bow may be nega�vely impacted by each company providing transi�onal services to the other.
Following the Arrangement, TC Energy and South Bow will provide each other, on a transi�onal basis, certain services in order to facilitate the orderly transfer of the
Liquids Pipelines business to South Bow. These services may require TC Energy and South Bow to divert their resources from their business, which in turn may
nega�vely impact their business, financial condi�on and results of opera�ons. The personnel performing services for South Bow under the Transi�on Services
Agreement may be employees of TC Energy, and the personnel performing services for TC Energy under the Transi�on Services Agreement may be employees of South
Bow. In the course of performing their respec�ve obliga�ons under the Transi�on Services Agreement, each of TC Energy and South Bow, as applicable, will allocate
certain of its resources and a�en�on of personnel for the benefit of the other party’s business and not their own, which may nega�vely impact TC Energy’s or South
Bow’s, as applicable, business, financial condi�on and results of opera�ons.
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CERTAIN SECURITIES LAW MATTERS
The following discussion is only a general overview of certain requirements of Canadian and U.S. securi�es laws applicable to trades in securi�es of TC Energy or South
Bow. All holders of securi�es of TC Energy or South Bow are urged to consult with their own legal counsel to ensure that any resale of their securi�es complies with
applicable securi�es legisla�on.

Canadian Securi�es Laws
TC Energy is a repor�ng issuer in all the provinces and territories of Canada. Upon comple�on of the Arrangement, it is expected that South Bow will be a repor�ng
issuer in all the provinces and territories of Canada.

The issuance of securi�es of TC Energy and South Bow pursuant to the Arrangement will cons�tute a distribu�on of securi�es which is exempt from the prospectus
requirements of applicable Canadian securi�es laws. With certain excep�ons, the New TC Energy Common Shares and South Bow Common Shares received by
shareholders pursuant to the Arrangement may generally be resold in each of the provinces and territories of Canada without restric�on, provided the trade is not a
“control distribu�on” as defined in Na�onal Instrument 45-102 – Resale of Securi�es, no unusual effort is made to prepare the market or create a demand for those
securi�es, no extraordinary commission or considera�on is paid to a person or company in respect of the trade and, if the selling securityholder is an insider or officer
of the issuer, the insider or officer has no reasonable grounds to believe that the issuer is in default of securi�es legisla�on.

Applica�on of MI 61-101
TC Energy is subject to the provisions of MI 61-101, which regulates certain types of transac�ons to ensure equality of treatment among securityholders, generally
requiring enhanced disclosure, approval by a majority of securityholders excluding interested or related par�es, and, in certain instances, independent valua�ons and
approval and oversight of certain transac�ons by a special commi�ee of independent directors.

The Board considered whether the Arrangement would cons�tute a “related party transac�on” within the meaning of MI 61-101. While the Arrangement is a “related
party transac�on” for purposes of MI 61-101, the Board has determined that it is exempt from the requirements of Part 5 of MI 61-101 pursuant to subparagraph 5.1(k)
(i) thereof, because the Arrangement is a transac�on in which the general body of holders in Canada of affected securi�es of the same class are treated iden�cally on a
per security basis and the transac�on has no “interested party” for purposes of paragraph (d) of the defini�on of such term in MI 61-101.

U.S. Securi�es Laws
The securi�es to be issued or deemed to be issued pursuant to the Arrangement will not be registered under the U.S. Securi�es Act or the securi�es laws of any state of
the United States, and will be distributed in reliance upon the exemp�on from registra�on under the U.S. Securi�es Act provided by Sec�on 3(a)(10) thereof and
available exemp�ons from applicable state registra�on requirements. Sec�on 3(a)(10) of the U.S. Securi�es Act provides an exemp�on from registra�on under the
U.S. Securi�es Act for offers and sales of securi�es issued in exchange for one or more outstanding securi�es where the terms and condi�ons of the issuance and
exchange of such securi�es have been approved by a court authorized to grant such approval a�er a hearing upon the fairness of the terms and condi�ons of the
issuance and exchange at which all persons to whom the securi�es will be issued have the right to appear. Before approval of the Arrangement, the Court will conduct a
hearing to determine the fairness of the terms and condi�ons of the Arrangement. The Court issued the Interim Order on April 9, 2024 and, subject to the approval of
the Arrangement by the shareholders at the mee�ng, it is expected that a hearing on the Arrangement will be held on June 4, 2024 at 3:30 p.m. (MDT), or as soon
therea�er as counsel may be heard. Any shareholder or any other interested party desiring to appear and make submissions at the applica�on for the Final Order may
do so, provided that they comply with the applicable procedural requirements set forth in the Interim Order and the No�ce of Applica�on. See The Arrangement –
Court Approval of the Arrangement.

The Final Order will cons�tute a basis for the exemp�on from the registra�on requirements of the U.S. Securi�es Act provided by Sec�on 3(a)(10) thereof with respect
to the securi�es to be issued pursuant to the Arrangement. The Court will be advised prior to the hearing for the Final Order that if the terms and condi�ons of the
Arrangement are approved by the Court, such approval will be relied upon in seeking an exemp�on from the registra�on requirements of the U.S. Securi�es Act,
pursuant to Sec�on 3(a)(10) thereof, with respect to the offer and sale of the securi�es to be issued or distributed pursuant to the Arrangement.

The securi�es issued or deemed to be issued pursuant to the Arrangement will generally not be subject to resale restric�ons under the U.S. Securi�es Act, except by
persons who are “affiliates” of TC Energy or South Bow a�er the Arrangement or were affiliates of TC Energy or South Bow within 90 days prior to comple�on of the
Arrangement. Persons who may be deemed to be “affiliates” of an issuer include individuals or en��es that control, are controlled by, or are under common control
with, the issuer, whether through ownership of vo�ng securi�es, by contract or otherwise, and generally include execu�ve officers and directors of the issuer as well as
principal shareholders of the issuer.
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Any resale of such securi�es by such an affiliate (or, if applicable, former affiliate) may be subject to the registra�on requirements of the U.S. Securi�es Act, absent an
exemp�on therefrom. Subject to certain limita�ons, such affiliates (and former affiliates) may immediately resell such securi�es outside the United States without
registra�on under the U.S. Securi�es Act pursuant to and in accordance with Regula�on S under the U.S. Securi�es Act. Such securi�es may also be resold in
transac�ons completed in accordance with Rule 144 under the U.S. Securi�es Act, if available.

The foregoing discussion is only a general overview of certain requirements of the U.S. Securi�es Act applicable to the resale of the securi�es issued or deemed to be
issued pursuant to the Arrangement. All holders of such securi�es are urged to consult with counsel to ensure that the resale of their securi�es complies with
applicable securi�es legisla�on.

STOCK EXCHANGE LISTINGS
TC Energy has applied to list on the TSX (a) the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South Bow Stock Op�on
Plan; (b) the TC Energy Arrangement Common Shares to be issued pursuant to the Arrangement; and (c) the TC Energy Special Shares to be issued pursuant to the
Arrangement. Lis�ng is subject to the approval of the TSX in accordance with its original lis�ng requirements. The TSX has not condi�onally approved such applica�on
and there is no assurance that the TSX will approve such applica�on.

The receipt of condi�onal approval from the TSX in respect of the above lis�ng applica�on, subject only to compliance with the usual requirements of the TSX, is a
condi�on precedent to the comple�on of the Arrangement under the terms of the Arrangement Agreement, and TC Energy will not proceed with the Arrangement
without receiving such approval.

Addi�onally, TC Energy has applied to list on the NYSE: (a) the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South Bow
Stock Op�on Plan; (b) the TC Energy Arrangement Common Shares to be issued pursuant to the Arrangement; and (c) the TC Energy Special Shares to be issued
pursuant to the Arrangement. Lis�ng on the NYSE will be subject to TC Energy and South Bow, as applicable, fulfilling all of the lis�ng requirements of the NYSE.

The receipt of approval from the NYSE in respect of the above lis�ng applica�on, subject to no�ce of issuance, is a condi�on precedent to the comple�on of the
Arrangement under the terms of the Arrangement Agreement, and TC Energy will not proceed with the Arrangement without receiving such approval.

The trading symbol for the South Bow Common Shares will be “SOBO” on the TSX and the NYSE. The New TC Energy Common Shares will con�nue to be listed on the
TSX and on the NYSE under TC Energy’s current trading symbol, “TRP”.

TRADING OF SHARES ON THE TSX AND NYSE
The following is a summary of the trading markets that may develop in TC Energy shares and South Bow Common Shares prior to the Distribu�on Payment Date.
Addi�onal informa�on on trading will be provided by news release once available. Shareholders are encouraged to consult their brokers and financial advisors
regarding the specific consequences of trading TC Energy shares and South Bow Common Shares prior to the Distribu�on Payment Date. Shareholders are advised that
the following disclosure has been prepared on the basis of a T+1 se�lement cycle, which is expected to take effect on May 27, 2024.

Type of Trading and Markets
Shares may trade on the TSX and the NYSE under a variety of methods and markets as follows:

Regular Way
“Regular-way” trading typically involves a trade of a listed share that se�les on the first full trading day following the date of the acquisi�on or disposi�on of such share.
The TC Energy shares currently trade on a “regular-way” basis on the TSX and the NYSE and, on the first trading day following the Distribu�on Payment Date, the New
TC Energy Common Shares and South Bow Common Shares will trade on a “regular-way” basis on the TSX and the NYSE.

Ex-Distribu�on
As the se�lement of a “regular-way” trade occurs on the first full trading day following the date of the acquisi�on or disposi�on of a listed share, in the event an issuer
is making a distribu�on to holders of that share of record on a par�cular record date, at the opening of trading on such record date (the Ex-Date), the share will trade
“ex-distribu�on”, meaning those who acquire or dispose of that share on or a�er the Ex-Date will have se�lement occur on the first full trading day following the date
of the acquisi�on or disposi�on, which se�lement day will be a�er the record date and thus the buyer will not be en�tled to receive, and the seller will retain the right
to receive, the applicable distribu�on when made. As a result, the market value of the listed share will typically decline as of the Ex-Date to reflect the lack of
en�tlement to the distribu�on.
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Due Bills
A “due bill” is an en�tlement to receive (among other things) a security that can a�ach to a share. In circumstances where an issuer will be undergoing certain material
corporate events that will involve a distribu�on, such as stock-splits, spin offs or other distribu�ons in circumstances where the effec�ve date or payment date of the
event cannot be determined with certainty in advance, “due bills” are o�en a�ached to the listed shares of that issuer on the Ex-Date, which “due bills” represent the
en�tlement to receive that distribu�on notwithstanding that the shares began trading “ex-distribu�on” on the Ex-Date. In this way, the buyer and seller of the share
will be acquiring and disposing of both the share and the distribu�on “due bill” en�tlement on and a�er the Ex-Date, and therefore the listed share should con�nue to
carry the appropriate market value un�l the “due bill” en�tlement has been paid.

With respect to the Arrangement, since comple�on of the Arrangement is subject to the sa�sfac�on of a number of condi�ons precedent, it is possible that the
Arrangement will not be completed on the expected Effec�ve Date or at all, in which case, the expected Distribu�on Record Date and Distribu�on Payment Date will
change or be nullified, as the case may be. Therefore, the Ex-Date in respect of the Arrangement cannot be determined with certainty and market valua�on issues
could arise between the expected Ex-Date and the actual Effec�ve Date and/or Distribu�on Payment Date. Accordingly, a “due bill” trading market may be used in
connec�on with the Arrangement in order to address such uncertain�es. In such market, any TC Energy share traded during the applicable period will have “due bills”
a�ached carrying the right to receive South Bow Common Shares. By having such a “due bill” market for the TC Energy shares, the Ex-Date for the TC Energy shares in
such market will be deferred and buyers and sellers of TC Energy shares will be certain of the en�tlements a�aching thereto. Shareholders trading TC Energy shares in
this market during the applicable period will not be required to take any special ac�on. Any trades of TC Energy shares that are executed during the applicable period
will be automa�cally flagged to ensure buyers receive the distribu�on en�tlement and sellers do not.

In the event that a “due bill” trading market is used in connec�on with the Arrangement, the details thereof will be disclosed prior to the Distribu�on Record Date by
way of a news release.

When Issued/If, As and When Issued
“When issued” or “if, as and when issued” trading refers to a share transac�on made condi�onally on or before the distribu�on or issuance date because the share is
not yet available (and if the condi�ons to the distribu�on or issuance are not met, such that the distribu�on or issuance is not made, all “when issued” or “if, as and
when issued” trades do not se�le and are null and void). A “when issued” market for the South Bow Common Shares may be made available on the TSX and the NYSE.
In addi�on, a “when issued ex-distribu�on” market for the TC Energy shares, which would allow the TC Energy shares to trade without an en�tlement to receive South
Bow Common Shares under the Arrangement, may be made available on the TSX and the NYSE. In the event that either such market is made available in connec�on
with the Arrangement, the details thereof will be disclosed prior to the Distribu�on Record Date by way of a news release.

MATERIAL INCOME TAX CONSIDERATIONS

Tax Rulings
The Canadian Tax Ruling received from the CRA contains income tax rulings binding on the CRA which confirm that the transfer of the Transferred Property may be
accomplished on a tax-free basis, and certain other tax ma�ers related to the Arrangement, provided that the material facts presented are accurately stated, the
transfer is implemented as disclosed to the CRA and certain other condi�ons are sa�sfied. This requires, among other things, that the Arrangement complies with all
requirements of the public company “bu�erfly” rules in Sec�on 55 of the Tax Act. See The Arrangement – Condi�ons to Closing of the Arrangement and Tax Rulings.

The U.S. Tax Ruling received from the IRS contains income tax rulings binding on the IRS on certain issues rela�ng to the qualifica�on of the Arrangement as tax-free
under Sec�ons 368(a)(1)(D) and 355(a), and related provisions of the U.S. Code. The validity of the U.S. Tax Ruling is based on disclosure of the per�nent facts
associated with the Arrangement and representa�ons made to the IRS by TC Energy and South Bow. If any of these representa�ons, statements or undertakings is, or
becomes, inaccurate or incomplete, or if TC Energy or South Bow breach any of their respec�ve representa�ons or covenants contained in any of the separa�on-related
agreements and documents or in any documents rela�ng to the U.S. Tax Ruling, the U.S. Tax ruling may be invalid and the conclusions reached therein could be
jeopardized. In addi�on, to the extent that certain addi�onal transac�ons are entered into and/or executed by TC Energy or South Bow that are not fully disclosed in
the U.S. Tax Ruling, the IRS can, to the extent such devia�ons from the disclosed facts, assump�ons or undertakings impact the tax treatment of the transac�on,
retroac�vely revoke or require modifica�on of the U.S. Tax Ruling. See The Arrangement – Condi�ons to Closing of the Arrangement and Tax Rulings.

Meaning of “Tax Free”
The use of the phrase “tax-free” in this Circular is a reference to the tax-deferred nature of the Arrangement. Specifically, the receipt of South Bow Common Shares
pursuant to the Arrangement is generally intended not to result in taxable income or gain to Holders for
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Canadian federal income tax purposes or U.S. federal income tax purposes. As described under the heading Material Income Tax Considera�ons – Certain Canadian
Federal Income Tax Considera�ons and Material Income Tax Considera�ons – Certain United States Federal Income Tax Considera�ons, a Holder may trigger certain tax
consequences upon the receipt of cash in lieu of frac�onal South Bow Common Shares to which they may otherwise be en�tled pursuant to the Arrangement or on a
subsequent disposi�on of a New TC Energy Common Share or a South Bow Common Share (in the ordinary course or otherwise).

Certain Canadian Federal Income Tax Considera�ons
In the opinion of Blake, Cassels & Graydon LLP, Canadian counsel to TC Energy in respect of the Arrangement, the following represents, as of the date hereof, a
summary of the principal Canadian federal income tax considera�ons under the Tax Act in respect of the Arrangement generally applicable to a shareholder who holds
TC Energy shares as beneficial owner and who, for the purposes of the Tax Act and at all relevant �mes: (a) holds TC Energy shares, and will hold any New TC Energy
Common Shares or South Bow Common Shares received pursuant to the Arrangement, (all such shares, collec�vely, the Arrangement Shares) as capital property; and
(b) deals at arm’s length with each of TC Energy and South Bow and is not affiliated with either of TC Energy or South Bow (a Holder). Generally, Arrangement Shares
will be capital property to a Holder provided that the Holder does not hold such shares in the course of carrying on a business and has not acquired such shares in one
or more transac�ons considered to be an adventure or concern in the nature of trade.

The Canadian Tax Ruling received from the CRA confirms certain of the tax consequences discussed in this summary. This summary assumes that the condi�ons and
qualifica�ons to the rulings in the Canadian Tax Ruling will be sa�sfied or complied with (as applicable). See The Arrangement – Condi�ons to Closing of the
Arrangement and Tax Rulings – Condi�ons to the Arrangement, and The Arrangement – Condi�ons to Closing of the Arrangement and Tax Rulings – Condi�ons to the
Tax Rulings – Condi�ons to the Canadian Tax Ruling.

This summary is not applicable to a Holder: (a) that is a “financial ins�tu�on” as defined in the Tax Act for the purposes of the “mark-to-market” rules; (b) that is a
“specified financial ins�tu�on” as defined in the Tax Act; (c) an interest in which is a “tax shelter investment” as defined in the Tax Act or who acquires any
Arrangement Shares as a “tax shelter investment” (and this summary assumes that no such persons hold such shares); (d) that has entered into a “deriva�ve forward
agreement” as defined in the Tax Act with respect to the Arrangement Shares; (e) that has elected to report its “Canadian tax results” as defined in the Tax Act in a
currency other than Canadian currency; (f) that has, directly or indirectly, a “significant interest” (as defined in the Tax Act) in TC Energy or South Bow; (g) if any affiliate
of TC Energy or South Bow is, or becomes as part of a series of transac�ons that includes the acquisi�on of shares of TC Energy or South Bow, a “foreign affiliate” (for
purposes of the Tax Act) of such Holder or of any corpora�on that does not deal at arm’s length with such Holder for purposes of the Tax Act; (h) that is exempt from
tax under Part I of the Tax Act, or (i) is considered to be a partnership for purposes of the Tax Act.

This summary does not address the Canadian federal income tax considera�ons applicable to holders of TC Energy Stock Op�ons, TC Energy DSUs, TC Energy PSUs or TC
Energy RSUs, as applicable, or to Holders who received TC Energy shares upon the exercise of the right to acquire TC Energy shares under TC Energy Stock Op�ons, as
applicable.

This summary does not address the deduc�bility of interest on money borrowed to acquire TC Energy shares.

This summary is based on the current provisions of the Tax Act and the regula�ons thereunder (Regula�ons) and counsel’s understanding of the administra�ve
prac�ces and assessing posi�ons of the CRA published in wri�ng and made publicly available prior to the date hereof. This summary takes into account all specific
proposals to amend the Tax Act and the Regula�ons publicly announced by or on behalf of the Minister of Finance (Canada) (Tax Proposals) before the date hereof. This
summary assumes that the Tax Proposals will be enacted in the form proposed; however, no assurance can be given that the Tax Proposals will be enacted in the form
proposed, if at all. This summary is not exhaus�ve of all possible Canadian federal income tax considera�ons and does not otherwise take into account or an�cipate any
changes in law or administra�ve policies, whether by legisla�ve, regulatory, administra�ve or judicial decision or ac�on, nor does it take into account any other federal
or any provincial, territorial or foreign income tax legisla�on or considera�ons, which may differ significantly from the Canadian federal income tax considera�ons
discussed herein.

This summary is not exhaus�ve and is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice to any par�cular
Holder, and no representa�ons concerning the tax consequences to any par�cular Holder are made. Holders should consult their own tax advisors to determine the
tax consequences to them of the Arrangement having regard to their par�cular circumstances, including the applica�on and effect of the income and other tax laws
of any country, province, territory, state or local tax authority.

Currency Conversion
For purposes of the Tax Act, all amounts expressed in a currency other than Canadian dollars rela�ng to the acquisi�on, holding or disposi�on of the Arrangement
Shares must be converted into Canadian dollars based on exchange rates as determined in accordance with the Tax Act.
 
84 | TC Energy Management Informa�on Circular 2024



Shareholders Resident in Canada
The following por�on of the summary is generally applicable to Holders who, for the purposes of the Tax Act and at all relevant �mes, are, or are deemed to be,
resident in Canada (Resident Shareholders).

Certain Resident Shareholders whose Arrangement Shares might not otherwise qualify as capital property may be en�tled to make an irrevocable elec�on in
accordance with Subsec�on 39(4) of the Tax Act to have such shares, and any other “Canadian security” (as defined in the Tax Act) owned by the Resident Shareholder
in the taxa�on year in which the elec�on is made and in all subsequent taxa�on years, deemed to be capital property. Resident Shareholders contempla�ng making
such an elec�on should consult their own tax advisors as to whether such elec�on is available and/or advisable in the Resident Shareholder’s par�cular circumstances.

This summary is not applicable to a Resident Shareholder that iden�fies as a non-resident of Canada for Canadian federal income tax purposes. Any such Holders
should consult their own tax advisors with respect to the Arrangement.

Addi�onal considera�ons, not discussed herein, may be applicable to a Resident Shareholder that is a corpora�on (or does not deal at arm’s length with a corpora�on)
that is, or becomes as part of a transac�on or series of transac�ons or events that includes the Arrangement, controlled by a non-resident person or group of
non-resident persons that do not deal with each other at arm’s length for the purposes of the “foreign affiliate dumping” rules in Sec�on 212.3 of the Tax Act. Such
Resident Shareholders should consult their own tax advisors.

Exchange of TC Energy shares for TC Energy Arrangement Common Shares and TC Energy Special Shares
As part of the Arrangement, each Resident Shareholder will transfer each TC Energy share held by such Resident Shareholder to TC Energy in exchange for (a) one TC
Energy Arrangement Common Share and (b) one TC Energy Special Share.

On such exchange, a Resident Shareholder will be deemed to have disposed of such TC Energy share for proceeds of disposi�on equal to the adjusted cost base of such
share immediately before the exchange. Accordingly, a Resident Shareholder will not realize a capital gain or a capital loss as a result of such exchange.

The aggregate adjusted cost base of the TC Energy Arrangement Common Shares and TC Energy Special Shares acquired by a Resident Shareholder on such exchange
will be equal to the Resident Shareholder’s aggregate adjusted cost base of its TC Energy shares immediately before the exchange. The aggregate adjusted cost base of
a Resident Shareholder’s TC Energy shares immediately before the exchange will be allocated among the TC Energy Arrangement Common Shares and TC Energy Special
Shares acquired by the Resident Shareholder on the exchange in propor�on to the rela�ve fair market value of such shares immediately a�er the exchange. It is
intended that, following the Arrangement, TC Energy and South Bow will inform Resident Shareholders either by news release or on their websites of their es�mate of
the appropriate propor�onate alloca�on; however, such alloca�on will not be binding on the CRA or on any Resident Shareholder.

Exchange of TC Energy Special Shares for South Bow Common Shares
As part of the Arrangement, and following the exchange under Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons –
Shareholders Resident in Canada – Exchange of TC Energy shares for TC Energy Arrangement Common Shares and TC Energy Special Shares, each Resident Shareholder
will transfer each TC Energy Special Share acquired by it pursuant to the Arrangement to South Bow in exchange for 0.2 of a South Bow Common Share. No joint
elec�on pursuant to Subsec�on 85(1) will be made available to a Holder as between such Holder and TC Energy or South Bow.

Unless a Resident Shareholder includes any por�on of the gain or loss otherwise determined in respect of such exchange in compu�ng its income for the taxa�on year
in which the exchange occurs, the Resident Shareholder will be deemed to have disposed of such TC Energy Special Share for proceeds of disposi�on equal to the
Resident Shareholder’s adjusted cost base of such TC Energy Special Share immediately prior to such exchange. Accordingly, the Resident Shareholder will not realize a
capital gain or a capital loss as a result of the exchange. The aggregate adjusted cost base of the South Bow Common Shares acquired by the Resident Shareholder on
the exchange will be equal to the adjusted cost base immediately before the exchange of the TC Energy Special Shares disposed of by the Resident Shareholder on the
exchange.

Where a Resident Shareholder includes any por�on of the gain or loss otherwise determined in respect of such exchange in compu�ng its income for the taxa�on year
in which the exchange occurs, the Resident Shareholder will realize a capital gain (or capital loss) on the TC Energy Special Shares to the extent that the Resident
Shareholder’s aggregate proceeds of disposi�on for such shares, net of any reasonable costs of disposi�on, exceed (or are less than) the Resident Shareholder’s
aggregate adjusted cost base of such shares immediately before the exchange. The Resident Shareholder’s aggregate proceeds of disposi�on for the TC Energy Special
Shares will be equal to the aggregate fair market value of the South Bow Common Shares received on the exchange. The Resident Shareholder’s aggregate adjusted
cost base of the South Bow Common Shares received by the Resident Shareholder on the transfer will also be equal to that fair market value.
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Exchange of TC Energy Arrangement Common Shares for New TC Energy Common Shares
As part of the Arrangement, and following the exchange under Material Income Tax Considera�ons – Certain Canadian Federal Income Tax Considera�ons –
Shareholders Resident in Canada – Exchange of TC Energy Special Shares for South Bow Common Shares, each Resident Shareholder will transfer each TC Energy
Arrangement Common Share held by such Resident Shareholder to TC Energy in exchange for one New TC Energy Common Share.

Such exchange by a Resident Shareholder should not be a disposi�on of property for purposes of the Tax Act and, accordingly, should not give rise to a capital gain or
capital loss. The aggregate adjusted cost base of the New TC Energy Common Shares acquired by a Resident Shareholder on such exchange will be equal to the Resident
Shareholder’s aggregate adjusted cost base of its TC Energy Arrangement Common Shares immediately before such exchange.

Dividends on New TC Energy Common Shares or South Bow Common Shares (Post-Arrangement)
Dividends received or deemed to be received by a Resident Shareholder on New TC Energy Common Shares or South Bow Common Shares a�er the Arrangement will
be included in compu�ng the Resident Shareholder’s income for the purposes of the Tax Act. Such dividends received or deemed to be received by a Resident
Shareholder that is an individual (including a trust) will generally be subject to the gross-up and dividend tax credit rules in the Tax Act normally applicable to taxable
dividends received from corpora�ons resident in Canada, including the enhanced gross-up and dividend tax credit rules applicable to any dividends designated as
“eligible dividends” for these purposes. There may be limita�ons on the ability of TC Energy or South Bow to designate dividends as “eligible dividends”.

Generally, dividends received or deemed to be received by a Resident Shareholder that is a corpora�on on New TC Energy Common Shares or South Bow Common
Shares a�er the Arrangement will be included in compu�ng the corpora�on’s income but will be deduc�ble in compu�ng the corpora�on’s taxable income, subject to
certain limita�ons in the Tax Act. In certain circumstances, Subsec�on 55(2) of the Tax Act will treat a taxable dividend received or deemed to be received by a Resident
Shareholder that is a corpora�on as proceeds of disposi�on or a capital gain. Resident Shareholders that are corpora�ons should consult their own tax advisors having
regard to their own circumstances.

A Resident Shareholder that is a “private corpora�on” or a “subject corpora�on” (each as defined in the Tax Act) may be liable to pay a refundable tax under Part IV of
the Tax Act on dividends received or deemed to be received on New TC Energy Common Shares or South Bow Common Shares, to the extent that such dividends are
deduc�ble in compu�ng the Resident Shareholder’s taxable income. Such addi�onal tax may be refundable in certain circumstances.

Disposi�ons of New TC Energy Common Shares or South Bow Common Shares (Post- Arrangement)
A disposi�on by a Resident Shareholder of New TC Energy Common Shares or South Bow Common Shares a�er the Arrangement generally will result in a capital gain
(or a capital loss) to such Resident Shareholder to the extent that the proceeds of disposi�on received, net of any reasonable costs of disposi�on, exceed (or are less
than) the adjusted cost base of such shares to such Resident Shareholder immediately before the disposi�on. The tax treatment of capital gains and capital losses is
discussed in this por�on of the summary under the heading Certain Canadian Federal Income Tax Considera�ons – Shareholders Resident in Canada – Taxa�on of
Capital Gains and Capital Losses.

Taxa�on of Capital Gains and Capital Losses
Generally, a Resident Shareholder will be required to include in compu�ng its income for a taxa�on year one-half of the amount of any capital gain (a taxable capital
gain) realized by it in the year. Subject to and in accordance with the provisions of the Tax Act, a Resident Shareholder must deduct one-half of the amount of any
capital loss (an allowable capital loss) realized in a taxa�on year from taxable capital gains realized by such Resident Shareholder in that taxa�on year. Allowable capital
losses in excess of taxable capital gains in a par�cular taxa�on year may be carried back and deducted in any of the three preceding taxa�on years or carried forward
and deducted in any subsequent taxa�on year against net taxable capital gains realized in such year to the extent and under the circumstances specified in the Tax Act.

The amount of a capital loss otherwise arising on the disposi�on of a share by a Resident Shareholder that is a corpora�on may, to the extent and under the
circumstances specified in the Tax Act, be reduced by dividends previously received or deemed to have been received on such share (or on a share for which such share
was exchanged). Similar rules apply to a partnership or trust of which a corpora�on, partnership or trust is a member or beneficiary. Resident Shareholders to whom
these rules may be relevant should consult their own tax advisors.

A Resident Shareholder that is throughout the relevant taxa�on year a “Canadian-controlled private corpora�on” (as defined in the Tax Act) or, at any �me in the year, a
“substan�ve CCPC” (as proposed to be defined in the Tax Act pursuant to the proposed amendments in Bill C-59) may be liable to pay an addi�onal tax, refundable in
certain circumstances, on its “aggregate investment income”. For this purpose, aggregate investment income will include an amount in respect of taxable capital gains
and interest.
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Alterna�ve Minimum Tax
Dividends received or deemed to be received, or a capital gain realized, on New TC Energy Common Shares or South Bow Common Shares by a Resident Shareholder
who is an individual (including certain trusts) may give rise to a liability for alterna�ve minimum tax under the Tax Act. The Minister of Finance (Canada) announced
proposed changes to the exis�ng rules in the Tax Act rela�ng to alterna�ve minimum tax in the federal budget on March 28, 2023. In the 2023 Fall Economic Statement
released on November 21, 2023, the Minister of Finance (Canada) confirmed the government’s inten�on to proceed with the previously announced proposed changes
to the exis�ng rules in the Tax Act rela�ng to alterna�ve minimum tax, as modified to take into account consulta�ons and delibera�ons since their release.

Eligibility for Investment
Provided that the New TC Energy Common Shares and the South Bow Common Shares are and con�nue to be listed on a “designated stock exchange” (as defined in the
Tax Act and which currently includes the NYSE and the TSX) or are shares of a “public corpora�on” (as defined in the Tax Act), such shares will be qualified investments
under the Tax Act for trusts governed by RRSPs, RRIFs, RDSPs, deferred profit sharing plans, RESPs, FHSAs, and TFSAs.

Notwithstanding the foregoing, if a New TC Energy Common Share or a South Bow Common Share is a “prohibited investment” (as defined in the Tax Act) for a trust
governed by an RRSP, RRIF, RDSP, RESP, FHSA or TFSA, the holder of the FHSA, TFSA or RDSP, the annuitant under the RRSP or RRIF or the subscriber of the RESP, as the
case may be, will be subject to a penalty tax under the Tax Act. Based on the current provisions of the Tax Act and Regula�ons, a New TC Energy Common Share or a
South Bow Common Share will not be a prohibited investment for a trust governed by an RRSP, RRIF, RDSP, RESP, FHSA or TFSA, provided that the holder of the FHSA,
TFSA or RDSP, the annuitant under the RRSP or RRIF or the subscriber of the RESP, as the case may be: (a) deals at arm’s length with TC Energy or South Bow, as the case
may be, for purposes of the Tax Act; and (b) does not have a “significant interest” (as defined in Subsec�on 207.01(4) of the Tax Act) in TC Energy or South Bow, as the
case may be. In addi�on, New TC Energy Common Shares and South Bow Common Shares will not be a prohibited investment if such shares are “excluded property” (as
defined in the Tax Act) for an RRSP, RRIF, RDSP, RESP, FHSA or TFSA.

Resident Shareholders who will hold or who intend to hold the Arrangement Shares in a RRSP, RRIF, RDSP, RESP, FHSA or TFSA should consult their own tax advisors with
respect to the applica�on of these rules in their par�cular circumstances.

Shareholders Not Resident in Canada
The following por�on of the summary is applicable generally to Holders who, at all relevant �mes and for purposes of the Tax Act and any applicable income tax treaty
or conven�on, are not, and are not deemed to be, resident in Canada, and do not use or hold and are not deemed to use or hold, and will not use or hold or be
deemed to use or hold, the Arrangement Shares in carrying on a business in Canada (Non-Resident Shareholders). Special rules, which are not discussed in this
summary, may apply to a Non-Resident Shareholder that carries on an insurance business in Canada or elsewhere or an “authorized foreign bank” (as defined in the Tax
Act) and any such Non-Resident Shareholders should consult their own tax advisors with respect to the applica�on of these rules in their par�cular circumstances.

The following por�on of the summary assumes that no Non-Resident Shareholder will file a Canadian tax return that reports all or any por�on of the gain or loss
otherwise determined in respect of the exchange of TC Energy Special Shares for South Bow Common Shares pursuant to the Arrangement. For the reasons set out
below in Certain Canadian Federal Income Tax Considera�ons – Shareholders Not Resident in Canada – Taxable Canadian Property, this summary assumes that the
Arrangement Shares disposed of pursuant to the Arrangement will not be, or be deemed to be, “taxable Canadian property” of any Non-Resident Shareholder for
purposes of the Tax Act.

The Arrangement
A Non-Resident Shareholder will generally be subject to the same Canadian federal income tax consequences as a Resident Shareholder in respect of: (a) the exchange
of TC Energy shares for TC Energy Arrangement Common Shares and TC Energy Special Shares; (b) the transfer of TC Energy Special Shares to South Bow in exchange for
South Bow Common Shares; and (c) the exchange of TC Energy Arrangement Common Shares for New TC Energy Common Shares, as discussed above in this summary
under the heading Certain Canadian Federal Income Tax Considera�ons – Shareholders Resident in Canada. Accordingly, a Non-Resident Shareholder will generally not
realize a capital gain or a capital loss as a result of the Arrangement.

Dividends on New TC Energy Common Shares or South Bow Common Shares (Post-Arrangement)
Dividends on New TC Energy Common Shares or South Bow Common Shares that are paid or credited or deemed to be paid or credited to a Non-Resident Shareholder
a�er the Arrangement will be subject to Canadian withholding tax at the rate of 25 per cent of the gross amount of such dividends, unless such rate is reduced by the
terms of an applicable income tax treaty or conven�on. For example, under the Canada – United States Tax Conven�on (1980), as amended (Canada-U.S. Treaty),
dividends paid or credited to a Non-Resident Shareholder who is the beneficial owner of such dividends and who is a resident of the United States for purposes of the
Canada-U.S. Treaty and who is fully en�tled to the benefits of the Canada-
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U.S. Treaty will generally be subject to Canadian withholding tax at a rate of 15 per cent of the gross amount of the dividends. Non-Resident Shareholders should
consult their own tax advisors to determine their en�tlement to relief under any applicable income tax treaty or conven�on.

Disposi�ons of New TC Energy Common Shares or South Bow Common Shares (Post- Arrangement)
On a disposi�on or deemed disposi�on of New TC Energy Common Shares or South Bow Common Shares a�er the Arrangement, a Non-Resident Shareholder will not
be subject to tax under the Tax Act in respect of a capital gain realized by the Non-Resident Shareholder on such disposi�on or deemed disposi�on, and capital losses
arising on such disposi�on or deemed disposi�on will not be recognized under the Tax Act, unless such shares cons�tute “taxable Canadian property” (as defined in the
Tax Act) of the Non-Resident Shareholder at the �me of disposi�on and the Non-Resident Shareholder is not en�tled to relief under an applicable income tax treaty or
conven�on between Canada and the country in which the Non-Resident Shareholder is resident.

Taxable Canadian Property
Provided that the New TC Energy Common Shares or the South Bow Common Shares, as the case may be, are listed on a “designated stock exchange” (as defined in the
Tax Act and which currently includes the NYSE and the TSX) at the �me of the disposi�on or deemed disposi�on, the New TC Energy Common Shares or the South Bow
Common Shares, as the case may be, generally will not cons�tute “taxable Canadian property” of a Non-Resident Shareholder, unless at any �me during the 60-month
period immediately preceding the disposi�on or deemed disposi�on, the following two condi�ons have been met concurrently: (a) one or any combina�on of (i) the
Non-Resident Shareholder, (ii) persons with whom the Non-Resident Shareholder did not deal at arm’s length for purposes of the Tax Act, or (iii) partnerships in which
the Non-Resident Shareholder or persons described in (ii) hold a membership interest directly or indirectly through one or more partnerships, owned 25 per cent or
more of the issued shares of any class of the capital stock of TC Energy or South Bow, as the case may be; and (b) more than 50 per cent of the fair market value of the
New TC Energy Common Shares or the South Bow Common Shares, as the case may be, was derived directly or indirectly from one or any combina�on of real or
immovable property situated in Canada, “Canadian resource proper�es” (as defined in the Tax Act), “�mber resource proper�es” (as defined in the Tax Act) or an
op�on in respect of, an interest in, or for civil law or a right in, any such property, whether or not such property exists. Notwithstanding the foregoing, the New TC
Energy Common Shares or the South Bow Common Shares may be deemed to be “taxable Canadian property” to a Non-Resident Shareholder for the purposes of the
Tax Act in certain circumstances.

Non-Resident Shareholders who may hold the New TC Energy Common Shares or the South Bow Common Shares as “taxable Canadian property” should consult their
own tax advisors.

Certain United States Federal Income Tax Considera�ons
The following discussion summarizes certain material U.S. federal income tax considera�ons applicable to U.S. Holders with respect to the receipt of South Bow
Common Shares pursuant to the Arrangement and the ownership and disposi�on of South Bow Common Shares by such U.S. Holders. This sec�on is general in nature
and does not purport to be a complete analysis of all poten�al tax effects.

This discussion only addresses persons that hold TC Energy common shares, and will hold South Bow Common Shares received in the Arrangement, as capital assets for
U.S. federal income tax purposes (generally, property held for investment). This discussion does not address all U.S. federal income tax consequences relevant to a
U.S. Holder’s par�cular circumstances, including any tax consequences of: (a) any disposi�ons of property, other than the South Bow Common Shares received in the
Arrangement; or (b) any transac�ons occurring prior to or a�er the Arrangement. This discussion does not cons�tute tax advice and does not address all aspects of
U.S. federal income taxa�on that may be relevant to par�cular holders of TC Energy common shares or South Bow Common Shares in light of their personal
circumstances, or to any holders subject to special treatment under the U.S. Code, such as:
 
 •  banks, mutual funds, and other financial ins�tu�ons;
 •  real estate investment trusts and regulated investment companies;
 •  traders in securi�es who elect to apply a mark-to-market method of accoun�ng;
 •  tax-exempt organiza�ons or governmental organiza�ons;
 •  insurance companies;
 •  dealers or brokers in securi�es or foreign currency;
 •  individual re�rement and other tax-deferred accounts;
 •  persons whose func�onal currency is not the U.S. dollar;
 •  U.S. expatriates and former ci�zens or long-term residents of the United States;
 •  PFICs, controlled foreign corpora�ons, or corpora�ons that accumulate earnings to avoid U.S. federal income tax;
 •  persons subject to the alterna�ve minimum tax;
 •  persons subject to the Medicare contribu�on tax on net investment income;
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•  persons who own or will own (directly, indirectly, or construc�vely) 10 per cent or more of the total vo�ng power of all classes of shares en�tled to vote or of

the total value of all classes of shares of either TC Energy or South Bow;

 
•  persons who hold their TC Energy common shares or South Bow Common Shares as part of a straddle, hedging, conversion, wash sale, construc�ve sale,

integrated or similar transac�on;
 •  partnerships or other en��es or arrangements classified as partnerships for U.S. federal income tax purposes (and investors therein);

 
•  persons who own or will own TC Energy common shares or South Bow Common Shares in connec�on with a trade or business conducted outside the United

States;
 •  persons who are subject to special tax accoun�ng rules under Sec�on 451(b) of the U.S. Code; and

 
•  persons who received TC Energy common shares or South Bow Common Shares through the exercise of employee stock op�ons or otherwise as

compensa�on or through a tax-qualified re�rement plan.

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of TC Energy common shares or, a�er the comple�on of the Arrangement, South Bow Common
Shares, which for U.S. federal income tax purposes is:
 
 •  an individual who is a ci�zen or resident of the United States;

 
•  a corpora�on (or other en�ty taxable as a corpora�on for U.S. federal income tax purposes) created or organized in the United States, any state thereof, or

the District of Columbia;
 •  an estate the income of which is subject to U.S. federal income taxa�on regardless of its source; or

 
•  a trust if (i) a court within the United States is able to exercise primary supervision over the administra�on of the trust and one or more U.S. Persons have the

authority to control all substan�al decisions of the trust, or (ii) the trust has a valid elec�on in effect under applicable U.S. Treasury Regula�ons to be treated
as a U.S. Person for U.S. federal income tax purposes.

If a partnership, including for this purpose any arrangement or en�ty that is treated as a partnership for U.S. federal income tax purposes, holds TC Energy common
shares or, a�er comple�on of the Arrangement, South Bow Common Shares, the tax treatment of a partner in the partnership generally will depend upon the status of
the partner and the ac�vi�es of the partnership. Holders that are partnerships for U.S. federal income tax purposes and the partners in such partnerships are urged to
consult their tax advisers regarding the U.S. federal income tax consequences of the Arrangement and the ownership and disposi�on of South Bow Common Shares.

This discussion is based on current provisions of the U.S. Code, the U.S. Treasury Regula�ons, judicial decisions, published posi�ons of the IRS, and other applicable
authori�es, all as in effect on the date hereof, and all of which are subject to change, possibly with retroac�ve effect, and to differing interpreta�ons. This discussion
does not address all U.S. federal tax laws (such as estate or gi� tax laws), nor does it address any aspects of U.S. state or local or non-U.S. taxa�on. In addi�on, except as
expressly described herein, this discussion does not address the U.S. federal income tax consequences that may apply to U.S. Holders under the Canada-U.S. Treaty.

It is a condi�on to the Arrangement that the U.S. Tax Ruling regarding certain U.S. federal income tax ma�ers rela�ng to the Arrangement received by TC Energy remain
valid and be sa�sfactory to the Board. In addi�on, it is a condi�on to the Arrangement that TC Energy receives an opinion from White & Case LLP, sa�sfactory to the
Board, regarding certain U.S. federal income tax ma�ers rela�ng to the Arrangement.

The opinion of White & Case LLP will be condi�oned upon the con�nuing validity of the U.S. Tax Ruling. In addi�on, the U.S. Tax Ruling is, and the opinion of White &
Case LLP will be, based upon and rely on, among other things, various facts and assump�ons, as well as certain representa�ons, statements and undertakings of
TC Energy and South Bow (including those rela�ng to the past and future conduct of TC Energy and South Bow). If any of these representa�ons, statements or
undertakings is, or becomes, inaccurate or incomplete, or if TC Energy or South Bow breach any of their respec�ve representa�ons or covenants contained in any of the
separa�on-related agreements and documents or in any documents rela�ng to the U.S. Tax Ruling and/or the opinion of White & Case LLP, the U.S. Tax Ruling and/or
such opinion may be invalid and the conclusions reached therein could be jeopardized. In addi�on, to the extent that certain addi�onal transac�ons are entered into
and/or executed by TC Energy or South Bow that are not fully disclosed in the U.S. Tax Ruling, the IRS can, to the extent such devia�ons from the disclosed facts,
assump�ons or undertakings impact the tax treatment of the transac�on, retroac�vely revoke or require modifica�on of the U.S. Tax Ruling.

Accordingly, notwithstanding the U.S. Tax Ruling or the opinion of White & Case LLP, there can be no assurance that the IRS will not assert, or that a court would not
sustain, a posi�on contrary to one or more of the conclusions in the U.S. Tax Ruling or such opinion. In addi�on, neither the U.S. Tax Ruling nor the opinion of White &
Case LLP address or will address all of the issues that are relevant to determining whether the Arrangement, together with certain related transac�ons, qualifies as a
transac�on that is generally tax-free for U.S. federal income tax purposes. An opinion of a tax advisor represents the judgment of such tax advisor and is not binding on
the IRS or any court, and the IRS or a court may disagree with the conclusions in the opinion(s) of such tax advisor. Thus, TC Energy cannot provide assurances
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that the intended U.S. tax treatment will be achieved, or that U.S. Holders will not incur substan�al U.S. federal income tax liabili�es in connec�on with the
Arrangement and certain related transac�ons.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. U.S. HOLDERS OF TC ENERGY COMMON SHARES OR, AFTER THE COMPLETION OF
THE ARRANGEMENT, SOUTH BOW COMMON SHARES ARE URGED TO CONSULT THEIR TAX ADVISERS REGARDING THE U.S. FEDERAL INCOME TAX CONSEQUENCES TO
THEM OF THE ARRANGEMENT AND THE OWNERSHIP AND DISPOSITION OF SOUTH BOW COMMON SHARES IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES, AS WELL
AS ANY TAX CONSEQUENCES OF SUCH MATTERS ARISING UNDER U.S. FEDERAL TAX LAWS OTHER THAN THOSE PERTAINING TO INCOME TAX, INCLUDING ESTATE OR
GIFT TAX LAWS, OR UNDER ANY STATE, LOCAL, OR NON-U.S. TAX LAWS OR THE CANADA-U.S. TREATY.

Tax Consequences of the Arrangement
It is expected that, for U.S. federal income tax purposes:
 

 
•  U.S. Holders of TC Energy common shares should recognize no gain or loss (and no amounts should be includible in income) upon receipt of South Bow

Common Shares pursuant to the Arrangement, except with respect to any cash received in lieu of frac�onal South Bow Common Shares;
 

 

•  the aggregate basis of the New TC Energy Common Shares and the South Bow Common Shares (including any frac�onal share interest in South Bow Common
Shares for which cash is received) in the hands of U.S. Holders of TC Energy common shares immediately a�er the Arrangement should be the same as the
aggregate basis of the TC Energy common shares held by U.S. Holders of TC Energy common shares immediately before the Arrangement allocated between
the New TC Energy Common Shares and the South Bow Common Shares (including any frac�onal share interest in South Bow Common Shares for which cash
is received) in propor�on to the fair market value of each immediately following the Arrangement; and

 

 
•  the holding period of South Bow Common Shares received by U.S. Holders of TC Energy common shares in the Arrangement (including any frac�onal share

interest in South Bow Common Shares for which cash is received) should generally include the holding period of the TC Energy common shares with respect
to which the deemed distribu�on of South Bow Common Shares is made pursuant to the Arrangement.

A U.S. Holder who receives cash in lieu of a frac�onal South Bow Common Share in the Arrangement will be treated as having sold such frac�onal South Bow Common
Share for cash, and will recognize capital gain or loss in an amount equal to the difference between the amount of cash received and such U.S. Holder’s adjusted tax
basis in such frac�onal South Bow Common Share. Such gain or loss will be long-term capital gain or loss if the U.S. Holder’s holding period for its TC Energy common
shares exceeds one year at the �me of the Arrangement.

U.S. Holders of TC Energy common shares that have acquired different blocks of TC Energy common shares at different �mes or at different prices are urged to consult
their own tax advisors regarding the alloca�on of their aggregate adjusted basis among, and their holding period of, South Bow Common Shares and New TC Energy
Common Shares.

Following the Effec�ve Date, TC Energy will prepare and file in accordance with U.S. Treasury Regula�ons (including by pos�ng a copy on the investor rela�ons sec�on
of its website) an IRS Form 8937 with respect to the Arrangement. It is an�cipated that informa�on regarding the expected qualifica�on of the Arrangement under
Sec�ons 368(a)(1)(D) and 355(a) of the U.S. Code, including TC Energy’s es�mate of the propor�onate alloca�on of tax basis, will be made available on such IRS
Form 8937 following the consumma�on of the Arrangement. TC Energy’s es�mated alloca�on will not be binding on the IRS or on any U.S. Holder. U.S. Treasury
Regula�ons also require certain U.S. Holders who receive South Bow Common Shares in the Arrangement to a�ach to such U.S. Holder’s federal income tax return for
the year in which the Arrangement occurs a detailed statement se�ng forth certain informa�on rela�ng to the tax-free nature of the Arrangement. U.S. Holders are
urged to consult their own tax advisors regarding the informa�on provided on IRS Form 8937, including regarding the alloca�on of their aggregate adjusted tax basis
among the New TC Energy Common Shares and South Bow Common Shares, their holding period of the New TC Energy Common Shares and South Bow Common
Shares, and any other informa�on that may be required to be filed with the IRS with respect to the Arrangement.

As discussed above, notwithstanding the receipt by TC Energy of the U.S. Tax Ruling and the opinion of White & Case LLP, the IRS could assert that the Arrangement
does not qualify for tax-free treatment for U.S. federal income tax purposes, in which case each U.S. Holder who receives South Bow Common Shares pursuant to the
Arrangement may be treated as receiving a taxable distribu�on in an amount equal to the fair market value of the South Bow Common Shares received by such
U.S. Holder. Specifically, in that event, the full value of the South Bow Common Shares received by a U.S. Holder generally should be treated first as a taxable dividend
to the extent paid out of TC Energy’s current or accumulated earnings and profits (as determined under U.S. federal income tax principles), then as a non-taxable return
of capital to the extent of the U.S. Holder’s basis in its TC Energy common shares, and finally as capital gain from the sale or exchange of the TC Energy common shares
with respect to any remaining value. In such event, each U.S. Holder would generally have a
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tax basis in the South Bow Common Shares received equal to their fair market value on the Effec�ve Date and the holding period of South Bow Common Shares
received would generally begin on the day following the Effec�ve Date. For a further discussion on the U.S. federal income tax treatment of distribu�ons made with
respect to South Bow Common Shares, see Material Income Tax Considera�ons – Tax Consequences of the Ownership and Disposi�on of South Bow Common Shares –
Distribu�ons on South Bow Common Shares.

Tax Consequences of the Ownership and Disposi�on of South Bow Common Shares

Distribu�ons on South Bow Common Shares
Subject to the discussion below under Certain United States Federal Income Tax Considera�ons – Tax Consequences of the Ownership and Disposi�on of South Bow
Common Shares – PFIC Considera�ons, the gross amount of any distribu�on of cash or property paid to a U.S. Holder with respect to South Bow Common Shares
(including any Canadian taxes withheld from such distribu�on) will generally be included in the U.S. Holder’s gross income on the date actually or construc�vely
received as a dividend to the extent paid out of the current or accumulated earnings and profits of South Bow, as determined under U.S. federal income tax principles.
To the extent that the amount of a distribu�on exceeds the current and accumulated earnings and profits of South Bow, the excess is treated as a non-taxable recovery
of basis to the extent of the U.S. Holder’s basis in South Bow Common Shares, and therea�er as either long-term or short-term capital gain depending upon whether
the U.S. Holder held the South Bow Common Shares for more than one year as of the �me such distribu�on is actually or construc�vely received. South Bow currently
does not intend to calculate its earnings and profits under U.S. federal income tax principles. Thus, U.S. Holders should expect that distribu�ons will be reported as
dividends for U.S. federal income tax purposes.

Dividends on South Bow Common Shares generally will not be eligible for the dividends-received deduc�on generally available to U.S. corpora�ons with respect to
dividends received from other U.S. corpora�ons. With respect to certain non-corporate U.S. Holders, including individual U.S. Holders, dividends will be taxed at the
lower capital gains rate applicable to “qualified dividend income,” provided that: (a) South Bow is eligible for the benefits of the Canada-U.S. Treaty or South Bow
Common Shares are readily tradable on the NYSE; (b) South Bow is not a PFIC (as discussed below under Certain United States Federal Income Tax Considera�ons – Tax
Consequences of the Ownership and Disposi�on of South Bow Common Share — PFIC Considera�ons) for the taxable year in which the dividend is paid and the
preceding taxable year; and (c) certain holding period and other requirements are met.

The amount of any dividend paid in Canadian dollars will be the U.S. dollar value of the Canadian dollars received calculated by reference to the spot rate of exchange
in effect on the date of actual or construc�ve receipt, regardless of whether the payment is in fact converted into U.S. dollars on such date. U.S. Holders should consult
their own tax advisors regarding the treatment of any foreign currency gain or loss.

A U.S. Holder may be en�tled, subject to certain limita�ons, to a credit against its U.S. federal income tax liability, or to a deduc�on, if elected, in compu�ng its
U.S. federal taxable income, for non-refundable Canadian income taxes withheld from dividends at a rate not exceeding the rate provided in the Canada-U.S. Treaty (if
applicable). For purposes of the foreign tax credit limita�on, dividends paid by South Bow generally will cons�tute foreign source income in the “passive category
income” basket. However, there are significant complex limita�ons on a U.S. Holder’s ability to claim such a credit or deduc�on. U.S. Holders are urged to consult their
tax advisors regarding the creditability or deduc�bility of any withholding taxes under their par�cular circumstances.

Sale or Other Disposi�on of South Bow Common Shares
Subject to the discussion below under Certain United States Federal Income Tax Considera�ons – Tax Consequences of the Ownership and Disposi�on of South Bow
Common Shares – PFIC Considera�ons, a U.S. Holder is expected to recognize taxable gain or loss upon the sale, exchange, or other taxable disposi�on of South Bow
Common Shares equal to the difference, if any, between the amount realized for the South Bow Common Shares and the U.S. Holder’s tax basis in the South Bow
Common Shares. A U.S. Holder’s adjusted tax basis in the South Bow Common Shares generally should be determined as described above under Certain United States
Federal Income Tax Considera�ons – Tax Consequences of the Arrangement. The amount realized equals the U.S. dollar value of the amount of cash, if any, plus the fair
market value of any property received in exchange for the South Bow Common Shares. If the South Bow Common Shares are treated as traded on an “established
securi�es market,” a cash method U.S. Holder, or if it elects, an accrual method U.S. Holder, will determine the U.S. dollar value of the amount realized by transla�ng
the amount received at the spot rate of exchange on the se�lement date of the sale, exchange or other taxable disposi�on. Such an elec�on by an accrual method
U.S. Holder must be applied consistently from year to year and cannot be revoked without the consent of the IRS. Accrual method U.S. Holders that do not elect to be
treated as cash method taxpayers for this purpose may have a foreign currency gain or loss for U.S. federal income tax purposes, which in general will be treated as
U.S. source ordinary income or loss. U.S. Holders should consult their advisors as to the U.S. federal income tax consequences of the receipt of Canadian dollars.

Any capital gain or loss recognized on a sale, exchange, or other taxable disposi�on of South Bow Common Shares is expected to be long-term capital gain or loss if the
U.S. Holder’s holding period in the South Bow Common Shares exceeds one year at the �me of such sale, exchange, or other taxable disposi�on. Gain or loss, as well as
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the holding period for the South Bow Common Shares, is determined separately for each block of South Bow Common Shares (that is, shares acquired at the same cost
in a single transac�on) sold or otherwise subject to a taxable disposi�on. Gain or loss recognized by a U.S. Holder generally is expected to be treated as U.S. source gain
or loss for foreign tax credit limita�on purposes. Long-term capital gains of non-corporate U.S. Holders, including individual U.S. Holders that have held their South Bow
Common Shares for more than one year, currently are eligible for preferen�al tax rates. The deduc�bility of capital losses is subject to limita�ons.

PFIC Considera�ons
In general, a corpora�on organized outside the United States will be treated as a PFIC for U.S. federal income tax purposes in any taxable year in which: (a) 75 per cent
or more of its gross income is passive income; or (b) 50 per cent or more of its assets by value either produce passive income or are held for the produc�on of passive
income, based on the quarterly average of the fair market value of such assets. For this purpose, “gross income” generally includes all sales revenues less the cost of
goods sold, plus income from investments and from incidental or outside opera�ons or sources, and “passive income” generally includes, for example, dividends,
interest, certain rents and royal�es, certain gains from the sale of stock and securi�es, and certain gains from commodi�es transac�ons. For purposes of the PFIC
income test and asset test described above, if South Bow owns, directly or indirectly, 25 per cent or more of the total value of the outstanding shares of another
corpora�on, South Bow will be treated as if it: (a) held a propor�onate share of the assets of such other corpora�on; and (b) received directly a propor�onate share of
the income of such other corpora�on.

Based on the nature of South Bow’s business, the composi�on of South Bow’s expected income and assets, the expected value of South Bow’s assets, and the expected
price of South Bow Common Shares, we do not believe that South Bow was a PFIC for its most recently ended taxable year, or expect that it will be a PFIC for its current
taxable year or in the foreseeable future. However, because a determina�on of whether a company is a PFIC must be made annually a�er the end of each taxable year
and South Bow’s PFIC status for each taxable year will depend on facts, including the composi�on of South Bow’s income and assets and the value of South Bow’s
assets (which may be determined in part by reference to the market value of the South Bow Common Shares) at such �me, there can be no assurance that South Bow
will not be a PFIC for the current or any future taxable year. If South Bow is a PFIC for any taxable year during which a U.S. Holder holds South Bow Common Shares and
any of South Bow’s non-U.S. subsidiaries is also a PFIC, such U.S. Holder will be treated as owning a propor�onate amount (by value) of the shares of the lower-�er PFIC
for purposes of the applica�on of these rules. U.S. Holders are urged to consult their tax advisors about the applica�on of the PFIC rules to any of South Bow’s
subsidiaries.

Generally, if South Bow is a PFIC for any taxable year during which a U.S. Holder holds South Bow Common Shares, the U.S. Holder may be subject to adverse tax
consequences. Generally, gain recognized by a U.S. Holder upon a disposi�on (including, under certain circumstances, a pledge) of South Bow Common Shares by the
U.S. Holder would be allocated ratably over the U.S. Holder’s holding period for such South Bow Common Shares. The amounts allocated to the taxable year of
disposi�on and to years before South Bow became a PFIC would be taxed as ordinary income. The amount allocated to each other taxable year would be subject to tax
at the highest rate in effect for that taxable year for individuals or corpora�ons, as appropriate, and an interest charge would be imposed on the tax a�ributable to the
allocated amount. Further, to the extent that any distribu�on received by a U.S. Holder on the South Bow Common Shares exceeds 125 per cent of the average of the
annual distribu�ons on such South Bow Common Shares received during the preceding three years or the U.S. Holder’s holding period, whichever is shorter, that
distribu�on would be subject to taxa�on in the same manner as gain, described immediately above. Certain elec�ons may be available that would result in alterna�ve
treatments of the South Bow Common Shares if South Bow was a PFIC.

If South Bow was a PFIC for any year during which a U.S. Holder owned South Bow Common Shares, South Bow would generally con�nue to be treated as a PFIC with
respect to such U.S. Holder for all succeeding years during which such U.S. Holder held the South Bow Common Shares, even if South Bow ceased to meet the
threshold requirements for PFIC status.

If a U.S. Holder owns South Bow Common Shares during any year in which South Bow is a PFIC, the U.S. Holder generally will be required to file an IRS Form 8621
annually with respect to South Bow, generally with the U.S. Holder’s U.S. federal income tax return for that year unless specified excep�ons apply.

U.S. Holders should consult their tax advisors regarding South Bow’s PFIC status for any taxable year and the poten�al applica�on of the PFIC rules.

Informa�on Repor�ng and Backup Withholding
A U.S. Holder may be subject to informa�on repor�ng with respect to the South Bow Common Shares received pursuant to the Arrangement, payments of cash in lieu
of frac�onal South Bow Common Shares, dividends on South Bow Common Shares, and proceeds from the sale or other disposi�on of South Bow Common Shares,
unless the holder is a corpora�on or is otherwise exempt from backup withholding and demonstrates this fact when required. In addi�on, such payments may be
subject to backup withholding, unless: (a) the U.S. Holder is exempt from backup withholding and demonstrates this fact when required; or (b) provides a taxpayer
iden�fica�on
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number, cer�fies as to no loss of exemp�on from backup withholding tax, and otherwise complies with the applicable requirements of the backup withholding tax
rules. Backup withholding is not an addi�onal tax, and it generally may be refunded or credited against a U.S. Holder’s U.S. federal income tax liability, provided that the
required informa�on is furnished to the IRS in a �mely manner.

Foreign Financial Asset Repor�ng
Certain U.S. Holders who are individuals or certain specified en��es that own “specified foreign financial assets” with an aggregate value in excess of U.S.$50,000 (and
in some circumstances, a higher threshold) may be required to report informa�on rela�ng to the South Bow Common Shares by a�aching a complete IRS Form 8938,
Statement of Specified Foreign Financial Assets (which requires U.S. Holders to report “foreign financial assets,” which generally include financial accounts held at a
non-U.S. financial ins�tu�on, interests in non-U.S. en��es, as well as stock and other securi�es issued by a non-U.S. person), to their tax return for each year in which
they hold the South Bow Common Shares, subject to certain excep�ons (including an excep�on for South Bow Common Shares held in accounts maintained by
U.S. financial ins�tu�ons). U.S. Holders should consult their tax advisors regarding their repor�ng obliga�ons with respect to the Arrangement and their ownership and
disposi�on of South Bow Common Shares.

INFORMATION CONCERNING TC ENERGY PRIOR TO THE ARRANGEMENT
Our business consists of natural gas and crude oil transporta�on, storage and delivery systems, as well as power genera�on assets that produce electricity.

Our vision is to be the premier energy infrastructure company in North America today and in the future by safely genera�ng, storing and delivering the energy people
need every day. Our goal is to develop, build and safely operate a por�olio of infrastructure assets that enable us to prosper irrespec�ve of the pace and direc�on of
energy transi�on and at all points in the economic cycle. We are a team of energy problem solvers working to deliver this energy in a safe, reliable, secure and
affordable manner through lower carbon energy solu�ons including natural gas, nuclear energy and pumped hydro.

The following is a descrip�on of each of TC Energy’s three core businesses.

Natural Gas Pipelines
Our natural gas pipeline network transports natural gas from supply basins to local distribu�on companies, power genera�on plants, industrial facili�es,
interconnec�ng pipelines, LNG export terminals and other businesses across Canada, the U.S. and Mexico.

In addi�on to our natural gas pipelines, we have regulated natural gas storage facili�es in the U.S. with a total working gas capacity of 532 Bcf, making us one of the
largest providers of natural gas storage and related services to key markets in North America.

Our Natural Gas Pipelines business is split into three opera�ng segments represen�ng its geographic diversity: Canadian Natural Gas Pipelines, U.S. Natural Gas
Pipelines and Mexico Natural Gas Pipelines.

A descrip�on of the natural gas pipelines and regulated natural gas storage assets we operate in addi�on to further informa�on about our pipeline holdings,
developments and opportuni�es, significant regulatory developments and compe��ve posi�on which relate to our Natural Gas Pipelines business can be found in the
“Natural Gas Pipelines Business”, “Canadian Natural Gas Pipelines”, “U.S. Natural Gas Pipelines” and “Mexico Natural Gas Pipelines” sec�ons of the TC Energy Annual
MD&A, which is incorporated by reference herein.

Liquids Pipelines
Our Liquids Pipelines business provides safe and reliable crude oil transporta�on through infrastructure extending from the WCSB in Canada to the U.S. Midwest and
Gulf Coast. We offer long haul transporta�on from the WCSB to key refining and export markets in the U.S., as well as domes�c transporta�on within Alberta and from
Cushing, Oklahoma to the U.S. Gulf Coast.

A descrip�on of pipelines and proper�es we operate, in addi�on to further informa�on about our pipeline holdings, developments and opportuni�es, significant
regulatory developments and compe��ve posi�on which relate to our Liquids Pipelines business can be found in the “Liquids Pipelines” sec�on of the TC Energy
Annual MD&A, which is incorporated by reference herein.

Power & Energy Solu�ons
The Power and Energy Solu�ons business consists of power genera�on, non-regulated natural gas storage assets, as well as emerging technologies that can provide
low-carbon solu�ons for our customers and industry.

Our Power and Energy Solu�ons business includes approximately 4,600 MW of genera�on powered by nuclear, natural gas, wind and solar. These genera�on assets are
generally supported by long-term contracts. Our Canadian power infrastructure assets are located in Alberta, Ontario, Québec and New Brunswick, while our
U.S. power infrastructure assets are located in Texas. Addi�onally, we have approximately 400 MW of PPAs in both the U.S. and Canada from wind and solar facili�es.
We con�nue to pursue genera�on assets and PPA opportuni�es in Canada and the U.S.
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We also own and operate approximately 118 Bcf of non-regulated natural gas storage capacity in Alberta.

Further informa�on about the Power & Energy Solu�ons assets we operate and those currently under construc�on, along with our Power & Energy Solu�ons holdings,
significant developments, and opportuni�es in rela�on to our Power and Energy Solu�ons business, can be found in the “Power & Energy Solu�ons” sec�on of the
TC Energy Annual MD&A, which is incorporated by reference herein.

Documents Incorporated by Reference
Informa�on has been incorporated by reference into this Circular from documents filed with securi�es commissions or similar authori�es in Canada. Copies of the
documents incorporated herein by reference may be obtained on request without charge from the Corporate Secretary of TC Energy at 450 – 1st Street S.W. Calgary,
Alberta, Canada T2P 5H1 (telephone (403) 920-2000), and are also available electronically at www.sedarplus.ca.

The following documents filed by TC Energy with the various securi�es commissions or similar authori�es in each of the provinces and territories of Canada are
specifically incorporated by reference into and form an integral part of this Circular:
 
 (a) annual informa�on form for the year ended December 31, 2023 dated February 15, 2024 (the TC Energy AIF);
 
 (b) annual report on Form 40-F dated February 15, 2024, for the year ended December 31, 2023 (the TC Energy Annual Report);
 

 
(c) audited consolidated financial statements as of December 31, 2023 and 2022 and for each of the years in the three-year period ended December 31, 2023,

the notes thereto, and the auditor’s reports thereon (the TC Energy Annual Financial Statements);
 

 
(d) management’s discussion and analysis of financial condi�on and results of opera�ons as of and for the year ended December 31, 2023 (the TC Energy Annual

MD&A); and
 
 (e) material change report dated August 2, 2023.

Any documents of the type described in Sec�on 11.1 of Form 44-101F1 – Short Form Prospectus filed by TC Energy with the applicable securi�es regulatory authori�es
a�er the date of this Circular and before the mee�ng shall be deemed to be incorporated by reference into this Circular.

Any statement contained in this Circular or a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes of this Circular to the extent that a statement contained herein, or in any other subsequently filed document which also is incorporated or is deemed to be
incorporated by reference herein, modifies or supersedes such statement. The modifying or superseding statement need not state that it has modified or superseded a
prior statement or include any other informa�on set forth in the document that it modifies or supersedes. The making of a modifying or superseding statement will not
be deemed an admission for any purpose that the modified or superseded statement, when made, cons�tuted a misrepresenta�on, 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. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to cons�tute a part of this Circular.

INFORMATION CONCERNING TC ENERGY POST-ARRANGEMENT
For further informa�on concerning TC Energy post-Arrangement, see Schedule J to this Circular.

INFORMATION CONCERNING SOUTH BOW POST-ARRANGEMENT
For further informa�on concerning South Bow post-Arrangement, see Schedule F to this Circular.
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South Bow Shareholder Rights Plan

At the mee�ng, shareholders will be asked to vote to approve the South Bow Shareholder Rights Plan Resolu�on, the full text of which is set forth in Schedule B to this
Circular, approving the South Bow Shareholder Rights Plan.
 

THE BOARD RECOMMENDS THAT YOU VOTE FOR THE SOUTH BOW SHAREHOLDER RIGHTS PLAN RESOLUTION.

SUMMARY
The following discussion is qualified in its en�rety by the text of the South Bow Shareholder Rights Plan, which is set forth in Schedule L of this Circular and will be filed
on SEDAR+ (www.sedarplus.ca) and with the SEC (www.sec.gov) under South Bow’s profile a�er the Effec�ve Date.

BACKGROUND
The South Bow Shareholder Rights Plan is designed to ensure that South Bow Shareholders are treated fairly and provide the South Bow Board with adequate �me to
iden�fy, develop and nego�ate alterna�ve value maximizing transac�ons if there is a take-over bid for South Bow.

PERMITTED BIDS
A take-over bid that involves buying 20 per cent or more of the outstanding South Bow Common Shares is considered a permi�ed bid when it meets the following
requirements:
 
 •  a circular is issued, informing all South Bow Shareholders of the bid;
 
 •  the bid is made available to all South Bow Shareholders;
 

 
•  the bid is available for a minimum period of 105 days or such shorter period that a non-exempt take-over bid must remain open for deposits of securi�es, in

the applicable circumstances, pursuant to Canadian securi�es laws;
 

 
•  South Bow Common Shares tendered to the take-over bid can be taken up only a�er such minimum period, and only if more than 50 per cent of the South

Bow Common Shares held by independent South Bow Shareholders (South Bow Shareholders other than the bidder, its affiliates and anyone ac�ng jointly or
in concert with the bidder) have been tendered and not withdrawn; and

 

 
•  in the event that the deposit condi�on described in the preceding bullet is sa�sfied, the bidder must publicly disclose this and keep the bid open for at least

another ten business days to allow any addi�onal deposits of South Bow Common Shares.

The South Bow Shareholder Rights Plan allows compe�ng permi�ed bids to be made while there is an outstanding permi�ed bid, as long as the compe�ng bids are
available for acceptance for at least the minimum number of days as required under Canadian securi�es laws.

The South Bow Board will con�nue to have the power to carry out its responsibili�es and make recommenda�ons to South Bow Shareholders as appropriate while
there are permi�ed bids outstanding.

FLIP-IN EVENTS
The acquisi�on of 20 per cent or more of the outstanding South Bow Common Shares by any person (an acquiring person) is considered a flip-in event when it does not
meet the requirements for a permi�ed bid.

There are certain excep�ons in the South Bow Shareholder Rights Plan where the acquisi�on of 20 per cent or more of the outstanding South Bow Common Shares will
not result in the crea�on of an acquiring person and will not trigger a flip-in event, including where ins�tu�onal investors acquire 20 per cent or more of the South Bow
Common Shares as long as they are not making, or are not part of a group that is making, a take-over bid. Ins�tu�onal investors include investment managers, trust
companies, statutory bodies, crown agents and managers or trustees of pension plans or mutual funds.

SOUTH BOW RIGHTS
One South Bow right (the South Bow Rights) will be a�ached to each South Bow Common Share issued on and a�er the Effec�ve Date.

These South Bow Rights separate from South Bow Common Shares and South Bow Shareholders can then exercise their rights and transfer or trade them separately ten
trading days a�er the earlier of: (a) the date of commencement or public announcement of a take-
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over bid for the South Bow Common Shares (which is not a permi�ed bid or compe�ng permi�ed bid); (b) the date that a permi�ed bid or compe�ng permi�ed bid
ceases to be that; and (c) the date that a public announcement or disclosure is made that a person has become an acquiring person (the Separa�on Time).

A�er the Separa�on Time and prior to a flip-in event, each South Bow Right allows South Bow Shareholders to buy one South Bow Common Share at three �mes the
market price (the Exercise Price), a�er adjus�ng for an�-dilu�on provisions.

A�er a flip-in event, each South Bow Right allows South Bow Shareholders, other than an acquiring person, to buy that number of South Bow Common Shares having a
total market price equal to double the Exercise Price for an amount equal to the Exercise Price (effec�vely, the price of each South Bow Common Share will be half the
market price).

The issue of South Bow Rights is not ini�ally dilu�ve, but South Bow’s reported earnings per South Bow Common Share on a fully diluted or non-diluted basis may be
affected a�er a flip-in event occurs. South Bow Shareholders may experience substan�al dilu�on if they do not exercise their South Bow Rights when a flip-in event
occurs.

South Bow Rights held by an acquiring person are void on a flip in event.

ABOUT SOUTH BOW RIGHTS AND SOUTH BOW COMMON SHARES
South Bow Rights are imprinted on share cer�ficates and they cannot be transferred separately from the South Bow Common Shares before the Separa�on Time.

As of the Separa�on Time, however, the South Bow Rights holders receive South Bow Rights cer�ficates that can be transferred, and South Bow Rights are traded
separately from the South Bow Common Shares.

WAIVING THE SOUTH BOW SHAREHOLDER RIGHTS PLAN
The South Bow Board, ac�ng in good faith can, un�l the occurrence of a flip-in event, waive the South Bow Shareholder Rights Plan for a par�cular flip-in event (called
an exempt acquisi�on) if a circular for a take-over bid is distributed to all holders of South Bow Common Shares. The waiver will also apply to any other take-over bid
that is made by way of a circular that is distributed to all holders of South Bow Common Shares before the original bid expires.

The South Bow Board can also waive the South Bow Shareholder Rights Plan if a person becomes an acquiring person through inadvertence and therea�er reduces
their beneficial ownership to less than 20 per cent of the outstanding South Bow Common Shares.

REDEEMING SOUTH BOW RIGHTS
The South Bow Board, ac�ng in good faith, can un�l the occurrence of a flip-in event in respect of which the South Bow Shareholder Rights Plan has not been waived,
redeem each South Bow Right at $0.00001 per right, as long as it receives approval from a majority of South Bow Shareholders (or rights holders a�er the Separa�on
Time has passed) at a mee�ng called for this purpose.

The South Bow Board will also redeem the South Bow Rights once a permi�ed bid, compe�ng permi�ed bid or exempt acquisi�on is complete, and does not need
South Bow Shareholder approval to do so.

LOCK-UP AGREEMENTS
South Bow Shareholders can enter into a lock-up agreement with a bidder and agree to tender their South Bow Common Shares to the take-over bid (Subject Bid).

Any lock-up agreement must allow the South Bow Shareholder to withdraw their South Bow Common Shares so they can tender them to another take-over bid or
transac�on if:
 
 •  the offering price for each South Bow Common Share in such other take-over bid or transac�on is greater than the offering price in the Subject Bid;
 

 
•  the offering price for each South Bow Common Share in such other take-over bid or transac�on exceeds the offering price in the Subject Bid by a specified

amount, as long as the specified amount is not greater than seven per cent of the offering price per South Bow Common Share in the Subject Bid; or
 

 
•  the number of South Bow Common Shares they can tender in such other take-over bid or transac�on exceeds the number of South Bow Common Shares they

can tender in the Subject Bid by a specified amount, as long as the specified amount is not greater than seven per cent of the number of South Bow Common
Shares they can tender in the Subject Bid, and the offering price in such other take-over bid or transac�on is not less than the offering price in the Subject Bid.
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The lock-up agreement must meet two other requirements:
 
 •  a copy of the lock-up agreement must be made available to South Bow and the public for review; and
 

 

•  the locked-up person does not agree to pay break-up or top-up fees, penal�es, reimbursement of expenses, or other amounts that exceed in the aggregate
the greater of: (a) two and a half per cent of the value to be paid to the locked-up person under the Subject Bid; and (b) 50 per cent of the difference between
the amount the locked-up person would receive under the other take-over bid or transac�on and what they would have received under the Subject Bid, if
they do not tender their South Bow Common Shares to the Subject Bid or withdraw them to deposit with another bid or transac�on.

A lock-up agreement can also include a right of first refusal, or a delay period or other limita�on, to give the bidder an opportunity to match terms like a higher price or
number of securi�es, as long as the South Bow Shareholder can accept another bid or tender their South Bow Common Shares to another transac�on.

MAKING CHANGES TO THE SOUTH BOW SHAREHOLDER RIGHTS PLAN
The South Bow Board can make changes to the South Bow Shareholder Rights Plan if a majority of votes cast by independent South Bow Shareholders (or rights holders
if the Separa�on Time has occurred) at a mee�ng called for that purpose vote for the changes.

The South Bow Board can correct clerical and typographical errors and make other housekeeping changes, in each case, without South Bow Shareholder approval. The
South Bow Board may also amend the South Bow Shareholder Rights Plan in order to comply with applicable laws. In such a case, any such amendment must be
approved by a majority of the votes cast by South Bow Shareholders (or rights holders if the Separa�on Time has occurred) at the next mee�ng of South Bow
Shareholders (or, with respect to approval of rights holders, at a mee�ng to be held not later than immediately following the next mee�ng of South Bow Shareholders).

The full text of the South Bow Shareholder Rights Plan can be found in Schedule L to this Circular.
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Governance
 
We believe that strong governance improves corporate performance and benefits all stakeholders.
 
This sec�on discusses our approach to governance and describes our Board and how it works.

 
About Our Governance Prac�ces
 
Our Board and management are commi�ed to the highest standards of ethical conduct and corporate
governance.
 
TC Energy is a public company listed on the TSX and the NYSE, and we recognize and respect rules and
regula�ons in both Canada and the U.S.
 
Our corporate governance prac�ces comply with the Canadian governance guidelines, which include
the governance rules of the CBCA, TSX and Canadian Securi�es Administrators, including:
 
• Na�onal Instrument 52-110, Audit Commi�ees,
 

• Na�onal Policy 58-201, Corporate Governance Guidelines, and
 

• Na�onal Instrument 58-101, Disclosure of Corporate Governance Prac�ce.
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We also comply with the governance lis�ng standards of the NYSE and the governance rules of the SEC that apply, in each case, to foreign private issuers.

Our governance prac�ces comply with the NYSE standards for U.S. companies in all significant respects. As a non-U.S. company, we are not required to comply with
most of the governance lis�ng standards of the NYSE. As a foreign private issuer, however, we must disclose how our governance prac�ces differ from those followed by
U.S. companies that are subject to the NYSE standards. Our corporate governance prac�ces do not significantly differ from those required to be followed by
U.S. domes�c issuers under the NYSE’s lis�ng standards. A summary of our governance prac�ces compared to U.S. standards can be found on our website
(www.tcenergy.com).

We benchmark our policies and procedures against major North American companies to assess our standards and we adopt best prac�ces as appropriate. Some of our
best prac�ces are derived from the NYSE rules and comply with applicable rules adopted by the SEC to meet the requirements of the Sarbanes-Oxley Act of 2002 and
the Dodd-Frank Wall Street Reform and Consumer Protec�on Act.
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Board Characteris�cs
Our Board and its members exemplify strong principles of corporate governance:
 
•  an independent, non-execu�ve Chair,
•  all directors except our CEO are independent,
•  knowledgeable, diverse and experienced directors who ensure that we promote ethical behaviour throughout TC Energy,
•  qualified directors who can make a meaningful contribu�on to the Board, the development of our strategy and business and oversight of our risk management

processes,
•  significant share ownership requirements to align the directors’ interests with those of our shareholders,
•  annual assessments of Board, Chair, commi�ee and director effec�veness, and
•  an effec�ve board size.

Based on the current Board composi�on, 12 of 13 or 92 per cent of our directors are independent. Assuming all director nominees are elected, 12 of 13 or 92 per cent
of our directors will be independent.

SIZE AND COMPOSITION
TC Energy’s ar�cles state that the Board must have a minimum of eight and a maximum of 15 directors. The Board has determined that 13 directors will be elected this
year at the annual mee�ng. The Board believes this size is appropriate based on the scope of our business, the skills and experience of the nominated directors, the
four standing commi�ees, and to achieve effec�ve decision making. It believes that all of the nominated directors are well qualified to serve on the Board.

We believe our Board must consist of qualified, diverse and knowledgeable directors, and include directors with direct experience in the oil and gas, pipelines and
energy sectors.

BOARD DIVERSITY
TC Energy has long been commi�ed to promo�ng diversity on our Board. In 1999, we revised our Corporate Governance Guidelines to include a variety of diversity
criteria for Board membership. Under these guidelines, when selec�ng new members for nomina�on to the Board, the Governance Commi�ee takes fully into account
the desirability of maintaining a balanced diversity of backgrounds, skills and experience, and personal characteris�cs such as age, gender and the geographic residence
of directors.

In addi�on to our Corporate Governance Guidelines, as a further commitment to promo�ng Board diversity, in February 2018, the Board adopted and endorsed a
Board Diversity Policy, which relates to the iden�fica�on and nomina�on of directors generally. The objec�ve of the policy is to increase Board diversity by seeking
qualified director nominees, while considering diversity criteria. The diversity criteria includes skills, exper�se, industry experience and personal characteris�cs such as
age, gender, ethnicity and other dis�nc�ons of poten�al director nominees.

More specifically, in seeking suitable director nominee candidates, the Governance Commi�ee will:
 
•  consider all aspects of diversity,
•  assess the skills and backgrounds collec�vely represented on the Board to ensure that they reflect the diverse nature of the business environment in which we

operate,
•  consider candidates on merit against objec�ve criteria having due regard to the benefits of diversity on the Board, and
•  at their discre�on, engage qualified independent external advisors to iden�fy and assess candidates that meet the Board’s skills and diversity criteria.

As part of its ongoing process of seeking poten�al Board candidates for future considera�on and nomina�on, TC Energy’s search consultant is asked to ensure that
candidates with salient industry experience who iden�fy as women, members of visible minori�es, Aboriginals peoples and persons with disabili�es (each as defined in
the Employment Equity Act) are considered.

Pursuant to the Board Diversity Policy, the Board has a target of at least 30 per cent women and at least one racially and/or ethnically diverse member on our Board.
Further, if the Board composi�on falls below the target of 30 per cent women or one racially and/or ethnically diverse member on the Board, the Governance
Commi�ee will commit to increasing the gender diversity and/or racial or ethnic diversity representa�on to the applicable target by the next annual mee�ng of
shareholders.

Assuming all the director nominees are elected this year, we will exceed our targets with 38 per cent of the Board being comprised of women and two members of the
Board being visible minori�es represen�ng racial and/or ethnic diversity on the Board.
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In addi�on, each year, the Governance Commi�ee will:
 
•  assess the effec�veness of the Board Diversity Policy, including receiving updates on TC Energy’s board diversity sta�s�cs, peer diversity policies and shareholder

expecta�ons on diversity,
•  monitor and review our progress in achieving the target for gender diversity,
•  monitor the implementa�on of the Board Diversity Policy, and
•  report to the Board and recommend any revisions to the Board Diversity Policy that may be necessary.

TC Energy has a director Term Limit and Re�rement Policy that s�pulates once a director turns 73 or has served more than 15 years on the Board, whichever comes
first, such director will not stand for re-elec�on at the next annual mee�ng. Notwithstanding age limits, a director will be eligible to serve on the Board for at least five
years in order to ensure a robust level of Board con�nuity and to permit onboarded directors to serve a sufficient term to meaningfully contribute to the Board. For
more informa�on, please see our Governance – Board effec�veness and director assessment – Director tenure, on page 120.

Women on the Board
Currently, five of 13, or 38 per cent of the Board is composed of women. A�er the mee�ng, if all the nominated directors are elected, five of 13, or approximately
38 per cent of the Board will be composed of women, which con�nues to exceed our target of 30 per cent women on the Board.

 

Racial and Ethnic Diversity on the Board
In February 2024, the Board approved amendments to the Board Diversity Policy to add a new target of at least one racially and/or ethnically diverse member on the
Board. Racially and/or ethnically diverse members includes both Aboriginal peoples and members of visible minori�es.

Currently, two of 13, or 15 per cent of the Board is composed of members of visible minori�es and there are no Aboriginal peoples currently serving on the Board. A�er
the mee�ng, if all the nominated directors are elected, two of 13, or 15 per cent of the Board will be composed of members of visible minori�es and zero of 13, or
zero per cent of the Board will be composed of Aboriginal peoples.

As such, the Board will have two members of the Board who iden�fy as visible minori�es, which exceeds the target of at least one racially or ethnically diverse member
on the Board.

Persons with Disabili�es
There are no persons with disabili�es currently serving on the Board. A�er the mee�ng, if all the nominated directors are elected zero of 13, or zero per cent of the
Board will be composed of persons with disabili�es.

Although we do not have specific targets regarding Board membership for persons with disabili�es, as described above, the Governance Commi�ee does specifically
consider the representa�on of women, Aboriginal peoples, visible minori�es and persons with disabili�es in its nomina�on of poten�al director candidates. In addi�on,
we believe that our Board Diversity Policy and Corporate Governance Guidelines sufficiently encourage our Governance Commi�ee to consider all forms of diversity,
including with respect to women, racial or ethnic diversity, such as Aboriginal people and visible minori�es, and persons with disabili�es when selec�ng director
candidates.

INDEPENDENCE
An independent board is a fundamental principle of governance. We believe that the majority of our directors are independent in accordance with applicable Canadian
legal requirements and guidelines, and consistent with the applicable independence criteria of the regula�ons of the SEC and rules of the NYSE.
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The Governance Commi�ee and the Board review the independence of each Board member and nominated director against these criteria once a year. The Governance
Commi�ee also reviews family rela�onships and associa�ons with companies that have rela�onships with TC Energy when it reviews director independence.

The Board has determined that 12 of 13 or 92 per cent of the nominated directors are independent. Mr. Poirier is not independent because of his role as President and
CEO.

Other than as described above, none of the directors have a direct or indirect material rela�onship with TC Energy that could reasonably be expected to interfere with
the exercise of their independent judgment.

Independent Chair
The Chair is appointed by the Board, and serves in a non-execu�ve capacity. We have had separate Chair and CEO posi�ons since our incorpora�on in 2003 and at our
predecessor company since 1994. Mr. Lowe has served as the independent non-execu�ve Chair since January 1, 2024 a�er Mr. Vanaselja stepped down as Board Chair
on December 31, 2023.

Independent advice
The Board and each of its four standing commi�ees can retain independent advisors to assist in carrying out their du�es and responsibili�es.

Serving on other boards
To ensure we do not have overboarding or interlocking rela�onships that would conflict with a director’s independence or interfere with fulfilling their Board du�es and
responsibili�es, we have the following policy:
 
•  outside directors may not serve on more than four public company boards in total (including TC Energy),
•  the CEO may not serve on more than two public company boards in total (including TC Energy), and
•  Audit Commi�ee members may not serve on more than three audit commi�ees in total (including TC Energy).

In February 2023, the Governance Commi�ee approved amendments to the policy to reflect that, for the purposes of coun�ng public company boards, each
non-execu�ve board chair role will be counted as two board seats.

All of our directors meet our overboarding policy requirements.

We discuss the �me commitment and du�es and responsibili�es with every candidate so they have a full understanding of the role and our expecta�ons of directors.
The Governance Commi�ee monitors director rela�onships to ensure their business associa�ons do not hinder their role as a TC Energy director or Board performance
overall.

The Board believes that it is important for it to be composed of qualified and knowledgeable directors. As a result, due to the specialized nature of the energy
infrastructure business, some of the nominated directors are associated with or sit on the boards of companies that ship natural gas or liquids through our pipeline
systems. Transmission services on most of TC Energy’s pipeline systems in Canada and the U.S. are subject to regula�on and, accordingly, we generally cannot deny
transporta�on services to a creditworthy shipper. As discussed in Conflicts of interest and related party transac�ons, the Governance Commi�ee monitors rela�onships
among directors to ensure that business associa�ons do not affect the Board’s performance.

See the director profiles star�ng on page 42 for the other public company boards each nominated director serves on.

Independent of management
Our Corporate Governance Guidelines s�pulate that the Board must meet at the end of each Board mee�ng, in-camera, without management present. In 2023, the
independent directors met separately at each regularly scheduled Board mee�ng. Our Board has adopted the policy of holding in-camera sessions at each mee�ng of
its Commi�ees without management. Members of management meet with the independent directors upon request.
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Governance Philosophy

We believe that effec�ve corporate governance improves corporate performance and benefits all shareholders and that honesty and integrity are vital to ensuring good
corporate governance.

The Board has formally adopted the Corporate Governance Guidelines recommended by the Governance Commi�ee. These guidelines address the structure and
composi�on of the Board and its Commi�ees and clarify the responsibili�es of the Board and management.

ETHICAL BUSINESS CONDUCT
Our Code of Business Ethics (the Code) incorporates principles of good conduct and ethical and responsible behaviour to guide our decisions and ac�ons and the way
we conduct business.

The Code applies to all employees, officers and directors as well as contract workers of TC Energy and its wholly-owned subsidiaries and operated en��es in countries
where we conduct business. All employees (including execu�ve officers) and directors must cer�fy their compliance with the Code.

Any unusual behaviour or suspected viola�ons of the Code must be reported immediately. Employees can report a concern to their supervisor, Corporate Compliance,
Internal Audit, their Compliance coordinator or to our ethics help-line. The ethics help-line allows anyone – employees, contractors, consultants, other stakeholders and
the general public – to report a concern, confiden�ally and anonymously, about any perceived accoun�ng irregulari�es, legal or ethical viola�ons or other suspected
breaches of the Code. The telephone number is published on our website and employee intranet, in other employee communica�ons and in the TC Energy Annual
Report. Our policy strictly prohibits reprisals or retalia�on against anyone who files an ethics concern or complaint in good faith.

Internal Audit handles most inves�ga�ons, including any concerns about directors and senior management. Human resources professionals handle any concerns
rela�ng to human resource ma�ers such as harassment.

The Audit Commi�ee monitors compliance with the Code and reports any significant viola�ons to the Board. The Audit Commi�ee oversees the procedures for
receiving and reviewing complaints and determining a course of ac�on. It also oversees the opera�on of the ethics help-line as part of its responsibili�es.

Any waiver of the Code for our execu�ve officers and directors must be approved by the Board, or the appropriate commi�ee. There were no such waivers or material
departures from the Code in 2023.

The Code is posted on our website (www.tcenergy.com).

In order to promote a culture of ethical business conduct across the company, TC Energy also maintains addi�onal internal corporate policies with respect to gi� giving
and conflicts of interest that apply to our personnel.
 
102 | TC Energy Management Informa�on Circular 2024



Conflicts of interest and related party transac�ons
The Code covers poten�al conflicts of interest and requires that all employees, officers, directors and contract workers of TC Energy avoid situa�ons that may result in a
poten�al conflict.

In the event an employee, officer, director or contract worker finds themselves in a poten�al conflict situa�on, the Code s�pulates that:
 
•  the conflict should be reported, and
•  the person should refrain from par�cipa�on in any decision or ac�on where there is a real or perceived conflict.

The Code also notes that employees and officers of TC Energy may not engage in outside business ac�vi�es that are in conflict with or detrimental to the interests of
TC Energy. The CEO and the Execu�ve Leadership Team must receive consent from the Chair of the Governance Commi�ee for all outside business ac�vi�es.

Under the Code, directors must also declare any material interest that they may have in a material contract or transac�on and recuse themselves from related
delibera�ons and approvals.

In addi�on to the Code, the directors and corporate officers of TC Energy are required to disclose any related par�es and related party transac�ons in their annual
directors and officers ques�onnaires. These ques�onnaires assist TC Energy in iden�fying and monitoring material related party transac�ons.

The Governance Commi�ee reviews and approves any material related party transac�ons prior to the transac�on occurring, and maintains oversight over material
related party transac�ons following such approval.

Related party transac�ons include any transac�ons between TC Energy (or any of its subsidiaries) and a related party that are material to TC Energy or the related party
or are unusual in their nature or condi�ons and are inconsistent with the interests of TC Energy and its shareholders.

For this purpose, related par�es include:
 
•  key management personnel, such as TC Energy’s directors and Execu�ve Leadership Team and their immediate family members,
•  individuals and their immediate family members who exercise significant influence over TC Energy,
•  en��es where the individuals, including their immediate family members, noted above have substan�al vo�ng power or are able to exercise significant influence,

and
•  en��es directly controlled by TC Energy.

There were no material conflicts of interests or related party transac�ons reported by the Board, CEO or the corporate officers, including the Execu�ve Leadership
Team, in 2023.

Serving on other boards
The Board considers whether directors serving on the boards of, or ac�ng as officers or in another similar capacity, for other en��es including public and private
companies, Crown corpora�ons and other state-owned en��es, and non-profit organiza�ons pose any poten�al conflict. The Board reviews these rela�onships
annually to determine that they do not interfere with any of our directors’ ability to act in our best interests. If a director declares a material interest in any material
contract or material transac�on being considered at a mee�ng, the director is not present during the discussion and does not vote on the ma�er.

Our Code requires employees to receive consent before accep�ng a directorship with an en�ty that is not an affiliate. The CEO and execu�ve vice-presidents must
receive the consent of the Chair of the Governance Commi�ee. All other employees must receive the consent of the Corporate Secretary or their delegate.

Affiliates
The Board oversees rela�onships between TC Energy and any affiliates to avoid any poten�al conflicts of interest.
 

TC Energy Management Informa�on Circular 2024 | 103



MAJORITY VOTING
Our Majority Vo�ng Policy aligns with the majority vo�ng requirements under the CBCA and provides that, in director elec�ons where the number of nominated
directors is the same as the number of director posi�ons available (an uncontested elec�on), each candidate is elected only if the number of votes cast in their favour
represents a majority (50 per cent plus one vote) of the votes cast for and against them by the shareholders who are present in person or represented by proxy at the
mee�ng and voted on the elec�on of directors. Unelected incumbent directors who fail to achieve a majority vote may con�nue in office un�l the earlier of: (a) the
90th day a�er the elec�on; and (b) the day on which their successor is appointed or elected. This policy does not apply if there is a proxy contest over the elec�on of
directors. Majority vo�ng will not apply in the case of a contested elec�on of directors, in which case the directors will be elected by a plurality of votes of the shares
represented in person or by proxy at the mee�ng and voted on the elec�on of directors.

SHARE OWNERSHIP
We have share ownership requirements for our directors and execu�ves to align their interests with those of our shareholders. Ownership levels are significant, and
directors and execu�ves must meet the requirements within five years of assuming their posi�on.

As of April 10, 2024, all of our directors are in compliance with our director Share Ownership Policy, which provides that directors must hold at least four �mes their
annual retainer in TC Energy shares or TC Energy DSUs within five years of joining the Board. Certain directors are s�ll within the five year period from their elec�on to
the Board.

See Aligning the interests of directors and shareholders on page 140 and Aligning the interests of execu�ves and shareholders on page 154 for more informa�on.
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Role and Responsibili�es of the Board
The Board’s primary responsibili�es are to foster TC Energy’s long-term success and sustainability, oversee our business affairs and management and to act honestly, in
good faith and in the best interests of TC Energy.

The Board’s main objec�ve is to promote our best interests, to maximize long-term shareholder value and to enhance shareholder returns.

The Board has key du�es and responsibili�es, delegates some du�es to its four standing commi�ees and discharges others to management for managing the
day-to-day affairs of the business.

The Chair of the Board is responsible for ensuring that the Board is organized properly, func�ons effec�vely and meets its obliga�ons and responsibili�es. The Chair’s
role includes coordina�ng the affairs of the Board, working with management (primarily the CEO) and ensuring effec�ve rela�ons with Board members, shareholders,
other stakeholders and the public.

CHARTERS AND POSITION DESCRIPTIONS
The Board and each standing Commi�ee have adopted a charter that outlines its principal responsibili�es.

The charters are reviewed every year to ensure that they reflect current developments in corporate governance and corporate best prac�ces, and the Board approves
any necessary changes.

The Board charter describes the:
 
•  composi�on and organiza�on of the Board,
•  du�es and responsibili�es for managing the affairs of the Board, and
•  oversight responsibili�es for:
 •  management and human resources,
 •  strategy and planning,
 •  financial and corporate issues,
 •  business and risk management, including compensa�on risk,
 •  policies and procedures,
 •  compliance repor�ng and corporate communica�ons, and
 •  general legal obliga�ons, including its ability to use independent advisors as necessary.

The Board has also developed posi�on descrip�ons for the Chair of the Board, each Commi�ee Chair and the CEO. The posi�on descrip�ons for the Chair of the Board
and the CEO are part of their respec�ve terms of reference. The posi�on descrip�ons for the Chair of each Commi�ee are contained in the Commi�ee charters.

See Schedule N for a copy of the Board charter. The Board charter, Commi�ee charters and posi�on terms of reference for the Chair of the Board and the CEO are
posted on our website (www.tcenergy.com).
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STRATEGIC PLANNING
The Board provides oversight and direc�on in the strategic planning process to ensure we have a robust strategy that supports our vision of being North America’s
premier energy infrastructure company today and in the future. We move, generate and store the energy people need every day. Our business consists of natural gas
and crude oil transporta�on, storage and delivery systems and power genera�on assets that produce electricity. We are a team of energy problem solvers working to
deliver energy in a safe, affordable, reliable and sustainable manner while developing lower carbon energy solu�ons, including natural gas, nuclear energy and pumped
hydro storage. Our goal is to develop, build and safely operate a por�olio of infrastructure assets that will enable us to prosper irrespec�ve of the pace and direc�on of
energy transi�on at all points of the economic cycle. To achieve this, we have a five-year strategic plan which we reaffirm or update regularly. Addi�onally, we hold
strategic issues sessions with the Board throughout the year to consider specific and emerging issues. The Governance Commi�ee is accountable for overseeing the
strategy development process and works with management to iden�fy and discuss emerging issues, eleva�ng topics for discussion with the en�re Board as necessary.
Guidance is also provided rela�ve to the annual strategy cycle.

As part of our annual strategic plan review, management includes an assessment of energy fundamentals, the compe��ve environment and the stakeholder landscape
to iden�fy opportuni�es and threats to our business strategy. This process informs our annual strategic priori�es and execu�ve performance measures. We also
periodically test our strategy against a range of energy supply and demand outlooks to confirm the resilience of our assets.

Throughout the year, the Board monitors management’s progress toward achieving strategic priori�es. In 2023, management provided updates and sought guidance
from the Board and Special Commi�ee on the spin off of our Liquids Pipelines business and asset dives�ture programs. At each regularly scheduled Board mee�ng,
management also provides updates on the human, safety, technological and capital resources required to implement our strategy and relevant regulatory and ESG
issues that may impact our strategy.

 

See Elec�on of Directors – Mee�ng a�endance on page 55 for more informa�on about the mee�ngs held in 2023 and Orienta�on and educa�on on pages 114 and 115
for more informa�on about the strategic issues and planning sessions a�ended by Board members in 2023.
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RISK OVERSIGHT AND ENTERPRISE RISK MANAGEMENT
Risk management is embedded in all ac�vi�es at TC Energy and is integral to the successful opera�on of our business. Our strategy is to ensure that our risks and
related exposures are aligned with our objec�ves as well as our risk tolerances. We manage risk through a centralized enterprise risk management (ERM) program that
systema�cally iden�fies enterprise risks, including ESG-related risks, that could materially impact the achievement of our strategic objec�ves. The program and
framework follow a principled approach and includes an enterprise risk register supported by in-depth risk assessments and repor�ng, quarterly emerging risk reports
and deep dive presenta�ons.

The purpose of the ERM program is to address risks to, or yielding from, the execu�on of our business strategies, as well as enabling prac�ces that allow us to iden�fy
and monitor emerging risks. Specifically, the ERM program and framework provides an end-to-end process for risk iden�fica�on, analysis, evalua�on and mi�ga�on,
and the ongoing monitoring and repor�ng to the Board, CEO and Execu�ve Vice-Presidents, including the Chief Risk Officer.

Process
Our Board retains general oversight of all enterprise risks, as iden�fied below, and specifically has direct oversight of reputa�on and rela�onships, poli�cal and
regulatory uncertainty, capital alloca�on strategy, and project execu�on and capital costs. The Board reviews the enterprise risk register annually and oversees how
these risks are being managed and mi�gated in accordance with TC Energy’s risk appe�te and tolerances. The Board also par�cipates in detailed presenta�ons on each
enterprise risk as required or requested.

The Board is informed quarterly on emerging risks and management’s response to these risks. If an emerging risk rises to the level of an enterprise risk then the
Governance Commi�ee will review the mapping of such enterprise risk and the Governance Commi�ee chair will include the iden�fied enterprise risk and the
enterprise risk governance and execu�on owners in its report to the Board.

Our Execu�ve Leadership Team is accountable for developing and implemen�ng risk management plans and ac�ons, and effec�ve risk management is reflected in their
compensa�on. Each iden�fied enterprise risk has an Execu�ve Leadership Team member as the governance owner and business unit presidents and/or senior
management as the execu�on owner. These team members collec�vely provide in-depth reviews for the Board on an annual basis.

As part of our commitment to con�nuous improvement of the ERM program, we iden�fied and are working towards adop�ng Key Risk Indicators for risk events that
may impact our ability to achieve our strategic objec�ves. These metrics will establish a set of appropriate indicators that will provide quan�fiable metrics and objec�ve
ra�onale, as well as meaningful trending, for each enterprise risk. Going forward, Key Risk Indicators will be used to inform our annual in-depth review of our enterprise
risks conducted by the Board.

The enterprise risk register establishes clear accountabili�es of the Board, commi�ees and execu�ves responsible for specific oversight of each enterprise risk. The
following is a list of enterprise risks with the poten�al to affect our opera�ons and the Board commi�ee responsible for overseeing each enterprise risk. These are
being con�nuously monitored through the program and its framework.
 
  

Enterprise Risk   Board/Board Commi�ee Oversight

Business interrup�on   HSSE

Reputa�on and rela�onships   Board

Access to capital at a compe��ve cost   Audit/Board

Capital alloca�on strategy   Board

Cyber security   Audit

Climate change   HSSE

Poli�cal and regulatory   Board

Strategy and development   Board

Project execu�on and capital costs   HSSE/Board

Talent a�rac�on, reten�on and succession planning   Human Resources

In addi�on, all projects and opportuni�es recommended by management to the Board for approval include specific descrip�ons of the associated risks. The risk
discussion associated with each project forms a part of the Board’s determina�on of whether to approve projects or pursue opportuni�es.

Our process ensures that the Board is fully informed of the interrela�onship between the business environment and its associated risks, and is intended to facilitate and
s�mulate discussion of our key business risks.

The TC Energy AIF and the TC Energy Annual Report include more informa�on about the risks applicable to TC Energy. The TC Energy AIF and the TC Energy Annual
Report are available on our website (www.tcenergy.com) and on SEDAR+ (www.sedarplus.ca).
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Informa�on security/cyber security programs
TC Energy maintains a comprehensive cyber security strategy which aligns with regulatory and industry standards for cyber security, including but not limited to
requirements under the Transporta�on Security Administra�on, CER and North American Electric Reliability Corpora�on. We also follow cyber security best prac�ces
outlined by the Na�onal Ins�tute of Standards and Technology.

Our Cyber security office, repor�ng to our Chief Informa�on Officer, manages the cyber security program. The program includes the following key components:

 
  

Training and policies

  

All employees and contractors are required to complete mandatory cyber security awareness training
annually. This training covers iden�fying and repor�ng cyber security related incidents and threats, such as
suspicious emails. The Cyber security office promotes awareness using safety moments and periodic
presenta�ons across the organiza�on.
 

TC Energy also maintains Acceptable Use and Cyber Security Policies designed to ensure the safe, reliable,
and confiden�al usage of TC Energy’s digital assets. These Policies outline TC Energy’s required cyber
security standards and repor�ng regimes for safeguarding TC Energy’s digital assets.

Monitoring
  

TC Energy con�nuously monitors our networks for threats to the organiza�on and maintains
comprehensive incident response plans/processes in the event of an informa�on security breach.

External assessments/security audits
  

TC Energy engages third par�es to conduct regular external assessments, audits and cyber security
exercises (for example, penetra�on tests and red team exercises).

Insurance
  

TC Energy maintains conven�onal cyber insurance for data privacy breaches and insurance policies
covering physical loss or damage to assets resul�ng from an informa�on security breach.

Governance and risk management

  

Our cyber security strategy is regularly reviewed and updated, and the status of our cyber security program
is reported to the Audit Commi�ee, which commi�ee maintains oversight over cyber security risks, on a
quarterly basis.
 

Reports on cyber security are also received by both senior management and the Board as part of our
enterprise risk management system.

Members of the Board also periodically a�end cyber security related training seminars. For more informa�on on the Board’s educa�on programs, please refer to
Orienta�on and educa�on – 2023 Director educa�on program on page 115.

TC Energy has not experienced an informa�on security breach in the last three years.
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Commi�ee responsibili�es
The various standing Board commi�ees are also involved in risk oversight in their respec�ve areas to ensure a robust risk management process with appropriate
exper�se, a�en�on and diligence given to each key business risk. The chart below includes the risk focus area of each Commi�ee, and informa�on on each risk focus
area. The Commi�ees receive updates regularly from management on these areas, and update the Board on their risk oversight ac�vi�es regularly. In addi�on to its
specific focus area, each Commi�ee maintains an overall awareness of risk management for TC Energy, and includes other issues in its reports to the Board as
appropriate.
 
   

Commi�ee   Risk focus   Descrip�on

Audit

  

Financial and
cyber security risk

  

Oversees management’s role in monitoring compliance with financial risk management policies and procedures and reviewing the
adequacy of our financial risk management.
 
Ensures that:
 
•   our financial risk management strategies, policies and limits are designed to ensure our risks and related exposures are in line with

our business objec�ves and risk tolerance, and
 
•   risks are managed within limits that are ul�mately established by the Board, implemented by senior management and monitored by

our risk management and internal audit groups.
 
Approves interim financial statements and related management’s discussions and analysis.
 
Oversees cyber security and its related risks to TC Energy.

Governance

  

Enterprise risk management process and
management alloca�on of enterprise risks

  

Oversees the ERM program and framework and meets with management annually to ensure there is proper Board and Commi�ee
oversight according to the terms of their charters.
 
Recommends, along with the respec�ve commi�ee (or execu�ve) assigned responsibility for specific enterprise risks, any
enhancements to the risk management program and policies to the Board.

Health, Safety, Sustainability
and Environment

  

Opera�onal risk, major project execu�on
risk, occupa�onal and process safety,
sustainability, security of personnel,
environmental and climate change-related
risks

  

Monitors compliance with our health, safety, sustainability and environment corporate policies through regular repor�ng from
management, within the framework of our integrated HSSE management system that is used to capture, organize and document our
related policies, programs and procedures. See the next page for more details.
 
Monitors risk management for risks related to health, safety, sustainability and environment, including climate change related risks.
 
Commi�ee holds regular sessions, outside formal Commi�ee mee�ngs, with members of senior management to receive status, cost
and notable updates on certain of TC Energy’s major projects.

Human Resources

  

Human resources and compensa�on risk

  

Oversees the compensa�on policies and prac�ces to effec�vely iden�fy and mi�gate compensa�on risks and discourage the CEO,
execu�ve vice-presidents or others from taking inappropriate or excessive risks and to ensure our compensa�on policies are not
reasonably likely to have a material adverse effect on TC Energy.
 
See Compensa�on governance star�ng on page 132 for more informa�on about how we manage our compensa�on risk.
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HSSE risk management system
The HSSE Commi�ee oversees opera�onal risk, major project execu�on risk, occupa�onal and process safety, sustainability, security of personnel, environmental and
climate change-related risks, as well as monitoring development and implementa�on of systems, programs and policies rela�ng to HSSE ma�ers through regular
repor�ng from management. We use an integrated management system that establishes a framework for managing these risks and is used to capture, organize,
document, monitor and improve our related policies, standards and procedures.

TC Energy’s Opera�onal Management System, TOMS, leverages industry best prac�ces and standards and incorporates applicable regulatory requirements. TOMS
governs health, safety, environment, and opera�onal integrity ma�ers at TC Energy. It is applicable across Canada, U.S. and Mexico throughout the lifecycle of our
assets and employs a con�nuous improvement cycle. Periodic audits of TOMS, as they apply to our Canadian assets, are conducted by the CER and lessons learned
from these audits are shared and applied across our system where applicable.

The HSSE Commi�ee reviews performance and opera�onal risk management. It receives updates and reports on:
 
•  overall HSSE corporate governance,
•  opera�onal performance,
•  asset integrity,
•  significant occupa�onal safety and process safety incidents,
•  occupa�onal and process safety performance metrics,
•  occupa�onal health, safety and industrial hygiene, which includes physical and mental health, as well as psychological safety,
•  emergency preparedness, incident response and evalua�on,
•  environment, including biodiversity and land reclama�on,
•  developments in and compliance with applicable legisla�on and regula�ons, including those related to the environment,
•  preven�on, mi�ga�on and management of risks related to HSSE ma�ers, including climate change or business interrup�on risks, such as pandemics, which may

adversely impact TC Energy, and
•  sustainability ma�ers, including social, environmental and climate change related risks and opportuni�es, as well as related voluntary public disclosure such as our

Report on Sustainability and the Reconcilia�on Ac�on Plan.

The HSSE Commi�ee also maintains oversight of significant or complex capital projects, including the monitoring of prescribed performance criteria. Star�ng in late
2022 through to late 2023, the HSSE Commi�ee held regular sessions, outside formal HSSE Commi�ee mee�ngs, with members of senior management to receive
status, cost and notable updates on certain of these capital projects. Beginning in 2024, these updates will be incorporated into normally scheduled HSSE mee�ngs and
management will provide periodic wri�en updates to the Commi�ee throughout the year.

The HSSE Commi�ee also receives updates on any specific areas of opera�onal and construc�on risk management review being conducted by management and the
results and correc�ve ac�on plans flowing from internal and third-party audits.

In addi�on, the HSSE Commi�ee also receives updates on climate change risks and opportuni�es when appropriate.

Generally, each year the HSSE Commi�ee or the HSSE Commi�ee Chair tours one of our exis�ng assets or projects under development as part of its responsibility to
monitor and review our HSSE prac�ces. All Board members are invited to a�end our site tours.

The safety of our employees, contractors and the public, the integrity of our pipelines and our power and energy solu�ons infrastructure, are a top priority. All assets
are designed, constructed, commissioned, operated and maintained with full considera�on given to safety and integrity, and are placed in service only a�er all
necessary requirements, both regulatory and internal, have been sa�sfied.

HSSE exper�se
The HSSE Commi�ee consists of six independent directors who have a mix of skills and exper�se in health, safety, sustainability, security and environmental ma�ers,
including oversight over opera�onal risk, major project execu�on risk, occupa�onal and process safety, sustainability, security of personnel, environmental and climate
change-related risks. Two of the members currently are or have been members of HSSE Commi�ees of other public companies. Three members have CEO or COO
experience, which has provided them experience in oversight of opera�ons.

You can find specific details about each director’s background, skills and experience in the director profiles star�ng on page 42 and the skills matrix on page 118, and
more informa�on about the HSSE Commi�ee’s oversight and responsibili�es on pages 109, 110 and 130.
 
110 | TC Energy Management Informa�on Circular 2024



SUCCESSION PLANNING
The Board is responsible for succession planning at the execu�ve level including the development of the CEO succession plan. Succession planning for the CEO posi�on
is an ongoing process that includes analysis of each poten�al candidate’s performance, skills and experience, assessment of the personal a�ributes and characteris�cs
that the Board believes are necessary for the role and assessment of developmental opportuni�es to increase senior execu�ve bench strength.

The CEO prepares an overview of the execu�ve vice-president roles, no�ng the required skills and exper�se for each posi�on and the current execu�ve’s areas of
strength. He also prepares development plans for each execu�ve and presents them to the Board. The CEO meets formally with each execu�ve at least twice a year,
and more frequently as necessary, to discuss progress on their development plan.

The CEO iden�fies poten�al future candidates for the execu�ve vice-president posi�ons and presents them to the Board for discussion. Each candidate is assessed
based on their skills and experience and the competencies that are required for promo�on to the senior execu�ve level. Development opportuni�es are also iden�fied
so each candidate can receive addi�onal or varied management experience, training, development and educa�onal opportuni�es. The Board reviews each posi�on and
the performance assessment and competencies of poten�al successors at least once a year and makes decisions as appropriate.

ACCESS TO MANAGEMENT
The Board has complete access to management, but gives reasonable advance no�ce to avoid disrup�ng the business and opera�ons. The Chair of the Board and
Commi�ee Chairs also connect with the CEO and relevant execu�ves as needed.

The Board encourages the CEO and execu�ves to include key managers in Board and Commi�ee mee�ngs so they can share their exper�se on specific ma�ers. This
approach gives the Board an opportunity to meet individuals who have the poten�al to assume more senior posi�ons in the future, and for these individuals to gain
exposure to the Board.
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MANAGEMENT DIVERSITY
Our inclusion and diversity vision
At TC Energy, we are commi�ed to building a diverse workforce and ac�vely strive to promote an inclusive culture where everyone is respected, valued and has the
opportunity to contribute to their full poten�al.

Our strategic intent
Inclusion and diversity in the workforce contribute to collabora�ve solu�ons, enhance our performance and deliver superior business results, crea�ng a compe��ve
advantage for our business now and into the future.

Our founda�on and approach
Our Execu�ve Leadership Team, which includes our CEO, seven execu�ve vice-presidents and two senior vice-presidents, annually evaluates progress against specific
talent objec�ves including enterprise-wide inclusion and diversity goals. Based off these enterprise goals, our Inclusion and Diversity Execu�ve Council and Diversity,
Equity and Inclusion team, align their inclusion and diversity related priori�es and ac�ons to be executed within the business units throughout the year.

Our Execu�ve Leadership Team is ac�vely engaged with succession assessment and planning to ensure we have the right diversity in our leadership group with the
capability to develop and execute our corporate strategy. This is further shared with our Board to ensure we have a healthy and sustainable talent pipeline for the
future.

To help advance our inclusion and diversity priori�es, we have developed the following approach and ac�ons:
 
•  an integrated approach which includes Board and execu�ve oversight,
•  an execu�ve sponsored Inclusion and Diversity Execu�ve Council and Chief Inclusion and Diversity Officer,
•  an Indigenous advisory council, comprised of leaders represen�ng Indigenous interests across Canada,
•  specific measurable inclusion and diversity goals evaluated against external benchmarking,
•  corporate policies and compliance programs to support consistent standards across TC Energy,
•  enterprise communica�ons promo�ng inclusion and diversity priori�es and ra�onale and highligh�ng diverse voices and stories from within our teams,
•  mandatory Inclusion and Unconscious Bias training for all employees and mandatory psychological safety training for all people leaders,
•  an Inclusion and Diversity Champion program comprised of employees and supported by the Inclusion and Diversity Execu�ve Council,
•  the launch of Employee Inclusion Networks to create networking, educa�on and development opportuni�es for underrepresented groups and allies,
•  talent development strategies aimed at a�rac�ng, retaining, and developing more diverse talent pools, and
•  aligned community partnerships and social impact investment.

Our goals
The Execu�ve Leadership Team has established specific diversity goals related to the percentage of women and members of visible minori�es to be represented in all
levels of leadership (which includes managers and above). These goals are based on the diversity of our broader workforce, and we believe they will have an impac�ul
posi�ve result for our overall diversity vision.

Our objec�ves are for:
 
•  women to hold 40 per cent of all leadership posi�ons in our corporate loca�ons of Calgary, Houston, Charleston, and Mexico City by 2025,
•  members of visible minori�es to hold 17 per cent of all leadership posi�ons across our Canadian and U.S. workforce by 2025, and
•  100 per cent of leaders and employees to be trained on how to recognize and mi�gate unconscious bias and how to create and sustain an inclusive workplace.

While we have not established specific goals for other designated groups under the CBCA at this �me, we consider these groups an integral part of our overall diversity
vision and con�nuing to grow our culture of inclusion. As part of our Reconcilia�on Ac�on Plan commitments, we established an Indigenous Advisory Council to advise
our Execu�ve Leadership Team and advance our vision to build and sustain support for Indigenous groups through early and honest communica�on, by mi�ga�ng
impacts, and mutually beneficial partnerships. We are focused on improving a�rac�on and reten�on of Indigenous talent, development of stronger rela�onships and
partnerships with Indigenous groups, and expanding our hiring and contrac�ng efforts through Indigenous par�cipa�on and supply chain ac�vi�es.
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Our outcomes
Since the establishment of our corporate leadership goals in 2018, we have increased the representa�on of women in leadership posi�ons at our Calgary, Charleston,
Houston and Mexico City corporate loca�ons from 32 per cent to 37 per cent. We have increased the representa�on of visible minori�es holding leadership posi�ons
across our Canadian and U.S. workforce from 11 per cent to 16 per cent.
 

CBCA Disclosure
The CBCA requires diversity disclosure for our senior management team, which includes the Chair of our Board and our Execu�ve Leadership Team, for four designated
groups being women, members of visible minori�es, Aboriginal peoples, and persons with disabili�es.

27 per cent, or three of 11, of our senior management team are women. When we exclude the Chair of the Board, 30 per cent, or three of ten, of our senior
management team are women.

Members of visible minori�es hold 17 per cent of all leadership posi�ons in the Canadian and U.S. workforce. Currently one out of 11, or nine per cent of the senior
management team iden�fy as members of visible minori�es. When we exclude the Chair of the Board, 10 per cent, or one of ten, of our senior management team
iden�fy as members of visible minori�es.

Persons with disabili�es hold two per cent of all leadership posi�ons in our Canadian and U.S. workforce. Currently zero out of 11, or zero per cent of the senior
management team iden�fy as persons with disabili�es.

Aboriginal peoples hold two per cent of all leadership posi�ons within the Canadian workforce. Currently zero out of 11 members, or zero per cent of members of the
senior management team iden�fy as Aboriginal peoples.

Data requirements for the designated groups vary in the geographic areas in which TC Energy operates, as per the prescribed defini�ons and governing laws of such
jurisdic�ons. Self-disclosure is voluntary for members of visible minori�es, persons with disabili�es and Aboriginal peoples and as a result, representa�on may be
under-reported.

As of the date of this Circular, over 96.9 per cent of our workforce has completed the Inclusion and Unconscious Bias training with an ongoing commitment to
expanding educa�on within this space.
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Orienta�on and Educa�on
New directors par�cipate in an orienta�on program featuring sessions on corporate strategy, our main business issues and historical and financial informa�on about
TC Energy. They also typically have an opportunity to visit and tour our facili�es and project sites and meet with the CEO, execu�ve vice-presidents and other directors.

We tailor the sessions for each director based on individual needs and their specific areas of interest. New directors also meet one-on-one with the CEO and each
execu�ve vice-president for an overview of the different areas of our business and opera�ons and a discussion of key areas of interest. Briefing sessions are also held
for new Commi�ee members.

Directors receive a reference manual with:
 
•  details about their du�es and obliga�ons as a member of the Board,
•  informa�on about our business and opera�ons,
•  copies of the Board and Commi�ee charters,
•  copies of recent public disclosure filings,
•  documents from recent Board mee�ngs, and
•  a copy of the current year’s strategic plan.

The Governance Commi�ee reviews the orienta�on program and reference manual every year so they con�nue to meet our needs and those of new directors.

The Governance Commi�ee also develops the con�nuing educa�on program every year based on current and emerging issues, our corporate objec�ves and input from
other directors. Our 2023 educa�on program included two in-depth educa�onal sessions covering the topics of geopoli�cs, markets and energy transi�on and
economic, energy and climate security.

Con�nuing educa�on helps strengthen a director’s knowledge and understanding of the business, industry, governance and other issues. Senior management and
external experts make presenta�ons to the Board and Commi�ees from �me to �me on various topics related to the business, including changes to legal, regulatory
and industry requirements. Con�nuing educa�on is also conducted on an informal basis and our directors are provided with ar�cles and publica�ons of interest.

We suggest seminars and educa�on programs for our directors that may be relevant, and pay the registra�on fee and travel expenses as appropriate. We also offer to
pay annual fees for memberships with organiza�ons that are appropriate and provide relevant publica�ons and educa�onal opportuni�es to our directors.
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2023 DIRECTOR EDUCATION PROGRAM
 
    

Date   Topic   Presented/hosted by  A�ended by

January 12   Aspiring Director Workshop (Panel Discussion)   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

January 17
  

Ask Me Anything – Junior and Senior College Students
(Construc�on and Leadership)   

Na�onal Academy of Construc�on

 

Cheryl F. Campbell

  Board Oversight in Current Economic Condi�ons   Na�onal Associa�on of Corporate Directors

January 19   Energy Analyst Roundtable – Commodity Update   Sco�abank  Michael R. Culbert

January 24   Communica�ng your ESG Strategy and Story   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

February 2   Technology of the Future and What Boards Should Expect   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

February 16
  

Geopoli�cs: Implica�ons for Boards of the Shi�ing Landscape in
Europe   

Deloi�e
 

Susan C. Jones

February 21   Naviga�ng Rising Expecta�ons for Canadian Boards   Ins�tute of Corporate Directors  Susan C. Jones

February 23   Best Prac�ces for Improving Board Performance   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

February 26   How Talent Concerns are Changing the Use of Equity Grants   Na�onal Associa�on of Corporate Directors  Susan C. Jones

February 27   SEC Rules Cybersecurity – What Boards Should Know   Agenda Week  Michael R. Culbert

February 28   The “G” in ESG   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

March 13   Proxy Season – What to Expect   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

March 15   Web3, Blockchain and Crypto

  

Na�onal Associa�on of Corporate Directors

 

Cheryl F. Campbell

  Implica�ons of the SVB Collapse for Board Members

March 23   AI Impera�ve   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

March 23 and 24

  

Spring Mee�ng – Topics included energy transi�on, cyber
security, FERC update, Congressional view of energy transi�on,
best compensa�on prac�ces for governance environment,
strategic update on power and u�lity industry   

Women Energy Directors Network, hosted by Morgan Stanley

 

Cheryl F. Campbell

April 19   Effec�ve Governance in M&A   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

April 26   TPH – Energy Market Update   TPH  Michael R. Culbert

May 1   CDL Surround – Tech Innova�on   University of Calgary – CDL Rockies  Michael R. Culbert

May 15   Compensa�on Accountability – Board Role   Board Ready Women  Michael R. Culbert

May 16

  

Balancing Economic Security, Energy Security and Climate
Security

  

Sco� Tinker,
Bureau of Economic Geology

 

All directors except
François L. Poirier,
Siim A. Vanaselja and
Thierry Vandal

May 31   The SEC Proposed Climate Rules – What a Board Needs to Know   Agenda Week  Michael R. Culbert

June 2

  

Naviga�ng the Unknown:
Geopoli�cs, Markets and Energy Transi�on

  

Carlos Pascual,
S&P Global Commodity Insights

 

All directors except
William D. Johnson and
David MacNaughton

June 6
  

Opportuni�es and Challenges for LNG Infrastructure in North
America   

Robert Pender and Michael Sabel,
Venture Global

 

All directors

  
Inves�ng in Energy Infrastructure

  
Sarah Neilson,
RBC Asset Management

 

  

Chatham House Discussion – Mexico Poli�cal Affairs, State of
the North American Rela�onship and Mexico Nearshoring
Opportuni�es   

Ambassador Juan José Gómez Camachjo
Dr. Luz María de la Mora
Ambassador Tom Shannon

June 14
  

Na�onal Conference
  

Ins�tute of Corporate Directors
 

Susan C. Jones and
Una Power

June 27   Beyond 2023 Proxy Season Insights   Ins�tute of Corporate Directors  Susan C. Jones
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Date   Topic   Presented/hosted by  A�ended by

June – August   Climate & Diversity Program   Competent Boards  Susan C. Jones

July 18   Permian Well Produc�vity & Inventory   Sco�abank  Michael R. Culbert

July 19   Commodity Outlook – What are the Risks & Upside   Sco�abank  Michael R. Culbert

August 6 – 8   Summer Session – Energy Security   Electric Power Research Ins�tute  Cheryl F. Campbell

August 17   Risk Oversight   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

September 6   Mood of Americans ahead of the 2024 Presiden�al Elec�on   Canadian Global Affairs Ins�tute  Michael R. Culbert

September 8   Changing Fortunes Round Table   Spruce Meadows  Michael R. Culbert

September 20
  

Ac�vism on Corporate & Shareholder Ma�ers – How should board
assess and, if appropriate, respond?   

Women Corporate Directors
Nomina�ng and Governance Peer Exchange  

Mary Pat Salomone

October 4   The Rise of AI: Implica�ons for Leadership   Russell Reynolds  Susan C. Jones

October 18   Key Ques�ons for the Human Resources Commi�ee   Ins�tute of Corporate Directors  Susan C. Jones

October – November   Na�onal Associa�on of Corporate Directors Summit – Virtual   Na�onal Associa�on of Corporate Directors  Susan C. Jones

October 27   Enterprise Risk Management from the CFO Seat   Na�onal Associa�on of Corporate Directors  Cheryl F. Campbell

November 14
  

2023 Blue Ribbon Commission
Report on Board Culture   

Na�onal Associa�on of Corporate Directors
 

Mary Pat Salomone

November 15
  

Leading Through Minefields, Disrup�on & Risk: The GC as The
Board’s Futurist   

Na�onal Associa�on of Corporate Directors
 

Cheryl F. Campbell

December 12
  

Board Evolu�on: Maximizing Composi�on, Competence,
Communica�on & Culture   

Na�onal Associa�on of Corporate Directors – Florida
Chapter  

Mary Pat Salomone

December 14   The Economic Impact of the Government Clean BC Roadmap to 2030  First Na�ons LNG Alliance  Michael R. Culbert
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Board Effec�veness and Director Assessment
The Governance Commi�ee oversees an assessment of the performance of the Board, the Chair, Board Commi�ees and individual directors annually and reports the
results to the Board.

The assessment process involves both the Chair of the Board and Chair of the Governance Commi�ee mee�ng separately with each director individually for the
individual director assessment. The individual director assessment also includes a discussion of expecta�ons for directors serving on our Board, and providing specific
feedback to each director on their performance as a member of the Board.

Interviews include ques�ons about effec�veness, communica�on, personal and individual peer performance and solici�ng input from directors about areas for
poten�al improvement. The interviews are open-ended to encourage discussion and seek specific input on topics such as risk, strategy and governance.

The Governance Commi�ee believes the interview process is the most effec�ve way for directors to give feedback that can be reviewed by the en�re Board. The
Governance Commi�ee also monitors developments in board governance and evolving best prac�ces in corporate governance.

 

In 2023, the assessment process showed that the Chair of the Board, each director, and all Commi�ees are func�oning effec�vely and fulfilling the mandates set out in
the Board and Commi�ee charters.

FINANCIAL LITERACY
The Board has determined that all members of the Audit Commi�ee are financially literate, which means each member can read and understand a set of financial
statements that are generally comparable to ours in terms of breadth and complexity of accoun�ng issues. You can find more informa�on about their educa�on and
financial experience in the director profiles star�ng on page 42, in the Audit Commi�ee report on page 128 and in the TC Energy AIF which is available on our website
(www.tcenergy.com) and on SEDAR+ (www.sedarplus.ca).
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BOARD RENEWAL

The Governance Commi�ee regularly assesses the skill set of each director, and reviews it against the director re�rement schedule, their ages and the composi�on of
each Commi�ee. The review also takes into account the desirability of maintaining a reasonable diversity of backgrounds, and character and behavioural quali�es.

The Governance Commi�ee, with input from the Chair of the Board and the CEO, is responsible for iden�fying suitable director candidates and canvasses the en�re
Board for poten�al nominees. From �me to �me, the Governance Commi�ee uses a third-party recruitment specialist to iden�fy poten�al director candidates. The
Governance Commi�ee is responsible for assessing the individuals and proposing the strongest candidates for nomina�on. An evolving roster of suitable director
candidates is maintained by the Governance Commi�ee.

The Governance Commi�ee looks for a mix of skills and experience required for overseeing our business and affairs. While candidates are nominated as directors based
on their background and ability to contribute to the Board and Commi�ee mee�ngs, the Board also specifically considers diversity factors. The Board considers
personal characteris�cs such as gender, ethnic background, geographic residence and other dis�nc�ons when looking at diversity. Board diversity is discussed under the
sec�on Governance – Board characteris�cs – Board diversity on pages 99 and 100.

Candidates who are being nominated for the first �me must have experience in industries similar to ours or experience in general business management or with
corpora�ons or organiza�ons that are similar in size and scope. Candidates must also be willing to serve on the Board and able to devote the necessary �me to fulfill
their du�es and responsibili�es.

The Governance Commi�ee recommends poten�al candidates based on their qualifica�ons and independence and how these quali�es balance with the skill set of the
current Board, the structure and composi�on of the Commi�ees and the director re�rement schedule. This assessment helps the Board determine the best mix of skills
and experience to guide our business opera�ons and our long-term strategy.

The Commi�ee ensures that the Board seeks exper�se in the following key areas:
 
  

Area of exper�se   Defini�on

Accoun�ng/Audit
  

Exper�se with financial statements and financial repor�ng ma�ers, and an understanding of cri�cal accoun�ng policies and issues relevant to
internal and external audit.

Capital Markets/Mergers &
Acquisi�ons   

Exper�se in debt and equity markets, banking and investor rela�ons. Exper�se with complex M&A transac�ons.

CEO   CEO of a large public company or a large, complex organiza�on.

Electric Power & Electrifica�on Value
Chain   

Exper�se in the electric power genera�on, transmission and distribu�on space including nuclear, hydro, wind, solar and natural gas-fired
genera�on; emerging power genera�on and storage technologies; and the North American electric u�li�es sector and electric power markets.

Energy, Pipelines & Midstream
  

Exper�se in midstream energy infrastructure including liquids and natural gas pipelines, natural gas storage, LNG and upstream crude oil and
natural gas markets.

Enterprise Risk Management
  

Exper�se in enterprise risk management frameworks, systems, processes and tools used to iden�fy, assess and manage enterprise risks and
opportuni�es; includes cyber security and other technology risk oversight.

Governance   In-depth understanding of corporate governance best prac�ces.

Government, Regulatory & Stakeholder
Rela�ons   

Government and Public Policy acumen, including the legal and regulatory environments in North America. Experience with stakeholder
management and engagement.

Human Resources & Compensa�on
  

A thorough understanding of succession planning, talent management, organiza�onal development and compensa�on programs, including
experience with implemen�ng inclusion and diversity ini�a�ves.

Major Projects   Exper�se in managing large, complex projects.

Opera�ons/Health, Safety,
Sustainability & Environment   

Exper�se with opera�ng assets in a cost effec�ve, reliable and efficient manner with a mindset of con�nuous improvement, including exper�se in
assessing and managing health, safety and environmental compliance obliga�ons. Experience in overseeing sustainability in opera�ons.

Strategy & Leading Growth
  

Exper�se in driving strategic insight and direc�on, encouraging innova�on and conceptualizing strategic risks, including the ability to assess
emerging technologies and related poten�al for innova�on.

SKILLS ANALYSIS
While all of our directors possess an extensive list of skills and experience, the Governance Commi�ee has determined that focusing on each director’s top key
exper�se areas is a more effec�ve way to assess director candidates and to ensure that our Board has a deep knowledge base available in each key exper�se area.

Based on a review of the current and nominated board composi�on, and as informed by interviews conducted by an independent third-party recruitment specialist,
each of our directors have been assessed to have exper�se in the skills areas of Governance and Strategy &
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Leading Growth. In addi�on to these two areas, the image on the next page shows the top five to six key exper�se areas in addi�on to Governance and Strategy &
Leading Growth of each of our director nominees and current directors.

The Governance Commi�ee considers these factors and others when discussing Board renewal.

 

 
TC Energy Management Informa�on Circular 2024 | 119



EXPECTED RETIREMENT YEARS
This table provides the expected re�rement year for each of the current non-execu�ve directors.
 
   

Year director(s) expected to re�re         
2025   David MacNaughton, Indira Samarasekera   2032   Thierry Vandal

2027   William D. Johnson   2033   Cheryl F. Campbell

2028   Mary Pat Salomone   2034   Una Power

2029   Siim A. Vanaselja   2035   Susan C. Jones

2030   Michael R. Culbert, John E. Lowe   2037   Dheeraj “D” Verma

DIRECTOR TENURE
Under TC Energy’s Corporate Governance Guidelines, once a director turns 73 or has served more than 15 years on the Board, whichever comes first, such director will
not stand for re-elec�on at the next annual mee�ng. Notwithstanding age limits, a director will be eligible to serve on the Board for at least five years in order to ensure
a robust level of Board con�nuity and to permit onboarded directors to serve a sufficient term to meaningfully contribute to the Board. The Board, upon
recommenda�on of the Governance Commi�ee, may apply discre�on to permit a director or director nominee to stand for elec�on outside of the terms of our
re�rement age or term limit if it is in the best interests of the company.

The Governance Commi�ee con�nues to review factors like changes in principal occupa�on, consistently poor a�endance, poor performance, board interlocks and
other relevant circumstances that may trigger the resigna�on or re�rement of a director.

There has been substan�al Board refreshment over the past few years, with three new non-execu�ve directors joining in 2020, one new non-execu�ve director joining
in 2021 and two new non-execu�ve directors joining in 2022.

The graphs below show the composi�on of our Board by years of service as of the date of this Circular and a�er the mee�ng, assuming all of the nominated directors
are elected.

The lines below the tenure chart depict the shortest and longest tenured directors, and the average tenure of the directors. The lines below the director age chart depict
the age range of the directors and the average age of the directors.
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ENGAGEMENT
We believe it is important to engage with our stakeholders.

TC Energy has comprehensive programs, policies and guidelines with execu�ve oversight to regularly engage with Indigenous groups and stakeholders, including
landowners, community groups, employees and shareholders. TC Energy par�cipates in an open and transparent poli�cal process and supports public policies that
promote the safe and environmentally responsible development of North American energy infrastructure.

Members of our Board engage with governance organiza�ons and shareholder advocacy groups to discuss emerging best prac�ces and provide commentary on how we
maintain our high standard of corporate governance.

Some of the ways we engage with shareholders include:
 
•  Our annual mee�ng offers shareholders the opportunity to receive an update on our business and vote on items of business.
 

•  We issue news releases to announce material company developments and to report our quarterly financial results.
 

•  Our CEO and execu�ve vice-presidents host teleconferences and webcasts to discuss our quarterly financial and opera�ng results, as well as significant company
developments.

 

•  Our CEO and execu�ve vice-presidents host an annual investor day to discuss our strategy, recent developments and the longer-term outlook for the business. In
2023, we hosted our Investor Day in November and a Sustainable Energy Forum for investors in June.

 

•  Our teleconferences and annual investor day are webcast and available to analysts, shareholders, media and the general public on our website.
 

•  Our CEO, execu�ve vice-presidents and senior management par�cipate in investor and industry conferences, quarterly financial results conference calls and an
annual investor day.

 

•  The company also meets with investors in one-on-one mee�ngs as part of our regular shareholder engagement.
 

•  Our Investor Rela�ons department is available for mee�ngs and calls to address shareholder ques�ons and concerns, including those related to ESG issues, and to
provide public informa�on on TC Energy in a �mely and responsive manner.

 

•  We conduct proac�ve shareholder outreach to share ESG-related company developments and we engage with ESG ra�ngs agencies.

In 2023, TC Energy’s CEO, CFO, other members of management and Investor Rela�ons par�cipated in approximately 550 mee�ngs with shareholders and bondholders,
including over 60 mee�ngs on ESG-specific topics. Of the approximately 410 mee�ngs with shareholders, over 200 mee�ngs took place following the July 27, 2023
announcement of TC Energy’s inten�on to spin off the Liquids Pipelines business.

News releases, corporate informa�on, frequently asked ques�ons, our ESG repor�ng and details of past and upcoming investor events and presenta�ons are available
on our website (www.tcenergy.com).

Investor Rela�ons welcomes opportuni�es to engage with our shareholders, poten�al investors and other stakeholders. You may contact our Investor Rela�ons
department directly by phone, email or regular mail at:

Investor Rela�ons
TC Energy Corpora�on
450 – 1 Street S.W. Calgary, AB
Canada T2P 5H1
investor_rela�ons@tcenergy.com
1-800-361-6522

COMMUNICATING WITH THE BOARD
Shareholder engagement allows us to hear directly from shareholders and other important stakeholders about any issues or concerns.

Shareholders can contact the Board directly by wri�ng to:

Chair of the Board of Directors
c/o Corporate Secretary
TC Energy Corpora�on
450 – 1 Street S.W. Calgary, AB
Canada T2P 5H1
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SHAREHOLDER PROPOSALS
Under Canadian law, shareholder proposals can only be considered for the annual mee�ng of common shareholders if they are submi�ed by a specific date. Pursuant
to amendments to the CBCA, effec�ve August 31, 2022, shareholder proposals must be submi�ed to the corpora�on between 90 and 150 days before the anniversary
date of the previous annual mee�ng. As such, the period during which our Corporate Secretary must receive shareholder proposals in order for them to be considered
for inclusion in this Circular for the 2025 annual mee�ng of common shareholders is Monday, January 6, 2025 to Thursday, March 6, 2025.

ADVANCE NOTICE BYLAW
Shareholders who wish to nominate a director for the 2024 annual mee�ng of common shareholders, other than by a shareholder proposal, must:
 
•  no�fy the Corporate Secretary in wri�ng, and
 

•  provide the informa�on required in our By-law Number 1, which can be found on our website (www.tcenergy.com) or on SEDAR+ (www.sedarplus.ca).

Any no�ces of director nominees must be received by our Corporate Secretary before 5 p.m. MDT on Thursday, April 25, 2024 to be considered valid and for an
individual to be included in our list of director nominees for our 2024 annual mee�ng of common shareholders.

The chart below explains when advance no�ce of director nomina�ons is required for annual mee�ngs and special mee�ngs:
 
   

Type of mee�ng   Announcement �ming   Advance no�ce deadline

Annual mee�ng to elect directors
(using no�ce and access)

  Public announcement more than 50 days before mee�ng   Not less than 40 days before mee�ng

  Public announcement 50 days or less before mee�ng   Not less than ten days following the first public announcement of the mee�ng

Special mee�ng to elect directors
(using no�ce and access)   Public announcement more than 50 days before mee�ng   Not less than 40 days before mee�ng

   Public announcement 50 days or less before mee�ng   Not less than 15 days following the first public announcement of the mee�ng
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Sustainability and Environmental, Social and Governance Ma�ers
TC Energy’s governance structure provides a framework for accountability, management and mi�ga�on of the risks and opportuni�es facing TC Energy, including on
sustainability ma�ers. The Board has oversight over our sustainability prac�ces, with the primary accountabili�es at the Commi�ee level. Management’s sustainability
governance framework includes the Chief Sustainability Officer, Chief Risk Officer and Chief Inclusion and Diversity Officer. We also have two separate management-
level commi�ees that report to the HSSE Commi�ee. The corporate Sustainability Management Commi�ee provides strategic leadership and direc�on on
sustainability-related issues while the corporate Opera�ng Commi�ee is responsible for making enterprise decisions in support of management system governance,
strategic system enhancements and opera�onal risk management related to safety and certain environmental considera�ons.

At TC Energy, sustainability includes ESG considera�ons and the financial health of the organiza�on. This means safely, reliably, securely and economically mee�ng
today’s energy needs while finding responsible solu�ons for our energy future.
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FOCUSED ON PERFORMANCE AND TRANSPARENCY
TC Energy con�nues to meet growing demand for reliable, secure and affordable energy solu�ons with a focus on opera�onal excellence and a commitment to health,
safety, sustainability and the environment. We are con�nuously improving our sustainability approach.

Our sustainability strategy, including posi�oning to achieve net-zero emissions from our opera�ons by 2050, is enabled by the capabili�es and exper�se of our
workforce, the extent to which we embrace technology and encourage innova�on, and embedding sustainability considera�ons in our exis�ng business prac�ces.

We maintain our commitment to achieving our GHG targets, including posi�oning to achieve net zero emissions from our opera�ons, on a net basis, by 2050. We
con�nue to assess our 2030 medium term emission reduc�on target and major components of our longer-term reduc�on plan against various criteria, including policy,
regulatory, commercial and economic developments, the outcomes of our capital rota�on program and the an�cipated spin off of our Liquids Pipelines business.

Our approach is guided by our nine commitments that align to the United Na�ons Sustainable Development Goals (UN SDGs), with tangible targets to measure and
drive performance in areas of greatest importance to our business and stakeholders. We are commi�ed to ensuring balanced, and transparent disclosure of our
progress against these targets annually in our Report on Sustainability. In 2023 we also issued reports on the Reliability of Methane Emissions Disclosure and Climate-
related Lobbying to provide more transparency and insight into our climate-related goals and efforts.

 

 

Embracing the energy transi�on –
Contribute to global efforts to address
climate change and manage the risks and
opportuni�es of the energy transi�on.

   

Leaving the environment as we found it –
Safeguard habitat and biodiversity and
minimize land use impacts, including
restoring the environment to a condi�on
equal to or be�er than we found it.    

Commi�ed to safe, reliable,
sustainable opera�ons –
Systema�cally manage risk to
con�nuously improve the integrity and
safety of our assets and opera�ons.

 

Con�nuous safety improvement –
Con�nuously improve our systems to protect
people and consistently demonstrate safety
as our number one value.

   

Fostering mutually beneficial
rela�onships – Promote wellbeing for our
communi�es and maintain mutually
beneficial external rela�onships.

   

Focus on mental health – Demonstrate
ac�ons that enhance employee
psychological safety and emo�onal
wellbeing.

 

Furthering inclusion and diversity –
Strengthen collabora�on and performance
by promo�ng inclusion and diversity across
our organiza�on and supply chain.

   

Fostering enduring, mutually beneficial
rela�onships with Indigenous groups – Be
the partner of choice for Indigenous
groups.

   

Further integrate and contribute to
sustainability – Advance sustainability
and innova�on across our business and
value chain, including our strategic
planning and decision-making.

Star�ng in 2022, we embedded sustainability goals into our corporate scorecard to progress and advance key strategic priori�es including growth and energy transi�on.
Our 2023 corporate scorecard includes goals on safety, diversity of women and visible minori�es in leadership and management of our GHG emissions. TC Energy’s
2024 grant of TC Energy PSUs includes a methane intensity reduc�on performance metric to support our GHG emissions reduc�on plan. In addi�on, safety has been an
enduring measure in our corporate scorecards throughout the years.

Another way in which we demonstrate our commitment to sustainability is through our pursuit of voluntary ini�a�ves. In May 2023, we joined Catalyst, a global
non-profit organiza�on suppor�ng companies with solu�ons and strategies to accelerate progress for women through workplace inclusion. In June 2023, we completed
a pilot of the Taskforce for Nature-related Financial Disclosures framework to support the development of an approach to disclosure of nature-related dependencies,
impacts, risks and opportuni�es. In July 2023, we signed the UN Women’s Empowerment Principles, furthering our commitment to foster an inclusive, safe and
produc�ve workplace for all our staff. By signing the UN Women’s Empowerment Principles, we are commi�ng to align with the seven core principles and take steps to
advance gender equality in our workplace and community.

Our Reconcilia�on Ac�on Plan, including the 2022 update, outlines six measurable goals of ac�on to help advance reconcilia�on, both internally and in the
communi�es where we operate. Throughout 2023, our Indigenous Advisory Council, established with members
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represen�ng Indigenous perspec�ves across Canada, has advised on strategies, approaches, and tac�cs in support of pillar areas of focus including: talent and
employment, hiring and contrac�ng, and rela�onships and partnerships.

Sustainability Performance
To further assess TC Energy’s sustainability priori�es, we completed an extensive materiality assessment in 2022, engaging mul�ple internal and external stakeholders
through an evidence-based evalua�on of the sustainability topics material to our business and stakeholders. The assessment covered a wide variety of topics that
impact or are affected by our business, industry, opera�ons, and stakeholders. We plan to conduct a comprehensive sustainability materiality assessment every two to
three years, with annual internal refreshes in between, strengthening our process during each exercise. We intend to con�nually evolve our approach in response to
results of the assessment and to be�er reflect current and emerging shareholder and stakeholder priori�es.

We align our sustainability repor�ng and performance with guidance from globally-recognized sustainability repor�ng frameworks, standards and recommenda�ons
including the Task Force on Climate-Related Financial Disclosure (TCFD), Sustainability Accoun�ng Standards Board (SASB), UN SDGs and the Global Repor�ng Ini�a�ve
(GRI). TC Energy recognizes TCFD recommenda�ons as a useful framework for describing how we assess climate-related risks and opportuni�es and embed climate
considera�ons in our governance, strategy, and risk management. Our Report on Sustainability and annual CDP Climate Change ques�onnaire response outlines our
comprehensive alignment with the recommenda�ons including metrics used to manage climate-related risks and associated targets.

In addi�on to the above, there are new mandatory climate, cyber security and human rights-related disclosure requirements being issued in jurisdic�ons in which we
operate. While these disclosure requirements do not necessarily all apply to us, they may impact how we report on climate and non-climate related sustainability risks,
opportuni�es, strategies, governance, and informa�on. We con�nue to monitor these developments and progress ac�vi�es, as necessary, related to these new and
an�cipated requirements.
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BOARD OVERSIGHT OF ESG INITIATIVES
TC Energy has established a clear governance structure to effec�vely communicate and respond to exis�ng and emerging sustainability topics. The Board maintains
ul�mate oversight over TC Energy’s sustainability ma�ers, including risks and opportuni�es related to climate change, poli�cal and regulatory uncertainty, material
capital project decisions, reputa�on and rela�onships, and other ma�ers not specifically covered in a commi�ee mandate, such as Indigenous rela�ons. The Board also
maintains oversight of business strategy alignment, progress against our most significant sustainability objec�ves and commitments and our overall sustainability
communica�ons strategy. The Board and the relevant Commi�ees with oversight receive updates about climate change risk factors when appropriate. For more
informa�on on the responsibility and oversight provided by the HSSE Commi�ee, see Roles and Responsibili�es of the Board – Risk Oversight and Enterprise Risk
Management – HSSE risk management on page 110.
 
    

    Environmental   Social   Governance

Board Level Oversight

  

HSSE Commi�ee receives updates to
TC Energy’s environmental management
program, including biodiversity and land
management, climate change related risks
and opportuni�es and GHG emission targets.
 

Audit Commi�ee reviews climate change
and sustainability-related disclosures in
financial disclosure documents and monitors
regulatory developments affec�ng the
financial disclosure landscape.

  

HSSE Commi�ee reviews TC Energy’s
implementa�on of a safety conscious
culture, including emergency preparedness
plans, landowner and community
rela�onships, mental health and
psychological safety ini�a�ves and
Indigenous group engagement.
 

Human Resources Commi�ee oversees
TC Energy’s Inclusion and Diversity targets
and ac�on plan and employee engagement
levels.
 

Governance Commi�ee monitors
TC Energy’s Board diversity targets, oversees
our forced labour in supply chain risks and
related disclosures, lobbying prac�ces,
shareholder proposals and vo�ng trends.

  

HSSE Commi�ee reviews the risk
management matrix and voluntary ESG
repor�ng and disclosure and corporate
security updates.
 

Human Resources Commi�ee reviews
execu�ve compensa�on levels,
employee compensa�on and benefits
programs, leadership development and
succession planning programs,
clawback policies and reviews overall
Corporate Scorecard.
 

Governance Commi�ee monitors
updates to securi�es law and proxy
advisor policies, reviews Board skills
matrices and Board effec�veness and
enterprise risk management program
implementa�on.
 

Audit Commi�ee oversees financial risk
management, financial repor�ng,
auditor independence and the
implementa�on of internal and
external audits. It also reviews cyber
security related risks and the
effec�veness of the corporate
compliance program

PUBLICATIONS ON SUSTAINABILITY AND ESG INITIATIVES
TC Energy is commi�ed to transparent, concise, and consistent communica�on of our sustainability strategies, programs and performance and remains invested in
corporate sustainability repor�ng.

The keystone of our sustainability communica�ons is the Report on Sustainability, which includes performance data tables and repor�ng framework alignment tables.
This single, integrated document provides a resource for general audiences regarding our sustainability direc�on and progress, aligns our contribu�ons towards the UN
SDGs and iden�fies the tangible targets that are aligned to topics of greatest importance to our business and stakeholders. Our Report on Sustainability is also designed
to sa�sfy the needs of capital markets and is prepared in alignment with GRI, SASB and TCFD. In 2023 we enhanced our governance sec�on and organized our content
under environmental, social, and governance chapters to be�er reflect and align with the way sustainability issues are currently referred to by investors and other
stakeholders.

As a member of the United Na�ons Global Compact, TC Energy completes the Communica�on on Progress, the United Na�ons Global Compact’s annual disclosure
mechanism and pla�orm to report our progress toward the Ten Principles and the SDGs. TC Energy also submits the CDP Climate Change ques�onnaire providing
addi�onal standardized climate change and GHG emissions informa�on. Our 2022 Reconcilia�on Ac�on Plan update offers transparency on the performance of our
Indigenous engagement program to support reconcilia�on commitments across Canada, and reflec�ons on our learnings of this journey. It also provides an update on
the crea�on of TC Energy’s Indigenous advisory council, comprised of six Indigenous leaders, who meet with our execu�ve leadership to provide guidance on ini�a�ves
to progress reconcilia�on-related priori�es with Indigenous groups.

When combined with our complementary repor�ng materials and our broader engagement, these reports highlight TC Energy’s increasing transparency on
sustainability ma�ers and TC Energy’s focus on, and accountability for, achieving meaningful and measurable results. TC Energy’s sustainability publica�ons and
informa�on on our website is not incorporated by reference and is not part of this Circular. A directory of these and addi�onal materials is available at our website
(www.tcenergy.com/investors/ESG/).
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Board Commi�ees
The Board has four standing commi�ees:
 
•  Audit Commi�ee,
 

•  Governance Commi�ee,
 

•  HSSE Commi�ee, and
 

•  Human Resources Commi�ee.

Each of the commi�ees is comprised en�rely of independent directors.

The Governance Commi�ee is responsible for reviewing the composi�on of each commi�ee and recommending any changes once new directors are appointed or
elected to the Board. Each commi�ee must consist en�rely of independent directors, except for the HSSE Commi�ee, which must have a majority of independent
directors. As of the date of this Circular, all members of the HSSE Commi�ee are independent. Each commi�ee has the authority to retain advisors to help it carry out
its responsibili�es. The Board does not have an execu�ve commi�ee.

Each standing Commi�ee reviews its charter at least once a year, and recommends any changes to the Governance Commi�ee and the Board. You can find the
Commi�ee charters on our website (www.tcenergy.com).

The Audit and the Governance Commi�ees hold mee�ngs concurrently, as do the Human Resources and HSSE Commi�ees, so each commi�ee has sufficient �me to
focus on its responsibili�es. As a result, Mr. Lowe, the independent non-execu�ve Chair of the Board, is a vo�ng member of the Governance Commi�ee and the Human
Resources Commi�ee, and is not a member of the Audit Commi�ee nor the Health, Safety, Sustainability and Environment Commi�ee.

On January 1, 2024, the standing commi�ee memberships were updated following the appointment of Mr. Lowe as the Chair of the Board.

Each mee�ng has �me set aside for members to discuss the commi�ee opera�ons and responsibili�es without management present.

In May 2023, the Board also formed an ad-hoc Special Commi�ee comprised of independent members of the Board to assist the Board in providing input, advice and
guidance with respect to the structure, key determina�ons, and other ma�ers rela�ng to the spin off of the Liquids Pipelines business.
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Audit Commi�ee
 

Current members
 

Una Power (Chair)
Cheryl F. Campbell
Michael R. Culbert
William D. Johnson
Susan C. Jones

 
Other members that served during the year

 

Thierry Vandal
Dheeraj “D” Verma

 

 

Mee�ngs
 

4 regularly scheduled mee�ngs (February, April, July, November)
 

 

 

Independence
 

5 independent directors, 100 per cent independent and financially literate. In 2023, Ms. Power and Mr. Vandal were “Audit
Commi�ee financial experts”, as defined by the SEC in the U.S., and each had the accoun�ng or related financial
management experience required under the NYSE rules. In 2024, Ms. Power con�nues to serve as an “Audit Commi�ee
financial expert” and has the accoun�ng or related financial management experience required under the NYSE rules.
 

 

 

Mandate
 

The Audit Commi�ee is responsible for assis�ng the Board in overseeing the integrity of our financial statements and our
compliance with legal and regulatory requirements.
 

It is also responsible for overseeing and monitoring the accoun�ng and repor�ng process and the process, performance and
independence of our internal and external auditors.
 

The Audit Commi�ee meets in-camera with the CFO at the beginning of each mee�ng, and meets separately with the external auditors and Vice-President, Corporate Compliance and
Internal Audit. The Audit Commi�ee also meets in-camera at the end of each mee�ng.
 

 
The TC Energy AIF includes more informa�on about the Audit Commi�ee, including the Audit Commi�ee charter, oversight responsibili�es, each member’s educa�on and experience, and
policies and procedures for pre-approving permi�ed non-audit services. The TC Energy AIF is available on our website (www.tcenergy.com) and on SEDAR+ (www.sedarplus.ca).
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2023 highlights
Auditor Independence and Appointment
 

•  Reviewed and approved the audit plans of the internal and external
auditors and pre-approved the non-audit services performed by KPMG.

 

•  Reviewed the Audit Commi�ee charter.
 

•  Received updates on management’s shareholder engagement with
investors on auditor independence prior to the 2023 annual mee�ng.

 

•  Received the external auditor’s formal wri�en statement of independence
(which sets out all of its rela�onships with TC Energy) and its comments to
management about our internal controls and procedures.

 

•  Reviewed and recommended the re-appointment of the external auditor
a�er assessing audit quality, auditor tenure, appropriateness of es�mated
fees, results of the 2023 periodic comprehensive review of external auditor
and feedback received from shareholder engagement on auditor
independence.

 

•  Approved non-audit services and audit services pursuant to TC Energy’s
Pre-Approval Policy.

Con�nuous Disclosure
 

•  Reviewed our 2023 annual disclosure documents including the audited
annual consolidated financial statements and related management’s
discussion and analysis and Annual Informa�on Form and recommended
them for approval.

 

•  Approved our 2023 unaudited interim consolidated financial statements
and related management’s discussion and analysis.

 

•  Reviewed the major accoun�ng policies and es�mates.
 

•  Reviewed adequacy of staff complements in accoun�ng and tax.

 
Risk and Compliance Oversight
 

•  Oversaw our financial repor�ng risks including issues rela�ng to materiality
and risk assessment.

 

•  Monitored financial repor�ng, legal and regulatory developments affec�ng
our financial repor�ng process, controls and disclosure, including climate-
related financial disclosure.

 

•  Reviewed changes to the suite of risk management policies and the Code.
 

•  Received regular reports from management on counterparty insurance and
market risks, finance and liquidity, treasury, pensions, tax, compliance,
material li�ga�on and cyber security controls, plans and ini�a�ves.

 

•  Oversaw the corporate compliance program requirements, structure and
results, including foreign corrupt prac�ces and an�-bribery statutes and
policies.

 

•  Received regular reports from Internal Audit and reviewed the adequacy of
the resources of the internal auditor.

 

•  Approved annual elec�on to enter into uncleared swaps as permi�ed under
U.S. legisla�on and monitored compliance.

Pension and Benefits Oversight
 

•  Approved appointment of the external auditor for 401(k) employee
re�rement plans.

 

•  Recommended the funding of the registered pension plan and supplemental
pension plan.

Capital Markets
 

•  Reviewed and recommended prospectuses rela�ng to the issuance of
securi�es.



 

Governance Commi�ee
 

Current members
 

Thierry Vandal (Chair as of January 1, 2024)
John E. Lowe (Chair un�l December 31, 2023)
David MacNaughton
Mary Pat Salomone
Indira Samarasekera
Siim A. Vanaselja
Dheeraj “D” Verma (as of January 1, 2024)

 
Other members that served during the year

 

 

Mee�ngs
 

4 regularly scheduled mee�ngs (February, April, September, November)
 

 

 

Independence
 

7 independent directors, 100 per cent independent
 

 

 

Mandate
 

The Governance Commi�ee is responsible for assis�ng the Board with maintaining strong governance policies and prac�ces
at TC Energy, reviewing the independence and financial literacy of directors, managing director compensa�on and the Board
assessment process and overseeing our strategic planning process and risk management ac�vi�es.
 

It monitors the rela�onship between management and the Board, directors’ share ownership levels, governance
developments and emerging best prac�ces. It is also responsible for iden�fying qualified candidates for the Board to
consider as poten�al directors.
 

It also recommends the mee�ng schedule for Board and Commi�ee mee�ngs, site visits and oversees ma�ers related to the
�ming of our annual mee�ng.
 

The Governance Commi�ee meets in-camera at the beginning and end of each mee�ng.
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2023 highlights
Board Composi�on and Succession
 

•  Oversaw Board renewal in light of re�rement calendar, board size,
composi�on and skills matrix with no resul�ng changes made to board
composi�on, nor the selec�on of new director candidates for
recommenda�on.

 

•  Oversaw the iden�fica�on of, and recommenda�on for appointment of, the
new Chair, including amendments to the Chair Terms of Reference.

 

•  Recommended revisions to the Board Commi�ees’ composi�on.

Risk management
 

•  Oversaw planning for ERM deep dive sessions.
 

•  Oversaw our enterprise risk management program and ac�vi�es, including
receiving the emerging risk report and 2024 key focus areas and key risk
indicators.

 

•  Reviewed the iden�fied principal enterprise risks with management to
ensure we have proper Board and Commi�ee oversight and management
programs in place to mi�gate risks.

Board Effec�veness and Independence
 

•  Reviewed the independence of each director according to our wri�en criteria
and applicable legisla�on to give the Board guidance in its annual assessment
of independence, the structure and composi�on of each Commi�ee and the
other directorships held by Board members.

 

•  Oversaw the annual assessment of the Board, Commi�ees and Chair.

Shareholder Engagement and Annual Mee�ng Results
 

•  Reviewed the vo�ng results from the 2023 annual shareholders’ mee�ng.
 

•  Oversaw management’s shareholder engagement response to external
auditor elec�on results.

 

•  Reviewed say on pay updates and vo�ng trends.
 

•  Reviewed informa�on on climate-related management and shareholder
proposals and vo�ng trends.

 
Governance Policies and Strategic Oversight
 

•  Oversaw our strategic planning process, including strategic issues to be
considered throughout the year and at the annual strategic planning mee�ng.

 

•  Reviewed a report from the independent compensa�on consultant and
recommended changes to director compensa�on to the Board to be effec�ve
in 2024.

 

•  Monitored director share ownership requirements.
 

•  Received a report on director a�endance at mee�ngs.
 

•  Reviewed our lobbying policies, ac�vi�es and expenditures.
 

•  Reviewed our Corporate Governance Guidelines and Commi�ee charters and
recommended appropriate changes to the Board for approval, including with
respect to director overboarding requirements.

 

•  Monitored updates to securi�es regula�ons and governance reforms
(regula�on and legal updates affec�ng our policies, procedures and disclosure
prac�ces).

 

•  Reviewed the Board Diversity Policy with informa�on on investor expecta�ons,
proxy advisor firms and peer prac�ces on diversity targets.

 

•  Reviewed external governance assessments and made recommenda�ons for
revisions to governance prac�ces to the Board as appropriate.



 

Health, Safety, Sustainability and Environment Commi�ee
 

Current members
 

Mary Pat Salomone (Chair)
Cheryl F. Campbell
Michael R. Culbert
David MacNaughton
Una Power
Thierry Vandal

 
Other members that served during the year
John E. Lowe

 

 

Mee�ngs
 

3 regularly scheduled mee�ngs (February, April, November) and 1 offsite mee�ng (May).
 

Outside of formal commi�ee mee�ngs, throughout 2023, the Chair of the commi�ee met regularly
 

with management to receive updates on significant and complex capital projects; other members of the commi�ee are
invited to a�end these sessions.
 

 

 

Independence
 

6 independent directors, 100 per cent independent
 

 

 

Mandate
 

The HSSE Commi�ee oversees opera�onal, major project execu�on, health, safety, sustainability and environmental risk,
including climate change related risks.
 

The HSSE Commi�ee reviews and monitors the performance and ac�vi�es of TC Energy’s HSSE ma�ers including compliance
with applicable and proposed legisla�on, conformance with industry standards and best prac�ces. It also monitors the
performance of ac�ons and ini�a�ves undertaken by TC Energy to prevent, mi�gate and manage risks related to HSSE
ma�ers, including climate change-related risks and any cri�cal incidents respec�ng our assets, opera�ons, personnel and
public safety.
 

The HSSE Commi�ee also maintains oversight of significant or complex capital projects, including the monitoring of
prescribed performance criteria.
 

The HSSE Commi�ee met separately with representa�ves from senior management responsible for the Technical Centre at the end of each mee�ng. The Commi�ee also meets in-camera at
the end of each mee�ng.
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2023 highlights
Safety and Opera�onal Oversight
 

•  Received and reviewed regular reports on HSSE related ac�vi�es,
performance and compliance.

 

•  Received regular reports on opera�onal risk management, occupa�onal and
process safety and regulatory compliance ma�ers related to asset integrity.

 

•  Reviewed the status of cri�cal incidents, root cause analysis and incident
follow-up.

 

•  Monitored management’s response and the status of correc�ve ac�on plans
to audits from the CER, Pipeline and Hazardous Materials Safety
Administra�on and other regulatory agencies.

 

•  Monitored the effec�veness of HSSE policies, management systems,
programs, procedures and prac�ces through the receipt of reports on
ongoing improvement and simplifica�on ini�a�ves, including improvements
to TC Energy’s Opera�onal Management System (TOMS).

 

•  Received updates on various projects, including Coastal GasLink and the
Southeast Gateway projects.

 

•  Received and reviewed regular reports on the opera�onal and HSSE
performance at Bruce Power, including status updates regarding the major
component replacement.

 

•  Received the Occupa�onal Health and Industrial Hygiene annual reviews.
 

•  Received updates and an external presenta�on on contractor safety
performance.

 

•  Received briefing on project execu�on plan in advance of a project’s final
investment decision.

 
Policy and Standards Review
 

•  Monitored the effec�veness of the standards governing project costs and
execu�on.

 

•  Received and reviewed updates on TC Energy’s Safety Culture Plan.

Opera�onal Risk Management and Emergency Preparedness
 

•  Received an update on TC Energy’s Emergency Management Program,
including the review of 2023 areas of focus.

 

•  Oversaw our risk management ac�vi�es related to HSSE, and reported to the
Board as appropriate.

 

•  A�ended a tour of an offshore pipeline vessel which included a presenta�on
on risk controls and emergency response.

Sustainability Oversight
 

•  Monitored updates to Canadian and U.S. air emissions and greenhouse gas
legisla�on, climate change ini�a�ves and related compliance ma�ers for
impacts to TC Energy.

 

•  Received and reviewed regular updates on the progression of TC Energy’s
sustainability commitments and oversaw TC Energy’s voluntary disclosure on
HSSE sustainability ma�ers.

 

•  Received and reviewed updates on the progression of engaging with
Indigenous groups including TC Energy’s Reconcilia�on Ac�on Plan.



 

Human Resources Commi�ee
 

Current members
 

William D. Johnson (Chair as of January 1, 2024)
Susan C. Jones
John E. Lowe
Indira Samarasekera
Siim A. Vanaselja
Dheeraj “D” Verma

 
Other members that served during the year
Thierry Vandal (Chair un�l December 31, 2023)

 

 

Mee�ngs
 

5 regularly scheduled mee�ngs (January, February, September, November, December) and
3 special mee�ngs (April, June, July)
 

 

 

Independence
 

6 independent directors, 100 per cent independent
 

 

 

Mandate
 

The Human Resources Commi�ee is responsible for assis�ng the Board with developing strong human resources policies
and plans, overseeing the compensa�on programs and assessing the performance of the CEO and each execu�ve vice-
president against pre-established objec�ves and recommending their compensa�on to the Board.
 

It approves and, as applicable, recommends to the Board execu�ve incen�ve awards, and any major changes to the
compensa�on programs and benefits plans for employees. It also reviews the benefits under our Canadian pension plans
and share ownership requirements for execu�ves.
 

The Human Resources Commi�ee meets in-camera at the beginning and end of each mee�ng.
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2023 highlights
Compensa�on Governance and Strategy
 

•  Reviewed and recommended the adop�on of a new Incen�ve Compensa�on
Recoupment and Holdback Policy pursuant to the requirements under the
NYSE lis�ng standards and US legal requirements.

 

•  Reappointed Meridian as the independent compensa�on advisor to the
Human Resources Commi�ee a�er determining that Meridian is independent
under NYSE criteria.

 

•  Reviewed the external governance assessments and the outcome of its say
on pay vote from the 2023 annual mee�ng.

 

•  Reviewed the alignment of actual compensa�on earned with performance
over the applicable measurement periods.

 

•  Reviewed and recommended a revised form of execu�ve employment
agreement.

Long-Term Incen�ve Plans and Benefits
 

•  Approved amendments to the long-term incen�ve plans, removed the
gran�ng of op�ons and introduced TC Energy RSUs into the mix.

 

•  Reviewed the governance for the Canadian Pension Plan.
 

•  Approved the cessa�on of the DB Plan and the adop�on of the DC Plan.

 
Execu�ve Compensa�on and Succession Planning
 

•  Approved changes to share ownership requirements.
 

•  Reviewed and recommended 2023 management priori�es and Execu�ve
Leadership Team individual objec�ves.

 

•  Assessed the performance of the CEO and each execu�ve vice-president and
recommended the 2023 execu�ve compensa�on awards to the Board for
approval.

 

•  Reviewed the risks associated with its compensa�on programs.
 

•  Reviewed and approved the named execu�ve officer compensa�on peer
group.

 

•  Approved the performance measures under the TC Energy PSU Plan.
 

•  Reviewed and recommended the targets under the annual corporate
scorecard.

 

•  Reviewed leadership development and succession planning programs at the
execu�ve level.

 

•  Approved long-term incen�ve grant awards and recommended payout of the
2020 grants.

 

•  Reviewed out of cycle TC Energy RSU and TC Energy PSU grants from the
previous year.
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Compensa�on

We are commi�ed to high standards of corporate governance, including compensa�on
governance.

This sec�on tells you how the Board makes director and execu�ve compensa�on
decisions at TC Energy, and explains its decisions for 2023.

Compensa�on Governance
The Board, the Human Resources Commi�ee and the Governance Commi�ee are
responsible for the integrity of our compensa�on governance prac�ces.

Human Resources Commi�ee
Thierry Vandal (Chair un�l December 31, 2023)
William D. Johnson
Susan C. Jones
Indira Samarasekera
Siim A. Vanaselja
Dheeraj “D” Verma

Governance Commi�ee
John E. Lowe (Chair un�l December 31, 2023)
David MacNaughton
Mary Pat Salomone
Indira Samarasekera
Siim A. Vanaselja

The Board approves all ma�ers related to execu�ve and director compensa�on. The commi�ees are responsible for reviewing compensa�on ma�ers and making any
recommenda�ons. Both commi�ees are comprised of en�rely independent directors. Each Human Resources Commi�ee member is independent under the NYSE
Compensa�on commi�ee independence requirements.
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EXPERTISE

Human resources and execu�ve compensa�on
The Human Resources Commi�ee is responsible for execu�ve compensa�on. As of April 10, 2024, it consists of six independent directors who have an appropriate mix
of skills and experience in management, business, industry, human resources, execu�ve compensa�on and public accountability for carrying out their responsibili�es.
 
       

Name   

Accoun�ng/
Audit     

Capital Markets/
Mergers &

Acquisi�ons     CEO    
Enterprise Risk
Management     

Human
Resources &

Compensa�on    Governance

William D. Johnson
 (Chair as of January 1, 2024)   

✓
    

 
    

✓
    

 
    

✓
    

✓

Susan C. Jones   ✓     ✓     ✓     ✓     ✓     ✓

John E. Lowe   ✓     ✓          ✓     ✓     ✓

Indira Samarasekera             ✓     ✓     ✓     ✓

Siim A. Vanaselja   ✓     ✓          ✓     ✓     ✓

Dheeraj “D” Verma        ✓     ✓          ✓     ✓

A majority of members have experience as members of human resources or compensa�on commi�ees of other public companies.

Mr. Johnson, the Commi�ee chair as of January 1, 2024, has served as President and Chief Execu�ve Officer of two large public u�lity corpora�ons as well as the largest
publicly-owned u�lity in the United States, and is experienced in the administra�on of compensa�on programs.

Ms. Jones ran three dis�nct businesses of a publicly-traded company and was the former Chair of the Compensa�on Commi�ee of another publicly-traded company.
She is a director of two public companies including TC Energy, serving on the Compensa�on Commi�ee and Human Resources Commi�ee of both of them. Ms. Jones is
experienced in the administra�on of compensa�on programs.

Dr. Samarasekera serves on the selec�on panel for Canada’s Outstanding CEO of the Year and is a director of four public companies including TC Energy, serving as the
Chair of the Human Resources Commi�ee of two of those public companies. She also serves as a director of various not-for-profit organiza�ons and has extensive
experience in overseeing and administra�ng compensa�on programs.

Mr. Vanaselja was the Execu�ve Vice-President and Chief Financial Officer of a publicly-traded company. He has also served on the Management Resources and
Compensa�on Commi�ees of one publicly-traded company and various private corpora�ons, and has experience in the implementa�on, administra�on and
management of execu�ve compensa�on programs and plans.

Mr. Verma is currently a Senior Advisor to a private energy investment company, previously serving as President, and was on the Execu�ve and Investment Commi�ees
of the firm during his tenure. Prior to this, Mr. Verma was a senior member of a large financial services company’s Mergers and Acquisi�ons group for seven years. He
has experience in overseeing and administering compensa�on programs.

In addi�on to the Human Resources Commi�ee’s collec�ve experience in compensa�on ma�ers, all of the members stay ac�vely informed of trends and developments
in compensa�on ma�ers and the applicable legal and regulatory frameworks.

Governance
You can find specific details about each director’s background, skills and experience in the director profiles star�ng on page 42 and the skills matrix on page 118, and
more informa�on about the Commi�ees star�ng on page 127.

The Governance Commi�ee is responsible for corporate governance, director compensa�on, governance and strategic planning and risk oversight. It consists of seven
independent directors who have a mix of skills and experience in business, risk, governance, human resources and compensa�on. Five of the members currently are or
have been members of Human Resources or Compensa�on Commi�ees of other public companies. Two of the members have experience as a CEO of one or more
public companies, which has provided each of them with experience in oversight of and direct involvement in compensa�on ma�ers. One of the members is also a
member of the Commi�ee on the Future of Corporate Governance in Canada, a commi�ee established by TMX Group and the Ins�tute of Corporate Directors,
comprised of thirteen experienced Canadian directors and leading governance experts from across Canada, whose work focuses on providing guidance on corporate
governance ma�ers facing public companies in Canada.
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COMPENSATION OVERSIGHT
The purpose of the Board’s compensa�on oversight is to ensure that execu�ves and directors are compensated fairly with respect to market in a way that does not lead
to undue risk in TC Energy’s business and opera�ons.

The Board reviews our compensa�on policies and prac�ces every year, considers the possibility of risks and makes any adjustments it deems necessary to ensure that
our compensa�on policies are not reasonably likely to have a material adverse effect on TC Energy. It carries out this work directly or through the Human Resources
Commi�ee and the Governance Commi�ee.

The Board has approved various compensa�on policies and prac�ces to effec�vely iden�fy and mi�gate compensa�on risks and discourage the CEO, execu�ve vice-
presidents or others from taking inappropriate or excessive risks.

Mul�-year strategic plan
We have a mul�-year strategic plan that iden�fies our core strategies to achieve our vision of being the leading energy infrastructure company in North America. Our
core strategies include:
 
•  maximizing the full-life value of our infrastructure assets and commercial posi�ons,
•  commercially developing and building new asset investment programs,
•  cul�va�ng a focused por�olio of high-quality development op�ons, and
•  maximizing our compe��ve strengths.

Execu�ve compensa�on is closely linked to the strategic plan. Our annual corporate objec�ves support the strategic plan and are integrated into our compensa�on
decision-making process. At the end of each year, the Board assesses our performance against the corporate objec�ves to determine the corporate factor that is used
in calcula�ng short-term incen�ve awards for the CEO, execu�ve vice-presidents and all other employees. The Board also ensures that the annual individual
performance objec�ves for the CEO and each execu�ve vice-president align with our corporate objec�ves and reflect performance areas that are specific to each role
when it determines total direct compensa�on for each execu�ve.

Compensa�on philosophy
Our compensa�on philosophy guides all compensa�on program design and decisions. Our approach to compensa�on is structured to meet four key objec�ves: pay for
performance, be market compe��ve, align execu�ves’ interests with those of our various stakeholders, and a�ract, engage and retain our execu�ves. In se�ng
compensa�on levels, each component – base salary, short-term and long-term incen�ves – as well as total direct compensa�on are determined with reference to
median levels in our peer group. See pages 150 through 160 for details.

Execu�ve compensa�on is designed to pay for performance, as a significant por�on of total direct compensa�on is variable or at-risk compensa�on. See pages 165
through 169 for the pay mix for each named execu�ve.
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Execu�ve compensa�on structured to manage risk
The Human Resources Commi�ee and the Board have structured the execu�ve compensa�on program to ensure that execu�ves are compensated fairly and in a way
that does not present undue risk to TC Energy or encourage execu�ves to take inappropriate risks. The Human Resources Commi�ee is commi�ed to con�nuous
improvement of execu�ve compensa�on prac�ces, and reviews prevalent best prac�ces on a regular basis.
 
•  Structured process: The Human Resources Commi�ee has implemented a formal decision-making process that involves management, the Human Resources

Commi�ee and the Board. The Human Resources Commi�ee uses a mul�-step review process for all compensa�on ma�ers, first adop�ng goals and metrics of
performance, reviewing how performance compares to the pre-established metrics and then seeking Board input as to the reasonableness of the results.

 
•  Benchmarking to ensure fairness: Execu�ve compensa�on is reviewed every year. Execu�ve compensa�on is benchmarked against size appropriate peer groups to

assess compe��veness and fairness, and the appropriateness of the composi�on of the applicable peer groups is reviewed.
 
•  Modelling and stress tes�ng: The Human Resources Commi�ee uses modelling to stress test different compensa�on scenarios and poten�al future execu�ve

compensa�on. This includes an analysis of the poten�al effect of different corporate performance scenarios on previously awarded and outstanding compensa�on
to assess whether the results are reasonable. The Human Resources Commi�ee also uses modelling to assess the payments under the terms of the execu�ves’
employment agreements for severance and change of control situa�ons.

 
•  Independent advice: The Human Resources Commi�ee uses an independent external compensa�on consultant to provide advice in connec�on with execu�ve pay

benchmarking, incen�ve plan design, compensa�on governance and pay for performance.
 
•  Alignment with shareholders: The Human Resources Commi�ee and the Board place a significant emphasis on long-term incen�ves when determining the total

direct compensa�on for the CEO and each execu�ve vice-president. Our long-term incen�ves include stock op�ons (referred to as TC Energy Stock Op�ons) and
performance ves�ng execu�ve share units (referred to as TC Energy PSUs) – both of which encourage value crea�on over the long-term and align execu�ves’
interests with our shareholders.

 
•  Pre-established objec�ves: Each year the Board approves corporate, business unit and individual objec�ves that are aligned with the overall business plan for the

CEO and each execu�ve vice-president. These objec�ves are used to assess performance and determine compensa�on.
 
•  Mul�-year performance-based compensa�on: Awards under the TC Energy PSU Plan are paid out based on our performance against objec�ves set for the three-

year ves�ng period.
 
•  Limits on variable compensa�on payments: Short-term incen�ve awards are subject to a minimum of a zero payout up to a maximum payout of two �mes target.

Long-term incen�ve awards under the TC Energy PSU Plan are subject to a minimum of a zero payout up to a maximum payout of two �mes the final number of
units accrued at the end of the ves�ng period.

 
•  Discre�on: The Board completes a formal assessment annually, and can then use its discre�on to increase or decrease any compensa�on awards if it deems it

appropriate based on market factors or other extenua�ng circumstances. However, to maintain the integrity of the metrics-based framework, the Board exercises
its discre�on sparingly.
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Policies and guidelines to manage risk
The Governance Commi�ee, the Human Resources Commi�ee and the Board have ins�tuted several policies to ensure that compensa�on risk is appropriately
managed and that the interests of both directors and execu�ves are aligned with those of our shareholders. These policies are derived from best prac�ces in
governance and legal requirements.
 
•  Corporate objec�ves: We adopt corporate objec�ves consistent with our approved strategic plan so that the Board can monitor how compensa�on influences

business decisions.
 
•  Share ownership requirements: We have share ownership requirements for both directors and execu�ves, reflec�ng the Board’s view that directors and execu�ves

can represent the interests of shareholders more effec�vely if they have a significant investment in TC Energy.
 
•  Post-re�rement share ownership requirement: The CEO is required to maintain their required ownership level for one year post-re�rement.
 
•  Prohibi�on on hedging: Our Trading Policy includes an An�-Hedging Policy preven�ng directors and officers from using deriva�ves or other instruments to insulate

them from movements in our share price. This includes prepaid variable forward contracts, equity swaps, collars, units of exchange funds and other hedging
vehicles.

 
•  Reimbursement: We maintain both an Incen�ve Compensa�on Recoupment and Holdback Policy and a Recoupment Policy for Inten�onal Misconduct.
 

 

•  The Incen�ve Compensa�on Recoupment and Holdback Policy requires covered execu�ves to repay erroneously awarded incen�ve compensa�on, including
vested and unvested short and long-term incen�ve compensa�on (including proceeds realized from the exercise of TC Energy Stock Op�ons) received in the
three completed fiscal years prior to the determina�on that a restatement of financial results is required due to material non-compliance with any financial
repor�ng requirement under U.S. securi�es laws. This policy meets the requirements of the NYSE Lis�ng Standards and Rule 10D-1 as adopted by the SEC to
implement Sec�on 954 of the Dodd-Frank Wall Street Reform and Consumer Protec�on Act of 2010.

 

 

•  The Recoupment Policy for Inten�onal Misconduct operates in conjunc�on with the Incen�ve Compensa�on Recoupment and Holdback Policy. Pursuant to
the Recoupment Policy for Inten�onal Misconduct, in cases where an employee at the vice president level and above has engaged in inten�onal misconduct
and as a result, there is a restatement of financial results or a material error in financial repor�ng, the employee will be required to repay vested and
unvested short and long-term incen�ve compensa�on (including proceeds realized from the exercise of TC Energy Stock Op�ons) granted in the three year
period preceding a restatement.

To date, neither of these policies have been triggered, and no reimbursement of incen�ve compensa�on or related profits have been paid under either of these
Policies.

 
•  Say on pay: We implemented a non-binding advisory shareholder vote on our approach to execu�ve compensa�on star�ng in 2010. The results shown in the table

below confirm that a significant majority of shareholders have accepted our approach to execu�ve compensa�on. The approval vote as a percentage of shares
voted in favour of our approach to execu�ve compensa�on for the last three years are as follows:

 
   

Year   Approval vote (%)    
2023   94.20    

2022   97.70    

2021   94.81    
 
•  Code of business ethics: Our Code applies to employees, contract workers, independent consultants and directors. The Code incorporates principles of good

conduct and ethical and responsible behaviour to guide our decisions and ac�ons and the way we conduct business.
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A�er considering the implica�ons associated with our compensa�on policies and prac�ces, comple�ng a review of our policies and prac�ces described above, and with
advice from the independent consultant to the Human Resources Commi�ee, the Board believes that:
 
•  we have the proper prac�ces in place to effec�vely iden�fy and mi�gate poten�al risk, and

 
•  TC Energy’s compensa�on policies and prac�ces do not encourage the CEO, execu�ve vice-presidents, or any employee to take inappropriate or excessive risks,

and are not reasonably likely to have a material adverse effect on our company.

In addi�on to our compensa�on policies and prac�ces, our corporate values – safety, innova�on, responsibility, collabora�on and integrity – also guide director, officer
and employee behaviour, underpin our company culture and define the character of the organiza�on we share and work in every day.
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INDEPENDENT CONSULTANT
The Human Resources Commi�ee retains an independent compensa�on consultant to provide advice on compensa�on-related ma�ers.

The Human Resources Commi�ee created a mandate for the consultant that includes:
 
•  advising on compensa�on levels for the CEO and named execu�ves,
•  assessing the CEO’s recommenda�ons on the compensa�on of the other named execu�ves,
•  a�ending all of its Human Resources Commi�ee mee�ngs (unless otherwise requested by the Human Resources Commi�ee Chair),
•  providing data, analysis or opinions on compensa�on-related ma�ers requested by the Human Resources Commi�ee or its Chair, and
•  repor�ng to the Human Resources Commi�ee on any ma�ers that may arise related to execu�ve compensa�on.

Meridian has been the independent compensa�on consultant since September 2014. The Human Resources Commi�ee obtains independent advice from the
consultant who provides a neutral source of data and informa�on on compensa�on prac�ces and trends. While the consultant’s advice is an important tool in the
Human Resources Commi�ee’s processes, the Human Resources Commi�ee remains wholly responsible for making its own decisions and recommenda�ons to
the Board.

Meridian provides advice to the Human Resources Commi�ee on ma�ers rela�ng to execu�ve and director compensa�on. It does not provide consul�ng or other
services to TC Energy, and is not permi�ed to provide services to management. Before engaging Meridian, and each year, a�er considering all factors bearing on the
consultant’s independence, including those factors enumerated by the NYSE, the Human Resources Commi�ee determined that Meridian is independent.

The table below shows the execu�ve and director compensa�on-related fees paid in 2022 and 2023:

Execu�ve and director compensa�on-related fees
($ in millions)
 

Meridian   2023        2022 
Consul�ng to the Human Resources Commi�ee    0.23         0.14 

Consul�ng to the Governance Commi�ee    0.03                     — 
All other fees    0.08         — 
Total fees    0.34         0.14 

Note
•  Amounts included in “All other fees” represent fees paid to Meridian for services performed in connec�on with the Arrangement.
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Director Compensa�on Discussion and Analysis
 

APPROACH
Our director compensa�on program reflects our size and complexity, and reinforces the
importance we place on delivering shareholder value. Director compensa�on includes annual
retainers and travel fees that are paid in cash and TC Energy DSUs to link a significant por�on of
their compensa�on to the value of our shares. See Deferred share units below for more
informa�on about the TC Energy DSU Plan.

The Board follows a formal performance assessment process to ensure directors are engaged and
make meaningful contribu�ons to the Board and Commi�ees they serve on.

The Governance Commi�ee typically reviews director compensa�on at least every two years, based on
independent advice respec�ng compensa�on paid by our peer companies, and makes compensa�on
recommenda�ons to the Board for its review and approval. Recommenda�ons take into considera�on the directors’ �me commitment, du�es and responsibili�es and
director compensa�on prac�ces at comparable companies.

Directors of TC Energy also serve as directors of TCPL. Board and Commi�ee mee�ngs of TC Energy and TCPL run concurrently, and the director compensa�on described
below is for serving on both boards. TC Energy does not hold any material assets directly, other than TCPL common shares and receivables from some of our
subsidiaries. As a result, TCPL assumes all directors’ costs according to a management services agreement between the two companies.

Benchmarking

Director compensa�on is benchmarked against a peer group of companies reviewed by the Governance Commi�ee. The companies in our 2023 peer group are
consistent with the group of Canadian and U.S. publicly-traded companies included in the execu�ve compensa�on peer group. Total compensa�on is determined with
reference to our peer group, so we can a�ract and retain qualified directors.

The Governance Commi�ee generally reviews director compensa�on every two years and recommenda�ons are based on independent advice respec�ng
compensa�on paid by our peer companies. In accordance with this, in 2023, the Governance Commi�ee retained Meridian as its independent consultant to prepare a
report on director compensa�on for the 2023 compensa�on year. The Governance Commi�ee refers to the report when conduc�ng its compensa�on review. The 2023
peer group is listed below and mirrors the companies included in the execu�ve compensa�on peer group:
 
   

2023 Peer Group         
American Electric Power Company, Inc.   Enbridge Inc.   Pembina Pipeline Corpora�on
BCE Inc.   Exelon Corpora�on   Sempra
Canadian Na�onal Railway Company   For�s Inc.   Suncor Energy Inc.
Canadian Natural Resources Limited   Imperial Oil Limited   Teck Resources Limited
Cenovus Energy Inc.   Kinder Morgan, Inc.   The Southern Company
Dominion Energy, Inc.   NextEra Energy, Inc.   The Williams Companies, Inc.
Duke Energy Corpora�on   Occidental Petroleum Corpora�on    

 
 

TC Energy Management Informa�on Circular 2024 | 139



Aligning the interests of directors and shareholders
The Board believes that directors can represent the interests of shareholders more effec�vely if they have a significant investment in TC Energy. Directors must hold at
least four �mes their annual retainer in TC Energy shares or TC Energy DSUs within five years of joining the Board.

Directors can meet the requirements by purchasing TC Energy shares, par�cipa�ng in our dividend reinvestment plan (DRP) or by direc�ng all or a por�on of their
compensa�on to be paid in TC Energy DSUs. We recalibrate the required ownership values if the retainer is increased.

If their holdings fall below the minimum level because of fluctua�ons in our share price, we expect directors to a�ain the minimum threshold within a reasonable
amount of �me set by the Governance Commi�ee.

As President and CEO, Mr. Poirier must instead meet our CEO share ownership requirement which is five �mes his base salary. Mr. Poirier has un�l the end of 2026 to
meet these ownership requirements.

As of April 10, 2024, all of our non-execu�ve directors are in compliance with our Director Share Ownership Policy. Ms. Campbell, Mr. Johnson and Mr. MacNaughton
each have five years from the date they were appointed to meet the director share ownership requirements.
 
   

Non-Execu�ve Director   Date appointed   Share ownership date

Mr. MacNaughton   May 1, 2020   May 1, 2025

Mr. Johnson   June 14, 2021   June 14, 2026

Ms. Campbell   June 7, 2022   June 7, 2027

Deferred share units
DSUs are no�onal shares that have the same value as TC Energy shares. TC Energy DSUs earn dividend equivalents as addi�onal units at the same rate as dividends paid
on TC Energy shares.

The TC Energy DSU Plan allows directors to choose to receive a por�on of their retainers and travel fees in TC Energy DSUs instead of cash. The plan also allows the
Governance Commi�ee to use discre�on to grant TC Energy DSUs to directors as addi�onal compensa�on (excluding employee directors such as our President and
CEO). No discre�onary grants of TC Energy DSUs were made to directors in 2023.

Directors redeem their TC Energy DSUs when they leave the Board. Directors can redeem their DSUs for cash or shares of TC Energy purchased on the open market.
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COMPONENTS
Directors receive annual retainers and travel fees when applicable. They are also reimbursed for out-of-pocket expenses they incur while a�ending mee�ngs and other
Board ac�vi�es. Beginning January 1, 2020, director compensa�on was determined in U.S. dollars based on a decision to align compensa�on prac�ces with peers and
to ensure equitable treatment between our U.S. and Canadian directors. Mr. Poirier is compensated in his role as President and CEO, and does not receive any director
compensa�on. Both the annual Board retainer and the separate retainer for the Chair of the Board are paid in cash and TC Energy DSUs according to the fee schedule
below:
 
 

2023 compensa�on (presented in U.S. dollars)

Retainers
paid quarterly from the date the director is appointed to the Board and Commi�ees

Board
paid to each director except the Chair of the Board flat fee (no
mee�ng fees paid)   

$260,000 per year
($110,000 cash + $150,000 in TC Energy DSUs)

  

represented 3,936 TC Energy DSUs for directors in 2023

Chair of the Board
receives a higher retainer because of his level of responsibility
flat fee (no mee�ng fees paid)   

$491,000 per year
($201,000 in cash + $290,000 in TC Energy DSUs)

  

represented 7,610 TC Energy DSUs in 2023

Commi�ee Chairs
receive a higher commi�ee retainer for addi�onal du�es and
responsibili�es

  $25,000 per year   Audit   

  $20,000 per year   Human Resources   

  $20,000 per year   Governance   

  
$20,000 per year

  
Health, Safety, Sustainability and
Environment   

   $25,000 per year   Ad-Hoc Special Commi�ee    

Ad-Hoc Special Commi�ee Member
paid to each member for addi�onal du�es and responsibili�es
rela�ng to ad-hoc commi�ee   

$15,000 per year

  

 

Travel fees
if round trip travel is more than three hours   

$1,500 per round trip
  

 

TC Energy DSUs are credited quarterly, in arrears, using the closing price of TC Energy shares on the TSX at the end of each quarter.
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Director Compensa�on – 2023 Details
The table below shows total director compensa�on awarded, credited or paid in 2023.

DIRECTOR COMPENSATION TABLE
 
        

Name   

Fees
earned

($)   

Share-
based

awards
($)   

Op�on-
based

awards
($)   

Non-equity
incen�ve plan
compensa�on

($)   

Pension
value

($)   

All other
compensa�on

($)   

Total
($) 

Cheryl F. Campbell    151,193    200,696    —    —    —    —    351,889 

Michael R. Culbert    149,163    200,696    —    —    —    —    349,859 

William D. Johnson    166,188    200,696    —    —    —    —    366,884 

Susan C. Jones    164,158    200,696    —    —    —    —    364,854 

John E. Lowe    202,944    200,696    —    —    —    —    403,640 

David MacNaughton    149,163    200,696    —    —    —    —    349,859 

Una Power    203,607    200,696    —    —    —    —    404,303 

Mary Pat Salomone    177,953    200,696    —    —    —    —    378,649 

Indira Samarasekera    151,193    200,696    —    —    —    —    351,889 

Siim A. Vanaselja    274,935    388,013    —    —    —    —    662,948 

Thierry Vandal    177,953    200,696    —    —    —    —    378,649 

Dheeraj “D” Verma    166,188    200,696    —    —    —    —    366,884 

Notes
•  The directors’ share-based awards, retainers and travel fees are determined in U.S. dollars. The values presented in this table are in Canadian dollars and reflect a U.S./Canadian foreign exchange rate of 1.3533 as

at March 31, 2023, 1.324 as at June 30, 2023, 1.352 as at September 29, 2023 and 1.3226 as at December 29, 2023.
•  In 2023, Mr. Poirier was compensated in his role as President and CEO and did not receive any director compensa�on.
•  Fees earned includes Board and Commi�ee chair retainers and travel fees paid in cash, including the por�on directors chose to receive as TC Energy DSUs.
•  Share-based awards include the por�on of the Board retainer (U.S.$150,000) and the Chair of the Board retainer (U.S.$290,000) that we automa�cally pay in TC Energy DSUs. There were no addi�onal grants of

TC Energy DSUs in 2023.
•  All other compensa�on includes other compensa�on not reported in any other column for each director.
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The table below is a breakdown of director compensa�on by component. It includes the total fees paid in cash and the TC Energy DSUs credited as at the grant date,
unless stated otherwise. TC Energy DSUs credited includes the minimum por�on of the Board retainer paid in TC Energy DSUs and the retainers, mee�ng and travel fees
that directors chose to receive as TC Energy DSUs in 2023.
 
    

   Retainers    Travel    Totals  

Name   

Board
($)   

Commi�ee
chair

($)   

Special
Commi�ee

($)   

Travel
fee
($)   

Fees
paid in

cash
($)   

TC Energy
DSUs

credited
($)   

Total cash
& TC Energy

DSUs
credited

($) 
Cheryl F. Campbell    147,177    —    —    4,016    73,589    278,300    351,889 

Michael R. Culbert    147,177    —    —    1,986    —    349,859    349,859 

William D. Johnson    147,177    —    14,995    4,016    14,995    351,889    366,884 

Susan C. Jones    147,177    —    14,995    1,986    14,995    349,859    364,854 

John E. Lowe    147,177    26,760    24,991    4,016    202,944    200,696    403,640 

David MacNaughton    147,177    —    —    1,986    —    349,859    349,859 

Una Power    147,177    33,449    14,995    7,986    14,995    389,308    404,303 

Mary Pat Salomone    147,177    26,760    —    4,016    177,953    200,696    378,649 

Indira Samarasekera    147,177    —    —    4,016    151,193    200,696    351,889 

Siim A. Vanaselja    268,933    —    —    6,002    —    662,948    662,948 

Thierry Vandal    147,177    26,760    —    4,016    —    378,649    378,649 

Dheeraj “D” Verma    147,177    —    14,995    4,016    14,995    351,889    366,884 

Notes
•  The Board received their share-based awards, retainers and travel fees in U.S. dollars. The values presented in this table are in Canadian dollars and reflect a U.S./Canadian foreign exchange rate of 1.3533 as at

March 31, 2023, 1.324 as at June 30, 2023, 1.352 as at September 29, 2023 and 1.3226 as at December 29, 2023.
•  TC Energy DSUs credited include all share-based awards vested or earned by the directors in 2023. The minimum por�on of the Board retainer paid in TC Energy DSUs in 2023 was U.S.$290,000 for the Chair and

U.S.$150,000 for the other directors. TC Energy DSUs credited also includes the por�on of the retainers and travel fees directors chose to receive in TC Energy DSUs in 2023.
•  Total cash and TC Energy DSUs credited is the total dollar amount paid for du�es performed on the TC Energy and TCPL boards.
•  TC Energy DSUs were paid quarterly based on share prices of $52.57, $53.54, $46.71 and $51.76, the closing prices of TC Energy shares on the TSX at the end of each quarter in 2023, respec�vely. Directors are

able to redeem their TC Energy DSUs when they leave the Board.
•  In 2023, Mr. Poirier was compensated in his role as President and CEO and did not receive any director compensa�on.
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AT-RISK INVESTMENT
The table on the following page shows:
 
•  the total value of each director’s shares and TC Energy DSUs or shares of our affiliates, including the TC Energy DSUs credited as dividend equivalents up to

March 28, 2024,
•  their holdings as a percentage of their 2023 annual retainer, and
•  the minimum equity investment required, as a mul�ple of their annual retainer.

The change in value represents the value of TC Energy DSUs received in 2023, including dividend equivalents credited up to March 28, 2024, plus any addi�onal
TC Energy shares acquired. The change in value also includes increases and decreases in market value.

Mr. Poirier’s at-risk investment is not included in this sec�on due to his role as an execu�ve officer. For more informa�on on Mr. Poirier’s at-risk investment, see
Mr. Poirier’s director profile in Business of the mee�ng – The Nominated directors on page 48.

As of the date of this Circular, all of our directors are in compliance with our Director Share Ownership Policy. See pages 140 and 154 for more informa�on about our
share ownership requirements for directors and execu�ves.

None of the nominated directors (or all of our directors and execu�ves as a group) own more than one per cent of TC Energy shares, or any class of shares of its
subsidiaries and affiliates.

In the table:
 
•  DSUs include TC Energy DSUs credited as dividend equivalents up to March 28, 2024.
•  Total market value is the market value of TC Energy shares and TC Energy DSUs, calculated using a closing share price on the TSX of $52.57 on March 31, 2023 and

$50.83 on April 10, 2024. It includes TC Energy DSUs credited as dividend equivalents up to March 28, 2024.
•  Ms. Salomone’s holdings include 500 shares held beneficially by her husband.
•  The values presented in As a mul�ple of annual retainer and Total value of minimum investment reflect an annual retainer value using a U.S./Canadian foreign

exchange rate of $1.3533 as at March 31, 2023 and $1.3671 as at April 10, 2024.
• Mr. Vanaselja stepped down as Board Chair of TC Energy effec�ve December 31, 2023 and Mr. John E. Lowe was appointed as his successor effec�ve January 1,

2024. As such, Mr. Vanaselja’s 2023 and Mr. Lowe’s 2024 Total value of minimum investment reflects the share ownership requirements based on the Board Chair
retainer value and the change in As a Mul�ple of Annual Retainer between 2023 and 2024 is not presented in the table.
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At-risk investment
   

    At-risk investment    
Minimum investment

required  

Name   Date   

Common
shares   DSUs   

Total
common

shares
and DSUs   

Total
market

value
($)   

As a
mul�ple of

annual
retainer   

Total value
of minimum
investment

($)   

Mul�ple of
retainer 

Cheryl F. Campbell   2024    5,674    10,047    15,721    799,098    2.25    1,421,784    4x 

  2023    —    4,074    4,074    214,170    0.61    1,407,432    4x 

   Change    5,674    5,973    11,647    584,928    1,64           
Michael R. Culbert   2024    10,500    22,744    33,244    1,689,793    4.75    1,421,784    4x 

  2023    5,500    14,797    20,297    1,067,013    3.03    1,407,432    4x 

   Change    5,000    7,947    12,947    622,779    1.72           
William D. Johnson   2024    —    19,034    19,034    967,498    2.72    1,421,784    4x 

  2023    —    10,898    10,898    572,908    1.63    1,407,432    4x 

   Change    —    8,136    8,136    394,590    1.09           
Susan C. Jones   2024    14,166    26,962    41,128    2,090,536    5.88    1,421,784    4x 

  2023    6,666    18,386    25,052    1,316,984    3.74    1,407,432    4x 

   Change    7,500    8,576    16,076    773,553    2.14           
John E. Lowe   2024    30,000    40,585    70,585    3,587,836    5.35    2,684,984    4x 

  2023    25,000    33,201    58,201    3,059,627    8.70    1,407,432    4x 

   Change    5,000    7,384    12,384    528,209    N/A           
David MacNaughton   2024    —    24,739    24,739    1,257,483    3.54    1,421,784    4x 

  2023    —    16,320    16,320    857,942    2.44    1,407,432    4x 

   Change    —    8,419    8,419    399,541    1.10           
Una Power   2024    6,360    34,717    41,077    2,087,944    5.87    1,421,784    4x 

  2023    1,560    24,904    26,464    1,391,212    3.95    1,407,432    4x 

   Change    4,800    9,813    14,613    696,731    1.92           
Mary Pat Salomone   2024    4,500    44,867    49,367    2,509,325    7.06    1,421,784    4x 

  2023    3,500    37,878    41,378    2,175,241    6.18    1,407,432    4x 

   Change    1,000    6,989    7,989    334,083    0.88           
Indira Samarasekera   2024    —    44,077    44,077    2,240,434    6.30    1,421,784    4x 

  2023    —    35,005    35,005    1,840,213    5.23    1,407,432    4x 

   Change    —    9,072    9,072    400,221    1.07           
Siim A. Vanaselja   2024    52,000    105,399    157,399    8,000,591    22.51    1,421,784    4x 

  2023    12,000    86,920    98,920    5,200,224    7.83    2,657,881    4x 

   Change    40,000    18,479    58,479    2,800,367    N/A           
Thierry Vandal   2024    287    47,404    47,691    2,424,134    6.82    1,421,784    4x 

  2023    269    36,900    37,169    1,953,974    5.55    1,407,432    4x 

   Change    18    10,504    10,522    470,159    1.27           
Dheeraj “D” Verma   2024    81,426    13,593    95,019    4,829,816    13.59    1,421,784    4x 

  2023    46,748    5,988    52,736    2,772,332    7.88    1,407,432    4x 

   Change    34,678    7,605    42,283    2,057,484    5.71           
Total   2024    204,913    434,168    639,081    32,484,487       

  2023    101,243    325,271    426,514    22,421,841       
   Change    103,670    108,897    212,567    10,062,646                
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INCENTIVE PLAN AWARDS

Outstanding op�on-based and share-based awards
The table below shows all outstanding share-based awards previously granted to the directors that were outstanding at the end of 2023. Year-end values are based on
$51.76 being the closing price of TC Energy shares on the TSX at December 29, 2023. Non-execu�ve directors are not eligible to par�cipate in the TC Energy Stock
Op�on Plan and, accordingly, none of our non-execu�ve directors have outstanding op�on-based awards.

 
       

Name   

Number of shares
or units of share-

based awards
that have not

vested
(#)   

 Market or payout
value

of share-based
awards

that have not
vested

($)   

 Number of shares
or units of vested

share-based
awards not paid

out or distributed
(#)   

 Market or payout
value of vested

share-based
awards not paid

out or distributed
($)   

 Number of share-
based awards
vested during

2023
(#)   

Share-based
 awards-value
vested during

2023
($) 

Cheryl F. Campbell    148    7,123    8,483    439,087    5,808    300,665 

Michael R. Culbert    366    17,569    20,924    1,083,048    8,003    414,266 

William D. Johnson    294    14,110    16,804    869,788    7,760    430,194 

Susan C. Jones    433    20,754    24,717    1,279,374    8,262    427,673 

John E. Lowe    668    32,001    38,112    1,972,701    6,374    329,968 

David MacNaughton    395    18,920    22,533    1,166,329    8,113    419,953 

Una Power    564    27,025    32,186    1,665,955    9,511    492,290 

Mary Pat Salomone    754    36,150    43,054    2,228,495    6,712    347,435 

Indira Samarasekera    741    35,498    42,277    2,188,308    9,499    491,708 

Siim A. Vanaselja    1,785    85,510    101,840    5,271,255    19,412    1,004,790 

Thierry Vandal    783    37,520    44,685    2,312,899    10,167    526,251 

Dheeraj “D” Verma    203    9,753    11,616    601,256    7,405    383,334 

Notes
•  The dollar values presented in this table are in Canadian dollars based on the closing price of TC Energy shares on the TSX at December 29, 2023.
•  All share-based awards in this chart are TC Energy DSUs.
•  The total Market or payout value of share-based awards that have not vested is $369,589 at December 29, 2023.
•  Shares or units not vested are dividends declared at December 29, 2023, but not payable un�l January 31, 2024. Number of shares or units of share-based awards that have not vested is calculated using the

closing price of TC Energy shares on the TSX at January 31, 2024 of $53.04.
 
146 | TC Energy Management Informa�on Circular 2024



Human Resources Commi�ee Le�er to Shareholders
Dear Shareholder:
 
The Board is holding its fi�eenth consecu�ve say-on-pay advisory vote regarding our approach to
execu�ve compensa�on. We appreciate the strong shareholder support we have received in the
past and hope you will support our delibera�ons once again this year. This le�er and the
accompanying compensa�on discussion and analysis will explain the approach taken by the Human
Resources Commi�ee and the Board to assess 2023 performance and the basis on which we
reached compensa�on decisions for each of our named execu�ve officers.
 

TC Energy’s approach to compensa�on
Our vision is to be the premier energy infrastructure company in North America, now and in the
future. Our diversified por�olio of North American energy infrastructure features cri�cal, long-life
energy assets, over 95 per cent underpinned by long-term contracts and/or regulated business
models. Our compensa�on plans are designed to encourage disciplined decision-making in the
balanced pursuit of sustainable financial performance and the responsible long-term development
of cri�cal North American infrastructure.
 

The Human Resources Commi�ee periodically conducts a comprehensive review of our
compensa�on program design to ensure it supports our strategy, it aligns well to market prac�ce
and there is a strong link between performance achieved and compensa�on delivered. Annually,
we review changes in market prac�ce to ensure our programs remain consistent with emerging
governance and peer group best prac�ces. As always, we evaluate execu�ve compensa�on levels
rela�ve to market to ensure they remain compe��ve in order to a�ract and retain the cri�cal
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talent required to run our business now and into the future.

2023 performance and compensa�on
The 2023 corporate scorecard was approved by the Board early in the year, consistent with our prac�ce in prior years. The scorecard focused on safe, reliable and
sustainable opera�ons, financial results, and advancing our strategic priori�es by strengthening the balance sheet and progressing the Focus Project, a cost-savings and
efficiency ini�a�ve. Throughout 2023, the company’s focus on opera�onal excellence has delivered a record 11 per cent EBITDA growth while reliably mee�ng the
world’s growing demand for energy. We performed well despite unpredictable geopoli�cal events and market vola�lity.

We achieved comparable EBITDA of $11 billion (segmented earnings of $6.1 billion) and comparable EPS of $4.52 in 2023 (Net income per share of $2.75) while
delivering our 23rd consecu�ve year of dividend growth. We delivered strong project execu�on by placing $5.3 billion of assets into service during the year on our
natural gas and liquids pipeline systems and comple�ng Bruce Power Unit 6 major component replacement on budget and ahead of schedule. We achieved mechanical
comple�on of Coastal Gas Link ahead of our year-end target and are tracking to on budget and on schedule on Southeast Gateway. Delivering on our commitment to
strengthen the balance sheet, we exceeded our 2023 dives�ture target with the $5.3 billion mone�za�on of a 40 per cent minority interest in Columbia Gas and
Columbia Gulf while retaining opera�onal control, and we announced and meaningfully progressed the Liquids Pipelines business spin off, which will strategically
posi�on both companies to generate incremental shareholder value.

Despite these successes, there was a single incident during an opera�onal aerial patrol in Mexico, resul�ng in the tragic loss of four lives. As we mourn these losses, the
incident con�nues to be inves�gated and we are assessing our avia�on ac�vi�es across the company’s en�re footprint. We remain steadfastly commi�ed to driving a
culture of safety and advancing progress on our safety roadmap.

The Board considered the financial and opera�onal successes achieved and the worker fatali�es in assessing 2023 performance. The annual safety performance score
for the corporate and Mexico Business Unit scorecards was reduced to zero. The overall corporate payout factor for the annual incen�ve plan was 1.3.

For our long-term compensa�on program, the Board approved a performance mul�plier of 0.93 for the 2021 TC Energy PSUs that vested in 2023. The mul�plier reflects
strong cumula�ve three-year EPS performance rela�ve to targets set in 2021 but lagging TSR rela�ve to both direct business peers and a high-dividend subset of the
S&P/TSX 60. The TC Energy PSUs paid out at a value that was 107 per cent of the original grant value based on the performance mul�plier and final share price of
$52.16 plus accrued dividends over the period.
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Overall, the Board concluded the payout levels under both the annual and long-term plans were appropriately aligned with TC Energy’s performance.

Conclusion
The Board is keenly aware of our responsibility to ensure that our approach to execu�ve compensa�on supports our strategy and aligns with the interests of our
shareholders. The Board and the Human Resources Commi�ee are also aware that our decisions must be logical and understandable to our employees, shareholders
and other stakeholders. To this end, this Circular includes significant detail in the compensa�on discussion and analysis star�ng on the next page. We respond to
shareholder ques�ons on an individual basis, take input from stakeholders and con�nue to revisit our approach to ensure that our program remains appropriate.

We thank you for your con�nued confidence in TC Energy and welcome your comments or ques�ons. You can contact the Human Resources Commi�ee or the Board
through the Corporate Secretary, TC Energy Corpora�on, 450 – 1 Street S.W., Calgary, AB, Canada T2P 5H1.

Sincerely,

 

  
William D. Johnson
Chair, Human Resources Commi�ee   

John E. Lowe
Chair of the Board of Directors
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Execu�ve Compensa�on Discussion and Analysis

INTRODUCTION
This compensa�on discussion and analysis explains our execu�ve compensa�on program, our 2023 performance, the performance assessment by the Human
Resources Commi�ee and the Board, and their compensa�on decisions for our named execu�ves:
 
•  François Poirier, President and Chief Execu�ve Officer
•  Joel Hunter, Execu�ve Vice-President and Chief Financial Officer
•  Stanley Chapman III, Execu�ve Vice-President and Chief Opera�ng Officer, Natural Gas Pipelines
•  Annesley Wallace, Execu�ve Vice-President, Strategy and Corporate Development and President, Power and Energy Solu�ons
•  Bevin Wirzba, Execu�ve Vice-President and President, Liquids Pipelines

Annesley Wallace joined the organiza�on and the Execu�ve Leadership Team as Execu�ve Vice-President, Strategy, Corporate Development and Energy Transi�on
Planning on April 28, 2023. Ms. Wallace’s �tle was changed to Execu�ve Vice-President, Strategy and Corporate Development and President, Power and Energy
Solu�ons effec�ve September 1, 2023 to reflect the growing scope of her responsibili�es. Mr. Chapman was appointed Execu�ve Vice-President and Chief Opera�ng
Officer, Natural Gas Pipelines on August 1, 2023 to include his broadened scope and oversight of all natural gas responsibili�es. On August 1, 2023, Mr. Wirzba was
appointed Execu�ve Vice-President, and Group President, Liquids Pipelines and Coastal GasLink. Mr. Wirzba’s �tle was changed to Execu�ve Vice-President and
President, Liquids Pipelines effec�ve January 1, 2024 to be�er reflect his responsibili�es. In connec�on with TC Energy’s proposed spin off of its Liquids Pipelines
business, publicly announced on July 27, 2023, it is expected that Mr. Wirzba will become the President and CEO of South Bow Corpora�on upon closing of the spin off
in 2024. Mr. Hunter is depar�ng TC Energy on July 1, 2024, with his role as Execu�ve Vice-President and Chief Financial Officer transi�oning to his successor effec�ve
May 15, 2024.

At the end of 2023, our execu�ve leadership team consisted of the named execu�ves, three other execu�ve vice-presidents and one senior vice-president (the
Execu�ve Leadership Team).

In this compensa�on discussion and analysis, references to our Execu�ve Leadership Team and execu�ve compensa�on include our CEO and the execu�ve vice-
presidents only.

Compensa�on highlights
The Human Resources Commi�ee and the Board made the following execu�ve compensa�on decisions in 2024:
 
  

Program component   Decision/ra�onale

Base salary adjustments
  

•  To maintain compe��veness with our peer group, recognize sustained proficiency in roles, and reflect increases in scope of
responsibility. Increases are effec�ve March 1, 2024.

2023 Annual incen�ve payments   •  Reflect a corporate factor of 1.3 and business unit/func�onal area factors ranging from 1.2 to 1.6.

2021 TC Energy PSUs

  

•  Approved a performance mul�plier of 0.93, reflec�ng TSR performance below threshold rela�ve to our peer group comprised of
similar businesses and below target rela�ve to our peer group comprised of the high-yield subset of the TSX 60 Index, and
cumula�ve comparable EPS below target over the three-year period ended December 31, 2023.

•  The performance mul�plier, combined with the change in share price from $54.75 to $52.16 and dividend reinvestment, results
in a payout that is 107 per cent of the original award value.

•  See Payout of 2021 TC Energy PSU Award star�ng on page 162.

2024 TC Energy PSUs

  

•  Approved three-year targets for Debt/EBITDA ra�o, DCF and Methane Intensity Reduc�on goal.
•  Con�nued 50 per cent weigh�ng on rela�ve TSR performance against two peer groups. The industry-rela�ve TSR group was

unchanged and the high yield TSR group was updated to include 29 high-yield companies in the TSX 60 Index.
•  See Grant of 2024 TC Energy PSU Award on page 164.

2024 Corporate scorecard

  

•  The Human Resource Commi�ee recommended, and the Board approved, the 2024 corporate scorecard that will apply to the
named execu�ves.

•  Business unit and func�onal scorecards are being discon�nued to reflect the integrated and team-based approach to our
business performance.
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Compensa�on vs. total shareholder return

The chart below illustrates TSR, assuming an ini�al investment of $100 in TC Energy shares at year end 2018, and compares it to the return of the S&P/TSX Composite
Total Returns Index and the trend in total direct compensa�on awarded to our named execu�ves over the same period. In both cases, the chart assumes that all
dividends are reinvested on the ex-dividend date (in accordance with our DRP in place at the �me).

TSR is only one of the performance measures the Board considers when assessing performance and determining compensa�on for our named execu�ves.
Consequently, we do not necessarily expect there to be a direct correla�on between TSR and total direct compensa�on awarded in any given period. The value of long-
term compensa�on awarded in any given year is not guaranteed, it is equity-based, and the value ul�mately realized by our execu�ves is directly affected by the
performance factor applied to the TC Energy PSU and changes in our share price, which creates strong alignment with shareholder experience.

 

 
   

   At year end  
  

Compound
annual return     2018   2019   2020   2021   2022   2023 

TRP    $100.00    $148.50    $117.69    $141.72    $137.84    $142.11    7.3% 

TSX    $100.00    $122.88    $129.76    $162.32    $152.83    $170.79    11.3% 
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CEO Realizable Pay
A significant por�on (73%) of Mr. Poirier’s CEO compensa�on consists of fully at-risk long-term incen�ves (the long-term incen�ve mix is 60% performance-ves�ng TC
Energy PSU and 40% TC Energy Stock Op�ons), which are designed to focus the CEO on TC Energy’s long-term success. LTI is directly affected by the performance of
TC Energy’s common share price:
 
•  TC Energy Stock Op�ons only have value when the share price increases, and
 
•  TC Energy PSUs are impacted by share price, rela�ve TSR performance and EPS growth.

The table below is a look back comparing grant date total target direct pay for Mr. Poirier to the realizable value of this compensa�on during the last three years,
compared to shareholder return on investment. The analysis is based on the return of a $100 investment by a shareholder at the start of a period, and the reinvestment
of dividends over the period, compared to $100 of total direct compensa�on for the CEO for each year. In all cases, shareholder returns are more favourable than CEO
compensa�on value.
 
      

 

 

   
Total Target

   Direct Pay  Realizable Pay   From   To  

  Value of $100  

    CEO   Shareholder 
2021   $8,000,000   $5,919,668   December 31, 2020    $74    $121 
2022   $9,420,000   $6,740,322   December 31, 2021    December 31, 2023    $72    $100 
2023   $12,090,000    $8,856,407   December 31, 2022       $73    $103 

Notes
•  Total target direct pay includes salary, target bonus, long-term incen�ve grant of TC Energy PSUs and TC Energy Stock Op�ons. Excludes pension and all other compensa�on value.
•  Realizable pay includes salary, actual bonus paid, value of stock op�ons that are in-the-money and the market value of unvested TC Energy PSUs including dividend equivalents (assuming TC Energy PSUs vest at

target for 2022 and 2023 grants, and actual for 2021 grant). Equity valued as at December 31, 2023 close stock price. Excludes pension and all other compensa�on value.

The table below compares target and realizable CEO compensa�on values.

 

For more informa�on on TC Energy’s long-term incen�ves programs, see Components beginning on page 155 and for more informa�on on CEO compensa�on, see
Execu�ve Profiles on page 165.
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APPROACH
TC Energy’s execu�ve compensa�on program is designed to meet four key objec�ves:
 
•  provide a compensa�on package that ‘pays for performance’ by rewarding execu�ves for delivering on our corporate objec�ves and achieving our overall strategy,
•  offer levels and types of compensa�on that are compe��ve with the market,
•  align execu�ves’ interests with those of our various stakeholders, and
•  a�ract, engage and retain our execu�ves.

Compensa�on is also aligned with our risk management processes to ensure there is an appropriate balance between risk and reward. See pages 134 and 136 for more
informa�on.

Decision-making process

We follow a comprehensive decision-making process that involves management, the Human Resources Commi�ee and the Board, and takes into account market data,
input from the CEO and advice from the Human Resources Commi�ee’s independent consultant.

The Board makes all decisions affec�ng CEO and execu�ve vice-president compensa�on based on the Human Resources Commi�ee’s recommenda�ons.
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Independent consultant
The Human Resources Commi�ee is advised by Meridian as its independent consultant on all execu�ve compensa�on ma�ers. The consultant’s mandate includes
providing advice on compensa�on for the named execu�ves and other members of the Execu�ve Leadership Team, incen�ve design, compensa�on governance,
a�ending all Human Resources Commi�ee mee�ngs and providing data, analysis or advice on compensa�on-related ma�ers. While the Human Resources Commi�ee is
ul�mately responsible for making its own decisions and recommenda�ons to the Board, the consultant brings exper�se, experience, independence and objec�vity to
the Human Resources Commi�ee’s delibera�ons. The Human Resources Commi�ee meets rou�nely in-camera and with the consultant, thereby ensuring that the
discussions regarding compensa�on are substan�ve and unconstrained. You can find addi�onal informa�on on the independent consultant on page 138.

Benchmarking
We benchmark our execu�ve compensa�on against a peer group of companies to assess the compe��ve market. Each year, the Human Resources Commi�ee reviews
the companies with its independent consultant, makes adjustments as it deems appropriate, and approves the peer group.

The peer group for the named execu�ves reflects:
 
•  the size of TC Energy rela�ve to the peer companies,
•  a broad sample size, which reduces poten�al vola�lity in the data,
•  the scope of TC Energy’s North American business ac�vi�es, and
•  the broad market from which TC Energy competes for execu�ve talent.

The 2023 peer group for our named execu�ves is listed below. There were no changes from the 2022 peer group.
 

  

Named execu�ve peer group     
American Electric Power Company, Inc.   Imperial Oil Limited
BCE Inc.   Kinder Morgan, Inc.
Canadian Na�onal Railway Company   NextEra Energy, Inc.
Canadian Natural Resources Limited   Occidental Petroleum Corpora�on
Cenovus Energy Inc.   Pembina Pipeline Corpora�on
Dominion Energy, Inc.   Sempra
Duke Energy Corpora�on   Suncor Energy Inc.
Enbridge Inc.   Teck Resources Limited
Exelon Corpora�on   The Southern Company
For�s Inc.   The Williams Companies, Inc.

We benchmark each named execu�ve posi�on against similar posi�ons in the peer group and target total direct compensa�on is generally set within a compe��ve
range of the market median. The Human Resources Commi�ee exercises judgment in the interpreta�on of the market data and is guided by the independent
consultant in this regard. Compe��ve market data for the peer group provides an ini�al reference point for determining execu�ve compensa�on.
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Profiles
At December 31, 2022   TC Energy 

  Named execu�ve peer group  
  Median   75th percen�le 

Assets    $114.3 billion    $87.9 billion    $127.0 billion 
Revenue    $15.0 billion    $25.3 billion    $43.6 billion 
Market capitaliza�on at December 31, 2023
(Monthly closing price of shares × shares
outstanding for the most recent quarter)    $53.7 billion    $56.1 billion    $95.8 billion 
Employees    7,359    13,700    17,666 

Notes
•  Named execu�ve peer group scope informa�on reflects 2022 data, unless otherwise noted, as this was the most current informa�on available at the �me the analysis was performed. For comparability, the

TC Energy scope informa�on also reflects 2022 data.
•  Values reflect a U.S./Canada foreign exchange rate of 1.3497 for 2023 and 1.3013 for 2022.

Total target direct compensa�on is generally set within a compe��ve range of the market median. Actual compensa�on will be above or below median, depending on
performance.
 

See Components on page 155 for more informa�on about total direct and indirect compensa�on.

Aligning the interests of execu�ves and shareholders
We have share ownership requirements to align the interests of our execu�ves and shareholders. The minimum requirements are significant and vary by execu�ve
level. As at December 31, 2023 the ownership requirements were:
 

   

Execu�ve level   

Required ownership
(mul�ple of base salary)      

CEO   5x      
Execu�ve vice-president   3x      
Senior vice-president   2x      
Vice-president   1x      

The CEO is required to maintain their required ownership level for one year a�er re�rement.

Execu�ves have five years to meet the requirement and must buy and hold TC Energy shares with a value of 50 per cent of the net proceeds of all long-term incen�ve
payments un�l they meet their share ownership requirement.

The Human Resources Commi�ee reviews share ownership levels for each execu�ve annually and uses its discre�on in assessing compliance if ownership levels fall
below the minimum because of fluctua�ons in share price. As of January 1, 2024, outstanding unvested TC Energy RSUs granted to execu�ves beginning in 2024 will
count towards share ownership holdings, which aligns with dominant market prac�ce, as the value of TC Energy RSUs is directly correlated with TC Energy’s share price
and the TC Energy RSUs vest based on �me.

In 2023, the Human Resources Commi�ee increased the CEO share ownership requirements from 5x to 6x mul�ple of base salary effec�ve for 2024. Mr. Poirier now
has un�l the end of 2029 to meet the incremental share ownership requirements, Mr. Chapman has un�l September 1, 2024 to meet his requirements, Ms. Wallace has
un�l the end of 2028 to meet her requirements, and Mr. Wirzba has un�l the end of 2025 to meet his requirements. Mr. Hunter will no longer have share ownership
requirements a�er his departure from TC Energy on July 1, 2024.

See Execu�ve profiles star�ng on page 165 for share ownership levels.
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COMPONENTS
Total direct compensa�on includes fixed and variable pay. Base salary is the only form of fixed compensa�on. Variable compensa�on includes our short and long-term
incen�ve plans. We also offer indirect compensa�on which includes re�rement benefits, other benefits and perquisites.
 
    

Element   Form   Performance period   Objec�ve

Base salary (fixed)

  

Cash

  

•  One year

  

•  Provide base compensa�on
commensurate with the role

•  A�ract and retain execu�ves
Short-term incen�ve
(variable)

  

Cash

  

•  One year

  

•  Mo�vate execu�ves to achieve key
annual business and financial
objec�ves

•  Reward execu�ves for contribu�on
to TC Energy

•  Align interests of execu�ves and
stakeholders

•  A�ract and retain execu�ves
Long-term incen�ve (variable)

  

TC Energy PSUs

  

•  Three-year term
•  Ves�ng at the end of the term
•  Awards subject to a performance

mul�plier based on pre-established
targets   

•  Mo�vate execu�ves to achieve
medium-term business objec�ves

•  Align interests of execu�ves and
shareholders

  
TC Energy RSUs

  
•  Three-year term
•  Ves�ng at the end of the term   

•  A�ract and retain execu�ves

 

  

TC Energy Stock Op�ons

  

•  Seven-year term
•  One third vest each year beginning on the

first anniversary of the grant date

  

•  Mo�vate execu�ves to achieve long-
term shareholder value crea�on

•  Align interests of execu�ves and
shareholders

•  A�ract and retain execu�ves
Re�rement benefits

  
DB Plan and Supplemental
DB Plan for Canadian execu�ves

  

•  To be realized during re�rement

  

•  Provide a source of income at
re�rement

•  A�ract and retain execu�ves
  

401(k) Plan and Non-Qualified Plan for
U.S. execu�ves

Tradi�onal health and welfare programs

  

Benefit plans

  

•  One year

  

•  Support the health and well-being of
execu�ves

•  A�ract and retain execu�ves
Perquisites

  

Flexible perquisite allowance, club
memberships, reserved parking space and a
car allowance   

•  One year

  

•  A�ract and retain execu�ves

Note
•  Star�ng in 2024, TC Energy Stock Op�ons will no longer be granted, and TC Energy RSUs will be granted to execu�ves along with TC Energy PSUs.

Fixed compensa�on
Base salary
Base salaries for execu�ve posi�ons are generally aligned within a compe��ve range of median base salary levels in our peer group. The independent consultant to the
Human Resources Commi�ee analyzes and provides relevant market data to the Human Resources Commi�ee and the Board.

Increases in base salary for the named execu�ves are based on their performance, compe��ve market data, experience in and scope of the role, and compensa�on
rela�ve to other execu�ves at TC Energy. Base salary adjustments are typically effec�ve March 1.
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Variable or at-risk compensa�on
Variable compensa�on accounts for a significant por�on of execu�ve pay and increases in propor�on by execu�ve level.

Short-term incen�ve

The short-term incen�ve plan is principally designed to mo�vate employees to achieve key annual business objec�ves. It rewards individuals for their contribu�ons and
aligns the interests of employees and shareholders. In doing so, it offers the opportunity for higher compensa�on in strong performance scenarios, which is a factor in
a�rac�ng and retaining highly qualified and mo�vated talent. Short-term incen�ve awards are paid as a lump sum cash payment in March following the performance
year.

Annual cash awards are made to the named execu�ves based on a formula that takes into account:

 

Note
•  Effec�ve in 2024, Business Unit and Func�onal area performance factor component will be removed and execu�ve short-term incen�ve will be solely based on Corporate performance factor.

Awards are based on the following target levels and performance measure rela�ve weigh�ngs.
 
    

 

  

Short-term incen�ve
target

(% of base salary)  

Payout range
(% of target)

 
2023 Performance measure rela�ve

weigh�ng

   Corporate  
Business unit or
func�onal area

President and Chief Execu�ve Officer
(François Poirier)   

140%
 

0 – 200%
 

100%
 

—

Execu�ve Vice-President and Chief Financial Officer
(Joel Hunter)   

80%
 

0 – 200%
 

80%
 

20%

Execu�ve Vice-President and Chief Opera�ng Officer, Natural Gas Pipelines
(Stanley Chapman III)   

100%
 

0 – 200%
 

80%
 

20%

Execu�ve Vice-President, Strategy and Corporate Development and President, Power and Energy Solu�ons
(Annesley Wallace)   

80%
 

0 – 200%
 

80%
 

20%

Execu�ve Vice-President and President, Liquids Pipelines
(Bevin Wirzba)   

90%
 

0 – 200%
 

80%
 

20%

As with base pay, targets are set rela�ve to market median, with actual ranges reflec�ng TC Energy’s size and complexity compared to other peers as well as the scope
and experience of the execu�ve in the role.

Effec�ve January 1, 2023, the short-term incen�ve target for Mr. Poirier was increased to 140 per cent of base salary to remain compe��ve to market. Annesley
Wallace joined TC Energy as Execu�ve Vice-President, Strategy, Corporate Development and Energy Transi�on Planning on April 28, 2023, with a short-term incen�ve
target of 80 per cent of base salary. Ms. Wallace was appointed Execu�ve Vice-President, Strategy and Corporate Development and President, Power and Energy
solu�ons on September 1, 2023 with no change to her target.

Effec�ve January 1, 2023, the rela�ve weigh�ngs for corporate and business unit performance were increased for Mr. Chapman and Mr. Wirzba from 60 per cent to
80 per cent corporate weigh�ng to increase focus on overall TC Energy performance and reflect the integrated and team-based approach to our business performance.
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Long-term incen�ve
Each year, the Human Resources Commi�ee and the Board grant long-term incen�ve awards to the named execu�ves considering median market levels and poten�al
to contribute to TC Energy’s future success.

The long-term incen�ve awards for our CEO and execu�ve vice-presidents are 60 per cent performance con�ngent TC Energy PSUs and 40 per cent TC Energy Stock
Op�ons. Star�ng in 2024, CEO and execu�ve vice-presidents’ long-term incen�ve mix has been increased to 70 per cent TC Energy PSUs, a very strong weigh�ng to
performance con�ngent long-term incen�ve, and 30 per cent TC Energy RSUs. TC Energy Stock Op�ons will no longer be granted star�ng in 2024.

Performance share units
These are no�onal share units awarded under the TC Energy PSU Plan. TC Energy PSUs accrue dividend equivalents and vest on December 31 at the end of the three-
year performance period. TC Energy PSUs (and dividend equivalents) can vest at zero per cent to 200 per cent, depending on performance against targets established at
the beginning of the period.

TC Energy PSUs, if earned, are paid out in a lump sum cash payment in the first quarter following the end of the performance period.

 

Notes
•  Number of TC Energy PSUs ves�ng is the number of TC Energy PSUs originally granted plus TC Energy PSUs earned as dividend equivalents (reinvested in accordance with our DRP in place at the �me) during the

three-year performance period. Dividends and TC Energy PSUs vest at the same �me and only to the same extent that the underlying TC Energy PSUs vest.
•  Valua�on price on the grant term end date is the volume-weighted average closing price of TC Energy shares for the 20 trading days immediately prior to and including the grant term end date (December 31).

Out-of-cycle TC Energy PSU grants may be made to newly hired execu�ves and to execu�ves promoted part way through the year. Out-of-cycle TC Energy PSU grants
will vest on the same schedule as the standard grants that year and will be subject to the same valua�on methodology and performance mul�plier, however, they will
be granted based on the five-day volume weighted average share price at the �me of award and accrue fewer dividends than the standard grant.

Restricted share units
These are no�onal �me vested units awarded under the TC Energy RSU Plan and star�ng in 2024, will be a part of the Execu�ve long-term incen�ve mix. TC Energy
RSUs cliff vest over a three-year period. During the ves�ng period, the no�onal share units accrue no�onal dividend equivalents that are reinvested, increasing the total
number of share units each quarter. TC Energy RSU awards, if earned, are paid out at in a lump sum cash payment in the first quarter following the end of the ves�ng
period.

Out-of-cycle TC Energy RSU grants may be made to newly hired execu�ves and to execu�ves promoted part way through the year. Out-of-cycle TC Energy RSUs can be
granted with a one-year, two-year, or three-year term, all of which cliff vest based on the grant date anniversary.

TC Energy Stock Op�ons
Shareholders first approved the TC Energy Stock Op�on Plan in 1995, and the most recent version of the plan was last approved by shareholders in 2016. The plan is
administered by the Human Resources Commi�ee, which is composed en�rely of independent directors. The total number of common shares that can be reserved for
issuance to insiders, or issued to insiders at any �me and within any one-year period, under any of our security-based compensa�on arrangements (as defined in the
TSX Company Manual), is limited to 10 per cent or less of our issued and outstanding common shares. Non-execu�ve directors are not eligible to par�cipate in the plan.
Under the terms of the plan, the Human Resources Commi�ee determines which employees are eligible to par�cipate. Only employees at the vice-president level or
above are currently eligible to receive TC Energy Stock Op�ons. The Human Resources Commi�ee does not take into account the value of long-term incen�ve awards it
grants in a given year to offset less-than-expected returns from awards granted in prior years. The Human Resources Commi�ee believes that increasing, reducing or
limi�ng grants based on prior gains could detract from the integrity of the performance-based framework or undermine the incen�ves for execu�ves to deliver strong
performance.

Ves�ng
TC Energy Stock Op�ons vest one third each year, beginning on the first anniversary of the grant date and have a seven-year term.

Execu�ves are limited to trading TC Energy shares in four windows (open trading windows), which are designated quarterly. The open trading windows relate to the
comple�on and disclosure of quarterly and annual financial reports.
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Execu�ves are not permi�ed to trade when they are in possession of material, non-public informa�on. If the expiry date of a TC Energy Stock Op�on does not fall
during an open trading window, or falls within the first five days of an open trading window, the expiry date is extended to ten trading days a�er the next window
opens. Similar extensions apply when there is a special trading blackout imposed during one of the four open trading windows and TC Energy Stock Op�ons expire
during the trading blackout.

Exercise price
The exercise price of an TC Energy Stock Op�on is the closing price of TC Energy shares on the TSX on the last trading day immediately preceding the grant date.
TC Energy Stock Op�on holders only benefit if the price of TC Energy shares exceeds the exercise price at the �me they exercise the TC Energy Stock Op�ons. We do not
provide financial assistance to plan par�cipants in connec�on with the exercise of TC Energy Stock Op�ons.

Adjustments
The number of shares subject to an TC Energy Stock Op�on will be adjusted under the terms of the plan when exercised, if, before the exercise of any TC Energy Stock
Op�on:
 
 •  the TC Energy shares are consolidated, subdivided, converted, exchanged, reclassified or in any way subs�tuted, or
 

 •  a stock dividend that is not in place of an ordinary course cash dividend is paid on TC Energy shares.

More about the TC Energy Stock Op�on Plan
TC Energy Stock Op�ons cannot be transferred or assigned to another person. A personal representa�ve can exercise op�ons on behalf of the holder if they die or are
incapacitated.

The Human Resources Commi�ee has the authority to suspend or discon�nue the plan at any �me without shareholder approval. Management does not have this right
and cannot make changes to the plan. The Human Resources Commi�ee can recommend to the Board for approval certain amendments to the plan, or any TC Energy
Stock Op�on grant without shareholder approval, provided they are to:
 
 •  clarify an item,
 

 •  correct an error or omission,
 

 •  change the ves�ng date of an exis�ng grant, or
 

 •  change the expiry date of an outstanding op�on to an earlier date.

The Human Resources Commi�ee cannot make any amendments to the plan that adversely affect the holders’ rights rela�ng to any previously granted op�ons without
their consent.

The plan requires that the following amendments to be approved by shareholders:
 
 •  increasing the number of TC Energy shares available for issue under the plan,
 

 •  lowering the exercise price of a previously granted op�on,
 

 •  canceling and reissuing an op�on,
 

 •  permi�ng op�ons to be transferable or assignable other than for normal estate se�lement purposes,
 

 •  changing the categories of individuals eligible to par�cipate in the plan,
 

 •  providing financial assistance to a par�cipant in connec�on with the exercise of op�ons,
 

 •  extending the expiry date of an op�on, and
 

 •  changing the types of amendments that require shareholder approval.

TC Energy Stock Op�ons will no longer be granted to execu�ves star�ng in 2024.

For more details on TC Energy Stock Op�ons, see Equity compensa�on plan informa�on on page 175.

See the Compensa�on on termina�on table star�ng on page 178 for the effect of certain employment events on par�cipants’ en�tlements under the plan.
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Re�rement benefits

Defined benefit plan
Our Canadian defined benefit plans include the DB Plan and the Supplemental DB Plan for eligible employees.

For employees hired before January 1, 2024, par�cipa�on in the DB Plan is mandatory once a Canadian employee has ten years of con�nuous service. All of the
Canadian named execu�ves par�cipate in the DB Plan. Mr. Chapman is a U.S. employee and par�cipates in the 401(k) Plan and the Non-Qualified Plan.

For employees hired before January 1, 2019, normal re�rement for par�cipants is when they turn 60, or between 55 and 60 if their age and years of con�nuous service
add up to 85 points. These re�rement benefit provisions apply to Mr. Poirier and Mr. Hunter. The re�rement benefit at normal re�rement age is calculated as follows:

 

Par�cipants can re�re between 55 and 60, but the benefit is reduced by 4.8 per cent per year for each year un�l they reach age 60 or 85 points, whichever is earlier.
They can re�re ten years prior to normal re�rement age, however, the benefit is reduced by an actuarial equivalence from age 55.

For employees hired on or a�er January 1, 2019, normal re�rement for par�cipants is age 60. These re�rement benefit provisions apply to Mr. Wirzba and Ms. Wallace.
The re�rement benefit at normal re�rement age is calculated as follows:

 

Par�cipants can re�re as early as age 50, but the benefit is reduced by five per cent per year for each year un�l they reach age 60.

Notes
•  Highest average earnings is the average of an employee’s best 36 consecu�ve months for employees hired before January 1, 2019 or 60 consecu�ve months for employees hired on or a�er January 1, 2019 of

pensionable earnings in their last 15 years of employment. Pensionable earnings means an employee’s base salary plus the annual short-term incen�ve award up to a pre-established maximum, expressed as a
percentage of base salary. For 2023, this was 100 per cent for Mr. Poirier and 60 per cent for the other Canadian named execu�ves under this provision. Pensionable earnings do not include any other forms of
compensa�on.

•  YMPE is the Year’s Maximum Pensionable Earnings under the Canada/Québec Pension Plan.
•  Final average YMPE is the average of the YMPE in effect for the latest calendar year from which earnings are included in the Employee’s highest average earnings calcula�on plus the two previous years.
•  Credited service is the employee’s years of credited pensionable service in the plan. Registered defined benefit plans are subject to a maximum annual benefit accrual under the Tax Act which is currently $3,610

for each year of credited service. Par�cipants therefore cannot earn benefits in the registered plan on any compensa�on that is higher than approximately $226,000 per year for employees hired before January 1,
2019 or $241,000 per year for employees hired on or a�er January 1, 2019.

Although our DB Plan and Supplemental DB Plan are non-contributory, par�cipants can make pension contribu�ons to an enhancement account to buy ancillary or
“add-on” benefits within the registered pension plan. The DB Plan and Supplemental DB Plan are integrated with the Canada/Québec Pension Plan benefits.

Any Canadian employees, including named execu�ves, who join TC Energy on or a�er January 1, 2024, will par�cipate in the DC Plan and the Savings Plan. The
employer contribu�on to the DC Plan is nine per cent of base salary and TC Energy will match up to three per cent of an employee’s voluntary contribu�ons to the
Savings Plan.

Supplemental pension plan

Our Canadian defined benefit plans use a hold harmless approach, where the maximum amount allowed under the Tax Act is paid from the DB Plan and the remainder
is paid from the Supplemental DB Plan. The Supplemental DB Plan is funded through a re�rement compensa�on arrangement under the Tax Act. Currently, there are
1,010 par�cipants in the Supplemental DB Plan including the Canadian named execu�ves. All DB Plan par�cipants with pensionable earnings exceeding approximately
$226,000 per year for those hired before January 1, 2019 and $241,000 for those hired on or a�er January 1, 2019 are eligible to par�cipate in the Supplemental DB
Plan.

Contribu�ons to the plan are subject to Board approval and are based on an actuarial valua�on of the Supplemental DB Plan obliga�ons each year.

At the discre�on of the Board, annual funding for the Supplemental DB Plan approximates current year service cost accruals and the five-year amor�za�on of deficits.
This funding prac�ce is aligned with the approach u�lized under our DB Plan.
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All DB Plan and Supplemental DB Plan par�cipants, including our Canadian named execu�ves, receive the normal form of pension when they re�re:
 
 •  monthly pension for life, and 60 per cent is paid to the spouse a�er the employee dies, or
 

 
•  if the employee is not married, the monthly pension is paid to the employee’s beneficiary or estate for the balance of the ten years, if the employee dies

within ten years of re�rement.

Par�cipants can choose a different form of payment, but must complete waivers, as required by law. Op�ons include:
 
 •  increasing the percentage of the pension value that con�nues a�er they die,
 

 •  adding a guarantee period to the pension, or
 

 
•  transferring the lump sum commuted value of the registered pension plan to a locked-in re�rement account up to certain tax limits and the excess is paid in

cash. Subject to company discre�on, the supplemental pension plan commuted value may also be transferred and paid in cash.

TransCanada 401(k) and Savings Plan
The 401(k) Plan provides a company contribu�on in addi�on to a voluntary employee contribu�on with a company match. Mr. Chapman par�cipates in the 401(k) Plan.

The company contributes seven per cent of each par�cipant’s base salary (up to IRS contribu�on limits) to a 401(k) account. Par�cipants can also make voluntary
contribu�ons and receive a company match equal to 100 per cent up to the first five per cent of eligible earnings. All Company contribu�ons vest immediately. For
2024, the IRS annual compensa�on limit is $345,000 USD while the annual employee 401(k) contribu�on limit is $23,000 USD with an addi�onal $7,500 USD of
contribu�on room for employees age 50 and older.

The 401(k) Plan offers a number of investment op�ons to help par�cipants meet their saving goals. The TC USA Investment Commi�ee monitors and measures the
performance of the investment funds offered in the 401(k) Plan in rela�on to established performance guidelines and occasionally makes changes to the choice of
investment funds where necessary.

TC USA Non-Qualified Plan
The Non-Qualified Plan is offered to employees with earnings in excess of the annual compensa�on limit imposed by the IRS on qualified re�rement plans. Employee
contribu�ons are voluntary and eligible employees must enroll annually. Mr. Chapman par�cipates in the Non-Qualified Plan.

The Company provides employer matching contribu�ons to eligible par�cipants using the same formula as the 401(k) Plan offset by the maximum amount allowed in
the 401(k) Plan. The company will also contribute seven per cent of base pay less what is contributed in the 401(k) Plan. The investment op�ons and monitoring align to
the 401(k) Plan.

Other benefits
All employees, including the named execu�ves, receive other benefits such as tradi�onal health and welfare programs that are based on compe��ve market prac�ces
in the country in which they work. These benefits help to a�ract and retain talent.

Perquisites
Named execu�ves receive a limited number of perquisites, including:
 
 •  a flexible perquisite allowance to use at their discre�on,
 

 •  club memberships,
 

 •  a reserved parking space, and
 

 •  an annual car allowance.
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CORPORATE PERFORMANCE
The following summarizes our 2023 corporate performance against annual objec�ves.

You can find defini�ons of these terms and more informa�on about our financial and business performance in the TC Energy Annual MD&A on our website
(www.tcenergy.com) and on SEDAR+ (www.sedarplus.ca).

The Board approved a corporate factor of 1.3 to determine the 2023 annual incen�ve awards for all non-union employees. The Board did not exercise discre�on in
assessing annual incen�ve performance in 2023.

Our 2024 corporate scorecard includes a 50 per cent weigh�ng to achieving safety and opera�onal excellence and 50 per cent weigh�ng toward delivering financial
results.

 
        

Objec�ves  Goals  

2023
Target   

2023
Result   

Ra�ng
(0-2.0)  Weigh�ng  Factor  Highlights

 1. Environment,
Social and
Governance

 

Achieve employee safety, maintain
safe reliable opera�ons and assets
integrity while minimizing
environmental impacts.  

Various targets

  

Not Met

  

0.3

  

20%

  

0.0

  

Employee safety set to zero to recognize fatali�es. Asset
integrity par�ally met.

 

Complete implementa�on of the
compliance-based por�on of our
enterprise air emissions repor�ng
system.  

Implementa�on
November 1, 2023

  

Exceeded

  

2.0

  

5%

  

0.1

  

Implementa�on of the incident
repor�ng management completed in
September 2023.

 

Ensure diversity of our employees
reflects the communi�es in which
we live and work.  

1% increase of visible
minori�es in
leadership roles   

Exceeded

  

2.0

  

5%

  

0.1

  

Number of visible minori�es in execu�ve
posi�ons increased by 1.93%.

 

1.5% increase of
women in leadership
roles   

Exceeded

  

Number of women in execu�ve posi�ons
increased by 11.1%.

 2. Financial
results

 

Op�mize financial performance and
deliver value for shareholders,
measured through earnings per
common share.  

$4.33 in comparable EPS

  

$4.52

  

1.5

  

40%

  

0.6

  

Exceeded financial targets.

 3. Strategic
Priori�es

 

Sanc�on new growth projects,
strengthen balance sheet and deliver
Focus Project outcomes.

 

Various targets

  

Exceeded

  

1.5

  

30%

  

0.5

  

•   Sanc�oned approximately $2.3 billion of growth projects
with a 10% average IRR.

•   Delivered on the $5+ billion dives�ture program with the
comple�on of the sale of a 40% equity interest in
Columbia Gas and Columbia Gulf.

•   Achieved deleveraging target.
•   Exceeded cost saving targets.

Overall corporate factor      100%   1.3    

Notes
•  Calculated factors are rounded to the nearest one decimal.
•  Comparable EPS is calculated by adjus�ng Net income per share for specific items, such as unrealized gains/losses, which are believed to be significant but not reflec�ve of TC Energy’s underlying opera�ons in the

period. We calculate comparable EPS based on the weighted average number of our common shares outstanding 1,030 million in 2023.
•  Comparable EPS is a non-GAAP measure and does not have any standardized meaning under U.S. GAAP and therefore it may not be comparable to similar measures presented by other en��es. The most directly

comparable U.S. GAAP measure to comparable EPS is Net income per common share. Refer to Non-GAAP Measures in this Circular for addi�onal informa�on and to the About this document – Non-GAAP
measures sec�on of the TC Energy Annual MD&A for more informa�on about the non-GAAP measures we use and a reconcilia�on to their U.S. GAAP equivalents, which sec�on of the TC Energy Annual MD&A is
incorporated by reference herein. The specific reconcilia�on for comparable EPS can be found on page 23 in the TC Energy Annual MD&A.
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BUSINESS UNIT AND FUNCTIONAL AREA PERFORMANCE
Each business unit and func�onal area’s performance in 2023 was assessed rela�ve to a scorecard of metrics and targets established at the start of the year and
approved by the Board. The CEO reviews and assesses business unit results, which are then recommended to the Board for approval.

While each business unit scorecard is unique, the following recurring objec�ves are included in all scorecards: safety, financial results, op�miza�on, project execu�on,
and growth.

Func�onal area scorecards have the following standard goals across all func�ons: Focus Project and blended business unit scores.

PAYOUT OF 2021 TC ENERGY PSU AWARD

Performance mul�plier
The TC Energy PSUs granted in 2021 vested on December 31, 2023, and will be paid in March 2024. The performance mul�plier for this award was determined based
on the guidelines in the table below.
 

  

If TC Energy’s performance is   Then the performance mul�plier is

 Below threshold   0

  

We calculate the performance mul�plier using a straight-line interpola�on if performance is:
 

• between threshold and target, or
 

• between target and maximum

 At threshold   0.50
 At target   1.00
 At or above maximum   2.00

This award provided for a performance mul�plier from zero to 2.00 based on the Board’s assessment of how the company performed in terms of rela�ve TSR and
comparable EPS targets over the course of the three-year period. TC Energy PSU payouts were calculated using a performance mul�plier of 0.93, based on the following
result:

 

Measure  Period
  

Performance level targets for
2021 TC Energy PSU award

    
Actual

performance    Mul�plier    Weigh�ng    
Weighted 
mul�plier   Threshold     Target     Maximum

Rela�ve TSR against
the PSU peer group
(see page 163)  

January 2021 to
December 2023

  

at least the
25th

percen�le     

at least the
50th

percen�le     

at least the
75th

percen�le     

P38

    

0.76

    

25%

    

0.19

Rela�ve TSR against
a dividend subset of
the TSX 60 Index  

 

  

at least the
25th

percen�le     

at least the
50th

percen�le     

at least the
75th

percen�le     

P17

    

0.00

    

25%

    

0.00

Comparable EPS for
compensa�on
purposes  

 

  

$12.32

    

$12.80

    

$13.59

    

$13.18

    

1.48

    

50%

    

0.74

Performance mul�plier     0.93

Notes
•  2023 comparable EPS was $4.52. This value was adjusted by $0.10 for the impact of the sale of a 40 per cent non-controlling equity interest in Columbia Gas and Columbia Gulf to Global Infrastructure Partners

(Columbia sale) making 2023 comparable EPS for compensa�on purposes $4.62. 2023 comparable EPS for compensa�on purposes, along with 2022 comparable EPS of $4.30 and 2021 comparable EPS of $4.26,
result in a cumula�ve three-year combined comparable EPS for compensa�on purposes of $13.18.

•  2021 comparable EPS was adjusted from $4.27 to $4.26 for 2021 as a result of changes made beginning in the first quarter of 2022, with consistent presenta�on of prior periods, to exclude our propor�onate
share of the unrealized gains and losses from changes in the fair value of Bruce Power’s funds invested for post-re�rement benefits and deriva�ves related to its risk management ac�vi�es. For more informa�on
on this adjustment refer to About this document – Non-GAAP measures – Comparable measures of the 2022 MD&A.

•  Comparable EPS for compensa�on purposes and comparable EPS are non-GAAP measures and do not have any standardized meaning under U.S. GAAP and therefore may not be comparable to similar measures
presented by other en��es. The most directly comparable U.S. GAAP measure to comparable EPS for compensa�on purposes and comparable EPS is Net income per common share. Refer to Non-GAAP Measures
in this Circular for addi�onal informa�on. Refer also to the About this document – Non-GAAP measures sec�on of the TC Energy Annual MD&A for more informa�on about the non-GAAP measures we use and to
page 23 in the TC Energy Annual MD&A for a reconcilia�on of comparable EPS to Net income per common share, which sec�ons of the TC Energy Annual MD&A are incorporated by reference herein. Comparable
EPS for compensa�on purposes is used for compensa�on decision making.

•  Rela�ve TSR is calculated using $52.16, the 20-day volume-weighted average closing price of TC Energy shares on the TSX at December 31, 2023. Our absolute TSR performance was 14.7 per cent.

We used two peer groups for measuring rela�ve TSR for the 2021 TC Energy PSUs. The first group consisted of a group of publicly-traded companies that are in the
same or similar business to TC Energy and which represented investment opportuni�es for equity investors seeking exposure to the North American pipeline, power
and u�lity sector. The second group for rela�ve TSR was a high-yield subset of the TSX 60 Index, which included publicly-traded peer companies that represent dividend
subset compe�tors for shareholder investment. Inter Pipeline Ltd. was excluded from the rela�ve TSR calcula�ons as it was acquired by Brookfield Infrastructure
Partners L.P. in 2021.
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Brookfield Property Partners L.P. was excluded from rela�ve TSR calcula�ons as it was private in 2021. Shaw Communica�ons Inc. was excluded from the rela�ve TSR
calcula�ons as it was acquired by Rogers Communica�ons Inc. in 2023.
 
 

2021 TC Energy PSUs – peer group for rela�ve TSR

AltaGas Ltd.  For�s Inc.   

Canadian U�li�es Limited  Kinder Morgan, Inc.   

CenterPoint Energy Inc.  ONEOK, Inc.   

Dominion Energy, Inc.  Pembina Pipeline Corp.   

Emera Incorporated  Sempra   

Enbridge Inc.  The Williams Companies, Inc.   
Enterprise Products Partners L.P.      

      
 

2021 TC Energy PSUs – high-yield subset of the TSX 60 Index for rela�ve TSR

Algonquin Power & U�li�es Corp.  For�s Inc.   Royal Bank of Canada

Bank of Montreal  Imperial Oil Limited   Sun Life Financial Inc.

BCE Inc.  Magna Interna�onal Inc.   Suncor Energy Inc.

Brookfield Infrastructure Partners L.P.  Manulife Financial Corpora�on   TELUS Corpora�on

Canadian Apartment Proper�es REIT  Na�onal Bank of Canada   The Bank of Nova Sco�a

Canadian Imperial Bank of Commerce  Nutrien Ltd.   The Toronto-Dominion Bank

Canadian Natural Resources Limited  Pembina Pipelines Corp.   

Canadian Tire Corpora�on, Limited  Power Corpora�on of Canada   

Emera Incorporated  Restaurant Brands Interna�onal Inc   
Enbridge Inc.  Rogers Communica�ons Inc.    

Awards to named execu�ves
The table below is a summary of the details of the original 2021 TC Energy PSUs and the amount payable to each named execu�ve upon ves�ng at the end of 2023.

 
   

   2021 TC Energy PSUs    2021 TC Energy PSUs payout  

    

Number
of PSUs

awarded   

Value of
PSU

award
($)   

Number of PSUs ves�ng
(includes dividend

equivalents to
December 31, 2023)   

Performance
mul�plier  

Value
of PSU
payout

($)   

% of
original

award 
François Poirier    65,753    3,600,000    79,162.621 

  

0.93    3,840,084    107% 
Joel Hunter    14,064    770,000    16,734.456    811,768    105% 
Stanley Chapman III    23,973    1,645,219    28,861.372    1,889,621    107% 
Annesley Wallace    N/A    N/A    N/A    N/A    N/A 
Bevin Wirzba    17,260    945,000    20,780.187    1,008,022    107% 

Notes
•  Number of PSUs awarded is the value of the TC Energy PSUs divided by the valua�on price of $54.75 (the volume-weighted average closing price of TC Energy shares on the TSX for the 20 trading days

immediately prior to the grant date (January 1, 2021)).
•  Number of PSUs ves�ng includes an equivalent number of units for the final dividend that is declared as of December 31, 2023 but which has not been paid at the ves�ng date. Dividends are subject to any DRP in

place during the grant term. The final dividend value is converted to units and is reflected under Number of PSUs ves�ng.
•  Value of PSU payout is calculated using the valua�on price of $52.16 (the volume-weighted average closing price of TC Energy shares on the TSX for the 20 trading days immediately prior to and including the

ves�ng date (December 31, 2023)).
•  The Value of PSU award for Mr. Chapman a is expressed in Canadian dollars based on a U.S./Canada foreign exchange rate of 1.2535 for 2021. The Value of PSU payout for Mr. Chapman a reflects a U.S./Canada

foreign exchange rate of 1.3497 for 2023.
•  Ms. Wallace joined TC Energy on April 28, 2023 and did not receive a 2021 TC Energy PSUs.
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GRANT OF 2024 TC ENERGY PSU AWARD
The Human Resources Commi�ee and the Board approved a 2024 TC Energy PSU award as follows:
 
   

Performance measure      Weigh�ng       Measurement period

Rela�ve TSR against a high-yield subset of the TSX 60 Index   25%   

  
January 1, 2024 to December 31, 2026Rela�ve TSR against the PSU peer group   25%   

Distributable Cash Flow per share (DCF)   25%   
Debt/EBITDA   15%     At December 31, 2026
Methane Intensity Reduc�on   10%     January 1, 2019 to December 31, 2025

Note
•  Star�ng with our 2023 TC Energy PSUs, the grant price was adjusted from a 20-day volume-weighted-average closing price preceding the grant date, to a five day volume-weighted-average closing price preceding

the grant date.

We have two peer groups for assessing rela�ve TSR. The first group is a high-yield subset of the TSX 60 Index. This group includes publicly-traded peer companies that
represent compe�tors for shareholder investment in large, high-yield Canadian companies.

 
 

2024 TC Energy PSU award – dividend subset of the TSX 60 Index for rela�ve TSR

Agnico Eagle Mines Limited   Emera Incorporated   Restaurant Brands Interna�onal Inc.
Algonquin Power & U�li�es Corp.   Enbridge Inc.   Rogers Communica�ons Inc.

Bank of Montreal   For�s Inc.   Royal Bank of Canada

Barrick Gold Corpora�on   Hydro One Limited   Sun Life Financial Inc.

BCE Inc.   Magna Interna�onal Inc.   Suncor Energy Inc.

Brookfield Asset Management Ltd.   Manulife Financial Corpora�on   TELUS Corpora�on

Brookfield Infrastructure Partners L.P.   Na�onal Bank of Canada   The Bank of Nova Sco�a

Canadian Imperial Bank of Commerce   Nutrien Ltd.   The Toronto-Dominion Bank

Canadian Natural Resources Limited   Pembina Pipeline Corpora�on   Tourmaline Oil Corp.

Canadian Tire Corpora�on, Limited   Power Corpora�on of Canada    

The second group is the PSU peer group, consis�ng of specific business compe�tors as shown below.
 
 

2024 TC Energy PSU award – peer group for rela�ve TSR

AltaGas Ltd.   Enbridge Inc.   ONEOK, Inc.

Canadian U�li�es Limited   Energy Transfer LP   Pembina Pipeline Corpora�on

CenterPoint Energy Inc.   Enterprise Products Partners L.P.   Sempra

Dominion Energy, Inc.   For�s Inc.   The Williams Companies, Inc.

Emera Incorporated   Kinder Morgan, Inc.    

Methane Intensity Reduc�on was introduced as a metric for the 2024 TC Energy PSU award. This measure supports our current decarboniza�on targets.

DCF is a cash-based metric that reflects our focus on growing earnings and cash flows to create sustainable value. DCF will be adjusted on a pro-forma basis for
dives�tures that occur during the three-year period.

The Debt/EBITDA metric is aligned with our ongoing commitment to strengthen our balance sheet and ensure we remain compe��vely posi�oned to capitalize on
future opportuni�es.

With the proposed spin off of our Liquids Pipelines business, we expect 2024 to be a transforma�onal year for TC Energy and management will be focused on
successfully execu�ng the spin off and moving TC Energy into a new phase focused on its diversified, industry-leading natural gas infrastructure and energy solu�ons
business. In connec�on with the spin off, TC Energy will make the necessary adjustments to its execu�ve compensa�on program, including to the performance metrics
applicable to its TC Energy PSU awards, to ensure that it appropriately reflects the profile and objec�ves of the Company following the comple�on of the transac�on.
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EXECUTIVE PROFILES

This next sec�on profiles each of the named execu�ves, including their key results in 2023, details of their compensa�on for 2023 and the two previous fiscal years, and
their share ownership as at December 31, 2023.
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2023 key results
 

•  Delivered another year of record
comparable EBITDA and
comparable earnings per share,
along with 23rd consecu�ve year
of dividend growth

 

•  Safely reached mechanical
comple�on ahead of schedule on
Coastal GasLink, the first direct
path for Canadian natural gas to
global LNG markets and first
pipeline to Canada’s west coast in
70 years

 

•  Announced, and meaningfully
advanced, Liquids Pipelines
business spin off to generate
incremental shareholder value
through focused strategies for two
premier businesses

 

•  Implemented discipline on project
sanc�oning, execu�on and capital
spending to maximize the value of
our assets

 

•  Exceeded 2023 dives�ture target
with $5.3 billion mone�za�on of
40% minority interest in Columbia
Gas and Columbia Gulf

 

Short-term incen�ve is a�ributed
to the noted financial year, and is
paid by March 15 of the
following year.
 

Share ownership is based on the
5-day volume-weighted average
closing price on the TSX of
$52.48 for TC Energy shares at
December 31, 2023.

 

 

 

 François Poirier
PRESIDENT AND CHIEF EXECUTIVE OFFICER

Mr. Poirier is responsible for our overall leadership and vision in developing with our Board our strategic direc�on, values and business plans.
Mr. Poirier was appointed President and Chief Execu�ve Officer on January 1, 2021.

 
 
•  Mr. Poirier’s short-term incen�ve award was based 100 per cent on corporate performance.
•  The short-term incen�ve award for 2023 performance was based on Mr. Poirier’s target of 140 per cent of base salary.
•  Mr. Poirier’s 2023 short-term and long-term incen�ve awards as a percentage of 2023 base salary were 180 per cent and 771 per cent,

respec�vely.
 
    

Compensa�on (as at December 31)   2023   2022   2021 
Fixed                
Base salary    $1,200,000    $1,100,000    $1,000,000 
Variable                
Short-term incen�ve    2,154,581    1,452,000    1,100,000 
Long-term incen�ve                

TC Energy PSUs    5,550,000    4,200,000    3,600,000 
TC Energy Stock Op�ons    3,700,000    2,800,000    2,400,000 

Total direct compensa�on    $12,604,581    
  

$9,552,000    
  

$8,100,000 
Change from last year    32%    18%    -- 

 

Share ownership
 
   

    Ownership under the guidelines1
   

Minimum level
of ownership  

Minimum
value 

TC Energy
shares 

Total ownership as a mul�ple 
of base salary 

    5x  $6,000,000 $5,921,160 4.9x 
 

1 Mr. Poirier has un�l the end of 2026 to meet his 5x holding requirements, and the end of 2029 to meet the incremental holdings to 6x share ownership
requirements.
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2023 key results
 

•  Led the financial structuring and
tax filings for the proposed spin off
the Liquids Pipelines business

 

•  Delivered a finance plan in 2023
that mi�gated risk, facilitated asset
dives�tures and supported capital
program

 

•  Undertook extensive capital
markets engagement, with over
500 investor mee�ngs held in 2023

 

•  Advanced the company’s ESG
agenda with Sustainable Energy
Forum hosted at Bruce Power and
ongoing preparedness for
mandatory ESG repor�ng
requirements

 

•  Established US$2.3 billion of 5-year
credit facili�es at TC Energía
Mexicana, S. de R.L. de C.V.
(TCEM), a wholly-owned subsidiary
of TC Energy, executed a
US$1.0 billion 3-year term loan at
TCPL

 

•  Issued a combined $11.4 billion of
long-term debt in the capital
markets for TCPL, Columbia
Pipelines Opera�ng Company LLC,
Columbia Pipelines Holding
Company LLC, and Gas
Transmissions Northwest LLC

 

Short-term incen�ve is a�ributed to
the noted financial year, and is paid
by March 15 of the following year.
 

Share ownership is based on the
5-day volume-weighted average
closing price on the TSX of $52.48 for
TC Energy shares at
December 31, 2023.

 

 

 

 Joel Hunter
EXECUTIVE VICE-PRESIDENT AND CHIEF FINANCIAL OFFICER

Mr. Hunter is responsible for financial repor�ng, taxa�on, finance, treasury, risk management and investor rela�ons.
Mr. Hunter was appointed Execu�ve Vice-President and Chief Financial Officer on August 1, 2021. Mr. Hunter is depar�ng TC
Energy on July 1, 2024, with his role as Execu�ve Vice-President and Chief Financial Officer transi�oning to his successor
effec�ve May 15, 2024.
  
•  Mr. Hunter’s short-term incen�ve award was based 80 per cent on corporate performance and 20 per cent on CFO func�onal area

performance.
 

•  The short-term incen�ve award for 2023 performance was based on Mr. Hunter’s target of 80 per cent of base salary.
 

•  Mr. Hunter’s 2023 short-term and long-term incen�ve awards as a percentage of 2023 base salary were 107 per cent and 276 per cent,
respec�vely.

 

•  Mr. Hunter received a $320,000 out-of-cycle TC Energy PSU grant upon his promo�on to Execu�ve Vice-President and Chief Financial
Officer in 2021.

 
    

Compensa�on (as at December 31)   2023   2022   2021 
Fixed                
Base salary   $ 625,000   $ 575,000   $ 525,000 
Variable                
Short-term incen�ve    671,207    515,200    346,500 
Long-term incen�ve                

TC Energy PSUs    1,035,000    1,035,000    770,000 
TC Energy Stock Op�ons    690,000    690,000    225,000 

Total direct compensa�on   $ 3,021,207     $2,815,200     $1,866,500 
Change from last year    7%    51%    -- 

 

Share ownership
 
   

    Ownership under the guidelines1
   

Minimum level
of ownership  

Minimum
value 

TC Energy
shares 

Total ownership as a mul�ple 
of base salary 

     3x  $1,875,000 $1,837,656 2.9x 
 

1 Mr. Hunter has un�l the end of 2026 to meet his holding requirements.
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2023 key results
 

•  Safely delivered ~30% of North
American natural gas demand

 

•  Realized 390,000 MT CO2e GHG
emissions reduc�ons in USNG;
370,000 tonnes from ven�ng
reduc�on (methane) and 20,000
tonnes from compressor efficiency
gains (combus�on). Achievement
exceeded USNG target of 230,000
MT CO2e reduc�on by 70%

 

•  Significantly advanced Southeast
Gateway construc�on to the start
of the offshore construc�on
campaign and on track to safely
deliver Southeast Gateway
Pipeline project on �me and on
budget

 

•  Successfully advanced the Focus
Project and its mission of crea�ng
value through safety, produc�vity
and cost savings, which includes
the integra�on of Natural Gas
Pipelines businesses to align,
simplify and streamline opera�ons
with a focus on safety, opera�onal,
commercial and project-execu�on
excellence

 

Short-term incen�ve is a�ributed
to the noted financial year, and is
paid by March 15 of the
following year.
 

Share ownership is based on the
5-day volume-weighted average
closing price on the TSX of
$52.48 for TC Energy shares at
December 31, 2023.

 

 

 

 Stanley Chapman III
EXECUTIVE VICE-PRESIDENT AND CHIEF OPERATING OFFICER, NATURAL GAS PIPELINES

(Execu�ve Vice-President and Group Execu�ve, U.S. and Mexico Natural Gas Pipelines un�l July 31, 2023)

Mr. Chapman is responsible for all regulatory, commercial and opera�ons ma�ers across natural gas transmission and storage
business. Mr. Chapman was appointed Execu�ve Vice-President and Chief Opera�ng Officer, Natural Gas Pipelines on
August 1, 2023. In his new role, Mr. Chapman provides strategic direc�on and oversight to the unified natural gas team, while
driving synergies and crea�ng alignment across the organiza�on.

  
•  Mr. Chapman’s short-term incen�ve award was based on a combina�on of corporate performance (80 per cent) and business unit

performance (20 per cent).
 

•  The short-term incen�ve award for 2023 performance was based on Mr. Chapman’s target of 100 per cent of base salary.
 

•  Mr. Chapman’s 2023 short-term and long-term incen�ve awards as a percentage of 2023 base salary were 127 per cent and 423 per cent,
respec�vely.

 
    

Compensa�on (as at December 31)1   2023   2022   2021 
Fixed                
Base salary   $ 1,110,128   $ 1,005,254   $ 783,438 
Variable                
Short-term incen�ve    1,413,630    1,226,410    764,635 
Long-term incen�ve                

TC Energy PSUs    2,815,137    2,714,186    1,645,219 
TC Energy Stock Op�ons    1,876,758    1,809,458    1,096,813 

Total direct compensa�on   $ 7,215,653   
  
$ 6,755,308   

  
$ 4,290,105 

Change from last year    7%    57%    -- 

 

Share ownership
 
   

    Ownership under the guidelines2
   

Minimum level
of ownership  

Minimum
value 

TC Energy
shares 

Total ownership as a mul�ple 
of base salary 

     3x  $3,330,384 $2,817,247 2.5x 
 

1 Values reflect a U.S./Canada foreign exchange rate of 1.3497 in 2023, 1.3013 in 2022 and 1.2535 for 2021.
 

2 Mr. Chapman has un�l September 1, 2024 to meet his holding requirements.
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2023 key results
 

•  Exceeded 2023 dives�ture target
with $5.3 billion mone�za�on of
40% minority interest in Columbia
Gas and Columbia Gulf

 

•  Announced the spin off of the
Liquids Pipelines business and
formed a Separa�on Management
Office to coordinate and govern
the ac�vi�es required to establish
two independent companies

 

•  Advanced the re-design of the
capital alloca�on process,
reflec�ng the Company’s
commitment to limit capital spend
to $6-7 billion star�ng in 2025

 

•  Reached commercial opera�on for
Bruce Power’s Unit 6 major
component replacement within
budget and ahead of schedule,
realizing a significant milestone in
Ontario’s largest clean-energy
ini�a�ve and one of Canada’s
largest infrastructure projects

 

Short-term incen�ve is a�ributed
to the noted financial year, and is
paid by March 15 of the
following year.
 

Share ownership is based on the
5-day volume-weighted average
closing price on the TSX of
$52.48 for TC Energy shares at
December 31, 2023.

 

 

 

 Annesley Wallace
EXECUTIVE VICE-PRESIDENT, STRATEGY AND CORPORATE DEVELOPMENT AND PRESIDENT, POWER AND ENERGY
SOLUTIONS

(Joined as Execu�ve Vice-President, Strategy, Corporate Development and Energy Transi�on Planning on April 28, 2023)

Ms. Wallace is responsible for leading and execu�ng the development of corporate strategy, corporate development ac�vi�es
and capital alloca�on process, as well as all aspects of power genera�on and unregulated natural gas storage business.
Ms. Wallace joined the organiza�on as Execu�ve Vice-President, Strategy, Corporate Development and Energy Transi�on
Planning on April 28, 2023. Ms. Wallace was appointed to Execu�ve Vice-president, Strategy and Corporate Development and
President, Power and Energy Solu�ons on September 1, 2023.
  
•  Ms. Wallace’s short-term incen�ve award for 2023 was based on a combina�on of corporate performance (80 per cent) and business

func�on performance (20 per cent).
•  The short-term incen�ve award for 2023 performance was based on Ms. Wallace’s target of 80 per cent of base salary and was prorated

based on hire date.
•  Ms. Wallace received a $1,755,000 out-of-cycle TC Energy PSU grant and a $2,200,000 out-of-cycle TC Energy RSU grant upon hire.

 
    

Compensa�on (as at December 31)2   2023   
   

2022   
   

2021 
Fixed                
Base salary    $585,000    --    -- 
Variable                
Short-term incen�ve    426,098    --    -- 
Long-term incen�ve                

TC Energy PSUs    1,755,000    --    -- 
TC Energy RSUs    2,200,000    --    -- 

Total direct compensa�on    $4,966,098    --    -- 
Change from last year    --    --    -- 

 

Share ownership
   

    Ownership under the guidelines1
   

Minimum level
of ownership  

Minimum
value 

TC Energy
shares 

Total ownership as a mul�ple
of base salary

     3x  $1,755,000 $2,446 0.0x
 

1 Ms. Wallace has un�l the end of 2028 to meet her holding requirements.
2 Long-term incen�ve mix displayed at 80% in 2023 Pay Mix chart due to rounding.
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2023 key results
 

•  Safely reached mechanical
comple�on on Coastal GasLink,
Canada’s first direct path to the
west coast in 70 years, and to
global LNG markets, ahead of our
year-end target

 

•  Announced inten�on, and made
meaningful strides, to spin off
Liquids Pipelines business to
generate incremental shareholder
value through focused strategies
for two premier businesses

 

•  Keystone System safely delivered
on contracted volumes, achieving
opera�onal reliability of over 93%.
MP-14 incident clean-up was
completed in Washington County,
KS

 

•  Port Neches Link pipeline was
placed into service in Q1, 20%
under budget

 

•  Gulf Coast segment throughput
increased over 200,000 Bbl/d
year-over-year, reflec�ng
increased connec�vity, strong
demand, and successful Open
Seasons

 

Short-term incen�ve is
a�ributed to the noted financial
year, and is paid by March 15 of
the following year.
 

Share ownership is based on the
5-day volume-weighted average
closing price on the TSX of
$52.48 for TC Energy shares at
December 31, 2023.
 

 

 

 

 Bevin Wirzba
EXECUTIVE VICE-PRESIDENT AND PRESIDENT, LIQUIDS PIPELINES

(Execu�ve Vice-President, Strategy & Corporate Development and Group Execu�ve, Canadian Natural Gas and Liquid
Pipelines un�l April 28, 2023,Execu�ve Vice-President and Group Execu�ve, Canadian Natural Gas and Liquids Pipelines
un�l July 31, 2023 and Execu�ve Vice-President and Group President, Liquids Pipelines and Coastal Gaslink un�l January 1,
2024)

Mr. Wirzba is responsible for overseeing the liquids transporta�on business. Prior to January 1, 2024, Mr. Wirzba was also
responsible for overseeing the development and execu�on of delivering natural gas as President of Coastal GasLink in his role
as Execu�ve Vice-President and Group President, Liquids Pipelines and Coastal Gaslink. Mr. Wirzba was appointed Execu�ve
Vice-President and Group President, Liquids Pipelines and Coastal Gaslink on August 1, 2023. Prior to his August 1, 2023
appointment, Mr. Wirzba held the posi�on of Execu�ve Vice-President, Strategy & Corporate Development and Group
Execu�ve, Canadian Natural Gas and Liquids Pipelines un�l April 28, 2023. To enable greater focus on cri�cal assets and major
projects, Mr. Wirzba was appointed Execu�ve Vice-President and Group Execu�ve, Canadian Natural Gas and Liquids
Pipelines on May 1, 2023. With the latest appointment, Mr. Wirzba was also announced to lead the new Liquids Pipelines
company as President and CEO effec�ve the closing date.
  
•  Mr. Wirzba’s short-term incen�ve award for 2023 was based on a combina�on of corporate performance (80 per cent) and business unit

performance (20 per cent).
•  The short-term incen�ve award for 2023 performance was based on Mr. Wirzba’s target of 90 per cent of base salary.
•  Mr. Wirzba’s 2023 short-term and long-term incen�ve awards as a percentage of 2023 base salary were 105 per cent and 301 per cent,

respec�vely.
 
    

Compensa�on (as at December 31)   2023   2022   2021 
Fixed                
Base salary   $ 830,000   $ 625,000   $ 525,000 
Variable                
Short-term incen�ve    868,840    618,750    495,600 
Long-term incen�ve                

TC Energy PSUs    1,500,000    1,312,500    945,000 
TC Energy Stock Op�ons    1,000,000    875,000    630,000 

Total direct compensa�on   $ 4,198,840     $3,431,250     $2,595,600 
Change from last year    22%    32%    -- 

 

Share ownership
   

    Ownership under the guidelines1
   

Minimum level
of ownership  

Minimum
value 

TC Energy
shares 

Total ownership as a mul�ple 
of base salary 

     3x  $2,490,000 $1,027,532 1.2x 
 

1 Mr. Wirzba has un�l the end of 2025 to meet his holding requirements.
2 Figures in 2023 Pay Mix chart may not add up to 100% due to rounding.



Execu�ve Compensa�on – 2023 Details

All amounts are in Canadian dollars, unless otherwise indicated.

SUMMARY COMPENSATION TABLE
The table below is a summary of the compensa�on awarded to our named execu�ves for the last three fiscal years ended December 31, 2023, 2022 and 2021.
 
         

                   

Non-equity incen�ve
plan compensa�on              

Name and principal posi�on   Year   
Salary

($)   

Share-
based

awards
($)   

Op�on-
based

awards
($)   

Annual
incen�ve

plans
($)   

Long-term
incen�ve

plans
($)   

Pension
value

($)   

All other
compensa�on

($)   

Total
compensa�on

($) 
François Poirier    2023    1,183,333    5,550,000    3,700,000    2,154,581    —    697,000    5,917    13,290,831 
President and Chief Execu�ve Officer    2022    1,083,333    4,200,000    2,800,000    1,452,000    —    927,000    142,543    10,604,876 

   2021    1,000,000    3,600,000    2,400,000    1,100,000    —    1,642,000    71,923    9,813,923 
          

Joel Hunter    2023    616,667    1,035,000    690,000    671,207    —    399,000    6,535    3,418,409 
Execu�ve Vice-President and Chief Financial Officer    2022    566,667    1,035,000    690,000    515,200    —    621,000    5,667    3,433,534 

   2021    472,917    770,000    225,000    346,500    —    2,426,000    4,729    4,245,146 
          

Stanley Chapman III    2023    1,069,637    2,815,137    1,876,758    1,413,630    —    111,010    —    7,286,172 
Execu�ve Vice-President and Chief Opera�on Officer, Natural Gas Pipelines    2022    971,295    2,714,186    1,809,458    1,226,410    —    93,108    140    6,814,597 

   2021    783,437    1,645,219    1,096,813    764,635    —    87,425    —    4,377,529 
          

Annesley Wallace    2023    392,438    3,955,000    —    426,098    —    77,000    1,500,488    6,351,024 
Execu�ve Vice-President, Strategy and Corporate Development and
President, Power and Energy Solu�ons

   2022    —    —    —    —    —    —    —    — 
   2021    —    —    —    —    —    —    —    — 

          

Bevin Wirzba    2023    716,667    1,500,000    1,000,000    868,840    —    367,000    7,167    4,459,674 
Execu�ve Vice-President, and President, Liquids Pipelines    2022    608,333    1,312,500    875,000    618,750    —    281,000    6,083    3,701,666 

  
 2021 

  
 516,667 

  
 945,000 

  
 630,000 

  
 495,600 

  
 — 

  
 232,000 

  
 370,215 

  
 3,189,482 

Notes
•  Salary is the actual base salary earned during each of the three years.
•  Share-based awards is the long-term incen�ve compensa�on that was awarded as TC Energy PSUs. The number of TC Energy PSUs granted is the value of the TC Energy PSUs divided by the volume-weighted

average closing price of TC Energy shares for the five trading days immediately prior to the grant date star�ng in 2023 and the 20 trading days immediately prior to the grant date for grants prior to 2023: $55.96 in
2023, $59.13 in 2022 and $54.75 in 2021.

•  Op�on-based awards is the long-term incen�ve compensa�on that was awarded as TC Energy Stock Op�ons. The exercise price is the closing market price of TC Energy shares on the TSX on the trading day
immediately prior to the grant date: $56.66 in 2023, $66.49 in 2022 and $56.86 in 2021. See TC Energy Stock Op�on valua�on below for more informa�on.

•  Annual incen�ve plans is the short-term incen�ve award, paid as an annual cash bonus and a�ributable to the noted financial year. Payments are made in the first quarter of the following year.
•  There are no long-term non-equity incen�ve plans.
•  Pension value for all of the Canadian named execu�ves includes the annual compensatory value from the DB Plan and the Supplement DB Plan. The annual compensatory value is the compensatory change in the

accrued obliga�on and includes the service cost to TC Energy in 2023, plus compensa�on changes that were higher or lower than the base salary assump�ons and plan changes. Pension value for Mr. Chapman is
the value of the annual employer contribu�on to the 401(k) Plan and to the Non-Qualified Plan. See Re�rement benefits on page 176 for more informa�on.

•  Values provided to Mr. Chapman reflect a U.S./Canada foreign exchange rate of 1.3497 on 2023, 1.3013 in 2022 and 1.2535 for 2021.
•  Mr. Poirier was appointed President and CEO on January 1, 2021. Amounts shown in 2021 include compensa�on earned in this posi�on.
•  Mr. Hunter was appointed Execu�ve Vice-President and Chief Financial Officer on August 1, 2021 and received an out-of-cycle TC Energy PSU grant of $320,000. Amounts shown in 2021 include compensa�on

earned for the period August 1 to December 31 in his new posi�on and for the period January 1 to July 31 in his previous posi�on as Senior Vice-President, Capital Markets.
•  Mr. Chapman was appointed Execu�ve Vice-President and Chief Opera�ng Officer, Natural Gas Pipelines on August 1, 2023. Amounts shown in 2023 include compensa�on earned in this posi�on.
•  Ms. Wallace joined TC Energy on April 28, 2023 and received special out-of-cycle TC Energy PSU and TC Energy RSU grants but was ineligible to receive a TC Energy Stock Op�on grant that year.
•  Ms. Wallace was appointed Execu�ve Vice-President, Strategy and Corporate Development and President, Power and Energy Solu�ons on September 1, 2023. Amounts shown in 2023 include compensa�on

earned in all of the posi�ons she held in 2023.
•  Ms. Wallace’s annual incen�ve plan is prorated based on hire date.
•  Ms. Wallace received a $1,755,000 special out-of-cycle TC Energy PSU grant and a $2,200,000 Special out-of-cycle TC Energy RSU grant upon hire, reflected in share-based awards.
•  Mr. Wirzba was appointed Execu�ve Vice-President, and Group President, Liquids Pipelines and Coastal GasLink on August 1, 2023. Amounts shown in 2023 include compensa�on earned in all of the posi�ons he

held in 2023.
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•  All other compensa�on includes other compensa�on not reported in any other column for each named execu�ve and includes:
•  matching contribu�ons we made on behalf of the named execu�ves under the Canadian employee stock savings plan:

    

    2023   2022   2021 
Mr. Poirier    $5,917    $5,417    $5,000 

Mr. Hunter    $6,167    $5,667    $4,729 

Ms. Wallace    $488    —    — 

Mr. Wirzba    $7,167    $6,083    $5,167 
•  cash payments in lieu of forgone share-based awards from previous employers upon hire at TC Energy:

    

    2023   2022   2021 
Ms. Wallace    $1,500,000    —    — 

Mr. Wirzba    —    —    $365,000 
•  gross-ups or other amounts reimbursed for the payment of taxes:

    

    2023   2022   2021 
Mr. Wirzba    —    —    $23 

•  awards received under the employee recogni�on program:
    

    2023   2022   2021 
Mr. Hunter    $368    —    — 

Mr. Chapman    —    $140    — 

Mr. Wirzba    —    —    $25 
•  Perquisites in 2023 are not included because they were less than $50,000 and ten per cent of each named execu�ve’s total base salary.
•  In 2022, Mr. Poirier received perquisites totaling $137,126. Perquisites exceeding 25 per cent of his total included a $101,052 one-�me charge for the personal use of the corporate aircra�. The perquisites for all

other named execu�ves for 2022 are not included because they were less than $50,000 and ten per cent of each individual’s respec�ve base salary.
•  In 2021, Mr. Poirier received perquisites totaling $66,923. Perquisites exceeding 25 per cent of his total included a $36,750 one-�me club membership fee to transfer membership from the former President and

CEO’s name to his own name and an $18,000 car allowance. The perquisites for all other named execu�ves for 2021 are not included because they were less than $50,000 and 10 per cent of each individual’s
respec�ve base salary.
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Addi�onal notes to the summary compensa�on table

TC Energy Stock Op�on valua�on
The amount under Op�on-based awards is calculated using the grant date fair value of the TC Energy Stock Op�ons, as determined by the Human Resources
Commi�ee.

The Human Resources Commi�ee and Board have approved the Binomial valua�on model, a generally accepted valua�on method, as the methodology to determine
TC Energy Stock Op�on awards. The Compensa�on Binomial valua�on model used to calculate TC Energy Stock Op�on fair value differs from the Accoun�ng Binomial
valua�on model. The Compensa�on Binomial valua�on model bases the TC Energy Stock Op�on term on the full award term and vola�lity on a seven-year historical
vola�lity while the Accoun�ng Binomial valua�on model uses expected life and a blend of historical and implied vola�lity. The Compensa�on Binomial valua�on model
yields per unit valua�ons that were $0.96 higher in 2023, $2.13 higher in 2022 and $0.46 higher in 2021. The higher values result in fewer TC Energy Stock Op�ons
being awarded to the execu�ves. TC Energy Stock Op�ons will no longer be granted star�ng in 2024.

Each year, the Human Resources Commi�ee and Board review the valua�on as prepared by management’s compensa�on consultant. The value takes into account the
vola�lity of the underlying shares, dividend yield, risk-free interest rate, op�on term and ves�ng period.

For TC Energy Stock Op�on grants beginning in 2018, inputs to the Binomial valua�on model used for compensa�on purposes were adjusted as follows:
 
   

    Methodology beginning in 2018  Methodology prior to 2018

Vola�lity   historic  historic and implied

Expected life   stock op�on term  historical stock op�on exercise ac�vity

These changes were implemented to be�er reflect the view of the Board as to the appropriate compensa�on value of TC Energy Stock Op�ons.

The table below is a summary of the grant date compensa�on value for the TC Energy Stock Op�ons granted in 2023, 2022 and 2021:
 
   

Grant date   Exercise price ($)  

Compensa�on value of
each TC Energy Stock Op�ons($)

February 16, 2023   56.66  8.84

February 17, 2022   66.49  10.37

February 23, 2021   56.86  7.85

Total TC Energy Stock Op�ons exercises in 2023 (supplemental table)
The table below shows for each named execu�ve:
 
•  the number of TC Energy Stock Op�ons exercised in 2023, and
•  the total value realized when the op�ons were exercised.
 
   

Name   Total TC Energy Stock Op�ons exercised (#)  Total value realized ($)

François Poirier   —  —

Joel Hunter   —  —

Stanley Chapman III   —  —

Annesley Wallace   —  —

Bevin Wirzba   —  —

Note
•  No TC Energy Stock Op�ons were exercised in 2023 by execu�ves.
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INCENTIVE PLAN AWARDS

Outstanding op�on-based and share-based awards
The table below shows all outstanding op�on-based and share-based awards previously granted to the named execu�ves that were s�ll outstanding at the end of 2023.
Year-end values are based on $51.76, the closing price of TC Energy shares on the TSX at December 31, 2023.
 
    

   Op�on-based awards        Share-based awards  
 

Name   

Number of
securi�es

underlying
unexercised

op�ons
(#)   

Op�on exercise
price

($)   

Op�on
expira�on

date   

Value of
unexercised in-

the-money
op�ons

($)   

Number of
shares or units of
shares that have

not vested
(#)   

Market or
payout

value of
share-based
awards that

have not
vested

($)   

Market or
payout value of

vested share-
based

awards not paid
out or distributed

($) 
François Poirier    73,682    62.14    04-Mar-2024    —    187,709    4,857,909    — 

   118,243    56.89    21-Feb-2025    —       
   108,946    56.90    20-Feb-2026    —       
   145,786    75.06    19-Feb-2027    —       
   305,732    56.86    23-Feb-2028    —       
   270,010    66.49    17-Feb-2029    —       

 

    418,601    56.66    16-Feb-2030    —                
Joel Hunter    17,198    62.14    04-Mar-2024    —    39,857    1,031,499    — 

   25,027    56.90    20-Feb-2026    —       
   22,779    75.06    19-Feb-2027    —       
   28,662    56.86    23-Feb-2028    —       
   66,538    66.49    17-Feb-2029    —       

 

    78,063    56.66    16-Feb-2030                     
Stanley Chapman III    33,333    63.83    10-May-2024    —    80,320    2,805,597    — 

   56,519    56.90    20-Feb-2026    —       
   122,689    75.06    19-Feb-2027    —       
   140,591    56.86    23-Feb-2028    —       
   170,105    66.49    17-Feb-2029    —       
   210,975    56.66    16-Feb-2030          

        

Annesley Wallace    —    —    —    —    86,004    2,225,784    — 
Bevin Wirzba    45,083    75.06    19-Feb-2027    —    54,150    1,401,402    — 

   80,255    56.86    23-Feb-2028    —       
   84,378    66.49    17-Feb-2029    —       

 

    113,135    56.66    16-Feb-2030    —                

Notes
•  Value of unexercised in-the-money op�ons is based on outstanding vested and unvested TC Energy Stock Op�ons and the difference between the op�on exercise price and year-end closing price of our shares.
•  Number of shares or units of shares that have not vested includes the amount of the grant plus reinvested units earned as dividend equivalents (reinvested in accordance with any DRP in place at the �me) of all

outstanding TC Energy PSUs as at December 31, 2023.
•  Market or payout value of share-based awards that have not vested is the minimum payout value of all outstanding TC Energy PSUs as at December 31, 2023. The value is calculated by mul�plying 50 per cent of

the number of units that have not vested by the year-end closing price of our common shares. The values for Mr. Chapman reflect a U.S./Canada foreign exchange rate of 1.3497 for 2023.
•  No value is shown for Market or payout value of vested share-based awards not paid out or distributed. The TC Energy PSUs granted in 2021 vested on December 31, 2023, and will be paid in March 2024. These

awards are shown in the next table.
•  Mr. Hunter is depar�ng TC Energy on July 1, 2024, with his role as Execu�ve Vice-President and Chief Financial Officer transi�oning to his successor effec�ve May 15, 2024. His stock op�on expira�on dates will be

subject to the terms of his departure. Please refer to the Departure of Chief Financial Officer sec�on on page 180 for more informa�on.
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Incen�ve plan awards – value vested during the year
The table below shows the total value of all op�on-based and share-based awards previously granted to the named execu�ves that vested in 2023. It also shows the
total amount they earned from non-equity incen�ve plan awards in 2023.
 
    

Name   

Op�on-based awards –
value vested during

the year
($)   

    Share-based awards –
value vested during

the year
($)   

    Non-equity incen�ve plan
compensa�on – value

earned during the year
($) 

François Poirier    —    3,840,084    2,154,581 

Joel Hunter    —    811,768    671,207 

Stanley Chapman III    —    1,889,621    1,413,630 

Annesley Wallace    —    —    426,098 

Bevin Wirzba    —    1,008,022    868,840 

Notes
•  No Op�on-based awards for named execu�ves would have realized if they had exercised the TC Energy Stock Op�ons on the ves�ng date.
•  Share-based awards is the payout value of the 2021 TC Energy PSUs for the named execu�ves. See the Payout of 2021 TC Energy PSU Award sec�on on page 162 for more informa�on.
•  The Share-based awards values for Mr. Chapman reflects a U.S./Canada foreign exchange rate of 1.3497 for 2023.
•  Non-equity incen�ve plan compensa�on is the short-term incen�ve award for 2023. This amount is shown under Annual incen�ve plans in the Summary compensa�on table on page 170.
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EQUITY COMPENSATION PLAN INFORMATION

Securi�es authorized for issue under equity compensa�on plans
The table below shows the:
 
•  number of TC Energy shares to be issued under the TC Energy Stock Op�on Plan when outstanding TC Energy Stock Op�ons are exercised,
•  weighted average exercise price of the outstanding TC Energy Stock Op�ons, and
•  number of TC Energy shares available for future issue under the Exis�ng TC Energy Stock Op�on Plan.
 
    

    

Number of securi�es to
be issued upon exercise
of outstanding op�ons

(#)   

Weighted-average
exercise price of

   outstanding op�ons
($)   

Number of securi�es remaining
   available for future issuance under

equity compensa�on plans
(excluding securi�es reflected

in the first column)
(#) 

Equity compensa�on plans
approved by security holders    7,435,521    62.36    2,267,871 

Equity compensa�on plans
not approved by security holders    N/A    N/A    N/A 

Total    7,435,521    62.36    2,267,871 

TC Energy Stock Op�on grants as a percentage of outstanding shares
        

                   Dilu�on    Overhang    Burn rate  

Effec�ve date   

Total number
of shares

outstanding
(A)   

Total number
of op�ons

outstanding
(B)   

Total
reserve

(C)   

Total op�ons
granted

during year
(D)   

Op�ons
outstanding

as a %
of shares

outstanding
(B / A)   

% of
TC Energy Stock

Op�ons
outstanding

plus total reserve
divided by

total shares
outstanding
((B + C) / A)   

Grant as a %
of shares

outstanding
(D / A) 

Dec 31, 2021    980,815,927    7,769,052    4,826,189    1,679,180    0.79    1.28    0.17 

Dec 31, 2022    1,017,961,583    6,108,545    3,656,518    1,396,242    0.60    0.96    0.14 

Dec 31, 2023    1,037,487,829    7,435,521    2,267,871    1,932,549    0.72    0.94    0.19 
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RETIREMENT BENEFITS
All of the Canadian named execu�ves par�cipate in our DB Plan and Supplemental DB Plan. Mr. Chapman par�cipates in the 401(k) Plan and the Non-Qualified Plan.
The tables below show their benefits under the respec�ve plans.

Defined benefit pension plan
      

at December 31, 2023    Annual benefits payable                 

Name

  

Number of
years of
credited

service   

At
year end

($)   

At
age 65

($)   

Opening
present value of
defined benefit

obliga�on
($)   

Compensatory
change

($)   

Non-
compensatory

change
($)   

Closing
present value of
defined benefit

obliga�on
($) 

François Poirier    9.67    336,000    599,000    4,327,000    697,000    975,000    5,999,000 

Joel Hunter    25.00    350,000    463,000    4,879,000    399,000    1,176,000    6,454,000 

Annesley Wallace    0.67    6,000    208,000    -    77,000    11,000    88,000 

Bevin Wirzba    4.50    55,000    209,000    539,000    367,000    141,000    1,047,000 

Notes
•  Annual benefits payable at year end is the annual life�me benefit payable at age 60, based on the years of credited service and the actual pensionable earnings history, as of December 31, 2023.
•  Annual benefits payable at age 65 is the annual life�me benefit payable at age 65, based on the years of credited service at age 65 and the actual pensionable earnings history, as of December 31, 2023.
•  Opening and closing present value of defined benefit obliga�on is at December 31, 2022 and December 31, 2023, respec�vely. It represents actuarial assump�ons and methods that are consistent with those used

for calcula�ng the pension obliga�ons disclosed in our 2022 and 2023 consolidated financial statements. These assump�ons reflect our best es�mate of future events, and the values in the above table may not
be directly comparable to similar es�mates of pension obliga�ons that may be disclosed by other corpora�ons.

•  Compensatory change includes the service cost to TC Energy in 2023, plus the impact on the obliga�on due to actual compensa�on changes that were higher or lower than assumed, and plan changes.
•  Non-compensatory change includes the interest on the accrued obliga�on at the start of the year and changes in assump�ons in the year.

401(k) Plan
  

at December 31, 2023    

Name   

Accumulated value at start of year
($)  

Compensatory value
($)  

Accumulated value at year end
($)

Stanley Chapman III   755,264  53,448  1,187,636

Notes
•  Accumulated value at start of year is the beginning of year value of the 401(k) account funded by employer contribu�ons.
•  Compensatory value is the annual employer contribu�on to the 401(k) Plan.
•  Accumulated value at year end is the end of year value of the 401(k) account funded by employer contribu�ons and includes investment earnings.
•  Values reflect a U.S./Canada foreign exchange rate of 1.3497 for 2023.

Non-Qualified Plan
  

at December 31, 2023    

Name   

Accumulated value at start of year
($)  

Compensatory value
($)  

Accumulated value at year end
($)

Stanley Chapman III   117,363  57,562  197,364

Notes
•  Accumulated value at start of year is the beginning of year value of the Non-Qualified account funded by employer contribu�ons.
•  Compensatory value is the annual employer contribu�on to the Non-Qualified account.
•  Accumulated value at year end is the end of year value of the Non-Qualified account funded by employer contribu�ons and includes investment earnings.
•  Values reflect a U.S./Canada foreign exchange rate of 1.3497 for 2023.
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TERMINATION AND CHANGE OF CONTROL

Termina�on
We have an execu�ve employment agreement with each named execu�ve that outlines the terms and condi�ons that apply if the execu�ve leaves TC Energy. The table
on the following page is a summary of the material terms and provisions if the execu�ve resigns, is terminated, re�res or dies. These do not apply when there is a
change of control.

The general terms and provisions of TC Energy PSUs and TC Energy RSUs are discussed under each event, however, pursuant to the provisions of the TC Energy PSU Plan
and the TC Energy RSU Plan, the Human Resources Commi�ee can use its discre�on to decide how to treat unvested TC Energy PSUs upon termina�on for execu�ves
who have an execu�ve employment agreement. Each execu�ve employment agreement includes a non-compe��on provision that applies for 12 months following the
execu�ve’s separa�on date.

Like all other Canadian employees, all of the Canadian named execu�ves are eligible for re�ree benefits if they are 55 or older with ten or more years of con�nuous
service on the separa�on date. Canadian re�ree benefits include:
 
 •  a health spending account that can be used to pay for eligible health and dental expenses and/or to purchase private health insurance,
 •  a security plan that provides a safety net if there are significant medical expenses, and
 •  life insurance that provides a death benefit of $10,000 to a designated beneficiary.

Mr. Chapman is eligible for re�ree benefits under the U.S. re�ree benefit program including:
 
 •  access to medical plans that provide a wide range of coverage, and
 •  life insurance that provides a death benefit of $10,000 to a designated beneficiary.

The Canadian employee stock savings plan, the U.S. employee stock purchase plan, 401(k) Plan, the Non-Qualified Plan, spousal and dependent life insurance, accident
insurance and disability insurance end at the separa�on date.
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Compensa�on on termina�on
The table below shows how each named execu�ve’s compensa�on is treated if they leave TC Energy as at December 31, 2023.
 
Base salary  Resigna�on   Payments end.

 
Termina�on without cause

  
Severance allowance includes a lump-sum payment equal to 24 months of their annual base salary as of the
separa�on date.

 Termina�on with cause

  

Payments end.
 Re�rement
 Death

Short-term incen�ve  Resigna�on   Board discre�on.

 
Termina�on without cause

  
Equals the average short-term incen�ve award paid to the named execu�ve for the three years, or such lesser
�me, as applicable, preceding the separa�on date.

 Termina�on with cause   Not paid.
 Re�rement

  
Equals the average short-term incen�ve award paid to the named execu�ve for the three years, or such lesser
�me, as applicable, preceding the separa�on date. Death

TC Energy PSUs  Resigna�on   Vested units are paid out; unvested units are forfeited.

 
Termina�on without cause

  
Vested units are paid out.
Unvested units are forfeited, however the original grant value is generally paid out on a pro rata basis.

 Termina�on with cause   Vested units are paid out, unvested units are forfeited.

 
Re�rement

  
Vested units are paid out. Unvested units con�nue to vest and the value is assessed at the end of the term. The
award is generally pro-rated for the period of employment up to the re�rement date.

 
Death

  
Vested units are paid out.
Unvested units are forfeited, however, the original grant value is generally paid out on a pro rata basis.

TC Energy RSUs  Resigna�on   Vested units are paid out; unvested units are forfeited.

 
Termina�on without cause

  
Vested units are paid out.
Unvested units are forfeited, however the original grant value is generally paid out on a pro rata basis.

 Termina�on with cause   Vested units are paid out, unvested units are forfeited.

 
Re�rement

  
Vested units are paid out. Unvested units con�nue to vest and the value is assessed at the end of the term. The
award is generally pro-rated for the period of employment up to the re�rement date.

 
Death

  
Vested units are paid out.
Unvested units are forfeited, however, the original grant value is generally paid out on a pro rata basis.

TC Energy Stock Op�ons

 

Resigna�on

  

Vested TC Energy Stock Op�ons must be exercised by their expiry date or six months from the separa�on date
(whichever is earlier).
No TC Energy Stock Op�ons vest a�er the last day of employment.

 

Termina�on without cause

  

Vested TC Energy Stock Op�ons must be exercised by the earlier of i) their expiry date or ii) the later of a) the end
of the no�ce period, and b) six months following the separa�on date.
No TC Energy Stock Op�ons vest a�er the separa�on date.

 

Termina�on with cause

  

Vested TC Energy Stock Op�ons must be exercised by their expiry date or six months from the separa�on date
(whichever is earlier).
No TC Energy Stock Op�ons vest a�er the last day of employment.

 

Re�rement

  

Outstanding TC Energy Stock Op�ons con�nue to vest and must be exercised by their expiry date or three years
from the separa�on date (whichever is earlier). If there is less than six months between the ves�ng date and the
expiry date, the expiry date is extended for six months from the final ves�ng date of the TC Energy Stock Op�ons.

 
Death

  
Outstanding TC Energy Stock Op�ons vest immediately and must be exercised by their expiry date or the first
anniversary of death (whichever is earlier).

Canadian Pension Plan  Resigna�on

  

Paid as a commuted value or monthly benefit according to the applicable DB Plan and Supplemental DB Plan
provisions.
For termina�on without cause, credited service is provided for the applicable no�ce period.

 Termina�on without cause
 Termina�on with cause
 Re�rement
 Death
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401(k) Plan  Resigna�on

  

Account balance is available to take as a lump sum, par�al, or periodic distribu�on.
 Termina�on without cause
 Termina�on with cause
 Re�rement
 Death   Account balance is transferred to an account in the name of the par�cipant’s beneficiary.

Non-Qualified Plan  Resigna�on

  

Account balance is available to take in accordance with employee distribu�on elec�ons a�er a six month delay.
Par�cipant can choose a lump sum or annual installa�ons from two to ten years. Termina�on without cause

 Termina�on with cause
 Re�rement

 
Death

  
Account balance is transferred to an account in the name of the par�cipant’s beneficiary and distributed
immediately as a lump sum payment.

Benefits  Resigna�on   Coverage ends, or re�ree benefits begin if eligible.

 
Termina�on without cause

  
Coverage ends. Severance allowance includes a lump sum cash payment equal to 15 per cent of base salary over
the no�ce period in recogni�on of loss of benefits and perquisites.

 Termina�on with cause   Coverage ends, or re�ree benefits begin if eligible.
 Re�rement   Coverage ends, or re�ree benefits begin if eligible.
 Death   Coverage con�nues to eligible dependents for a specified period of �me a�er death.

Perquisites  Resigna�on   Payments end.

 
Termina�on without cause

  
Payment indicated in Benefits above. Severance allowance includes a lump-sum cash payment equal to 15 per cent
of base salary over the no�ce period in recogni�on of loss of benefits and perquisites.

 Termina�on with cause

  

Payments end.
 Re�rement
 Death

Other  Resigna�on    
 Termina�on without cause   Outplacement services.
 Termina�on with cause    
 Re�rement    
 Death    

Notes
•  Resigna�on includes voluntary resigna�on but not resigna�on as a result of construc�ve dismissal. If a named execu�ve resigns because of construc�ve dismissal, it is treated as termina�on without cause.
•  The short-term incen�ve award is not paid on resigna�on unless the Board uses its discre�on.
•  The no�ce period is currently two years for each named execu�ve.
•  Benefits on termina�on without cause is paid as an equivalent lump-sum for Mr. Chapman, and re�ree benefits eligibility for Mr. Chapman would be determined on the termina�on date.
•  For Mr. Chapman, there are certain differences due to U.S. tax law. These differences are:

 •  to the extent any of Mr. Chapman’s payments are subject to sec�on 409A of the U.S. Internal Revenue Code of 1986, these payments may be deferred for a period of six months following the date of
termina�on, and

 •  certain payments will be reduced in a specific order to the extent excise tax applies.
•  For Mr. Wirzba, the above terms apply with the following differences:
 •  In the case of a termina�on without cause, instead of a lump sum cash payment equal to 15 per cent of base salary over the no�ce period, Mr. Wirzba will receive:

 o with respect to Benefits, benefit coverage that con�nues during the no�ce period (or an equivalent lump-sum payout is made). Re�ree benefits eligibility will be determined at the end of the no�ce
period, and

 o with respect to Perquisites, a lump-sum cash payment equal to the corporate cost of the perquisite package in the one-year period preceding the separa�on date mul�plied by the no�ce period must
be paid.
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Departure of Chief Financial Officer
Mr. Hunter is depar�ng TC Energy on July 1, 2024, with his role as Execu�ve Vice-President and Chief Financial Officer transi�oning to his successor effec�ve May 15,
2024. The following arrangements apply for Mr. Hunter:
 

 
•  pursuant to the short-term incen�ve plan, payment of a prorated 2024 short-term incen�ve equal to the average short term incen�ve award for the three

years preceding his departure prorated for the actual period between the start of the calendar year and the departure date,

 
•  pursuant to the TC Energy PSU Plan and the TC Energy RSU Plan, vested TC Energy PSUs and TC Energy RSUs will be paid out and outstanding TC Energy PSU

and TC Energy RSU grants will con�nue to vest and will be paid out in the normal course a�er ves�ng and be prorated by the number of eligible months in
which Mr. Hunter was employed during the grant term,

 
•  pursuant to the TC Energy Stock Op�on Plan, the expiry date of each tranche of TC Energy Stock Op�ons held by Mr. Hunter shall be the earlier of the original

expiry of each respec�ve award or three years from the separa�on date. There is no change in the value of Mr. Hunter’s unexercised in-the-money op�ons as
disclosed in the Incen�ve plan awards on page 173, and

 •  pension benefits as disclosed in the Re�rement benefits sec�on on page 176.

No addi�onal allowance, severance or other compensa�on will be paid to Mr. Hunter upon his departure.

Pursuant to Mr. Hunter’s execu�ve employment agreement, the above is subject to his compliance with 12-month non-compe��on and 12-month non-solicita�on
provisions, as well as compliance with his fiduciary obliga�ons, confiden�ality, non-disclosure, non-disparagement and coopera�on provisions, which are not limited in
�me.

Change of control
Under the terms of the employment agreements, the TC Energy Stock Op�on Plan, the TC Energy RSU and the TC Energy PSU Plan, a change of control includes an
event where another en�ty becomes the beneficial owner of:
 
 •  more than 50 per cent of the vo�ng shares of TC Energy, or
 •  more than 50 per cent of the vo�ng shares of TCPL (not including the vo�ng shares held by TC Energy).

Other events can also cons�tute a change of control, including a merger where TC Energy is not the surviving en�ty, a sale of all, or substan�ally all, of TCPL’s assets or if
the incumbent board ceases to be a majority of the Board. The proposed spin off of the Liquids Pipelines business will not trigger any change of control payments upon
closing.

The following is a summary of the terms and provisions that apply to the compensa�on of all of the Canadian named execu�ves if there is a change of control and there
has been a termina�on without cause or a construc�ve dismissal within two years of the change of control (double trigger). Upon a double trigger for the named
execu�ves, a 24 month no�ce period applies, which provides for:
 

 
•  payment of a severance allowance equal to the annual compensa�on during the no�ce period where annual compensa�on is composed of base salary and an

average of annual incen�ve compensa�on over three years, or such lesser �me, as applicable,
 •  a pensionable service credit of two years under the supplemental pension plans,

 
•  for all named execu�ves other than Mr. Wirzba, a lump sum cash payment equal to 15 per cent of base salary over the no�ce period and for Mr. Wirzba a

lump-sum cash payment equal to the corporate cost of the perquisite package in the one-year period preceding the separa�on date mul�plied by the no�ce
period and a con�nua�on of benefit coverage for the no�ce period,

 •  professional outplacement services to a maximum of $25,000,
 •  accelerated ves�ng and payment of TC Energy PSUs and TC Energy RSUs at the Human Resources Commi�ee’s discre�on, and
 •  accelerated ves�ng of TC Energy Stock Op�ons.

If, for any reason, we are unable to implement accelerated ves�ng (for example, our common shares stop trading), we will pay the named execu�ve a cash amount. This
would be equal to the net amount of the compensa�on the named execu�ve would have received if, on the date of a change of control, such named execu�ve had
exercised all vested op�ons and unvested op�ons that would have had accelerated ves�ng.

For Mr. Chapman, the same terms and provisions apply, with the following differences:
 

 
•  to the extent any of Mr. Chapman’s payments are subject to sec�on 409A of the U.S. Internal Revenue Code of 1986, the payments may be deferred for a

period of six months following the date of termina�on,
 •  certain payments will be reduced in a specific order to the extent excise tax applies, and
 •  Mr. Chapman has elected to receive a lump sum cash payment with respect to benefits during the no�ce period.
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Separa�on and other payments
The table below is a summary of the incremental payments that would be made to each named execu�ve under the different separa�on events, with and without a
deemed change of control. All payments have been calculated using December 31, 2023 as the separa�on date and the date of a change of control as if it applies.
These amounts would be paid under the terms of the employment agreements.

The Arrangement will not trigger any change of control payments upon closing.

These amounts do not include certain amounts that would be provided under normal course, such as the value of:
 
 •  any TC Energy Stock Op�ons, TC Energy PSUs and TC Energy RSUs ves�ng as part of normal employment,
 •  pension benefits that would normally be provided following resigna�on, or
 •  re�ree benefits.
 

        Without a change of control   With a change of control 

Name   

Resigna�on
($)   

Termina�on
with cause

($)   

Termina�on
without cause

($)   

  Re�rement
($)   

Death
($)   

Termina�on
without cause

($) 
François Poirier    —    —    7,344,001    1,170,667    5,820,667    17,267,053 
Joel Hunter    —    —    2,872,199    359,233    1,394,233    5,108,496 
Stanley Chapman III    —    —    5,519,194    977,385    3,792,522    11,191,076 
Annesley Wallace    —    —    3,797,056    —    1,358,556    7,420,014 
Bevin Wirzba    —    —    4,986,875    —    1,871,343    6,445,576 

Notes
•  Termina�on without cause following a change of control also applies if the named execu�ve resigns because of construc�ve dismissal and the separa�on date is within two years of the date of a change of control.
•  There are no incremental payments that would be made to each named execu�ve in the event of a change of control without termina�on.
•  TC Energy PSUs, TC Energy RSUs and TC Energy Stock Op�ons con�nue to vest under the Re�rement scenario, provided the named execu�ve is age 55 or over.
•  Mr. Wirzba and Ms. Wallace were not eligible for re�rement as of December 31, 2023.
•  Values provided to Mr. Chapman reflect a U.S./Canada foreign exchange rate of 1.3497 in 2023, 1.3013 in 2022 and 1.2535 for 2021.
•  Mr. Hunter is depar�ng TC Energy on July 1, 2024, with his role as Execu�ve Vice-President and Chief Financial Officer transi�oning to his successor effec�ve May 15, 2024. Please refer to the Outstanding op�on-

based and share-based awards sec�on on page 173 and Departure of Chief Financial Officer sec�on on page 180 for more informa�on.

The Human Resources Commi�ee reviews the severance amounts calculated for each named execu�ve under their employment agreement. The data represents the
total value to be paid to the execu�ve if they are terminated without cause and with and without a deemed change of control.
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Other Informa�on

EXEMPTIONS FROM INSTRUMENTS

TC Energy made a dual applica�on with the ASC, as principal regulator, and the Ontario Securi�es Commission, as non-principal regulator, under Na�onal Policy
11-203 – Process for Exemp�ve Relief Applica�ons in Mul�ple Jurisdic�ons for a decision exemp�ng TC Energy from the following requirements of Na�onal
Instrument 52-107 – Acceptable Accoun�ng Principles and Audi�ng Standards (NI 52-107) in respect of certain of the financial statements included in this Circular:
(a) the requirements in Sec�ons 3.2(1) and 3.14(1), as applicable, of NI 52-107, which provide, among other things, that certain financial statements must be prepared
in accordance with Canadian GAAP applicable to publicly accountable enterprises; and (b) the requirement in Sec�on 3.3(1)(a) of NI 52-107, which provides, among
other things, that certain financial statements must be audited in accordance with Canadian GAAS and accompanied by an auditor’s report that includes certain
prescribed items; provided that, among other things, such financial statements are prepared in accordance with U.S. GAAP and, where applicable, audited in
accordance with U.S. PCAOB GAAS and accompanied by an auditor’s report that includes the items prescribed by Sec�on 3.8(1) of NI 52-107. The ASC issued a decision
dated February 12, 2024 gran�ng the relief requested, subject to certain further condi�ons set forth therein, which, in addi�on to applying to the securi�es legisla�on
of Alberta and Ontario, is also relied upon by TC Energy in connec�on with the equivalent provisions of the securi�es legisla�on of Bri�sh Columbia, Saskatchewan,
Manitoba, Québec, New Brunswick, Prince Edward Island, Nova Sco�a, Newfoundland and Labrador, Yukon, Northwest Territories and Nunavut.

LEGAL AND FINANCIAL MATTERS
Certain legal ma�ers rela�ng to Canadian law in connec�on with the Arrangement will be passed upon for TC Energy by Blake, Cassels & Graydon LLP. Certain legal
ma�ers rela�ng to United States law in connec�on with the Arrangement will be passed upon for TC Energy by White & Case LLP. As of the date of this Circular, the
partners and associates of Blake, Cassels & Graydon LLP and the partners and associates of White & Case LLP, in each case, as a group, beneficially own, directly or
indirectly, less than one per cent of any class of TC Energy’s outstanding securi�es.

The Board retained Evercore to prepare the Fairness Opinion. As of the date of this Circular, Evercore and the “designated professionals” of Evercore, as a group,
beneficially own, directly or indirectly, less than one per cent of any class of TC Energy’s outstanding securi�es.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON
To the knowledge of TC Energy, other than as disclosed elsewhere in this Circular and other than as a result of any direct or indirect ownership of TC Energy securi�es,
as of the date of this Circular, no person who has been a director or officer of TC Energy at any �me since the commencement of TC Energy’s last financial year, or any
associate or affiliate of any of the foregoing, has any material interest, direct or indirect, by way of beneficial ownership of securi�es or otherwise, in any ma�er to be
acted upon at the mee�ng other than the elec�on of directors or the appointment of auditors. In connec�on with the Arrangement, certain of the directors and officers
of TC Energy are expected to become employees and/or directors of South Bow and the TC Energy Stock Op�ons, TC Energy PSUs and TC Energy RSUs held by such
persons are expected to be exchanged for applicable incen�ve securi�es of South Bow, in each case, in a manner consistent with all other Transferred Employees. See
The Arrangement – Treatment of TC Energy Employees and Employee Benefit Plans and The Arrangement – Treatment of Incen�ve Securi�es.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Since January 1, 2024, except as described in this Circular, no informed person, proposed director or any associate or affiliate of any informed person or proposed
director, had a material interest, direct or indirect, in any transac�on or proposed transac�on which materially affected or would materially affect TC Energy or any of
its subsidiaries.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVES
As of the date of this Circular, none of our directors, execu�ves or employees had any loans from TC Energy or any of our subsidiaries. This is also true for:
 
•  former execu�ves, directors or employees of TC Energy or any of our subsidiaries,
•  this year’s nominated directors, and
•  any associate of a director, execu�ve officer or nominated director.
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None of the above owe money to another en�ty that is the subject of a guarantee, support agreement, le�er of credit or other similar arrangement or understanding
provided by TC Energy or any of our subsidiaries.

ADDITIONAL INFORMATION
Shareholders can request a free copy of this Circular, the TC Energy AIF and the TC Energy Annual MD&A from our Corporate Secretary:

TC Energy Corpora�on
450 – 1 Street S.W. Calgary, AB
Canada T2P 5H1
Tel: 1-800-661-3805

For financial informa�on about TC Energy, see our most recent annual audited consolidated financial statements and MD&A. Copies of these documents and materials
related to corporate governance are available on our website (www.tcenergy.com).

You can find more informa�on about TC Energy on our website (www.tcenergy.com) and on SEDAR+ (www.sedarplus.ca).
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Directors’ Approval
The contents of this Circular and the sending thereof to the shareholders of TC Energy have been approved by the Board.

DATED this 10th day of April, 2024.

 
 BY ORDER OF THE BOARD OF DIRECTORS

 (signed) “Chris�ne R. Johnston”

 
Vice-President, Law and Corporate Secretary
TC Energy Corpora�on
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Consent of Evercore
 
TO:    The Board of Directors of TC Energy Corpora�on (TC Energy)

RE:
  

Management Informa�on Circular of TC Energy dated April 10, 2024 (the Circular) for the annual and special mee�ng of common shareholders of TC Energy
to be held on June 4, 2024

  
Dear Sirs/Mesdames:

Capitalized terms used but not otherwise defined herein have the meanings a�ributed thereto in the Circular.

We consent to: (i) the use of our name in the Circular; (ii) the inclusion in the Circular of a summary of our fairness opinion dated April 10, 2024, concerning the
fairness, from a financial point of view, of the considera�on to be received by shareholders pursuant to the Arrangement (the Fairness Opinion); and (iii) the inclusion in
Schedule D to the Circular of the full text of the Fairness Opinion.

The Fairness Opinion was given as at April 10, 2024, and remains subject to the assump�ons, qualifica�ons and limita�ons contained therein.

DATED this 10th day of April, 2024.
 

Yours truly,

(signed) “Evercore Group L.L.C.”

Evercore Group L.L.C.
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Schedule A – Arrangement Resolu�on
 
BE IT RESOLVED THAT:
 
1. The arrangement (the Arrangement) under Sec�on 192 of the Canada Business Corpora�ons Act (the CBCA) involving TC Energy Corpora�on (TC Energy), South

Bow Corpora�on (South Bow) and the holders of TC Energy common shares, pursuant to the arrangement agreement between TC Energy, South Bow and South
Bow Pipelines Ltd. dated April 10, 2024, as it may be modified, supplemented or amended from �me to �me in accordance with its terms (the Arrangement
Agreement) as more par�cularly described and set forth in the management informa�on circular of TC Energy dated April 10, 2024 (the Circular) accompanying
the no�ce of this annual and special mee�ng, as the same may be modified, amended, or supplemented, is hereby authorized, approved and adopted.

 
2. The plan of arrangement (the Plan of Arrangement) of TC Energy, the full text of which is set out in Appendix A to Schedule C to the Circular, as the Plan of

Arrangement may be modified or amended in accordance with its terms, is hereby authorized, approved and adopted.
 
3. The (i) Arrangement Agreement and all the related ac�ons contemplated therein; (ii) ac�ons of the directors of TC Energy in approving the Arrangement and the

Arrangement Agreement; and (iii) ac�ons of the directors and officers of TC Energy in execu�ng and delivering the Arrangement Agreement, and any
modifica�ons, supplements or amendments thereto in accordance with its terms, and causing the performance by TC Energy of its obliga�ons thereunder, are
hereby ra�fied and approved.

 
4. TC Energy is hereby authorized to apply for a final order from the Court of King’s Bench of Alberta (the Court) to approve the Arrangement on the terms set forth

in the Plan of Arrangement.
 
5. Notwithstanding that this resolu�on has been duly passed by the shareholders of TC Energy or that the Arrangement has been approved by the Court, the Board

of Directors of TC Energy is hereby authorized and empowered in its sole and absolute discre�on without further no�ce to or approval of the shareholders of
TC Energy to (i) determine when to file the ar�cles of arrangement in respect of the Arrangement; (ii) amend, modify or supplement the Plan of Arrangement or
the Arrangement Agreement, to the extent permi�ed by their terms; and (iii) decide not to proceed with the Arrangement or revoke this resolu�on at any �me
prior to the issuance of a cer�ficate giving effect to the Arrangement.

 
6. Any one director or officer of TC Energy is hereby authorized and directed for and on behalf of TC Energy to execute, under the seal of TC Energy or otherwise, and

to deliver ar�cles of arrangement to the Director under the CBCA for filing and such other documents as are necessary or desirable to give effect to the
Arrangement and the Plan of Arrangement, such determina�on to be conclusively evidenced by the execu�on and delivery of such ar�cles of arrangement and
such other documents.

 
7. Any one director or officer of TC Energy is hereby authorized and directed, for and on behalf of TC Energy, to execute or cause to be executed, under the corporate

seal of TC Energy or otherwise, and to deliver or cause to be delivered, all such other documents and instruments and to perform or cause to be performed all
such other acts and things as in the opinion of such director or officer may be necessary or desirable to give full effect to the foregoing resolu�ons and the ma�ers
authorized thereby, such determina�on to be conclusively evidenced by the execu�on and delivery of such document, agreement or instrument or the doing of
any such act or thing.
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Schedule B – South Bow Shareholder Rights Plan Resolu�on
 
BE IT RESOLVED THAT:
 
1. The shareholder rights plan substan�ally in the form a�ached as Schedule L to the management informa�on circular of TC Energy Corpora�on dated April 10, 2024

(the Circular) accompanying the no�ce of this annual and special mee�ng is hereby authorized, approved and ra�fied as the shareholder rights plan for South Bow
Corpora�on (South Bow).

 
2. Any one director or officer of South Bow is hereby authorized and directed, for and on behalf of South Bow, to execute or cause to be executed, under the

corporate seal of South Bow or otherwise, and to deliver or cause to be delivered, all such other documents and instruments and to perform or cause to be
performed all such other acts and things as in the opinion of such director or officer may be necessary or desirable to give full effect to the foregoing resolu�ons
and the ma�ers authorized thereby, such determina�on to be conclusively evidenced by the execu�on and delivery of such document, agreement or instrument
or the doing of any such act or thing.
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Schedule C – Arrangement Agreement, including Plan of Arrangement
 
THIS AGREEMENT is made as of the 10th day of April, 2024

AMONG:

TC ENERGY CORPORATION, a corpora�on exis�ng under the Canada Business
Corpora�ons Act (“TC Energy”)

- and -

SOUTH BOW CORPORATION, a corpora�on exis�ng under the Canada Business
Corpora�ons Act (“South Bow”)

- and -

SOUTH BOW PIPELINES LTD., a corpora�on exis�ng under the Canada Business
Corpora�ons Act (“SBPL”)

WHEREAS the Par�es propose to carry out an arrangement under Sec�on 192 of the Canada Business Corpora�ons Act substan�ally on the terms and subject
to the condi�ons set forth in the Plan of Arrangement annexed hereto as Appendix A;

AND WHEREAS South Bow and SBPL have been incorporated to facilitate and par�cipate in the Arrangement;

AND WHEREAS the Par�es will par�cipate in a series of transac�ons for the separa�on and reorganiza�on of the assets and liabili�es of TC Energy such that
South Bow will, directly or indirectly, hold the Liquids Pipelines business.

NOW THEREFORE, for good and valuable considera�on, the receipt and adequacy of which are hereby acknowledged by each Party, the Par�es agree as
follows:

ARTICLE 1 – INTERPRETATION
 
1.01 Defini�ons

In this Agreement, except as otherwise expressly provided in Appendix A, or unless there is something in the subject ma�er or context inconsistent
therewith, the following terms will have the respec�ve meanings set out below and gramma�cal varia�ons of such terms will have the corresponding meanings:

“Affiliate” means, when describing a rela�onship between two Persons, that either: (a) one of them is under the direct or indirect control of the other; or
(b) each of them is directly or indirectly controlled by the same Person;

“Agreement” means this arrangement agreement, including the appendix a�ached hereto, as the same may be amended, supplemented, restated or
otherwise modified from �me to �me in accordance with the terms hereof;

“Applicable Law” means, with respect to any Person, any domes�c or foreign federal, na�onal, state, provincial or local law (statutory, common or
otherwise), cons�tu�on, treaty, conven�on, ordinance, code, rule, regula�on, order, injunc�on, judgment, decree, ruling or other similar requirement
enacted, adopted, promulgated or applied by a Governmental Authority that is binding upon or applicable to such Person, as amended unless expressly
specified otherwise;

“Arrangement” means the arrangement under Sec�on 192 of the CBCA on the terms and subject to the condi�ons set forth in the Plan of Arrangement,
subject to any amendments or varia�ons thereto made in accordance with this Agreement and the Plan of Arrangement or made at the direc�on of the Court
in the Final Order, provided that such amendments or varia�ons are acceptable to TC Energy;

“Arrangement Resolu�on” means the special resolu�on of TC Energy Shareholders approving the Arrangement to be considered at the Mee�ng;

“Ar�cles of Arrangement” means the ar�cles of arrangement of TC Energy in respect of the Arrangement, required by Sec�on 192(6) of the CBCA to be sent
to the Director a�er the Final Order is made;

“Business Day” means any day other than a Saturday, Sunday or statutory or civic holiday in Alberta, when banks are generally open for the transac�on of
business in Calgary, Alberta;

“CBCA” means the Canada Business Corpora�ons Act;
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“Cer�ficate of Arrangement” means the cer�ficate of arrangement to be issued by the Director pursuant to Sec�on 192(7) of the CBCA in respect of the
Ar�cles of Arrangement;

“Circular” means the management informa�on circular of TC Energy, including all schedules thereto and informa�on incorporated by reference therein, to be
sent to TC Energy Shareholders in connec�on with the Mee�ng;

“control” means, when applied to a rela�onship between two Persons, that a Person (the “first Person”) is considered to control another Person (the
“second Person”) if: (a) the first Person, directly or indirectly, beneficially owns or exercises control or direc�on over securi�es, interests or contractual rights
of the second Person carrying votes which, if exercised, would en�tle the first Person to elect a majority of the directors of the second Person, or a majority of
any other Persons who have the right to manage or supervise the management of the business and affairs of the second Person, unless that first Person holds
the vo�ng securi�es only to secure a debt or similar obliga�on; (b) the second Person is a partnership, other than a limited partnership, and the first Person,
together with any Person controlled by the first Person, holds more than 50 per cent of the interests (measured by votes or by value) of the partnership; or
(c) the second Person is a limited partnership and the general partner of the limited partnership is the first Person or any Person controlled by the first
Person, and the term “controlled” has a corresponding meaning;

“Court” means the Court of King’s Bench of Alberta;

“CRA” means the Canada Revenue Agency, and any successor Governmental Authority thereto;

“Director” means the Director appointed pursuant to Sec�on 260 of the CBCA;

“Effec�ve Date” means the effec�ve date of the Arrangement, being the date shown on the Cer�ficate of Arrangement;

“Effec�ve Time” means 12:01 a.m. (MDT) on the Effec�ve Date, or such other �me as TC Energy and South Bow agree to in wri�ng before the Effec�ve Date;

“Employee Ma�ers Agreement” means the employee ma�ers agreement to be entered into between TC Energy and South Bow in the form and content and
on terms and condi�ons to be agreed upon by TC Energy and South Bow;

“Encumbrance” means any mortgage, charge, pledge, lien, hypothec, security interest, encumbrance, adverse claim or right of any third party which affects,
by way of a conflic�ng ownership interest or otherwise, the right, �tle or interest in or to any par�cular property;

“Final Order” means the final order of the Court pursuant to Sec�on 192 of the CBCA, in a form acceptable to TC Energy, approving the Arrangement, as such
order may be amended or varied by the Court, provided that any such amendment or varia�on is acceptable to TC Energy, at any �me prior to the Effec�ve
Date or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or amended (provided that any such amendment is acceptable to
TC Energy) on appeal;

“Governmental Authority” means (a) any mul�na�onal, federal, na�onal, provincial, state, regional, municipal, local or other government, governmental or
public department, central bank, court, tribunal, arbitral body, commission, board, bureau, ministry or agency, domes�c or foreign; (b) any subdivision, agent,
commission, board, or authority of any of the foregoing; (c) any quasi-governmental or private body exercising any regulatory, self-regulatory, expropria�on
or taxing authority under or for the account of any of the foregoing; or (d) any stock exchange;

“Interim Order” means the interim order of the Court pursuant to Sec�on 192 of the CBCA, in a form acceptable to TC Energy, providing for, among other
things, the calling and holding of the Mee�ng, as such order may be amended or varied by the Court, provided that any such amendment or varia�on is
acceptable to TC Energy;

“Investment Grade Ra�ng” means: (a) with respect to S&P Global Ra�ngs, a ra�ng equal to or higher than BBB-; (b) with respect to Moody’s Investors
Service, Inc., a ra�ng equal to or higher than Baa3; and (c) with respect to Fitch Ra�ngs Inc., a ra�ng equal to or higher than BBB-;

“IRS” means the U.S. Internal Revenue Service;

“Liquids Pipelines business” means the business segment referred to as the “Liquids Pipelines” business segment currently carried on by TC Energy and its
Affiliates consis�ng of, among other things, the transporta�on of Canadian crude oil from Hardisty, Alberta to key refining and export markets in the
U.S. Midwest and the U.S. Gulf Coast, as well as U.S. domes�c service from Cushing, Oklahoma to the U.S. Gulf Coast and includes all the assets and liabili�es
pertaining thereto that are held, directly or indirectly, by TC Energy and its Affiliates immediately prior to the Effec�ve Time;

“Material Adverse Effect” means, in respect of any corpora�on, any change, event, development or occurrence that is, or would reasonably be expected to
be, material and adverse to the business, opera�ons, results of opera�ons, liabili�es
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(including con�ngent liabili�es), obliga�ons (whether absolute, accrued, condi�onal or otherwise), capital, proper�es, assets or financial condi�on of that
corpora�on (including its Affiliates) considered as a whole a�er giving effect to the Arrangement or that would materially impair that corpora�on’s ability to
perform its obliga�ons under this Agreement or the Plan of Arrangement in any material respect;

“Mee�ng” means the annual and special mee�ng of TC Energy Shareholders (including any adjournment or postponement thereof) to be called and held in
accordance with the Interim Order to, among other things, consider and, if deemed advisable, approve the Arrangement Resolu�on and the South Bow
Shareholder Rights Plan Resolu�on;

“Mee�ng Materials” means the no�ce of the Mee�ng, the Circular and the form of proxy in respect of the Mee�ng which accompanies the Circular;

“NYSE” means the New York Stock Exchange;

“Party” means a party to this Agreement;

“Person” is to be broadly interpreted and includes an individual, a corpora�on, a partnership, a trust, an unincorporated organiza�on, a Governmental
Authority, and the executors, administrators or other legal representa�ves of an individual in such capacity;

“Plan of Arrangement” means the plan of arrangement, including the exhibits thereto, substan�ally in the form set out as Appendix A to this Agreement, as
amended or varied from �me to �me in accordance with this Agreement and the Plan of Arrangement or at the direc�on of the Court in the Final Order,
provided that such amendments or varia�ons are acceptable to TC Energy;

“Post-Arrangement Transac�ons” means the transac�ons to be undertaken following the Effec�ve Date for administra�ve and transi�onal purposes;

“Pre-Arrangement Transac�ons” means the transac�ons undertaken prior to the Effec�ve Date to reorganize the Liquids Pipelines business under the
ownership of SBPL;

“Rulings Applica�ons” means all of the le�er submissions made by or on behalf of TC Energy to the CRA or the IRS concerning the Arrangement and certain
related transac�ons prior to the date hereof, together with all such le�er submissions made in connec�on therewith on or a�er the date hereof;

“Separa�on Agreement” means the separa�on agreement to be entered into between TC Energy, South Bow, SBPL, 15142083 Canada Ltd., 15142121 Canada
Ltd. and 6297782 LLC regarding the separa�on of the Liquids Pipelines business in connec�on with the Arrangement, including the transfer of certain assets
related to the Liquids Pipelines business from TC Energy to South Bow and the alloca�on of certain liabili�es and obliga�ons related to the Liquids Pipelines
business between TC Energy and South Bow;

“South Bow Common Shares” means the common shares in the capital of South Bow;

“South Bow Shareholder Rights Plan” means the proposed shareholder rights plan of South Bow, to be considered by TC Energy Shareholders at the Mee�ng
and, if approved, to be adopted prior to the Effec�ve Date;

“South Bow Shareholder Rights Plan Resolu�on” means the ordinary resolu�on of TC Energy Shareholders approving the South Bow Shareholder Rights Plan
to be considered at the Mee�ng;

“South Bow Stock Op�on Plan” means the stock op�on plan of South Bow, to be adopted prior to the Effec�ve Date;

“Subsidiary” means, in respect of a specified Person, a second Person that is controlled, directly or indirectly, by the specified Person, and includes a
Subsidiary of the second Person;

“Tax Act” means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supplement);

“Tax Ma�ers Agreement” means the tax ma�ers agreement to be entered into between TC Energy and South Bow, in the form and content and on terms and
condi�ons to be agreed upon by TC Energy and South Bow;

“Tax Rulings” means the advance income tax rulings received from each of the CRA (with respect to such tax ruling, the “Canadian Tax Ruling”) and the IRS,
in the form requested in the Rulings Applica�ons or otherwise acceptable to TC Energy, as the same may be amended, modified and/or supplemented from
�me to �me at the request of the CRA or the IRS, as applicable, or at the request of TC Energy, in each case, regarding certain applicable Canadian and
U.S. federal income tax consequences of the transfer by TC Energy of the Transferred Property under the Arrangement and certain other transac�ons;
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“Taxes” means taxes, surtaxes, du�es, levies, imposts, rates, fees, assessments, dues and other charges of any nature, including all income, capital, franchise,
payroll and employment, withholding, goods and services or other similar value-added taxes, surtaxes, assessments and charges, together with all fines,
interest, penal�es on or in respect of, or in lieu of or for non-collec�on or non-remi�ance of, those taxes, surtaxes, du�es, levies, imposts, rates, fees,
assessments, withholdings, dues and other charges;

“TC Energy Arrangement Common Shares” means the new class of common shares in the capital of TC Energy to be created pursuant to the Plan of
Arrangement and having the rights, privileges, restric�ons and condi�ons set out in Exhibit I to the Plan of Arrangement;

“TC Energy Business” means the business carried on, directly or indirectly, by TC Energy and its Affiliates immediately prior to the Effec�ve Time, including all
the assets and liabili�es pertaining thereto that are held, directly or indirectly, by TC Energy and its Affiliates immediately prior to the Effec�ve Time;

“TC Energy Common Shares” means the common shares in the capital of TC Energy (being, for greater certainty, the class of shares designated as “common
shares” in the ar�cles of TC Energy on the Effec�ve Date);

“TC Energy Shareholder” means a holder of TC Energy Common Shares at the applicable �me;

“TC Energy Special Shares” means the non-vo�ng, redeemable, retractable preferred shares in the capital of TC Energy created pursuant to the Plan of
Arrangement and having the rights, privileges, restric�ons and condi�ons set out in Exhibit I to the Plan of Arrangement;

“Transferred Property” means all of the issued and outstanding common shares in the capital of SBPL held by TC Energy immediately prior to the Effec�ve
Time;

“Transi�on Services Agreement” means the transi�on services agreement to be entered into between TC Energy and South Bow, in the form and content and
on terms and condi�ons to be agreed upon by TC Energy and South Bow;

“TSX” means the Toronto Stock Exchange; and

“U.S. Code” means the Internal Revenue Code of 1986 (United States), as amended.
 
1.02 Appendix

The following appendix is a�ached to this Agreement and forms part hereof:

Appendix A – Plan of Arrangement
 
1.03 Construc�on

In this Agreement, unless otherwise expressly stated or the context otherwise requires:
 

 
(a) the division of this Agreement into Ar�cles, Sec�ons and Subsec�ons and the use of headings are for convenience of reference only and do not

affect the construc�on or interpreta�on hereof;
 

 
(b) the words “hereunder”, “hereof” and similar expressions refer to this Agreement and not to any par�cular Ar�cle, Sec�on or Subsec�on and

references to “Ar�cles”, “Sec�ons” and “Subsec�ons” are to Ar�cles, Sec�ons and Subsec�ons of this Agreement;
 
 (c) words impor�ng the singular include the plural and vice versa, and words impor�ng any gender include all genders;
 
 (d) the word “including” means “including without limi�ng the generality of the foregoing”;
 

 
(e) a reference to a statute or code includes every regula�on made pursuant thereto, all amendments to the statute or code or to any such regula�on

in force from �me to �me, and any statute, code or regula�on which supplements or supersedes such statute, code or regula�on;
 

 
(f) a reference to any agreement or contract is to that agreement or contract as amended, modified or supplemented from �me to �me in accordance

with the terms thereof;
 

 
(g) if any date on which any ac�on is required to be taken under this Agreement is not a Business Day, such ac�on will be required to be taken on the

next succeeding Business Day; and
 
 (h) a reference to the knowledge of a Party means to the best of the knowledge of any of the officers of such Party a�er due inquiry.
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ARTICLE 2 – THE ARRANGEMENT
 
2.01 Arrangement
 

 
(a) The Par�es hereby agree that the Arrangement will be implemented in accordance with and subject to the terms and condi�ons contained in this

Agreement and the Plan of Arrangement.
 

 
(b) TC Energy will, at a �me to be determined exclusively by TC Energy, file, proceed with and diligently prosecute an applica�on pursuant to

Sec�on 192 of the CBCA for the Interim Order as contemplated by Sec�on 2.02.
 

 

(c) A�er obtaining the Interim Order, TC Energy will, at a �me to be determined exclusively by TC Energy, convene and hold the Mee�ng, in accordance
with the Interim Order, the by-laws of TC Energy and as otherwise required by Applicable Laws, for the purpose of, among other things, considering
the Arrangement Resolu�on and the South Bow Shareholder Rights Plan Resolu�on, and such other ma�ers as may properly come before the
Mee�ng. TC Energy will solicit proxies of TC Energy Shareholders in favour of the Arrangement Resolu�on and the South Bow Shareholder Rights
Plan Resolu�on and against any resolu�on submi�ed by any Person that is inconsistent with the Arrangement Resolu�on, the South Bow
Shareholder Rights Plan Resolu�on or the comple�on of any of the transac�ons contemplated by this Agreement.

 

 
(d) If the Interim Order and the requisite approval of TC Energy Shareholders in respect of the Arrangement Resolu�on as set out in the Interim Order

are obtained, TC Energy will, at a �me to be determined exclusively by TC Energy, therea�er take all commercially reasonable steps necessary or
desirable to submit the Arrangement to the Court and apply for the Final Order.

 

 
(e) Subject to (i) obtaining the Final Order; and (ii) the sa�sfac�on (or waiver, if applicable) of all of the other condi�ons set forth in Ar�cle 5, TC Energy

will, at a �me to be determined exclusively by TC Energy, file the Ar�cles of Arrangement to give effect to the Arrangement.
 
2.02 Interim Order

The applica�on referred to in Sec�on 2.01(b) shall request that the Interim Order provide, among other things:
 
 (a) for the calling and holding of the Mee�ng;
 
 (b) for the class of Persons to whom no�ce is to be provided in respect of the Mee�ng and for the manner in which such no�ce is to be provided;
 

 
(c) that the requisite approval for the Arrangement Resolu�on shall be 66 2/3 per cent of the votes cast on the Arrangement Resolu�on by TC Energy

Shareholders present or represented by proxy at the Mee�ng;
 

 
(d) that, in all other respects, the terms, restric�ons and condi�ons of the consta�ng documents of TC Energy, including quorum requirements and all

other ma�ers, shall apply in respect of the Mee�ng;
 

 
(e) that the Mee�ng may be adjourned or postponed from �me to �me by TC Energy in accordance with the terms of this Agreement without the need

for addi�onal approval of the Court;
 
 (f) for the no�ce requirements with respect to the presenta�on of the applica�on to the Court for the Final Order; and
 
 (g) for the confirma�on of the record date for the Mee�ng.

In seeking the Interim Order, TC Energy shall advise the Court that it is TC Energy’s inten�on to rely upon the exemp�on from registra�on provided by
Sec�on 3(a)(10) of the United States Securi�es Act of 1933 with respect to the issuance of the securi�es of TC Energy and South Bow based on the Court’s approval of
the Arrangement.
 
2.03 Mee�ng Materials

TC Energy will: (a) prepare the Mee�ng Materials (and any necessary amendments or supplements to the Circular), together with any other documents
required by Applicable Law in connec�on with the Mee�ng; and (b) cause the Mee�ng Materials and other documenta�on required under Applicable Law in
connec�on with the Mee�ng to be delivered or otherwise made available and filed as required by the Interim Order and in accordance with Applicable Law. The Par�es
will cooperate in the prepara�on of any amendment or supplement to the Mee�ng Materials as required or appropriate, and TC Energy will promptly mail or otherwise
publicly disseminate any amendment or supplement to the Mee�ng Materials to TC Energy Shareholders in accordance with the Interim Order and, if and to the extent
required by the Court or Applicable Law, file the same with any Governmental Authority.
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2.04 Effec�ve Date and Effec�ve Time

The Arrangement will become effec�ve on the Effec�ve Date, and commencing at the Effec�ve Time, the events, ma�ers and transac�ons set forth in the
Plan of Arrangement will occur and will be deemed to occur in the sequence set forth therein, without any further act, authoriza�on or formality, and with each such
event, ma�er or transac�on occurring and being deemed to occur immediately a�er the occurrence of the immediately preceding event, ma�er or transac�on.

ARTICLE 3 – REPRESENTATIONS AND WARRANTIES
 
3.01 Mutual Representa�ons and Warran�es

Each Party represents and warrants to and in favour of each of the other Par�es as follows and acknowledges that the other Par�es are relying on such
representa�ons and warran�es in connec�on with entering into this Agreement and consumma�ng the Arrangement:
 

 
(a) it is duly incorporated, amalgamated or con�nued and is validly exis�ng under the laws of its governing jurisdic�on and has the corporate power

and authority to enter into this Agreement and to perform its obliga�ons hereunder;
 

 
(b) except as disclosed in the Circular or in wri�ng to the other Par�es, the execu�on and delivery of this Agreement by it and the comple�on by it of

the transac�ons contemplated herein and in the Tax Rulings and Rulings Applica�ons do not and will not:
 
 (i) result in the breach of, or violate any term or provision of, its ar�cles or by-laws;
 

 

(ii) conflict with, result in the breach of, cons�tute a default under, or accelerate or permit the accelera�on of the performance required by,
any agreement, instrument, license, permit or authority to which it is a party or by which it is bound, or to which any assets of such Party
are subject, or result in the crea�on of any Encumbrance upon any of its assets under any such agreement or instrument, or give to
others any interest or right, including rights of purchase, termina�on, cancella�on or accelera�on, under any such agreement,
instrument, license, permit or authority, which in any case would have a Material Adverse Effect on it; or

 

 
(iii) violate any provisions of any Applicable Law or any judicial or administra�ve award, judgment, order or decree applicable and known to it,

the viola�on of which would have a Material Adverse Effect on it;
 

 
(c) no dissolu�on, winding-up, bankruptcy, liquida�on or similar proceeding has been commenced or is pending or, to such Party’s knowledge, is

proposed in respect of it; and
 

 

(d) the execu�on and delivery of this Agreement and the comple�on of the transac�ons contemplated herein and in the Tax Rulings and Rulings
Applica�ons have been duly approved by its board of directors, and this Agreement cons�tutes a valid and binding obliga�on of such Party
enforceable against it in accordance with its terms, subject to bankruptcy, insolvency and other laws affec�ng the enforcement of creditors’ rights
generally and to general principles of equity and limita�ons upon the enforcement of indemnifica�on for fines or penal�es imposed by law.

 
3.02 Representa�ons and Warran�es of TC Energy

TC Energy represents and warrants to and in favour of each of the other Par�es that it is authorized to issue: (a) an unlimited number of TC Energy Common
Shares, of which 1,037,487,829 are issued and outstanding as of the date hereof; (b) an unlimited number of first preferred shares, issuable in series, of which
14,577,184 first preferred shares, series 1, 7,422,816 first preferred shares, series 2, 9,997,177 first preferred shares, series 3, 4,002,823 first preferred shares,
series 4,12,070,593 first preferred shares, series 5, 1,929,407 first preferred shares, series 6, 24,000,000 first preferred shares, series 7, 18,000,000 first preferred
shares, series 9 and 10,000,000 first preferred shares, series 11 are issued and outstanding as of the date hereof; and (c) an unlimited number of second preferred
shares, issuable in series, of which none are issued and outstanding as of the date hereof, and acknowledges that the other Par�es are relying on such representa�ons
and warran�es in connec�on with entering into this Agreement and consumma�ng the Arrangement.
 
3.03 Representa�ons and Warran�es of South Bow

South Bow represents and warrants to and in favour of each of the other Par�es as follows and acknowledges that the other Par�es are relying on such
representa�ons and warran�es in connec�on with entering into this Agreement and consumma�ng the Arrangement:
 

 
(a) it is authorized to issue: (i) an unlimited number of South Bow Common Shares, of which none are issued and outstanding as of the date hereof;

and (ii) an unlimited number of preferred shares, issuable in series, of which none are issued and outstanding as of the date hereof; and
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(b) it has no assets, no liabili�es and it has carried on no business other than rela�ng to, and contemplated by, this Agreement, the Plan of

Arrangement, the Tax Rulings or the Rulings Applica�ons.
 
3.04 Representa�ons and Warran�es of SBPL

SBPL represents and warrants to and in favour of each of the other Par�es as follows and acknowledges that the other Par�es are relying on such
representa�ons and warran�es in connec�on with entering into this Agreement and consumma�ng the Arrangement:
 

 
(a) it is authorized to issue: (i) an unlimited number of common shares, of which none are issued and outstanding as of the date hereof; and (ii) an

unlimited number of preferred shares, issuable in series, of which none are issued and outstanding as of the date hereof; and
 

 
(b) it has no assets, no liabili�es and it has carried on no business other than rela�ng to, and contemplated by, this Agreement, the Plan of

Arrangement, the Tax Rulings or the Rulings Applica�ons.
 
3.05 Survival of Representa�ons and Warran�es

The representa�ons and warran�es of each Party contained in this Agreement will not survive the comple�on of the Arrangement and will expire and be
terminated on the earlier of the Effec�ve Time and the date on which this Agreement is terminated in accordance with its terms.

ARTICLE 4 – COVENANTS
 
4.01 General Covenants
 
 (a) Subject to the terms of this Agreement, each Party will:
 

 
(i) use its commercially reasonable efforts and do all things reasonably required of it to cause the Pre-Arrangement Transac�ons, the

Arrangement and the Post-Arrangement Transac�ons to become effec�ve on such dates as TC Energy may determine;
 

 
(ii) prior to and following the Effec�ve Date, do and perform all such acts and things, and execute and deliver all such agreements,

assurances, no�ces and other documents and instruments, as may be reasonably required to facilitate the carrying out of the intent and
purpose of this Agreement;

 

 
(iii) prior to the Effec�ve Date, cooperate with and assist each other Party in dealing with transi�onal and other ma�ers rela�ng to or arising

from the Pre-Arrangement Transac�ons, the Arrangement, the Post-Arrangement Transac�ons or this Agreement;
 

 
(iv) not perform any act or enter into any transac�on that could interfere or be inconsistent with the comple�on of any Pre-Arrangement

Transac�on, the Arrangement or any Post-Arrangement Transac�on or the effec�ve applica�on of the Tax Rulings to the Arrangement;
and

 

 

(v) on or before the Effec�ve Date, assist and cooperate in the prepara�on and filing with all applicable securi�es commissions or similar
securi�es regulatory authori�es in Canada and the United States of all necessary applica�ons to seek exemp�ons, if required, from the
prospectus, registra�on and other requirements of the applicable securi�es laws of jurisdic�ons in Canada and the United States for the
issue by TC Energy and South Bow of the securi�es to be issued in the Pre-Arrangement Transac�ons, the Arrangement and the Post-
Arrangement Transac�ons, and other exemp�ons that are necessary or desirable in connec�on with the Pre-Arrangement Transac�ons,
the Arrangement and the Post-Arrangement Transac�ons.

 

 

(b) The Par�es agree that the conduct of the Par�es following the Effec�ve Time, other than in respect of Tax-related ma�ers, shall be governed by the
Separa�on Agreement, the Transi�on Services Agreement and the Employee Ma�ers Agreement, to the extent specifically addressed in the
Separa�on Agreement, the Transi�on Services Agreement and the Employee Ma�ers Agreement, respec�vely, subject to the terms thereof. In the
case of any conflict or inconsistency between this Agreement, on the one hand, and the Separa�on Agreement, the Transi�on
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Services Agreement or the Employee Ma�ers Agreement, on the other hand, the Separa�on Agreement, the Transi�on Services Agreement or the
Employee Ma�ers Agreement, as applicable, shall prevail.

 
4.02 Covenants of TC Energy

Subject to the rights of TC Energy provided elsewhere in this Agreement, TC Energy covenants and agrees that it will (and will cause each of its Subsidiaries
to):
 

 
(a) prior to the Effec�ve Date, apply to list on the TSX and the NYSE the TC Energy Special Shares and the TC Energy Arrangement Common Shares

issuable pursuant to the Arrangement;
 

 
(b) prior to the Effec�ve Date, make a joint applica�on with South Bow to list on the TSX and the NYSE the South Bow Common Shares issuable

pursuant to the Arrangement and issuable under the South Bow Stock Op�on Plan;
 

 

(c) on or before the Effec�ve Date, do all such acts and things, and execute and deliver all such agreements, assurances, no�ces and other documents
and instruments, as may be necessary or desirable and are within its power and control in order to carry out and give effect to the Pre-Arrangement
Transac�ons, the Arrangement and the Post-Arrangement Transac�ons and any transac�ons necessary or desirable for the effec�veness of the Tax
Rulings, including using all commercially reasonable efforts to obtain:

 
 (i) the approval of TC Energy Shareholders required for the implementa�on of the Arrangement pursuant to the Interim Order;
 
 (ii) the Interim Order and the Final Order;
 
 (iii) the approval of TC Energy Shareholders required for the adop�on of the South Bow Shareholder Rights Plan;
 

 
(iv) such other consents, orders, rulings or approvals and assurances as are necessary or desirable for the implementa�on of the

Pre-Arrangement Transac�ons, the Arrangement and the Post-Arrangement Transac�ons, including those referred to in Sec�on 5.01; and
 
 (v) sa�sfac�on of the other condi�ons precedent referred to in Sec�ons 5.01 and 5.02.
 
4.03 Covenants of South Bow and SBPL

Each of South Bow and SBPL covenants and agrees that it will:
 

 
(a) not, on or before the Effec�ve Date, except as specifically provided for hereunder or in connec�on with the Pre-Arrangement Transac�ons or the

Arrangement, alter or amend its consta�ng documents, as the same exist as at the date of this Agreement;
 

 

(b) on or before the Effec�ve Date, cooperate in amending the Rulings Applica�ons, applying for such amendments or supplements to, or replacements
of, the Tax Rulings, and agreeing to make such amendments to this Agreement and the Plan of Arrangement, as may be reasonably necessary to
give effect to the Tax Rulings or to undertake any transac�on contemplated therein or to implement the Plan of Arrangement, or as may be
determined by TC Energy, in its sole discre�on, to be reasonably necessary to enable TC Energy (or any Affiliate) to carry out any transac�ons
deemed advantageous by TC Energy for the separa�on from the TC Energy Business of the Liquids Pipelines business; and

 

 

(c) on or before the Effec�ve Date, do all such other acts and things, and execute and deliver all such agreements, assurances, no�ces and other
documents and instruments, as may be necessary or desirable and are within its power and control in order to carry out and give effect to the
Pre-Arrangement Transac�ons, the Arrangement and the Post-Arrangement Transac�ons and any transac�ons necessary or desirable for the
effec�veness of the Tax Rulings, including co-opera�ng with TC Energy to obtain:

 
 (i) the Interim Order and the Final Order;
 

 
(ii) the approval of the lis�ng on the TSX and the NYSE of the South Bow Common Shares issuable pursuant to the Arrangement and issuable

under the South Bow Stock Op�on Plan;
 

 
(iii) such other consents, orders, rulings or approvals and assurances as are necessary or desirable for the implementa�on of the

Pre-Arrangement Transac�ons, the Arrangement and the Post-Arrangement Transac�ons, including those referred to in Sec�on 5.01; and
 
 (iv) sa�sfac�on of the other condi�ons precedent referred to in Sec�ons 5.01 and 5.02.
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4.04 Tax-Related Covenants
 

 
(a) Each Party covenants and agrees with and in favour of each other Party that it and any successor thereto will not, on or before the Effec�ve Date,

perform any act or enter into any transac�on or permit any transac�on within its control to occur that could reasonably be considered to interfere
or be inconsistent with the Tax Rulings.

 

 

(b) Each Party covenants and agrees with and in favour of each other Party that it will not (and that it will cause its Subsidiaries to not) take any ac�ons,
omit to take any ac�on, or enter into any transac�on that could cause the Arrangement or any related transac�on to be taxed in a manner
inconsistent with that provided for in the Tax Rulings without obtaining a supplementary tax ruling or an opinion of a na�onally recognized law firm
that such ac�ons, omissions or transac�ons will not have such effect in respect of the Tax Rulings.

 

 

(c) The Par�es agree that Taxes and Tax ma�ers, including the control of Tax-related proceedings, shall be governed by the Tax Ma�ers Agreement to
the extent specifically addressed in the Tax Ma�ers Agreement, subject to the terms thereof. In the case of any conflict or inconsistency between
this Agreement and the Tax Ma�ers Agreement in rela�on to any ma�ers addressed by the Tax Ma�ers Agreement, the Tax Ma�ers Agreement
shall prevail. The provisions of Ar�cle 3 and Ar�cle 4 shall not apply to Taxes to the extent specifically addressed in the Tax Ma�ers Agreement,
subject to the terms thereof.

ARTICLE 5 – CONDITIONS
 
5.01 Condi�ons Precedent

The obliga�ons of TC Energy to complete the transac�ons contemplated by this Agreement, and in par�cular to consummate the Arrangement, are subject to
the sa�sfac�on of the following condi�ons, which, except for the condi�ons listed in Sec�on 5.03(b), may be waived by TC Energy without prejudice to its right to rely
on any other condi�on in its favour:
 
 (a) the Interim Order shall have been obtained and shall not have been set aside;
 
 (b) the Pre-Arrangement Transac�ons shall have been completed;
 

 
(c) the Arrangement Resolu�on shall have been approved by the requisite number of votes cast by TC Energy Shareholders at the Mee�ng in

accordance with the provisions of the Interim Order and Applicable Laws;
 
 (d) the Final Order shall have been obtained and shall not have been set aside;
 

 

(e) all material consents, orders, rulings, approvals, opinions and assurances, including regulatory, judicial, third party and advisor opinions, approvals
and orders, required or necessary, in the sole discre�on of TC Energy, for the comple�on of the Pre-Arrangement Transac�ons, the Arrangement,
the transac�ons contemplated by this Agreement and the Tax Rulings shall have been obtained or received from the Persons having jurisdic�on in
the circumstances and all will be in full force and effect, and none of the consents, orders, rulings, approvals, opinions or assurances contemplated
herein shall contain terms or condi�ons or require undertakings or security that are considered unsa�sfactory or unacceptable by TC Energy, in its
sole discre�on;

 

 

(f) no ac�on shall have been ins�tuted and be con�nuing on the Effec�ve Date for an injunc�on to restrain, a declaratory judgment in respect of, or
damages on account of or rela�ng to, the Arrangement and there shall not be in force any order or decree restraining or enjoining the
consumma�on of the transac�ons contemplated by this Agreement, the Tax Rulings or the Rulings Applica�ons and no cease trading or similar
order with respect to any securi�es of any of the Par�es shall have been issued and remain outstanding;

 

 

(g) no law, regula�on or policy shall have been proposed, enacted, promulgated or applied that interferes or is inconsistent with the comple�on of the
Pre-Arrangement Transac�ons, the Arrangement or any of the other transac�ons contemplated by this Agreement or the Tax Rulings or the
effec�ve applica�on of the Tax Rulings to the Arrangement, including any material change to the income tax Laws of Canada or the United States, or
any province, state or territory thereof;

 

 
(h) the Tax Rulings, having been issued by the CRA and IRS, respec�vely, shall remain in full force and effect and all of the transac�ons referred to in

such Tax Rulings as occurring on or prior to the Effec�ve Time will have occurred and all condi�ons or terms of such Tax Rulings shall have been
sa�sfied;

 

 
(i) TC Energy shall have received an opinion from White & Case LLP sa�sfactory to the board of directors of TC Energy, regarding certain U.S. federal

income tax ma�ers rela�ng to the Arrangement;
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(j) the TSX will have condi�onally approved the lis�ng thereon of the TC Energy Special Shares and TC Energy Arrangement Common Shares to be

issued pursuant to the Arrangement and the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South
Bow Stock Op�on Plan, in each case, prior to the Effec�ve Time and subject only to compliance with the usual requirements of the TSX;

 

 
(k) the NYSE will have approved, subject to no�ce of issuance, the lis�ng thereon of the TC Energy Special Shares and TC Energy Arrangement Common

Shares to be issued pursuant to the Arrangement and the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under
the South Bow Stock Op�on Plan, in each case, prior to the Effec�ve Time;

 

 
(I) TC Energy, South Bow and, as applicable, SBPL, shall have entered into the Separa�on Agreement, the Transi�on Services Agreement, the Tax

Ma�ers Agreement and the Employee Ma�ers Agreement;
 

 
(m) TC Energy and South Bow shall each have been assigned an Investment Grade Ra�ng by any two of S&P Global Ra�ngs, Moody’s Investors Service,

Inc. and Fitch Ra�ngs Inc. and such ra�ngs shall remain in effect as of the Effec�ve Time;
 
 (n) there shall not have occurred a Material Adverse Effect of TC Energy, South Bow or SBPL; and
 
 (o) this Agreement shall not have been terminated pursuant to the provisions of Sec�on 6.02.
 
5.02 Condi�ons to Obliga�on of Each Party

The obliga�on of each Party to complete the transac�ons contemplated by this Agreement is further subject to the condi�ons (which may be waived by such
Party without prejudice to its right to rely on any other condi�on in its favour) that: (a) the covenants of each other Party to be performed on or before the Effec�ve
Date pursuant to the terms of this Agreement will have been duly performed in all material respects; and (b) except as set forth in this Agreement, the Plan of
Arrangement, the Tax Rulings or the Rulings Applica�ons, the representa�ons and warran�es of each other Party will be true and correct in all material respects as at
the Effec�ve Date, with the same effect as if such representa�ons and warran�es had been made at, and as of, such date.
 
5.03 Merger/Waiver of Condi�ons
 

 
(a) Subject to Sec�on 5.03(b), the condi�ons set out in Sec�ons 5.01 and 5.02 will be conclusively deemed to have been sa�sfied, waived or released

on the filing by TC Energy of Ar�cles of Arrangement under the CBCA to give effect to the Plan of Arrangement.
 

 
(b) Notwithstanding anything to the contrary contained herein, the condi�ons set out in Sec�ons 5.01(a), (c), (d), (g), as it relates to the Tax Rulings, (h),

(j), (k) and (m) may not be waived by TC Energy.

ARTICLE 6 – AMENDMENT AND TERMINATION
 
6.01 Amendment

This Agreement may, at any �me and from �me to �me before and a�er the holding of the Mee�ng, but not later than the Effec�ve Date, be amended by
wri�en agreement of the Par�es without, subject to Applicable Law, further no�ce to or authoriza�on on the part of their respec�ve shareholders. Without limi�ng the
generality of the foregoing, any such amendment may:
 
 (a) change the �me for performance of any of the obliga�ons or acts of the Par�es;
 
 (b) waive any inaccuracies or modify any representa�on contained herein or in any document to be delivered pursuant hereto;
 

 
(c) except as otherwise provided herein, waive compliance with or modify any of the covenants contained herein or waive or modify performance of

any of the obliga�ons of the Par�es; or
 

 
(d) make such altera�ons, modifica�ons or amendments to this Agreement as the Par�es may consider necessary or desirable in connec�on with the

Tax Rulings, the Interim Order or the Final Order.
 
6.02 Termina�on

This Agreement may, at any �me before or a�er the holding of the Mee�ng but prior to the issue of the Cer�ficate of Arrangement, be terminated by
TC Energy in its sole discre�on without the approval of TC Energy Shareholders, South Bow or SBPL and nothing expressed or implied herein or in the Plan of
Arrangement shall be construed as fe�ering the absolute discre�on of TC Energy to elect to terminate this Agreement and discon�nue efforts to effect the Plan of
Arrangement for whatever reason it may consider
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appropriate. Upon the termina�on of this Agreement pursuant to this Sec�on 6.02, no Party will have any liability or further obliga�on to the other Par�es or any other
Person pursuant to this Agreement.

ARTICLE 7 – GENERAL
 
7.01 No�ces

Any demand, no�ce or other communica�on to be given in connec�on with this Agreement must be given in wri�ng and delivered personally or by courier
addressed to the recipient as follows:

To TC Energy:

TC Energy Corpora�on
450 – 1 Street S.W., Calgary, AB, Canada, T2P 5H1
A�en�on: Corporate Secretary

To South Bow:

South Bow Corpora�on
450 – 1 Street S.W., Calgary, AB, Canada, T2P 5H1
A�en�on: Corporate Secretary

To SBPL:

South Bow Pipelines Ltd.
450 – 1 Street S.W., Calgary, AB, Canada, T2P 5H1
A�en�on: Corporate Secretary

or such other address that a Party may, from �me to �me, advise the other Par�es by no�ce in wri�ng given in accordance with the foregoing. The date of receipt of
any such no�ce will be deemed to be the date of actual delivery thereof.
 
7.02 Time of Essence

Time is of the essence of this Agreement.
 
7.03 Further Assurances

Each Party shall from �me to �me promptly execute and deliver or cause to be executed and delivered all such further documents and instruments and shall
do or cause to be done all such further acts and things in connec�on with this Agreement that any other Party may require as being necessary or desirable in order to
effec�vely carry out or be�er evidence or perfect the full intent and meaning of this Agreement or any provision hereof.
 
7.04 Assignment

No Party may assign its rights or obliga�ons under this Agreement without the prior wri�en consent of the other Par�es (which consent will not be
unreasonably withheld, delayed or condi�oned); provided that, a purchaser of all or substan�ally all of the assets of a Party shall be en�tled to the rights and shall be
bound by the obliga�ons of such Party under this Agreement.
 
7.05 Binding Effect

This Agreement will be binding upon and enure to the benefit of the Par�es and their respec�ve successors and permi�ed assigns and specific references to
“successors” elsewhere in this Agreement will not be construed to be in deroga�on of the foregoing.
 
7.06 Waiver

Any waiver or release of any of the provisions of this Agreement, to be effec�ve, must be in wri�ng executed by the Party gran�ng the same.
 
7.07 Invalidity of Provisions

If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced under Applicable Law or public policy, all other condi�ons
and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transac�ons contemplated hereby
is not affected in any manner materially adverse to any Party. Upon such determina�on that any term or other provision is invalid, illegal or incapable of being enforced,
the Par�es shall nego�ate in good faith to modify this Agreement so as to effect the original intent of the Par�es as closely as possible in an acceptable manner with
the objec�ve that the transac�ons contemplated hereby are fulfilled to the fullest extent possible.
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7.08 En�re Agreement

Except as provided herein, this Agreement, together with the agreements and other documents herein or therein referred to, cons�tutes the en�re
agreement between the Par�es with respect to the subject ma�er hereof and supersedes all prior agreements, understandings, nego�a�ons and discussions, whether
oral or wri�en, between the Par�es with respect thereto.
 
7.09 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein
without regard to conflicts of law principles. Each of the Par�es agrees that any ac�on or proceeding arising out of or rela�ng to this Agreement may be ins�tuted in
the courts of Alberta, waives any objec�on which it may have now or later to the venue of that ac�on or proceeding, irrevocably submits to the non-exclusive
jurisdic�on of those courts in that ac�on or proceeding and agrees to be bound by any judgment of those courts.
 
7.10 Third Party Beneficiaries

Except as otherwise provided in Sec�ons 7.04 and 7.05, this Agreement is not intended to confer on any Person other than the Par�es any rights or remedies.
 
7.11 Counterparts

This Agreement may be executed in any number of original, facsimile or “pdf” counterparts, each of which shall be deemed an original, but all of which
together shall cons�tute one and the same instrument.
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IN WITNESS WHEREOF the Par�es have executed this Arrangement Agreement as of the date first wri�en above.

 
TC ENERGY CORPORATION

Per:  (signed) “Chris�ne R. Johnston”
Name:  Chris�ne R. Johnston
Title:  Vice-President, Law and Corporate Secretary

Per:  (signed) “Annesley Wallace”
Name:  Annesley Wallace
Title:

 

Execu�ve Vice-President, Strategy and Corporate
Development and President, Power and Energy
Solu�ons

 
SOUTH BOW CORPORATION

Per:  (signed) “P. Van R. Dafoe”
Name:  P. Van R. Dafoe
Title:  Senior Vice-President and Chief Financial Officer

Per:  (signed) “Richard J. Prior”
Name:  Richard J. Prior
Title:  Chief Opera�ng Officer

 
SOUTH BOW PIPELINES LTD.

Per:  (signed) “P. Van R. Dafoe”
Name:  P. Van R. Dafoe
Title:  Senior Vice-President and Chief Financial Officer

Per:  (signed) “Richard J. Prior”
Name:  Richard J. Prior
Title:  Chief Opera�ng Officer

[Signature Page – Arrangement Agreement]
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APPENDIX A

PLAN OF ARRANGEMENT UNDER SECTION 192 OF
THE CANADA BUSINESS CORPORATIONS ACT

ARTICLE 1
INTERPRETATION

 
1.1 Defini�ons

In this Plan of Arrangement, unless there is something in the subject ma�er or context inconsistent therewith, the following terms will have the respec�ve
meanings set out below and gramma�cal varia�ons of such terms will have the corresponding meanings:

“Affiliate” means, when describing a rela�onship between two Persons, that either: (a) one of them is under the direct or indirect control of the other; or
(b) each of them is directly or indirectly controlled by the same Person;

“arm’s length” has the meaning assigned by Sec�on 251(1) of the Tax Act;

“Arrangement” means the arrangement under Sec�on 192 of the CBCA on the terms and subject to the condi�ons set forth in this Plan of Arrangement,
subject to any amendments or varia�ons hereto made in accordance with the Arrangement Agreement and this Plan of Arrangement or made at the
direc�on of the Court in the Final Order, provided that such amendments or varia�ons are acceptable to TC Energy;

“Arrangement Agreement” means the arrangement agreement dated April 10, 2024 between TC Energy, South Bow and SBPL;

“Arrangement Resolu�on” means the special resolu�on of TC Energy Shareholders approving the Arrangement to be considered at the Mee�ng;

“Ar�cles of Arrangement” means the ar�cles of arrangement of TC Energy in respect of the Arrangement, required by Sec�on 192(6) of the CBCA to be sent
to the Director a�er the Final Order is made;

“Board” or “Board of Directors” means the board of directors of TC Energy;

“Business Day” means any day, other than a Saturday, Sunday or statutory or civic holiday in Alberta, when banks are generally open for the transac�on of
business in Calgary, Alberta;

“CBCA” means the Canada Business Corpora�ons Act;

“Cer�ficate of Arrangement” means the cer�ficate of arrangement to be issued by the Director pursuant to Sec�on 192(7) of the CBCA in respect of the
Ar�cles of Arrangement;

“control” means, when applied to a rela�onship between two Persons, that a Person (the “first Person”) is considered to control another Person (the
“second Person”) if: (a) the first Person, directly or indirectly, beneficially owns or exercises control or direc�on over securi�es, interests or contractual rights
of the second Person carrying votes which, if exercised, would en�tle the first Person to elect a majority of the directors of the second Person, or a majority of
any other Persons who have the right to manage or supervise the management of the business and affairs of the second Person, unless that first Person holds
the vo�ng securi�es only to secure a debt or similar obliga�on; (b) the second Person is a partnership, other than a limited partnership, and the first Person,
together with any Person controlled by the first Person, holds more than 50 per cent of the interests (measured by votes or by value) of the partnership; or
(c) the second Person is a limited partnership and the general partner of the limited partnership is the first Person or any Person controlled by the first
Person, and the term “controlled” has a corresponding meaning;

“Court” means the Court of King’s Bench of Alberta;

“Director” means the Director appointed pursuant to Sec�on 260 of the CBCA;

“Distribu�on Record Date” means the record date established by TC Energy for the Arrangement;

“Effec�ve Date” means the effec�ve date of the Arrangement, being the date shown on the Cer�ficate of Arrangement;

“Effec�ve Time” means 12:01 a.m. (MDT) on the Effec�ve Date, or such other �me as TC Energy and South Bow agree to in wri�ng before the Effec�ve Date;

“Encumbrance” means any mortgage, charge, pledge, lien, hypothec, security interest, encumbrance, adverse claim or right of any third party which affects,
by way of a conflic�ng ownership interest or otherwise, the right, �tle or interest in or to any par�cular property;
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“fair market value” means the highest price available in an open and unrestricted market between informed and prudent par�es ac�ng at arm’s length and
under no compulsion to act, expressed in terms of cash;

“Final Order” means the final order of the Court pursuant to Sec�on 192 of the CBCA, in a form acceptable to TC Energy, approving the Arrangement, as such
order may be amended or varied by the Court, provided that any such amendment or varia�on is acceptable to TC Energy, at any �me prior to the Effec�ve
Date or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed or amended (provided that any such amendment is acceptable to
TC Energy) on appeal;

“FMV Reduc�on of a TC Energy Common Share” means the volume weighted average trading price of the TC Energy Common Shares on the TSX for the five
trading days preceding (but, for greater certainty, not including) the Effec�ve Date (or such other trading period that is acceptable to the TSX) minus the
volume weighted average trading price of the TC Energy Common Shares on the TSX for the first five trading days commencing on (and, for greater certainty,
including) the Effec�ve Date (or such other trading period that is acceptable to the TSX);

“Former TC Energy Employee” means a Person who was previously a director, officer, manager or employee of TC Energy or an Affiliate thereof but is not, as
of the Effec�ve Time, a director, officer, manager or employee of TC Energy or an Affiliate thereof;

“Governmental Authority” means (a) any mul�na�onal, federal, na�onal, provincial, state, regional, municipal, local or other government, governmental or
public department, central bank, court, tribunal, arbitral body, commission, board, bureau, ministry or agency, domes�c or foreign; (b) any subdivision, agent,
commission, board, or authority of any of the foregoing; (c) any quasi-governmental or private body exercising any regulatory, self-regulatory, expropria�on
or taxing authority under or for the account of any of the foregoing; or (d) any stock exchange;

“Intended Tax Treatment” has the meaning ascribed thereto in Sec�on 2.8 hereof;

“Interim Order” means the interim order of the Court pursuant to Sec�on 192 of the CBCA providing for, among other things, the calling and holding of the
Mee�ng, as such order may be amended or varied by the Court, provided that any such amendment or varia�on is acceptable to TC Energy;

“Mee�ng” means the annual and special mee�ng of TC Energy Shareholders (including any adjournment or postponement thereof) to, among other things,
consider and, if deemed advisable, approve the Arrangement Resolu�on;

“New TC Energy Stock Op�ons” means op�ons to purchase TC Energy Common Shares issued pursuant to Sec�on 2.3(f) hereof, with the exercise price of
each such New TC Energy Stock Op�on determined in accordance with this Plan of Arrangement and the other terms and condi�ons thereof determined in
accordance with the TC Energy Stock Op�on Plan and any agreements thereunder and including any adjustments thereto necessary to give effect to the
intent of this Plan of Arrangement, as such plan or agreements may be amended by the Board or a commi�ee thereof;

“Non-Transferred Employee Exchange Ra�o” means the quo�ent of (a) the volume weighted average trading price of the TC Energy Common Shares on the
TSX for the five trading days preceding (but, for greater certainty, not including) the Effec�ve Date (or such other trading period that is acceptable to the TSX),
divided by (b) the volume weighted average trading price of the TC Energy Common Shares on the TSX for the first five trading days commencing on (and, for
greater certainty, including) the Effec�ve Date (or such other trading period that is acceptable to the TSX);

“Non-Transferred Employees” means TC Energy Employees who are not Transferred Employees;

“NYSE” means the New York Stock Exchange;

“Person” is to be broadly interpreted and includes an individual, a corpora�on, a partnership, a trust, an unincorporated organiza�on, a Governmental
Authority, and the executors, administrators or other legal representa�ves of an individual in such capacity;

“Plan of Arrangement” means this plan of arrangement, including the exhibits hereto, as amended or varied from �me to �me in accordance with the
Arrangement Agreement and the terms hereof or at the direc�on of the Court in the Final Order, provided that such amendments or varia�ons are
acceptable to TC Energy;

“Right” means a right to acquire a common share of a par�cular corpora�on issued pursuant to a shareholder rights plan adopted by such corpora�on;

“SBPL” means South Bow Pipelines Ltd., a corpora�on exis�ng under the CBCA;

“SBPL Common Shares” means the common shares in the capital of SBPL;

“South Bow” means South Bow Corpora�on, a corpora�on exis�ng under the CBCA;
 
C-A-2 | TC Energy Management Informa�on Circular 2024



“South Bow Common Shares” means the common shares in the capital of South Bow;

“South Bow PSU” means a right granted by South Bow pursuant to Sec�on 2.3(i) hereof to an eligible execu�ve to receive the cash equivalent of a South Bow
Common Share, with the terms and condi�ons thereof determined in accordance with the South Bow PSU Plan and any agreements thereunder and
including any adjustments thereto necessary to give effect to the intent of this Plan of Arrangement, as such plan or agreements may be amended by the
board of directors of South Bow or a commi�ee thereof;

“South Bow PSU Plan” means the Performance Share Unit Plan of South Bow, adopted prior to the Effec�ve Date;

“South Bow Redemp�on Amount” has the meaning ascribed thereto in Sec�on 2.3(m) hereof;

“South Bow Redemp�on Note” has the meaning ascribed thereto in Sec�on 2.3(m) hereof;

“South Bow RSU” means a right granted by South Bow pursuant to Sec�on 2.3(h) hereof to a par�cipant to receive the cash equivalent of a South Bow
Common Share, with the terms and condi�ons thereof determined in accordance with the South Bow RSU Plan and any agreements thereunder and
including any adjustments thereto necessary to give effect to the intent of this Plan of Arrangement, as such plan or agreements may be amended by the
board of directors of South Bow or a commi�ee thereof;

“South Bow RSU Plan” means the Restricted Share Unit Plan of South Bow, adopted prior to the Effec�ve Date;

“South Bow Shareholder” means a holder of South Bow Common Shares at the applicable �me;

“South Bow Shareholder Rights Plan” means the shareholder rights plan of South Bow, adopted prior to the Effec�ve Date;

“South Bow Special Shares” means the non-vo�ng, redeemable, retractable preferred shares in the capital of South Bow created pursuant to this Plan of
Arrangement and having the rights, privileges, restric�ons and condi�ons set out in Exhibit II to this Plan of Arrangement;

“South Bow Stock Op�on Plan” means the stock op�on plan of South Bow, adopted prior to the Effec�ve Date;

“South Bow Stock Op�ons” means op�ons to purchase South Bow Common Shares issued pursuant to Sec�on 2.3(g) hereof, with the exercise price of each
such South Bow Stock Op�on determined in accordance with this Plan of Arrangement and the other terms and condi�ons thereof determined in accordance
with the South Bow Stock Op�on Plan and any agreements thereunder and including any adjustments thereto necessary to give effect to the intent of this
Plan of Arrangement, as such plan or agreements may be amended by the board of directors of South Bow or a commi�ee thereof;

“Tax Act” means the Income Tax Act, R.S.C. 1985, c. 1 (5th Supplement);

“TC Energy” means TC Energy Corpora�on, a corpora�on exis�ng under the CBCA;

“TC Energy Arrangement Common Shares” means the new class of common shares in the capital of TC Energy created pursuant to this Plan of Arrangement
and having the rights, privileges, restric�ons and condi�ons set out in Exhibit I to this Plan of Arrangement;

“TC Energy Common Shares” means the common shares in the capital of TC Energy (being, for greater certainty, the class of shares designated as “common
shares” in the ar�cles of TC Energy on the Effec�ve Date);

“TC Energy DSU” means a right granted by TC Energy to an eligible director to receive, on a deferred payment basis, the cash equivalent of a TC Energy
Common Share on the terms and condi�ons set out in the TC Energy DSU Plan, that is outstanding immediately prior to the Effec�ve Time;

“TC Energy DSU Plan” means the Deferred Share Unit Plan of TC Energy;

“TC Energy Employees” means all directors, officers, managers and employees of TC Energy and its Affiliates, including directors, officers, managers and
employees on disability leave, parental leave or other leave of absence, immediately prior to the Effec�ve Time;

“TC Energy PSU” means a right granted by TC Energy to an eligible execu�ve to receive the cash equivalent of a TC Energy Common Share on the terms and
condi�ons set out in the TC Energy PSU Plan, that is outstanding immediately prior to the Effec�ve Time. For greater certainty, references herein to
“TC Energy PSUs” shall include TC Energy “execu�ve share units” granted prior to such incen�ve securi�es being renamed “performance share units”;

“TC Energy PSU Plan” means the Performance Share Unit Plan of TC Energy, which was previously named the Execu�ve Share Unit Plan of TC Energy;

“TC Energy Redemp�on Amount” has the meaning ascribed thereto in Sec�on 2.3(l) hereof;

“TC Energy Redemp�on Note” has the meaning ascribed thereto in Sec�on 2.3(l) hereof;
 

TC Energy Management Informa�on Circular 2024 | C-A-3



“TC Energy RSU” means a right granted by TC Energy to a par�cipant to receive the cash equivalent of a TC Energy Common Share on the terms and
condi�ons set out in the TC Energy RSU Plan, that is outstanding immediately prior to the Effec�ve Time;

“TC Energy RSU Plan” means, for TC Energy RSUs granted on or a�er February 13, 2023, the Restricted Share Unit Plan of TC Energy amended and effec�ve
February 13, 2023, and for TC Energy RSUs granted prior to February 13, 2023, the Restricted Share Unit Plan of TC Energy amended and restated
February 14, 2022;

“TC Energy Shareholder” means a holder of TC Energy Common Shares at the applicable �me;

“TC Energy Shareholder Rights Plan” means the shareholder rights plan of TC Energy;

“TC Energy Special Shares” means the non-vo�ng, redeemable, retractable preferred shares in the capital of TC Energy created pursuant to this Plan of
Arrangement and having the rights, privileges, restric�ons and condi�ons set out in Exhibit I to this Plan of Arrangement;

“TC Energy Stock Op�on” means an op�on to purchase a TC Energy Common Share at a par�cular exercise price pursuant to the TC Energy Stock Op�on Plan,
that is outstanding immediately prior to the Effec�ve Time;

“TC Energy Stock Op�on Plan” means the stock op�on plan of TC Energy;

“trading day” means a day, other than a Saturday or a Sunday, when the TSX is open for trading;

“trading price” means, in rela�on to the TC Energy Common Shares or the South Bow Common Shares, the trading price of the TC Energy Common Shares or
the South Bow Common Shares, as the case may be, on the TSX for the applicable period. For greater certainty: (a) in the case of the South Bow Common
Shares, such trading price may be determined by reference to trading on an “if, as and when issued” basis; and (b) in the case of the TC Energy Common
Shares, such trading price may be determined by reference to trading on a “due bill” basis;

“Transfer Agent” means the transfer agent for the TC Energy Common Shares or the South Bow Common Shares, as applicable;

“Transferred Employee Exchange Ra�o” means the quo�ent of (a) the volume weighted average trading price of the TC Energy Common Shares on the TSX
for the five trading days preceding (but, for greater certainty, not including) the Effec�ve Date (or such other trading period that is acceptable to the TSX),
divided by (b) the volume weighted average trading price of the South Bow Common Shares on the TSX for the first five trading days commencing on (and, for
greater certainty, including) the Effec�ve Date (or such other trading period that is acceptable to the TSX);

“Transferred Employees” means each TC Energy Employee who accepts an offer of employment from South Bow or an Affiliate thereof, effec�ve prior to or
as of the Effec�ve Time;

“Transferred Property” means all of the issued and outstanding SBPL Common Shares held by TC Energy immediately prior to the Effec�ve Time;

“TSX” means the Toronto Stock Exchange;

“U.S. Code” means the Internal Revenue Code of 1986 (United States), as amended; and

“U.S. Treasury Regula�ons” means the final, temporary or proposed U.S. federal income tax regula�ons promulgated under the U.S. Code, as such tax
regula�ons may be amended from �me to �me.

 
1.2 Construc�on

In this Plan of Arrangement, unless otherwise expressly stated or the context otherwise requires:
 

 
(a) the division of this Plan of Arrangement into Ar�cles, Sec�ons and Subsec�ons and the use of headings are for convenience of reference only and

do not affect the construc�on or interpreta�on hereof;
 

 
(b) the words “hereunder”, “hereof” and similar expressions refer to this Plan of Arrangement and not to any par�cular Ar�cle, Sec�on or Subsec�on

and references to “Ar�cles”, “Sec�ons” and “Subsec�ons” are to Ar�cles, Sec�ons and Subsec�ons of this Plan of Arrangement;
 
 (c) words impor�ng the singular include the plural and vice versa, and words impor�ng any gender include all genders;
 
 (d) the word “including” means “including without limi�ng the generality of the foregoing”;
 

 
(e) a reference to a statute or code includes every regula�on made pursuant thereto, all amendments to the statute or code or to any such regula�on

in force from �me to �me, and any statute, code or regula�on which supplements or supersedes such statute, code or regula�on;
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(f) a reference to any agreement or contract is to that agreement or contract as amended, modified or supplemented from �me to �me in accordance

with the terms thereof;
 

 
(g) if any date on which any ac�on is required to be taken under this Plan of Arrangement is not a Business Day, such ac�on will be required to be taken

on the next succeeding Business Day; and
 

 
(h) a reference to a Person includes such Person’s heirs, administrators, executors, legal personal representa�ves, predecessors, successors and

permi�ed assigns.
 
1.3 Time

Time will be of the essence in every ma�er or ac�on contemplated hereunder.
 
1.4 Exhibits

The following Exhibits are a�ached to this Plan of Arrangement and form part hereof:

Exhibit I – Ini�al Amendment to the Ar�cles of TC Energy Corpora�on
Exhibit II – Ini�al Amendment to the Ar�cles of South Bow Corpora�on
Exhibit III – Other Provisions of the Ar�cles of South Bow Corpora�on
Exhibit IV – By-Law Number 1 of South Bow Corpora�on
Exhibit V – Subsequent Amendment to the Ar�cles of South Bow Corpora�on
Exhibit VI – Subsequent Amendment to the Ar�cles of TC Energy Corpora�on

ARTICLE 2
THE ARRANGEMENT

 
2.1 Arrangement Agreement

This Plan of Arrangement is made pursuant to, is subject to the provisions of, and forms part of, the Arrangement Agreement.
 
2.2 Binding Effect

Upon the issuance of the Cer�ficate of Arrangement, this Plan of Arrangement will become effec�ve at, and be binding at and a�er, the Effec�ve Time on:
(a) TC Energy; (b) South Bow; (c) SBPL; (d) TC Energy Shareholders; (e) holders of TC Energy Stock Op�ons; (f) holders of TC Energy DSUs; (g) holders of TC Energy PSUs;
and (h) holders of TC Energy RSUs.
 
2.3 Effec�ve Time

Commencing at the Effec�ve Time, the following events, ma�ers and transac�ons will occur and will be deemed to occur in the following sequence, without
any further act, authoriza�on or formality, and with each event, ma�er or transac�on occurring and being deemed to occur immediately a�er the occurrence of the
immediately preceding event, ma�er or transac�on:
 

 
(a) the terms of the TC Energy Shareholder Rights Plan will be waived to the extent required to facilitate the comple�on of the transac�ons

contemplated by this Plan of Arrangement;
 

 
(b) the ar�cles of TC Energy will be amended to create and authorize the issuance of (in addi�on to the shares it is authorized to issue immediately

before such amendment):
 
 (i) an unlimited number of TC Energy Arrangement Common Shares; and
 
 (ii) an unlimited number of TC Energy Special Shares,
 
  each new class having the rights, privileges, restric�ons and condi�ons set out in Exhibit I to this Plan of Arrangement;
 
 (c) the ar�cles of South Bow will be amended to:
 
 (i) provide that South Bow shall have a minimum of seven and a maximum of fi�een directors;
 

 
(ii) replace, in their en�rety, the rights, privileges, restric�ons and condi�ons currently a�ached to the South Bow Common Shares with

those set out in Exhibit II to this Plan of Arrangement;
 

 
(iii) change the designa�on of the exis�ng preferred shares of South Bow from “Preferred Shares” to “First Preferred Shares” and replace, in

their en�rety, the rights, privileges, restric�ons and condi�ons a�ached thereto with those set out in Exhibit II to this Plan of
Arrangement;

 
 (iv) create and authorize the issuance of (in addi�on to the shares it is authorized to issue immediately before such amendment):
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 (A) an unlimited number of South Bow Special Shares; and
 
 (B) Second Preferred Shares in an amount not to exceed that provided for in the terms thereof,

each new class having the rights, privileges, restric�ons and condi�ons set out in Exhibit II to this Plan of Arrangement;
 

 
(v) replace, in their en�rety, the other provisions currently forming part of the ar�cles of South Bow with those set out in Exhibit III to this

Plan of Arrangement;
 

 
(d) pursuant to a reorganiza�on of the capital of TC Energy, each TC Energy Common Share outstanding immediately prior to the Effec�ve Time will be

exchanged into one TC Energy Arrangement Common Share and one TC Energy Special Share in accordance with Sec�on 86(1) of the Tax Act, and in
respect of such transac�ons:

 

 

(i) the aggregate addi�on to the stated capital accounts of the TC Energy Arrangement Common Shares and the TC Energy Special Shares
issued by TC Energy pursuant to this Sec�on 2.3(d) will equal the “paid-up capital” (for purposes of the Tax Act) of the TC Energy Common
Shares immediately before the event described in this Sec�on 2.3(d). Such addi�on to the stated capital accounts will be allocated
between the TC Energy Arrangement Common Shares and TC Energy Special Shares based on the propor�on that the fair market value of
the TC Energy Arrangement Common Shares and the TC Energy Special Shares, as the case may be, is of the aggregate fair market value of
all of the TC Energy Arrangement Common Shares and TC Energy Special Shares issued pursuant to this Sec�on 2.3(d);

 

 
(ii) the only considera�on such TC Energy Shareholders will receive for the disposi�on of their TC Energy Common Shares will be the

applicable TC Energy Arrangement Common Shares and TC Energy Special Shares;
 
 (iii) the TC Energy Common Shares so exchanged will be cancelled;
 

 

(iv) the TC Energy Arrangement Common Shares and TC Energy Special Shares will, outside of and not as part of this Plan of Arrangement,
con�nue without interrup�on to be listed for trading on the TSX and the NYSE (subject to standard post-closing lis�ng condi�ons imposed
by the TSX and the NYSE, respec�vely, in similar circumstances) and, for greater certainty, such lis�ng on the TSX and the NYSE will occur
before the transfer of the Transferred Property by TC Energy to South Bow pursuant to Sec�on 2.3(k);

 
 (e) the South Bow Stock Op�on Plan and South Bow Shareholder Rights Plan will come into force;
 

 
(f) each Non-Transferred Employee and Former TC Energy Employee who holds TC Energy Stock Op�ons shall exchange such TC Energy Stock Op�ons

for a number of New TC Energy Stock Op�ons equal to the number of TC Energy Stock Op�ons so exchanged by such Non-Transferred Employee or
Former TC Energy Employee, as the case may be, and in respect of such transac�ons:

 

 
(i) the only considera�on such Non-Transferred Employee or Former TC Energy Employee, as the case may be, will receive for the exchange

of their TC Energy Stock Op�ons will be the applicable New TC Energy Stock Op�ons, with such exchange being subject to Sec�on 2.4;
 
 (ii) the TC Energy Stock Op�ons so exchanged will be cancelled; and
 
 (iii) the New TC Energy Stock Op�ons will not be exercisable un�l a�er the comple�on of this Plan of Arrangement;
 

 
(g) each Transferred Employee who holds TC Energy Stock Op�ons shall exchange such TC Energy Stock Op�ons for a number of South Bow Stock

Op�ons equal to the number of TC Energy Stock Op�ons so exchanged by such Transferred Employee mul�plied by the Transferred Employee
Exchange Ra�o (rounded down to the nearest whole number), and in respect of such transac�ons:

 

 
(i) the only considera�on such Transferred Employee will receive for the exchange of their TC Energy Stock Op�ons will be the applicable

South Bow Stock Op�ons, with such exchange being subject to Sec�on 2.4;
 
 (ii) the TC Energy Stock Op�ons so exchanged will be cancelled; and
 
 (iii) the South Bow Stock Op�ons will not be exercisable un�l a�er the comple�on of this Plan of Arrangement;
 

 
(h) each Transferred Employee who holds TC Energy RSUs shall dispose of such TC Energy RSUs and South Bow shall grant to such Transferred Employee

a number of South Bow RSUs equal to the number of TC Energy RSUs so disposed
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 of, mul�plied by the Transferred Employee Exchange Ra�o (rounded down to the nearest whole number), and in respect of such transac�ons:
 

 
(i) the only considera�on such Transferred Employee will receive for the disposi�on of their TC Energy RSUs will be the applicable South Bow

RSUs, with such exchange being subject to Sec�on 2.5; and
 
 (ii) the TC Energy RSUs so disposed of will be cancelled;
 

 
(i) each Transferred Employee who holds TC Energy PSUs shall dispose of such TC Energy PSUs and South Bow shall grant to such Transferred Employee

a number of South Bow PSUs equal to the number of TC Energy PSUs so disposed of, mul�plied by the Transferred Employee Exchange Ra�o
(rounded down to the nearest whole number), and in respect of such transac�ons:

 

 
(i) the only considera�on such Transferred Employee will receive for the disposi�on of their TC Energy PSUs will be the applicable South Bow

PSUs, with such exchange being subject to Sec�on 2.5; and
 
 (ii) the TC Energy PSUs so disposed of will be cancelled;
 

 

(j) each holder of TC Energy Special Shares will transfer to South Bow, with good and marketable �tle thereto and free and clear of all Encumbrances,
all of the TC Energy Special Shares held thereby in considera�on for the issuance by South Bow to such Person of that number of South Bow
Common Shares as is equal to 0.2 mul�plied by the number of TC Energy Common Shares held by such Person immediately before the Effec�ve
Time, in accordance with Sec�on 85.1(1) of the Tax Act, and in respect of such transac�ons:

 

 
(i) the only considera�on such Person will receive for the disposi�on of their TC Energy Special Shares will be the applicable South Bow

Common Shares;
 

 
(ii) South Bow will add to the stated capital account maintained by South Bow for the South Bow Common Shares an amount that will not

exceed the aggregate “paid-up capital” (for purposes of the Tax Act) of the TC Energy Special Shares so transferred to South Bow as of
immediately before the event described in this Sec�on 2.3(j);

 

 

(iii) the South Bow Common Shares will, outside of and not as part of this Plan of Arrangement, be listed for trading on the TSX and the NYSE
(subject to standard post-closing lis�ng condi�ons imposed by the TSX and the NYSE, respec�vely, in similar circumstances) and, for
greater certainty, such lis�ng on the TSX and the NYSE will occur before the transfer of the Transferred Property by TC Energy to South
Bow pursuant to Sec�on 2.3(k);

 
 (iv) no Sec�on 85 elec�on(s) will be filed in respect of the transfer described in this Sec�on 2.3(j); and
 

 
(v) immediately following the issuance of the South Bow Common Shares pursuant to this Sec�on 2.3(j), provided that the South Bow

Shareholder Rights Plan has been approved by the requisite majority of TC Energy Shareholders at the Mee�ng, a Right will be issued by
South Bow in respect of each such South Bow Common Share pursuant to the South Bow Shareholder Rights Plan;

 

 
(k) TC Energy will transfer the Transferred Property, with good and marketable �tle thereto and free and clear of all Encumbrances, to South Bow in

considera�on for the issuance by South Bow to TC Energy of 100 South Bow Special Shares, and in respect of such transac�ons:
 

 

(i) TC Energy will jointly elect with South Bow, in the prescribed form and within the �me allowed by Sec�on 85(6) of the Tax Act, to have the
provisions of Sec�on 85(1) of the Tax Act apply to the transfer of the Transferred Property. The agreed amount will be an amount equal to
the aggregate adjusted cost base of the Transferred Property to TC Energy at the �me of the transfer thereof pursuant to this
Sec�on 2.3(k);

 

 
(ii) the amount added to the stated capital in respect of the South Bow Special Shares issued as considera�on for the transfer of the

Transferred Property will equal the amount TC Energy and South Bow agree to in their elec�on referred to in Sec�on 2.3(k)(i); and
 

 
(iii) the net fair market value of the Transferred Property received by South Bow will be equal to or approximate that propor�on of the net

fair market value of all property owned by TC Energy immediately before the transfer of the Transferred Property pursuant to this
Sec�on 2.3(k) that:

 
 (A) the aggregate fair market value of the TC Energy Special Shares owned by South Bow immediately before such transfer, is of
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 (B) the aggregate fair market value of all the issued and outstanding shares of TC Energy immediately before such transfer;
 

 

(l) TC Energy (i) will redeem for cancella�on all of the TC Energy Special Shares held by South Bow for an amount equal to the redemp�on amount (as
determined pursuant to the ar�cles of TC Energy) of such TC Energy Special Shares (the “TC Energy Redemp�on Amount”) and will issue to South
Bow a non-interest bearing demand promissory note in a principal amount equal to the TC Energy Redemp�on Amount (the “TC Energy
Redemp�on Note”) in full and absolute payment, sa�sfac�on and discharge of the TC Energy Redemp�on Amount; and (ii) shall, to the extent
permi�ed under the Tax Act, be deemed to have designated and provided no�ce, pursuant to Sec�on 89(14) of the Tax Act, the full amount of the
dividend, if any, that will be deemed under Sec�on 84(3) of the Tax Act to be paid by it to South Bow upon the redemp�on of the TC Energy Special
Shares in this Sec�on 2.3(l), to be an eligible dividend;

 

 

(m) South Bow (i) will redeem for cancella�on all of the South Bow Special Shares held by TC Energy for an amount equal to the redemp�on amount (as
determined pursuant to the ar�cles of South Bow) of such South Bow Special Shares (the “South Bow Redemp�on Amount”) and will issue to
TC Energy a non-interest bearing demand promissory note in a principal amount equal to the South Bow Redemp�on Amount (the “South Bow
Redemp�on Note”) in full and absolute payment, sa�sfac�on and discharge of the South Bow Redemp�on Amount; and (ii) shall, to the extent
permi�ed under the Tax Act, be deemed to have designated and provided no�ce, pursuant to Sec�on 89(14) of the Tax Act the full amount of the
dividend, if any, that will be deemed under Sec�on 84(3) of the Tax Act to be paid by it to TC Energy upon the redemp�on of the South Bow Special
Shares in this Sec�on 2.3(m) to be an eligible dividend;

 

 

(n) TC Energy will pay the principal amount of the TC Energy Redemp�on Note by transferring to South Bow the South Bow Redemp�on Note, and the
South Bow Redemp�on Note will be accepted by South Bow in full and absolute payment, sa�sfac�on and discharge of TC Energy’s obliga�ons
under the TC Energy Redemp�on Note. Simultaneously, South Bow will pay the principal amount of the South Bow Redemp�on Note by transferring
to TC Energy the TC Energy Redemp�on Note, and the TC Energy Redemp�on Note will be accepted by TC Energy in full and absolute payment,
sa�sfac�on and discharge of South Bow’s obliga�ons under the South Bow Redemp�on Note. The TC Energy Redemp�on Note and the South Bow
Redemp�on Note will thereupon be cancelled;

 

 
(o) the ar�cles of South Bow will be amended to remove the South Bow Special Shares from the authorized capital of South Bow (and to remove all

references to the South Bow Special Shares), such that, following such amendment, South Bow’s authorized capital will be as set out in Exhibit V to
this Plan of Arrangement;

 

 
(p) the exis�ng by-laws of South Bow will be repealed and replaced with the by-laws set out in Exhibit III to this Plan of Arrangement, and such by-laws

will be deemed to have been confirmed by the South Bow Shareholders;
 

 
(q) the directors of South Bow will be: Hal Kvisle, Chansoo Joung, George Lewis, Leonard Malle�, Bob Phillips, Sonya Reed, Shannon Ryhorchuk, Mary

Pat Salomone, Frances Vallejo, Bevin Wirzba and Don Wishart;
 

 
(r) the directors of South Bow will have the authority to appoint one or more addi�onal directors of South Bow, who will hold office for a term expiring

not later than the close of the first annual mee�ng of South Bow Shareholders following the Effec�ve Date, but the total number of directors so
appointed may not exceed one third of the number of Persons who become directors of South Bow as contemplated by Sec�on 2.3(q);

 

 
(s) KPMG LLP will be the ini�al auditor of South Bow, to hold office un�l the close of the first annual mee�ng of South Bow Shareholders following the

Effec�ve Date, or un�l KPMG LLP resigns as contemplated by Sec�on 164 of the CBCA or is removed from office as contemplated by Sec�on 165 of
the CBCA, and the directors of South Bow will be authorized to fix their remunera�on;

 

 
(t) pursuant to the terms of the TC Energy Arrangement Common Shares, each holder of TC Energy Arrangement Common Shares will exchange each

TC Energy Arrangement Common Share held thereby for one TC Energy Common Share in accordance with Sec�on 51(1) of the Tax Act, and in
respect of such transac�ons:

 

 
(i) the aggregate addi�on to the stated capital accounts of the TC Energy Common Shares issued by TC Energy pursuant to this Sec�on 2.3(t)

will equal the “paid-up capital” (for purposes of the Tax Act) of the TC Energy Arrangement Common Shares immediately before the event
described in this Sec�on 2.3(t);

 

 
(ii) the only considera�on such TC Energy Shareholders will receive for the disposi�on of their TC Energy Arrangement Common Shares will

be the applicable TC Energy Common Shares;
 
 (iii) the TC Energy Arrangement Common Shares so exchanged will be cancelled;
 
 (iv) no Sec�on 85 elec�on(s) will be filed in respect of the transfer described in this Sec�on 2.3(t); and
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(v) the TC Energy Common Shares will, outside of and not as part of this Plan of Arrangement, con�nue without interrup�on to be listed for

trading on the TSX and the NYSE;
 

 
(u) immediately following the issuance of TC Energy Common Shares pursuant to the exchange contemplated by Sec�on 2.3(t), a Right will be issued by

TC Energy in respect of each such TC Energy Common Share pursuant to the TC Energy Shareholder Rights Plan;
 

 
(v) the ar�cles of TC Energy will be amended to remove the TC Energy Special Shares and TC Energy Arrangement Common Shares from the authorized

capital of TC Energy (and to remove all references to the TC Energy Special Shares and TC Energy Arrangement Common Shares), such that,
following such amendment, TC Energy’s authorized capital will be as set out in Exhibit VI to this Plan of Arrangement.

 
2.4 Effect on Op�ons
 

 
(a) For purposes of the exchange of TC Energy Stock Op�ons for New TC Energy Stock Op�ons pursuant to Sec�on 2.3(f), the exercise price of each

such New TC Energy Stock Op�on will be equal to the original exercise price of the TC Energy Stock Op�on exchanged therefor less the FMV
Reduc�on of a TC Energy Common Share (rounded up to the nearest whole cent).

 

 
(b) For purposes of the exchange of TC Energy Stock Op�ons for South Bow Stock Op�ons pursuant to Sec�on 2.3(g), the exercise price of each such

South Bow Stock Op�on will be equal to the original exercise price of the TC Energy Stock Op�on exchanged therefor divided by the Transferred
Employee Exchange Ra�o (rounded up to the nearest whole cent).

 

 
(c) Except as provided for in this Sec�on 2.4, the terms and condi�ons of each New TC Energy Stock Op�on granted in exchange for a TC Energy Stock

Op�on shall be substan�ally similar to the terms and condi�ons of such TC Energy Stock Op�on, including in respect of such op�on’s term and
termina�on condi�ons.

 

 
(d) Except as provided for in this Sec�on 2.4, the terms and condi�ons of each South Bow Stock Op�on granted in exchange for a TC Energy Stock

Op�on shall be substan�ally similar to the terms and condi�ons of such TC Energy Stock Op�on, including in respect of such op�on’s term and
termina�on condi�ons.

 

 
(e) The exchange of the TC Energy Stock Op�ons described in Sec�ons 2.3(f) and 2.3(g) is intended to be effected in a manner that complies with

Sec�on 409A of the U.S. Internal Revenue Code of 1986, as amended.
 
2.5 Effect on TC Energy RSUs, TC Energy PSUs and TC Energy DSUs
 

 
(a) With respect to each Non-Transferred Employee and Former TC Energy Employee, such Person’s holding of TC Energy RSUs will be adjusted such

that, following comple�on of the Arrangement, the aggregate number of TC Energy RSUs held by such Person shall be equal to (i) the number of
TC Energy RSUs held by such Person as of immediately prior to the Effec�ve Time, mul�plied by (ii) the Non-Transferred Employee Exchange Ra�o.

 

 
(b) With respect to each Non-Transferred Employee and Former TC Energy Employee, such Person’s holding of TC Energy PSUs will be adjusted such

that, following comple�on of the Arrangement, the aggregate number of TC Energy PSUs held by such Person shall be equal to (i) the number of
TC Energy PSUs held by such Person as of immediately prior to the Effec�ve Time, mul�plied by (ii) the Non-Transferred Employee Exchange Ra�o.

 

 
(c) Each holder of TC Energy DSUs shall have their holding of TC Energy DSUs adjusted such that, following comple�on of the Arrangement, the

aggregate number of TC Energy DSUs held by such Person shall be equal to (i) the number of TC Energy DSUs held by such Person as of immediately
prior to the Effec�ve Time, mul�plied by (ii) the Non-Transferred Employee Exchange Ra�o.

 
2.6 Registers of Holders
 

 
(a) Upon the exchange of the TC Energy Common Shares pursuant to Sec�on 2.3(d), the name of each registered TC Energy Shareholder will be

deemed to be removed from the register of holders of TC Energy Common Shares and will be deemed to be added to the registers of holders of TC
Energy Arrangement Common Shares and TC Energy Special Shares.

 

 

(b) Upon the transfer of the TC Energy Special Shares pursuant to Sec�on 2.3(j): (i) the name of each registered TC Energy Shareholder will be deemed
to be removed from the register of holders of TC Energy Special Shares and will be deemed to be added to the register of holders of South Bow
Common Shares; and (ii) South Bow will be deemed to be recorded as the registered holder of the TC Energy Special Shares on the register of
holders of TC Energy Special Shares and will be deemed to be the legal and beneficial owner thereof.
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(c) Upon the transfer of the Transferred Property pursuant to Sec�on 2.3(k): (i) TC Energy will be deemed to be removed from the register of holders of
SBPL Common Shares and will be deemed to be added to the register of holders of South Bow Special Shares; and (ii) South Bow will be deemed to
be recorded as the registered holder of the SBPL Common Shares on the register of holders of SBPL Common Shares and will be deemed to be the
legal and beneficial owner thereof.

 

 
(d) Upon the redemp�on of the TC Energy Special Shares pursuant to Sec�on 2.3(l), South Bow will be deemed to be removed from the register of

holders of TC Energy Special Shares.
 

 
(e) Upon the redemp�on of the South Bow Special Shares pursuant to Sec�on 2.3(m), TC Energy will be deemed to be removed from the register of

holders of South Bow Special Shares.
 

 
(f) Upon the exchange of the TC Energy Arrangement Common Shares pursuant to Sec�on 2.3(t), the name of each registered TC Energy Shareholder

will be deemed to be removed from the register of holders of TC Energy Arrangement Common Shares and will be deemed to be added to the
register of holders of TC Energy Common Shares.

 
2.7 Deemed Fully Paid and Non-Assessable Shares

All TC Energy Common Shares, TC Energy Arrangement Common Shares, TC Energy Special Shares, South Bow Common Shares and South Bow Special Shares
issued pursuant hereto will be deemed to be or have been validly issued and outstanding as fully paid and non-assessable shares for all purposes of the CBCA.
 
2.8 Intended Tax Treatment

Each of TC Energy and South Bow intends that, for U.S. federal (and applicable state and local) income tax purposes, (a) the transac�ons contemplated by this
Plan of Arrangement cons�tute a transac�on (i) that qualifies as a “reorganiza�on” within the meaning Sec�on 368(a)(1)(D) of the U.S. Code, and the U.S. Treasury
Regula�ons promulgated thereunder, and (ii) described in Sec�on 355 of the U.S. Code (the “Intended Tax Treatment”); and (b) this Plan of Arrangement cons�tute a
“plan of a reorganiza�on” within the meaning of U.S. Treasury Regula�ons Sec�on 1.368-2(g) and 1.368-3(a) for purposes of Sec�on 368 of the U.S. Code. Each of
TC Energy and South Bow agrees, and shall cause its Affiliates, to file and retain such informa�on as shall be required under U.S. Treasury Regula�ons Sec�on 1.368-3,
and agrees to file all tax returns on a basis consistent with the Intended Tax Treatment and not otherwise to take any posi�on or ac�on inconsistent with the Intended
Tax Treatment unless otherwise required as a result of a “determina�on” within the meaning of Sec�on 1313(a) of the U.S. Code (or any similar provision of applicable
state, local or non-U.S. tax law).

ARTICLE 3
CERTIFICATES AND PAYMENTS

 
3.1 En�tlement to Share Cer�ficates
 

 
(a) As soon as prac�cable a�er the Effec�ve Date, South Bow will issue and deliver, or cause its Transfer Agent to issue and deliver, to each TC Energy

Shareholder of record as of the Distribu�on Record Date, cer�ficates represen�ng the South Bow Common Shares to which such holder is en�tled
pursuant to the Arrangement.

 

 
(b) Following the Distribu�on Record Date, cer�ficates represen�ng TC Energy Common Shares will be deemed for all purposes to be cer�ficates

represen�ng only the TC Energy Common Shares issued to TC Energy Shareholders pursuant to Sec�on 2.3(t) hereof and, accordingly, no new
cer�ficates will be issued represen�ng such TC Energy Common Shares.

 
 (c) No cer�ficates will be issued for shares that are issued and subsequently cancelled in accordance with the provisions of this Plan of Arrangement.
 

 
(d) For the purposes of this Plan of Arrangement, any reference to a “cer�ficate” shall include evidence of registered ownership of the applicable shares

in an electronic book-based system maintained by the applicable Transfer Agent and the provisions of this Plan of Arrangement shall be read and
construed (and where applicable, modified) to give effect to such interpreta�on.

 
3.2 Frac�onal Shares

No cer�ficates represen�ng frac�onal South Bow Common Shares arising from the Arrangement shall be issued to TC Energy Shareholders pursuant to the
Arrangement and no dividend, stock split or other change in the capital structure of South Bow shall relate to any such frac�onal security and such frac�onal interests
shall not en�tle the owner thereof to exercise any rights as a security holder of South Bow. South Bow shall deposit with the Transfer Agent the frac�onal South Bow
Common Shares issuable pursuant to the Arrangement for the benefit of the holders of such frac�onal South Bow Common Shares. Each Person otherwise en�tled to a
frac�onal
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interest in a South Bow Common Share will be en�tled to receive a cash payment equal to such Person’s pro rata alloca�on of the net proceeds, a�er brokerage
commissions and expenses, received by the Transfer Agent upon the sale, on behalf of all such Persons, of whole South Bow Common Shares represen�ng an
accumula�on of all such frac�onal interests in South Bow Common Shares, without any interest thereon. The Transfer Agent will facilitate the sale of such South Bow
Common Shares on the TSX as soon as reasonably prac�cable following the Effec�ve Date. The aggregate net proceeds, a�er brokerage commissions and expenses, of
such sale will be distributed by the Transfer Agent, pro rata in rela�on to their respec�ve frac�ons, among Persons otherwise en�tled to receive frac�onal interests in
South Bow Common Shares pursuant to the Arrangement, without any interest thereon. In effec�ng the sale of any such South Bow Common Shares, the Transfer
Agent will exercise its sole judgment as to the �ming and manner of sale and will not be obligated to seek or obtain a minimum price. TC Energy, South Bow and the
Transfer Agent will not be liable for any loss arising out of any such sale of South Bow Common Shares.
 
3.3 Lost Cer�ficates

If any cer�ficate which, immediately prior to the Effec�ve Time, represented an interest in outstanding TC Energy Common Shares has been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the Person claiming such cer�ficate to have been lost, stolen or destroyed, the Transfer Agent will issue and
deliver in exchange for such lost, stolen or destroyed cer�ficate the considera�on to which the holder is en�tled pursuant to the Arrangement (and any dividends or
distribu�ons with respect thereto) as determined in accordance with the Arrangement. The Person who is en�tled to receive such considera�on shall, as a condi�on
precedent to the receipt thereof, give a bond to each of TC Energy, South Bow and the Transfer Agent, which bond shall be in form and substance sa�sfactory to each of
TC Energy, South Bow and the Transfer Agent, or shall otherwise indemnify TC Energy, South Bow and the Transfer Agent against any claim that may be made against
any of them with respect to the cer�ficate alleged to have been lost, stolen or destroyed.
 
3.4 Withholding Rights

TC Energy and South Bow will be en�tled to deduct and withhold from amounts payable under this Plan of Arrangement to any Person, such amounts as
TC Energy and South Bow, respec�vely, are required or permi�ed to deduct and withhold with respect to such payment under the Tax Act or any provision of any
applicable federal, provincial, territorial, state, local or foreign tax law. To the extent that amounts are so withheld, such withheld amounts will be treated for all
purposes hereof as having been paid to the Person in respect of which such deduc�on and withholding was made, provided that such withheld amounts are actually
remi�ed to the appropriate taxing authority.
 
3.5 Restatement of Ar�cles

Outside of and not as part of this Plan of Arrangement, the ar�cles of TC Energy will be restated to reflect the amendments in this Plan of Arrangement and
the restated ar�cles of TC Energy will be filed with the Director pursuant to Sec�on 180 of the CBCA. Outside of and not as part of this Plan of Arrangement, the ar�cles
of South Bow will be restated to reflect the amendments in this Plan of Arrangement and the restated ar�cles of South Bow will be filed with the Director pursuant to
Sec�on 180 of the CBCA.

ARTICLE 4
AMENDMENTS

 
4.1 Amendments to Plan of Arrangement
 

 
(a) Subject to the provisions of the Interim Order, any amendment, modifica�on or supplement to this Plan of Arrangement may be proposed by TC

Energy at any �me prior to or at the Mee�ng with or without any other prior no�ce or communica�on and, if so proposed and accepted by the
requisite majority of TC Energy Shareholders at the Mee�ng, will become part of this Plan of Arrangement for all purposes.

 

 
(b) Following the Mee�ng, this Plan of Arrangement may be amended, modified or supplemented unilaterally by TC Energy, provided that each such

amendment, modifica�on or supplement is approved by the Court and communicated to any Persons in the manner required by the Court.
 

 
(c) Any amendment, modifica�on or supplement to this Plan of Arrangement which is approved or directed by the Court following the Mee�ng will be

effec�ve only if it is consented to by TC Energy and, if required by the Court, is consented to by or communicated to the TC Energy Shareholders in
the manner directed by the Court.

 

 

(d) Notwithstanding Sec�on 4.1(b), any amendment, modifica�on or supplement to this Plan of Arrangement may be made following the gran�ng of
the Final Order unilaterally by TC Energy, provided that it concerns a ma�er which, in the reasonable opinion of TC Energy, is of an administra�ve
nature required to be�er give effect to the implementa�on of this Plan of Arrangement and is not adverse to the financial interests of any holder of
TC Energy Common Shares or South Bow Common Shares.
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ARTICLE 5
FURTHER ASSURANCES

 
5.1 Further Assurances

Notwithstanding that the transac�ons and events set out herein will occur and will be deemed to occur in the order set out in this Plan of Arrangement
without any further act or formality, each of the par�es to the Arrangement Agreement will make, do and execute, or cause to be made, done and executed, all such
further acts, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be required by any of them in order further to document or
evidence any of the transac�ons or events set out herein.

ARTICLE 6
TERMINATION

 
6.1 Termina�on

Notwithstanding any prior approvals by the Court or by TC Energy Shareholders, the Board of Directors may decide not to proceed with the Arrangement and
to revoke the Arrangement Resolu�on at any �me prior to the issuance of the Cer�ficate of Arrangement, without further approval of the Court or the TC Energy
Shareholders.
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EXHIBIT I

INITIAL AMENDMENT TO THE ARTICLES OF TC ENERGY CORPORATION
 
A. COMMON SHARES

The common shares of the Corpora�on shall en�tle the holders thereof to one vote at all mee�ngs of shareholders, except mee�ngs at which only holders of
another specified class of shares are en�tled to vote, and shall, subject to the rights, privileges, restric�ons and condi�ons a�aching to the First Preferred Shares and
the Second Preferred Shares, whether as a class or a series, and to any other class or series of shares of the Corpora�on which rank prior to the common shares, en�tle
the holders thereof to receive (a) dividends if, as and when declared by the Board of Directors of the Corpora�on out of the assets of the Corpora�on properly
applicable to the payment of dividends in such amount and payable at such �mes and at such place or places as the Board of Directors may from �me to �me
determine and (b) the remaining property of the Corpora�on upon a dissolu�on.
 
B. ARRANGEMENT COMMON SHARES

The Arrangement Common Shares of the Corpora�on shall en�tle the holders thereof to vote, on the basis of two votes per Arrangement Common Share, at
all mee�ngs of shareholders, except mee�ngs at which only holders of another specified class of shares are en�tled to vote, and shall, subject to the rights, privileges,
restric�ons and condi�ons a�aching to the First Preferred Shares, the Second Preferred Shares and the Special Shares, whether as a class or a series, and to any other
class or series of shares of the Corpora�on which rank prior to the Arrangement Common Shares, en�tle the holders thereof to receive (a) dividends if, as and when
declared by the Board of Directors of the Corpora�on out of the assets of the Corpora�on properly applicable to the payment of dividends in such amount and payable
at such �mes and at such place or places as the Board of Directors may from �me to �me determine and (b) the remaining property of the Corpora�on upon a
dissolu�on. Any holder of Arrangement Common Shares shall be en�tled to convert, on a share for share basis, the whole or any part of the Arrangement Common
Shares held thereby into common shares of the Corpora�on.
 
C. FIRST PREFERRED SHARES

The First Preferred Shares shall, as a class, carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:

Issue In Series
 
1. The directors of the Corpora�on may at any �me and from �me to �me issue the First Preferred Shares in one or more series, each series to consist of such

number of shares as may before issuance thereof be determined by the directors.

Provisions A�aching to the First Preferred Shares
 
2. The First Preferred Shares of any series may have a�ached thereto rights, privileges, restric�ons and condi�ons whether with regard to dividends (which, in

the case of fixed dividends, shall in all cases be cumula�ve), vo�ng, the right to convert such shares into common shares or otherwise including, without
limi�ng the generality of the foregoing, the following kinds of rights, privileges, restric�ons and condi�ons, namely with respect to: (a) the redemp�on and
purchase of First Preferred Shares by the Corpora�on; (b) sinking funds or funds for purchase or redemp�on of First Preferred Shares; (c) payment of
dividends on any other shares of the Corpora�on; (d) redemp�on, purchase or payment off of any shares of the Corpora�on or any subsidiary of the
Corpora�on; (e) the exercise by the Corpora�on of any elec�on open to it to make any payments of corpora�on, income or other taxes; (f) subdivision,
consolida�on or reclassifica�on of any shares of the Corpora�on; (g) borrowing by the Corpora�on or any subsidiary of the Corpora�on; (h) the crea�on or
issue of any debt or equity securi�es by the Corpora�on or any subsidiary of the Corpora�on including the issue of any First Preferred Shares in addi�on to
the First Preferred Shares at any �me outstanding; (i) reduc�on of capital by the Corpora�on or any subsidiary of the Corpora�on; (j) re�rement of notes,
bonds or debentures or other indebtedness of the Corpora�on or any subsidiary of the Corpora�on; (k) conduct of the business of the Corpora�on or
investment of its funds; (l) mee�ngs of the holders of the First Preferred Shares; and (m) the right of holders of First Preferred Shares to convert or exchange
such shares into shares of any class of the Corpora�on or into or for any other securi�es of the Corpora�on or into or for shares or securi�es of any other
company.

Directors’ Resolu�ons
 
3. The directors of the Corpora�on may, subject as hereina�er provided, by resolu�on fix from �me to �me before the issue thereof, the designa�on, rights,

privileges, restric�ons and condi�ons a�aching to the First Preferred Shares of each series.

Return of Capital
 
4. When any fixed cumula�ve dividends or amounts payable on a return of capital are not paid in full, the First Preferred Shares of all series shall par�cipate

rateably with all preferred shares, if any, which rank on a parity with the First Preferred Shares with respect to payment of dividends, in respect of such
dividends, including accumula�ons, if any, in accordance with the sums
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which would be payable on the First Preferred Shares and such other preferred shares if all such dividends were declared and paid in full in accordance with
their terms, and the First Preferred Shares shall par�cipate rateably with all preferred shares, if any, which rank on a parity with the First Preferred Shares
with respect to repayment of capital, in respect of any return of capital in accordance with the sums which would be payable on the First Preferred Shares
and such other preferred shares on such return of capital if all sums so payable were paid in full in accordance with their terms.

Preferences
 
5. The First Preferred Shares of each series shall rank on a parity with the First Preferred Shares of every other series, and shall be en�tled to preference with

respect to payment of dividends over the common shares and over any other shares ranking junior to the First Preferred Shares with respect to payment of
dividends and shall be en�tled to preference with respect to distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the Corpora�on,
whether voluntary or involuntary, or any other distribu�on of the assets of the Corpora�on among its shareholders for the purpose of winding-up its affairs
over the common shares and over any other shares ranking junior to the First Preferred Shares with respect to repayment of capital and may also be given
such other preferences not inconsistent with the provisions hereof over the common shares and over any other shares ranking junior to the First Preferred
Shares in any respect as may be determined in the case of each series of First Preferred Shares authorized to be issued.

Purchase for Cancella�on
 
6. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series of First Preferred Shares, the

Corpora�on may at any �me or �mes purchase for cancella�on (if obtainable) out of capital or otherwise the whole or any part of the First Preferred Shares
of any one or more series outstanding from �me to �me in the market (including purchase through or from an investment dealer or firm holding membership
on a recognized stock exchange) or by invita�on for tenders addressed to all the holders of record of the said series of First Preferred Shares outstanding at
the lowest price or prices at which in the opinion of the directors such shares are obtainable but not exceeding the price at which, at the date of purchase,
such shares are redeemable, plus costs of purchase. If upon any invita�on for tenders under the provisions of this sec�on 6 more First Preferred Shares of any
par�cular series are tendered at a price or prices acceptable to the Corpora�on than the Corpora�on is willing to purchase, the Corpora�on will accept, to the
extent required, the tenders submi�ed at the lowest price and then, if and as required, the tenders submi�ed at the next progressively higher prices and, if
more shares are tendered at any such price than the Corpora�on is prepared to purchase, the shares tendered at that price will be purchased as nearly as
may be pro rata (disregarding frac�ons) according to the number of First Preferred Shares of such series so tendered by each of the holders of First Preferred
Shares who submi�ed tenders at that price. From and a�er the date of purchase of any First Preferred Shares under the provisions of this sec�on 6, the
shares so purchased shall be cancelled.

Redemp�on
 
7. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, the Corpora�on, upon giving

no�ce as hereina�er provided, may redeem out of capital or otherwise at any �me the whole or from �me to �me any part of the then outstanding First
Preferred Shares of any one or more series on payment for each share of such price or prices as may at the �me be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding First Preferred Shares of any par�cular series is at any �me to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors or the transfer agent, if any, appointed by the Corpora�on in respect of the First Preferred
Shares of such series shall decide or, if the directors so determine, may be redeemed pro rata disregarding frac�ons.

Procedure on Redemp�on
 
8. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, in any case of redemp�on of

First Preferred Shares under the provisions of the foregoing sec�on 7, the following provisions shall apply. The Corpora�on shall at least 30 days before the
date specified for redemp�on mail to each person who at the date of mailing is a registered holder of First Preferred Shares to be redeemed a no�ce in
wri�ng of the inten�on of the Corpora�on to redeem such First Preferred Shares. Such no�ce shall be mailed in a prepaid le�er addressed to each such
shareholder at his address as it appears in the securi�es register maintained by or for the Corpora�on or in the event of the address of any such shareholder
not so appearing then to the last known address of such shareholder, provided, however, that accidental failure to give any such no�ce to one or more of
such holders shall not affect the validity of such redemp�on. Such no�ce shall set out the redemp�on price and the date on which redemp�on is to take place
and, if part only of the shares held by the person to whom it is addressed is to be redeemed, the number thereof so to be redeemed. On or a�er the date so
specified for redemp�on the Corpora�on shall pay or cause to be paid to or to the order of the registered holders of the First Preferred Shares to be
redeemed the redemp�on price on presenta�on and surrender at the registered office of the Corpora�on or any other place designated in such no�ce of the
cer�ficates for the First Preferred Shares called for redemp�on. Such payment shall be made by cheque of the Corpora�on payable in lawful money of Canada
at par at any branch of the Corpora�on’s bankers for
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the �me being in Canada. Such First Preferred Shares shall thereupon be redeemed and shall be cancelled. If a part only of the shares represented by any
cer�ficate be redeemed, a new cer�ficate for the balance shall be issued at the expense of the Corpora�on. From and a�er the date so specified for
redemp�on, the First Preferred Shares called for redemp�on shall cease to be en�tled to dividends and the holders thereof shall not be en�tled to exercise
any of the rights of shareholders in respect thereof unless payment of the redemp�on price shall not be made upon presenta�on of cer�ficates in accordance
with the foregoing provisions, in which case the rights of such holders shall remain unaffected. The Corpora�on shall have the right at any �me a�er the
mailing of no�ce of its inten�on to redeem any First Preferred Shares as aforesaid to deposit the redemp�on price of the shares so called for redemp�on, or
of such of the said shares represented by cer�ficates which have not at the date of such deposit been surrendered by the holders thereof in connec�on with
such redemp�on, to a special account in any chartered bank or any trust company in Canada named in such no�ce, to be paid without interest to or to the
order of the respec�ve holders of such First Preferred Shares called for redemp�on upon presenta�on and surrender to such bank or trust company of the
cer�ficates represen�ng the same and upon such deposit being made or upon the date specified for redemp�on in such no�ce, whichever is the later, the
First Preferred Shares in respect whereof such deposit shall have been made shall be cancelled and the rights of the holders thereof a�er such deposit or such
redemp�on date, as the case may be, shall be limited to receiving without interest their propor�onate part of the total redemp�on price so deposited against
presenta�on and surrender of the said cer�ficates held by them respec�vely.

Rights to Subscribe to Other Securi�es
 
9. The holders of the First Preferred Shares shall not as such be en�tled as of right to subscribe for or purchase or receive any part of any issue of shares or

bonds, debentures or other securi�es of the Corpora�on now or herea�er authorized otherwise than in accordance with the conversion, exchange or other
rights, if any, which may from �me to �me a�ach to any series of the First Preferred Shares.

Rights to A�end and Vote at Shareholders’ Mee�ngs
 
10. Subject to the provisions of the Canada Business Corpora�ons Act, and except as hereina�er provided, the holders of the First Preferred Shares shall not be

en�tled to receive no�ce of or a�end any mee�ng of the shareholders of the Corpora�on and shall not be en�tled to any vote at any such mee�ng. The
holders of any par�cular series of First Preferred Shares will, if the directors so determine prior to the issuance of any such series, be en�tled to such vo�ng
rights as may be determined by the directors if the Corpora�on fails to pay dividends on that series of First Preferred Shares for any period as may be so
determined by the directors.

Amendments
 
11. The provisions of the foregoing sec�ons 1 to 10, inclusive, the provisions of this sec�on 11 and the provisions of the following sec�on 12 may be repealed,

altered, modified, amended or amplified only with the sanc�on of the holders of the First Preferred Shares given as hereina�er specified in addi�on to any
other approval required by the Canada Business Corpora�ons Act.

Sanc�on by Holders of First Preferred Shares
 
12. The sanc�on of holders of the First Preferred Shares or of any series of the First Preferred Shares as to any and all ma�ers referred to herein or as may

otherwise be required by the Canada Business Corpora�ons Act or the provisions rela�ng to any par�cular series may, subject to the provisions applicable to
such series, and subject to the provisions of the Canada Business Corpora�ons Act, be given by resolu�on passed at a mee�ng of such holders duly called and
held for such purpose at which the holders of at least a majority of the outstanding First Preferred Shares or series, as the case may be, are present or
represented by proxy and carried by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the First Preferred Shares or series, as the case may
be, represented and voted at such mee�ng cast on a poll. If at any such mee�ng the holders of a majority of the outstanding First Preferred Shares or series,
as the case may be, are not present or represented by proxy within half an hour a�er the �me appointed for the mee�ng then the mee�ng shall be adjourned
to such date being not less than 15 days later and to such �me and place as may be appointed by the chairman and at least ten days no�ce shall be given of
such adjourned mee�ng but it shall not be necessary in such no�ce to specify the purpose for which the mee�ng was originally called. At such adjourned
mee�ng the holders of First Preferred Shares present or represented by proxy shall form a quorum and may transact the business for which the mee�ng was
originally convened and a resolu�on passed thereat by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the First Preferred Shares
represented and voted at such adjourned mee�ng cast on a poll shall cons�tute the sanc�on of the holders of First Preferred Shares or series referred to in
this sec�on 12. The formali�es to be observed with respect to the giving of no�ce of any such mee�ng or adjourned mee�ng and the conduct thereof shall be
those which may from �me to �me be prescribed in the by-laws of the Corpora�on with respect to mee�ngs of shareholders. On every poll taken at every
such mee�ng or adjourned mee�ng every holder of First Preferred Shares shall be en�tled to one vote in respect of each First Preferred Share held.
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D. SECOND PREFERRED SHARES

The Second Preferred Shares shall, as a class, carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:

Issue in Series
 
1. The directors of the Corpora�on may at any �me and from �me to �me issue the Second Preferred Shares in one or more series, each series to consist of

such number of shares as may before issuance thereof be determined by the directors.

Provisions a�aching to the Second Preferred Shares
 
2. The Second Preferred Shares of any series may have a�ached thereto rights, privileges, restric�ons and condi�ons whether with regard to dividends (which,

in the case of fixed dividends, shall in all cases be cumula�ve), vo�ng, the right to convert such shares into common shares or otherwise including, without
limi�ng the generality of the foregoing, the following kinds of rights, privileges, restric�ons and condi�ons, namely with respect to: (a) the redemp�on and
purchase of Second Preferred Shares by the Corpora�on; (b) sinking funds or funds for purchase or redemp�on of Second Preferred Shares; (c) payment of
dividends on any other shares of the Corpora�on; (d) redemp�on, purchase or payment of any shares of the Corpora�on or any subsidiary of the
Corpora�on; (e) the exercise by the Corpora�on of any elec�on open to it to make any payments of corpora�on, income or other taxes; (f) subdivision,
consolida�on or reclassifica�on of any shares of the Corpora�on; (g) borrowing by the Corpora�on or any subsidiary of the Corpora�on; (h) the crea�on or
issue of any debt or equity securi�es by the Corpora�on or any subsidiary of the Corpora�on including the issue of any Second Preferred Shares in addi�on to
the Second Preferred Shares at any �me outstanding; (i) reduc�on of capital by the Corpora�on or any subsidiary of the Corpora�on; (j) re�rement of notes,
bonds or debentures or other indebtedness of the Corpora�on or any subsidiary of the Corpora�on; (k) conduct of the business of the Corpora�on or
investment of its funds; (l) mee�ngs of the holders of the Second Preferred Shares; and (m) the right of holders of Second Preferred Shares to convert or
exchange such shares of any class of the Corpora�on into or for any other securi�es of the Corpora�on or into or for shares or securi�es of any other
company.

Directors’ Resolu�on
 
3. The directors of the Corpora�on may, subject as hereina�er provided, by resolu�on fix from �me to �me before the issue thereof, the designa�on, rights,

privileges, restric�ons and condi�ons a�aching to the Second Preferred Shares of each series.

Liquida�on, Dissolu�on or Winding-Up
 
4. The Second Preferred Shares of all series shall rank junior to the First Preferred Shares with respect to priority in payment of dividends and with respect to

distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the Corpora�on, whether voluntary or involuntary, or any other distribu�on of
the assets of the Corpora�on among its shareholders for the purpose of winding-up its affairs, and will be subject in all respects to the rights, privileges,
restric�ons and condi�ons a�aching to the First Preferred Shares as a class and to each series of First Preferred Shares.

Return of Capital
 
5. When any fixed cumula�ve dividends or amounts payable on a return of capital are not paid in full, the Second Preferred Shares of all series shall par�cipate

rateably with all preferred shares, if any, which rank on a parity with the Second Preferred Shares with respect to payment of dividends, in respect of such
dividends, including accumula�ons, if any, in accordance with the sums which would be payable on the Second Preferred Shares and such other preferred
shares if all such dividends were declared and paid in full in accordance with their terms, and the Second Preferred Shares shall par�cipate rateably with all
preferred shares, if any, which rank on a parity with the Second Preferred Shares with respect to repayment of capital, in respect of any return of capital in
accordance with the sums which would be payable on the Second Preferred Shares and such other preferred shares on such return of capital if all sums so
payable were paid in full in accordance with their terms.

Preferences
 
6. The Second Preferred Shares of each series shall rank on a parity with the Second Preferred Shares of every other series, and shall be en�tled to preference

with respect to payment of dividends over the common shares and over any other shares ranking junior to the Second Preferred Shares with respect to
payment of dividends and shall be en�tled to preference with respect to distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the
Corpora�on, whether voluntary of involuntary, or any other distribu�on of the assets of the Corpora�on among its shareholders for the purpose of
winding-up its affairs over the common shares and over any other shares ranking junior to the Second Preferred Shares with respect to repayment of capital
and may also be given such other preferences not inconsistent with the provisions hereof over the common shares and over any other shares ranking junior
to the Second Preferred Shares in any respect as may be determined in the case of each series of Second Preferred Shares authorized to be issued.
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Purchase for Cancella�on
 
7. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series of Second Preferred Shares,

the Corpora�on may at any �me or �mes purchase for cancella�on (if obtainable), out of capital or otherwise, the whole or any part of the Second Preferred
Shares of any one or more series outstanding from �me to �me in the market (including purchase through or from an investment dealer or firm holding
membership on a recognized stock exchange) or by invita�on for tenders addressed to all the holders of record of the said series of Second Preferred Shares
outstanding at the lowest price or prices at which in the opinion of the directors such shares are obtainable but not exceeding the price at which, at the date
of purchase, such shares are redeemable, plus costs of purchase. If upon any invita�on for tenders under the provisions of this sec�on 7 more Second
Preferred Shares of any par�cular series are tendered at a price or prices acceptable to the Corpora�on than the Corpora�on is willing to purchase, the
Corpora�on will accept, to the extent required, the tenders submi�ed at the lowest price and then, if and as required, the tenders submi�ed at the next
progressively higher prices and, if more shares are tendered at any such price than the Corpora�on is prepared to purchase, the shares tendered at that price
will be purchased as nearly as may be pro rata (disregarding frac�ons) according to the number of Second Preferred Shares of such series so tendered by each
of the holders of Second Preferred Shares who submi�ed tenders at that price. From and a�er the date of purchase of any Second Preferred Shares under the
provisions of this sec�on 7, the shares so purchased shall be cancelled.

Redemp�on
 
8. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, the Corpora�on, upon giving

no�ce as hereina�er provided, may redeem out of capital or otherwise at any �me the whole or from �me to �me any part of the then outstanding Second
Preferred Shares of any one or more series on payment for each share of such price or prices as may at the �me be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding Second Preferred Shares of any par�cular series is at any �me to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors or the transfer agent, if any, appointed by the Corpora�on in respect of the Second
Preferred Shares of such series shall decide or, if the directors so determine, may be redeemed pro rata disregarding frac�ons.

Procedure on Redemp�on
 
9. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, in any case of redemp�on of

Second Preferred Shares under the provisions of the foregoing sec�on 8, the following provisions shall apply. The Corpora�on shall at least 30 days before the
date specified for redemp�on mail to each person who at the date of mailing is a registered holder of Second Preferred Shares to be redeemed a no�ce in
wri�ng of the inten�on of the Corpora�on to redeem such Second Preferred Shares. Such no�ce shall be mailed in a prepaid le�er addressed to each such
shareholder at his address as it appears in the securi�es register maintained by or for the Corpora�on or in the event of the address of any such shareholder
not so appearing then to the last known address of such shareholder, provided, however, that accidental failure to give any such no�ce to one or more of
such holders shall not affect the validity of such redemp�on. Such no�ce shall set out the redemp�on price and the date on which redemp�on is to take place
and, if part only of the shares held by the person to whom it is addressed is to be redeemed, the number thereof so to be redeemed. On or a�er the date so
specified for redemp�on the Corpora�on shall pay or cause to be paid to or to the order of the registered holders of the Second Preferred Shares to be
redeemed the redemp�on price on presenta�on and surrender at the registered office of the Corpora�on or any other place designated in such no�ce of the
cer�ficates for the Second Preferred Shares called for redemp�on. Such payment shall be made by cheque of the Corpora�on payable in lawful money of
Canada at par at any branch of the Corpora�on’s bankers for the �me being in Canada. Such Second Preferred Shares shall thereupon be redeemed and shall
be cancelled. If a part only of the shares represented by any cer�ficate be redeemed, a new cer�ficate for the balance shall be issued at the expense of the
Corpora�on. From and a�er the date so specified for redemp�on, the Second Preferred Shares called for redemp�on shall cease to be en�tled to dividends
and the holders thereof shall not be en�tled to exercise any of the rights of shareholders in respect thereof unless payment of the redemp�on price shall not
be made upon presenta�on of cer�ficates in accordance with the foregoing provisions, in which case the rights of such holders shall remain unaffected. The
Corpora�on shall have the right at any �me a�er the mailing of no�ce of its inten�on to redeem any Second Preferred Shares as aforesaid to deposit the
redemp�on price of the shares so called for redemp�on, or of such of the said shares represented by cer�ficates which have not at the date of such deposit
been surrendered by the holders thereof in connec�on with such redemp�on, to a special account in any chartered bank or any trust company in Canada
named in such no�ce, to be paid without interest to or to the order of the respec�ve holders of such Second Preferred Shares called for redemp�on upon
presenta�on and surrender to such bank or trust company of the cer�ficates represen�ng the same and upon such deposit being made or upon the date
specified for redemp�on in such no�ce, whichever is the later, the Second Preferred Shares in respect whereof such deposits shall have been made shall be
deemed to be redeemed and shall be cancelled and the rights of
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the holders thereof a�er such deposit or such redemp�on date, as the case may be, shall be limited to receiving without interest their propor�onate part of
the total redemp�on price so deposited against presenta�on and surrender of the said cer�ficates held by them respec�vely.

Rights to Subscribe to Other Securi�es
 
10. The holders of the Second Preferred Shares shall not as such be en�tled as of right to subscribe for or purchase or receive any part of any issue of shares or

bonds, debentures or other securi�es of the Corpora�on now or herea�er authorized otherwise than in accordance with the conversion, exchange or other
rights, if any, which may from �me to �me a�ach to any series of the Second Preferred Shares.

Rights to A�end and Vote at Shareholders’ Mee�ngs
 
11. Subject to the Canada Business Corpora�ons Act, and except as hereina�er provided, the holders of the Second Preferred Shares shall not be en�tled to

receive no�ce of or a�end any mee�ng of the shareholders of the Corpora�on and shall not be en�tled to any vote at any such mee�ng. The holders of any
par�cular series of Second Preferred Shares will, if the directors so determine prior to the issuance of any such series, be en�tled to such vo�ng rights as may
be determined by the directors if the Corpora�on fails to pay dividends on that series of Second Preferred Shares for any period as may be so determined by
the directors.

Amendments
 
12. The provisions of sec�ons 1 to 11, inclusive, the provisions of this sec�on 12 and the provisions of the following sec�on 13 may be repealed, altered,

modified, amended or amplified only with the sanc�on of the holders of the Second Preferred Shares given as hereina�er specified in addi�on to any other
approval required by the Canada Business Corpora�ons Act.

Sanc�on by Holders of Second Preferred Shares
 
13. The sanc�on of holders of the Second Preferred Shares or of any series of the Second Preferred Shares as to any and all ma�ers referred to herein or as may

otherwise be required by the Canada Business Corpora�ons Act or the provisions rela�ng to any par�cular series may, subject to the provisions applicable to
such series, and subject to the Canada Business Corpora�ons Act, be given by resolu�on passed at a mee�ng of such holders duly called and held for such
purpose at which the holders of at least a majority of the outstanding Second Preferred Shares or series, as the case may be, are present or represented by
proxy and carried by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the Second Preferred Shares or series, as the case may be,
represented and voted at such mee�ng cast on a poll. If at any such mee�ng the holders of a majority of the outstanding Second Preferred Shares or series, as
the case may be, are not present or represented by proxy within half an hour a�er the �me appointed for the mee�ng then the mee�ng shall be adjourned to
such date being not less than 15 days later and to such �me and place as may be appointed by the chairman and at least ten days no�ce shall be given of such
adjourned mee�ng but it shall not be necessary in such no�ce to specify the purpose for which the mee�ng was originally called. At such adjourned mee�ng
the holders of Second Preferred Shares present or represented by proxy shall form a quorum and may transact the business for which the mee�ng was
originally convened and a resolu�on passed thereat by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the Second Preferred Shares
represented and voted at such adjourned mee�ng cast on a poll shall cons�tute the sanc�on of the holders of Second Preferred Shares or series referred to in
this sec�on 13. The formali�es to be observed with respect to the giving of no�ce of any such mee�ng or adjourned mee�ng and the conduct thereof shall be
those which may from �me to �me be prescribed in the by-laws of the Corpora�on with respect to mee�ngs of shareholders. On every poll taken at every
such original or adjourned mee�ng every holder of Second Preferred Shares shall be en�tled to one vote in respect of each Second Preferred Share held.

 
E. SPECIAL SHARES

The Special Shares shall carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:

Defini�ons
 
1. For the purposes of this Sec�on E, the following words and phrases shall have the following meanings:
 
 (a) “Bu�erfly Propor�on” means the frac�on A/B where:
 

 
(i) A = the Net Fair Market Value of the Transferred Property to be transferred by the Corpora�on to South Bow as described in Sec�on 2.3(k)

of the Plan of Arrangement, determined immediately before such transfer; and
 

 
(ii) B = the Net Fair Market Value of all property owned by the Corpora�on, determined immediately before the transfer of the Transferred

Property by the Corpora�on to South Bow as described in Sec�on 2.3(k) of the Plan of Arrangement.
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 (b) “Dividend Payment Date” means the last day of the Corpora�on’s fiscal year.
 

 
(c) “Net Fair Market Value” of any property shall be determined on a consolidated basis in accordance with all administra�ve policies of the Canada

Revenue Agency in effect at the applicable �me and, in determining Net Fair Market Value, the following principles will apply:
 

 
(i) any tax-related accounts in any corpora�on (such as deferred income taxes, the balance of non-capital losses and the balance of net

capital losses) will not be considered to be property of that corpora�on;
 
 (ii) the amount of any liability will be its principal amount;
 
 (iii) no amount will be considered to be a liability unless it represents a true legal liability which is capable of quan�fica�on;
 
 (iv) the por�on of the long-term debt due within one year will be treated as a current liability; and
 

 
(v) liabili�es of a corpora�on will include its respec�ve partnership share of each liability of any partnership of which such corpora�on is a

partner.
 
 (d) “Period End Date” has the meaning a�ributed to such term in paragraph 2 below.
 
 (e) “Plan of Arrangement” means the Plan of Arrangement to which this Exhibit I is a�ached.
 

 
(f) “Prime Rate” means, on any day, the annual prime commercial lending rate of interest established and announced as the reference rate of interest

used by the Royal Bank of Canada on such day to determine the rates of interest on Canadian dollar loans to customers in Canada and designated
by the Royal Bank of Canada as its prime rate.

 
 (g) “Redemp�on Amount” has the meaning a�ributed to such term in paragraph 4 below.
 
 (h) “Retrac�on Date” has the meaning a�ributed to such term in paragraph 5 below.
 
 (i) “South Bow” has the meaning a�ributed to such term in the Plan of Arrangement.
 
 (j) “TC Energy Common Shares” has the meaning a�ributed to such term in the Plan of Arrangement.
 
 (k) “Transferred Property” has the meaning a�ributed to such term in the Plan of Arrangement.

Dividends
 
2. The holders of the Special Shares will be en�tled to receive, as and when declared by the Board of Directors of the Corpora�on and in priority to any payment

of dividends on the common shares of the Corpora�on or the Arrangement Common Shares of the Corpora�on, fixed, preferen�al, non-cumula�ve, cash
dividends equal to the Redemp�on Amount mul�plied by the Prime Rate as of the Dividend Payment Date, payable per annum on the Dividend Payment
Date. The holders of the Special Shares shall not be en�tled to any dividend other than or in excess of the non-cumula�ve cash dividends provided for above.
If within three months a�er the expira�on of any fiscal year of the Corpora�on the Board of Directors of the Corpora�on in its discre�on shall not have
declared the said fixed preferen�al dividend or any part thereof on the Special Shares for such fiscal year then the rights of the holders of the Special Shares
to such dividend or any undeclared part thereof shall be forever ex�nguished. For any period which is less than a full year with respect to any Special Share
which is issued, redeemed or repurchased during such year, dividends shall be deemed to accrue on a daily basis and shall be equal to the product of A x B x
C, where: A = the Redemp�on Amount; B = the Prime Rate as of the Period End Date; and C = a frac�on of which the numerator is the number of days in such
period (including the day at the beginning of such period and excluding the day at the end of such period (the “Period End Date”)) and of which the
denominator is the number of days in such year (including the day at the beginning thereof and excluding the Dividend Payment Date at the end thereof). If,
by reason of insolvency provisions of applicable law or for any other reason, on any Dividend Payment Date the dividends declared as of such date are not
paid in full on all of the Special Shares then outstanding, such unpaid dividends shall be paid on a subsequent date or dates determined by the Board of
Directors of the Corpora�on. The Board of Directors of the Corpora�on may, in its sole discre�on, declare dividends on the Special Shares to the exclusion of
any other class of shares of the Corpora�on.
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Liquida�on, Dissolu�on or Winding Up
 
3. In the event of the liquida�on, dissolu�on or winding up of the Corpora�on or other distribu�on of assets of the Corpora�on among its shareholders for the

purpose of winding up its affairs, the holders of the Special Shares will be en�tled to receive, before any amount shall be paid by the Corpora�on, or any
assets of the Corpora�on shall be distributed, to the holders of common shares of the Corpora�on or Arrangement Common Shares of the Corpora�on, an
amount equal to the Redemp�on Amount in respect of each Special Share held by them, respec�vely, to the extent of the amount or value of the assets of
the Corpora�on available under applicable law for payment to holders of shares of the Corpora�on upon liquida�on, dissolu�on or winding up of the
Corpora�on. A�er payment to the holders of the Special Shares of the amount provided above in this paragraph 3 such holders will not be en�tled to share in
any further distribu�on of assets of the Corpora�on among its shareholders for the purpose of winding up its affairs.

Redemp�on by Corpora�on
 
4. The Corpora�on may redeem at any �me the whole, or from �me to �me any part, of the then issued and outstanding Special Shares from the holders

thereof on payment (which may, at the discre�on of the Corpora�on, be made through the issuance of a promissory note or promissory notes) of: (a) an
amount for each Special Share to be redeemed equal to the aggregate fair market value of all of the issued and outstanding TC Energy Common Shares as of
immediately before the comple�on of the transac�ons contemplated by Sec�on 2.3(d) of the Plan of Arrangement mul�plied by the Bu�erfly Propor�on and
then divided by the number of Special Shares issued pursuant to Sec�on 2.3(d) of the Plan of Arrangement; and (b) all declared and unpaid dividends on such
Special Share (collec�vely, the “Redemp�on Amount”).

Retrac�on by Holder
 
5. Subject to applicable law, a holder of Special Shares will be en�tled to require the Corpora�on to redeem, at any �me, all or any of the Special Shares held by

such holder, by tendering to the Corpora�on at its registered office a share cer�ficate or cer�ficates represen�ng the Special Shares that the holder wishes to
have the Corpora�on redeem together with a wri�en request specifying the number of Special Shares to be redeemed and the business day (referred to
herein as the “Retrac�on Date”) on which the holder wishes to have the Corpora�on redeem the Special Shares. Following receipt of such share cer�ficate or
cer�ficates and wri�en request, the Corpora�on will, on the Retrac�on Date (or as soon as prac�cable therea�er), redeem such Special Shares by paying to
the holder the Redemp�on Amount for each Special Share so redeemed.

Cancella�on
 
6. Any Special Shares that are redeemed by the Corpora�on as aforesaid will for all purposes be considered to have been redeemed on, and will be cancelled

concurrently with, the payment of the Redemp�on Amount by the Corpora�on to or for the benefit of the holder thereof.

No Dilu�on
 
7. For so long as any Special Shares are outstanding, the Corpora�on will not: (a) declare or pay any dividend on the common shares of the Corpora�on or the

Arrangement Common Shares of the Corpora�on; or (b) redeem, purchase for cancella�on or otherwise acquire any common shares of the Corpora�on or
Arrangement Common Shares of the Corpora�on, if, in the opinion of the Board, the payment of such dividend or the considera�on payable in connec�on
with such redemp�on, purchase or other acquisi�on, as the case may be, would reduce the net realizable value of the assets of the Corpora�on (a�er taking
into account all liabili�es of the Corpora�on) to an amount that is less than the product of the Redemp�on Amount of each Special Share mul�plied by the
number of Special Shares outstanding immediately before the �me of payment of such dividend or considera�on, as the case may be.

Vo�ng Rights
 
8. Subject to applicable law, holders of Special Shares will not be en�tled to receive no�ce of or to a�end any mee�ng of the shareholders of the Corpora�on

and will not be en�tled to vote at any such mee�ng.

Specified Amount
 
9. For the purposes of Sec�on 191(4) of the Income Tax Act (Canada), the amount specified in respect of the redemp�on, acquisi�on or cancella�on of each

Special Share shall be the amount specified by a Director or an Officer of the Corpora�on in a cer�ficate that is made (a) effec�ve concurrently with the
issuance of such Special Share; and (b) pursuant to a resolu�on of the Board duly passed and evidenced in wri�ng authorizing the issuance of such Special
Share, such amount to be expressed as a dollar amount (and not expressed as a formula) and shall be equal to the fair market value of the considera�on for
which such Special Share is issued.
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EXHIBIT II

INITIAL AMENDMENT TO THE ARTICLES OF SOUTH BOW CORPORATION
 
A. COMMON SHARES

The common shares of the Corpora�on shall en�tle the holders thereof to vote, on the basis of one vote per common share, at all mee�ngs of shareholders,
except mee�ngs at which only holders of another specified class of shares are en�tled to vote, and shall, subject to the rights, privileges, restric�ons and condi�ons
a�aching to the First Preferred Shares, the Second Preferred Shares and the Special Shares, whether as a class or a series, and to any other class or series of shares of
the Corpora�on which rank prior to the common shares, en�tle the holders thereof to receive (a) dividends if, as and when declared by the Board of Directors of the
Corpora�on out of the assets of the Corpora�on properly applicable to the payment of dividends in such amount and payable at such �mes and at such place or places
as the Board of Directors may from �me to �me determine and (b) the remaining property of the Corpora�on upon a dissolu�on.
 
B. FIRST PREFERRED SHARES

The First Preferred Shares shall, as a class, carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:

Issue In Series
 
1. The directors of the Corpora�on may at any �me and from �me to �me issue the First Preferred Shares in one or more series, each series to consist of such

number of shares as may before issuance thereof be determined by the directors.

Limita�on on Issue
 
2. The directors of the Corpora�on may not issue any First Preferred Shares if, by doing so, the aggregate number of First Preferred Shares and Second Preferred

Shares that would then be issued and outstanding would exceed 20 per cent of the aggregate number of common shares then issued and outstanding.

Provisions A�aching to the First Preferred Shares
 
3. The First Preferred Shares of any series may have a�ached thereto rights, privileges, restric�ons and condi�ons whether with regard to dividends (which, in

the case of fixed dividends, shall in all cases be cumula�ve), vo�ng, the right to convert such shares into common shares or otherwise including, without
limi�ng the generality of the foregoing, the following kinds of rights, privileges, restric�ons and condi�ons, namely with respect to: (a) the redemp�on and
purchase of First Preferred Shares by the Corpora�on; (b) sinking funds or funds for purchase or redemp�on of First Preferred Shares; (c) payment of
dividends on any other shares of the Corpora�on; (d) redemp�on, purchase or payment of any shares of the Corpora�on or any subsidiary of the
Corpora�on; (e) the exercise by the Corpora�on of any elec�on open to it to make any payments of corpora�on, income or other taxes; (f) subdivision,
consolida�on or reclassifica�on of any shares of the Corpora�on; (g) borrowing by the Corpora�on or any subsidiary of the Corpora�on; (h) the crea�on or
issue of any debt or equity securi�es by the Corpora�on or any subsidiary of the Corpora�on including the issue of any First Preferred Shares in addi�on to
the First Preferred Shares at any �me outstanding; (i) reduc�on of capital by the Corpora�on or any subsidiary of the Corpora�on; (j) re�rement of notes,
bonds or debentures or other indebtedness of the Corpora�on or any subsidiary of the Corpora�on; (k) conduct of the business of the Corpora�on or
investment of its funds; (l) mee�ngs of the holders of the First Preferred Shares; and (m) the right of holders of First Preferred Shares to convert or exchange
such shares into shares of any class of the Corpora�on or into or for any other securi�es of the Corpora�on or into or for shares or securi�es of any other
company.

Directors’ Resolu�ons
 
4. The directors of the Corpora�on may, subject as hereina�er provided, by resolu�on fix from �me to �me before the issue thereof, the designa�on, rights,

privileges, restric�ons and condi�ons a�aching to the First Preferred Shares of each series.

Return of Capital
 
5. When any fixed cumula�ve dividends or amounts payable on a return of capital are not paid in full, the First Preferred Shares of all series shall par�cipate

rateably with all preferred shares, if any, which rank on a parity with the First Preferred Shares with respect to payment of dividends, in respect of such
dividends, including accumula�ons, if any, in accordance with the sums which would be payable on the First Preferred Shares and such other preferred shares
if all such dividends were declared and paid in full in accordance with their terms, and the First Preferred Shares shall par�cipate rateably with all preferred
shares, if any, which rank on a parity with the First Preferred Shares with respect to repayment of capital, in respect of any return of capital in accordance
with the sums which would be payable on the First Preferred Shares and such other preferred shares on such return of capital if all sums so payable were paid
in full in accordance with their terms.
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Preferences
 
6. The First Preferred Shares of each series shall rank on a parity with the First Preferred Shares of every other series, and shall be en�tled to preference with

respect to payment of dividends over the common shares and over any other shares ranking junior to the First Preferred Shares with respect to payment of
dividends and shall be en�tled to preference with respect to distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the Corpora�on,
whether voluntary or involuntary, or any other distribu�on of the assets of the Corpora�on among its shareholders for the purpose of winding-up its affairs
over the common shares and over any other shares ranking junior to the First Preferred Shares with respect to repayment of capital and may also be given
such other preferences not inconsistent with the provisions hereof over the common shares and over any other shares ranking junior to the First Preferred
Shares in any respect as may be determined in the case of each series of First Preferred Shares authorized to be issued.

Purchase for Cancella�on
 
7. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series of First Preferred Shares, the

Corpora�on may at any �me or �mes purchase for cancella�on (if obtainable) out of capital or otherwise the whole or any part of the First Preferred Shares
of any one or more series outstanding from �me to �me in the market (including purchase through or from an investment dealer or firm holding membership
on a recognized stock exchange) or by invita�on for tenders addressed to all the holders of record of the said series of First Preferred Shares outstanding at
the lowest price or prices at which in the opinion of the directors such shares are obtainable but not exceeding the price at which, at the date of purchase,
such shares are redeemable, plus costs of purchase. If upon any invita�on for tenders under the provisions of this sec�on 6 more First Preferred Shares of any
par�cular series are tendered at a price or prices acceptable to the Corpora�on than the Corpora�on is willing to purchase, the Corpora�on will accept, to the
extent required, the tenders submi�ed at the lowest price and then, if and as required, the tenders submi�ed at the next progressively higher prices and, if
more shares are tendered at any such price than the Corpora�on is prepared to purchase, the shares tendered at that price will be purchased as nearly as
may be pro rata (disregarding frac�ons) according to the number of First Preferred Shares of such series so tendered by each of the holders of First Preferred
Shares who submi�ed tenders at that price. From and a�er the date of purchase of any First Preferred Shares under the provisions of this sec�on 6, the
shares so purchased shall be cancelled.

Redemp�on
 
8. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, the Corpora�on, upon giving

no�ce as hereina�er provided, may redeem out of capital or otherwise at any �me the whole or from �me to �me any part of the then outstanding First
Preferred Shares of any one or more series on payment for each share of such price or prices as may at the �me be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding First Preferred Shares of any par�cular series is at any �me to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors or the transfer agent, if any, appointed by the Corpora�on in respect of the First Preferred
Shares of such series shall decide or, if the directors so determine, may be redeemed pro rata disregarding frac�ons.

Procedure on Redemp�on
 
9. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, in any case of redemp�on of

First Preferred Shares under the provisions of the foregoing sec�on 7, the following provisions shall apply. The Corpora�on shall at least 30 days before the
date specified for redemp�on mail to each person who at the date of mailing is a registered holder of First Preferred Shares to be redeemed a no�ce in
wri�ng of the inten�on of the Corpora�on to redeem such First Preferred Shares. Such no�ce shall be mailed in a prepaid le�er addressed to each such
shareholder at his address as it appears in the securi�es register maintained by or for the Corpora�on or in the event of the address of any such shareholder
not so appearing then to the last known address of such shareholder, provided, however, that accidental failure to give any such no�ce to one or more of
such holders shall not affect the validity of such redemp�on. Such no�ce shall set out the redemp�on price and the date on which redemp�on is to take place
and, if part only of the shares held by the person to whom it is addressed is to be redeemed, the number thereof so to be redeemed. On or a�er the date so
specified for redemp�on the Corpora�on shall pay or cause to be paid to or to the order of the registered holders of the First Preferred Shares to be
redeemed the redemp�on price on presenta�on and surrender at the registered office of the Corpora�on or any other place designated in such no�ce of the
cer�ficates for the First Preferred Shares called for redemp�on. Such payment shall be made by cheque of the Corpora�on payable in lawful money of Canada
at par at any branch of the Corpora�on’s bankers for the �me being in Canada. Such First Preferred Shares shall thereupon be redeemed and shall be
cancelled. If a part only of the shares represented by any cer�ficate be redeemed, a new cer�ficate for the balance shall be issued at the expense of the
Corpora�on. From and a�er the date so specified for redemp�on, the First Preferred Shares called for redemp�on shall cease to be en�tled to dividends and
the holders thereof shall not be en�tled to exercise any of the rights of shareholders in respect thereof unless payment of the redemp�on price shall not be
made upon presenta�on of cer�ficates in accordance with the
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foregoing provisions, in which case the rights of such holders shall remain unaffected. The Corpora�on shall have the right at any �me a�er the mailing of
no�ce of its inten�on to redeem any First Preferred Shares as aforesaid to deposit the redemp�on price of the shares so called for redemp�on, or of such of
the said shares represented by cer�ficates which have not at the date of such deposit been surrendered by the holders thereof in connec�on with such
redemp�on, to a special account in any chartered bank or any trust company in Canada named in such no�ce, to be paid without interest to or to the order of
the respec�ve holders of such First Preferred Shares called for redemp�on upon presenta�on and surrender to such bank or trust company of the cer�ficates
represen�ng the same and upon such deposit being made or upon the date specified for redemp�on in such no�ce, whichever is the later, the First Preferred
Shares in respect whereof such deposit shall have been made shall be cancelled and the rights of the holders thereof a�er such deposit or such redemp�on
date, as the case may be, shall be limited to receiving without interest their propor�onate part of the total redemp�on price so deposited against
presenta�on and surrender of the said cer�ficates held by them respec�vely.

Rights to Subscribe to Other Securi�es
 
10. The holders of the First Preferred Shares shall not as such be en�tled as of right to subscribe for or purchase or receive any part of any issue of shares or

bonds, debentures or other securi�es of the Corpora�on now or herea�er authorized otherwise than in accordance with the conversion, exchange or other
rights, if any, which may from �me to �me a�ach to any series of the First Preferred Shares.

Rights to A�end and Vote at Shareholders’ Mee�ngs
 
11. Subject to the provisions of the Canada Business Corpora�ons Act, and except as hereina�er provided, the holders of the First Preferred Shares shall not be

en�tled to receive no�ce of or a�end any mee�ng of the shareholders of the Corpora�on and shall not be en�tled to any vote at any such mee�ng. The
holders of any par�cular series of First Preferred Shares will, if the directors so determine prior to the issuance of any such series, be en�tled to such vo�ng
rights as may be determined by the directors if the Corpora�on fails to pay dividends on that series of First Preferred Shares for any period as may be so
determined by the directors.

Amendments
 
12. The provisions of sec�ons 1 to 10, inclusive, the provisions of this sec�on 11 and the provisions of the following sec�on 12 may be repealed, altered,

modified, amended or amplified only with the sanc�on of the holders of the First Preferred Shares given as hereina�er specified in addi�on to any other
approval required by the Canada Business Corpora�ons Act.

Sanc�on by Holders of First Preferred Shares
 
13. The sanc�on of holders of the First Preferred Shares or of any series of the First Preferred Shares as to any and all ma�ers referred to herein or as may

otherwise be required by the Canada Business Corpora�ons Act or the provisions rela�ng to any par�cular series may, subject to the provisions applicable to
such series, and subject to the provisions of the Canada Business Corpora�ons Act, be given by resolu�on passed at a mee�ng of such holders duly called and
held for such purpose at which the holders of at least a majority of the outstanding First Preferred Shares or series, as the case may be, are present or
represented by proxy and carried by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the First Preferred Shares or series, as the case may
be, represented and voted at such mee�ng cast on a poll. If at any such mee�ng the holders of a majority of the outstanding First Preferred Shares or series,
as the case may be, are not present or represented by proxy within half an hour a�er the �me appointed for the mee�ng then the mee�ng shall be adjourned
to such date being not less than 15 days later and to such �me and place as may be appointed by the chairman and at least ten days no�ce shall be given of
such adjourned mee�ng but it shall not be necessary in such no�ce to specify the purpose for which the mee�ng was originally called. At such adjourned
mee�ng the holders of First Preferred Shares present or represented by proxy shall form a quorum and may transact the business for which the mee�ng was
originally convened and a resolu�on passed thereat by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the First Preferred Shares
represented and voted at such adjourned mee�ng cast on a poll shall cons�tute the sanc�on of the holders of First Preferred Shares or series referred to in
this sec�on 12. The formali�es to be observed with respect to the giving of no�ce of any such mee�ng or adjourned mee�ng and the conduct thereof shall be
those which may from �me to �me be prescribed in the by-laws of the Corpora�on with respect to mee�ngs of shareholders. On every poll taken at every
such mee�ng or adjourned mee�ng every holder of First Preferred Shares shall be en�tled to one vote in respect of each First Preferred Share held.

 
C. SECOND PREFERRED SHARES

The Second Preferred Shares shall, as a class, carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:
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Issue In Series
 
1. The directors of the Corpora�on may at any �me and from �me to �me issue the Second Preferred Shares in one or more series, each series to consist of

such number of shares as may before issuance thereof be determined by the directors.

Limita�on on Issue
 
2. The directors of the Corpora�on may not issue any Second Preferred Shares if, by doing so, the aggregate number of First Preferred Shares and Second

Preferred Shares that would then be issued and outstanding would exceed 20 per cent of the aggregate number of common shares then issued and
outstanding.

Provisions A�aching to the Second Preferred Shares
 
3. The Second Preferred Shares of any series may have a�ached thereto rights, privileges, restric�ons and condi�ons whether with regard to dividends (which,

in the case of fixed dividends, shall in all cases be cumula�ve), vo�ng, the right to convert such shares into common shares or otherwise including, without
limi�ng the generality of the foregoing, the following kinds of rights, privileges, restric�ons and condi�ons, namely with respect to: (a) the redemp�on and
purchase of Second Preferred Shares by the Corpora�on; (b) sinking funds or funds for purchase or redemp�on of Second Preferred Shares; (c) payment of
dividends on any other shares of the Corpora�on; (d) redemp�on, purchase or payment of any shares of the Corpora�on or any subsidiary of the
Corpora�on; (e) the exercise by the Corpora�on of any elec�on open to it to make any payments of corpora�on, income or other taxes; (f) subdivision,
consolida�on or reclassifica�on of any shares of the Corpora�on; (g) borrowing by the Corpora�on or any subsidiary of the Corpora�on; (j) the crea�on or
issue of any debt or equity securi�es by the Corpora�on or any subsidiary of the Corpora�on including the issue of any Second Preferred Shares in addi�on to
the Second Preferred Shares at any �me outstanding; (i) reduc�on of capital by the Corpora�on or any subsidiary of the Corpora�on; (j) re�rement of notes,
bonds or debentures or other indebtedness of the Corpora�on or any subsidiary of the Corpora�on; (k) conduct of the business of the Corpora�on or
investment of its funds; (l) mee�ngs of the holders of the Second Preferred Shares; and (m) the right of holders of Second Preferred Shares to convert or
exchange such shares into shares of any class of the Corpora�on or into or for any other securi�es of the Corpora�on or into or for shares or securi�es of any
other company.

Directors’ Resolu�ons
 
4. The directors of the Corpora�on may, subject as hereina�er provided, by resolu�on fix from �me to �me before the issue thereof, the designa�on, rights,

privileges, restric�ons and condi�ons a�aching to the Second Preferred Shares of each series.

Liquida�on, Dissolu�on or Winding-Up
 
5. The Second Preferred Shares of all series shall rank junior to the First Preferred Shares with respect to priority in payment of dividends and with respect to

distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the Corpora�on, whether voluntary or involuntary, or any other distribu�on of
the assets of the Corpora�on among its shareholders for the purpose of winding-up its affairs, and will be subject in all respects to the rights, privileges,
restric�ons and condi�ons a�aching to the First Preferred Shares as a class and to each series of First Preferred Shares.

Return of Capital
 
6. When any fixed cumula�ve dividends or amounts payable on a return of capital are not paid in full, the Second Preferred Shares of all series shall par�cipate

rateably with all preferred shares, if any, which rank on a parity with the Second Preferred Shares with respect to payment of dividends, in respect of such
dividends, including accumula�ons, if any, in accordance with the sums which would be payable on the Second Preferred Shares and such other preferred
shares if all such dividends were declared and paid in full in accordance with their terms, and the Second Preferred Shares shall par�cipate rateably with all
preferred shares, if any, which rank on a parity with the Second Preferred Shares with respect to repayment of capital, in respect of any return of capital in
accordance with the sums which would be payable on the Second Preferred Shares and such other preferred shares on such return of capital if all sums so
payable were paid in full in accordance with their terms.

Preferences
 
7. The Second Preferred Shares of each series shall rank on a parity with the Second Preferred Shares of every other series, and shall be en�tled to preference

with respect to payment of dividends over the common shares and over any other shares ranking junior to the Second Preferred Shares with respect to
payment of dividends and shall be en�tled to preference with respect to distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the
Corpora�on, whether voluntary or involuntary, or any other distribu�on of the assets of the Corpora�on among its shareholders for the purpose of
winding-up its affairs over the common shares and over any other shares ranking junior to the Second Preferred Shares with respect to repayment of capital
and may also be given such other preferences not inconsistent with the provisions hereof over the
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common shares and over any other shares ranking junior to the Second Preferred Shares in any respect as may be determined in the case of each series of
Second Preferred Shares authorized to be issued.

Purchase for Cancella�on
 
8. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series of Second Preferred Shares,

the Corpora�on may at any �me or �mes purchase for cancella�on (if obtainable), out of capital or otherwise, the whole or any part of the Second Preferred
Shares of any one or more series outstanding from �me to �me in the market (including purchase through or from an investment dealer or firm holding
membership on a recognized stock exchange) or by invita�on for tenders addressed to all the holders of record of the said series of Second Preferred Shares
outstanding at the lowest price or prices at which in the opinion of the directors such shares are obtainable but not exceeding the price at which, at the date
of purchase, such shares are redeemable, plus costs of purchase. If upon any invita�on for tenders under the provisions of this sec�on 7 more Second
Preferred Shares of any par�cular series are tendered at a price or prices acceptable to the Corpora�on than the Corpora�on is willing to purchase, the
Corpora�on will accept, to the extent required, the tenders submi�ed at the lowest price and then, if and as required, the tenders submi�ed at the next
progressively higher prices and, if more shares are tendered at any such price than the Corpora�on is prepared to purchase, the shares tendered at that price
will be purchased as nearly as may be pro rata (disregarding frac�ons) according to the number of Second Preferred Shares of such series so tendered by each
of the holders of Second Preferred Shares who submi�ed tenders at that price. From and a�er the date of purchase of any Second Preferred Shares under the
provisions of this sec�on 7, the shares so purchased shall be cancelled.

Redemp�on
 
9. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, the Corpora�on, upon giving

no�ce as hereina�er provided, may redeem out of capital or otherwise at any �me the whole or from �me to �me any part of the then outstanding Second
Preferred Shares of any one or more series on payment for each share of such price or prices as may at the �me be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding Second Preferred Shares of any par�cular series is at any �me to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors or the transfer agent, if any, appointed by the Corpora�on in respect of the Second
Preferred Shares of such series shall decide or, if the directors so determine, may be redeemed pro rata disregarding frac�ons.

Procedure on Redemp�on
 
10. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, in any case of redemp�on of

Second Preferred Shares under the provisions of the foregoing sec�on 8, the following provisions shall apply. The Corpora�on shall at least 30 days before the
date specified for redemp�on mail to each person who at the date of mailing is a registered holder of Second Preferred Shares to be redeemed a no�ce in
wri�ng of the inten�on of the Corpora�on to redeem such Second Preferred Shares. Such no�ce shall be mailed in a prepaid le�er addressed to each such
shareholder at his address as it appears in the securi�es register maintained by or for the Corpora�on or in the event of the address of any such shareholder
not so appearing then to the last known address of such shareholder, provided, however, that accidental failure to give any such no�ce to one or more of
such holders shall not affect the validity of such redemp�on. Such no�ce shall set out the redemp�on price and the date on which redemp�on is to take place
and, if part only of the shares held by the person to whom it is addressed is to be redeemed, the number thereof so to be redeemed. On or a�er the date so
specified for redemp�on the Corpora�on shall pay or cause to be paid to or to the order of the registered holders of the Second Preferred Shares to be
redeemed the redemp�on price on presenta�on and surrender at the registered office of the Corpora�on or any other place designated in such no�ce of the
cer�ficates for the Second Preferred Shares called for redemp�on. Such payment shall be made by cheque of the Corpora�on payable in lawful money of
Canada at par at any branch of the Corpora�on’s bankers for the �me being in Canada. Such Second Preferred Shares shall thereupon be redeemed and shall
be cancelled. If a part only of the shares represented by any cer�ficate be redeemed, a new cer�ficate for the balance shall be issued at the expense of the
Corpora�on. From and a�er the date so specified for redemp�on, the Second Preferred Shares called for redemp�on shall cease to be en�tled to dividends
and the holders thereof shall not be en�tled to exercise any of the rights of shareholders in respect thereof unless payment of the redemp�on price shall not
be made upon presenta�on of cer�ficates in accordance with the foregoing provisions, in which case the rights of such holders shall remain unaffected. The
Corpora�on shall have the right at any �me a�er the mailing of no�ce of its inten�on to redeem any Second Preferred Shares as aforesaid to deposit the
redemp�on price of the shares so called for redemp�on, or of such of the said shares represented by cer�ficates which have not at the date of such deposit
been surrendered by the holders thereof in connec�on with such redemp�on, to a special account in any chartered bank or any trust company in Canada
named in such no�ce, to be paid without interest to or to the order of the respec�ve holders of such Second Preferred Shares called for redemp�on upon
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presenta�on and surrender to such bank or trust company of the cer�ficates represen�ng the same and upon such deposit being made or upon the date
specified for redemp�on in such no�ce, whichever is the later, the Second Preferred Shares in respect whereof such deposits shall have been made shall be
deemed to be redeemed and shall be cancelled and the rights of the holders thereof a�er such deposit or such redemp�on date, as the case may be, shall be
limited to receiving without interest their propor�onate part of the total redemp�on price so deposited against presenta�on and surrender of the said
cer�ficates held by them respec�vely.

Rights to Subscribe to Other Securi�es
 
11. The holders of the Second Preferred Shares shall not as such be en�tled as of right to subscribe for or purchase or receive any part of any issue of shares or

bonds, debentures or other securi�es of the Corpora�on now or herea�er authorized otherwise than in accordance with the conversion, exchange or other
rights, if any, which may from �me to �me a�ach to any series of the Second Preferred Shares.

Rights to A�end and Vote at Shareholders’ Mee�ngs
 
12. Subject to the provisions of the Canada Business Corpora�ons Act, and except as hereina�er provided, the holders of the Second Preferred Shares shall not

be en�tled to receive no�ce of or a�end any mee�ng of the shareholders of the Corpora�on and shall not be en�tled to any vote at any such mee�ng. The
holders of any par�cular series of Second Preferred Shares will, if the directors so determine prior to the issuance of any such series, be en�tled to such
vo�ng rights as may be determined by the directors if the Corpora�on fails to pay dividends on that series of Second Preferred Shares for any period as may
be so determined by the directors.

Amendments
 
13. The provisions of sec�ons 1 to 11, inclusive, the provisions of this sec�on 12 and the provisions of the following sec�on 13 may be repealed, altered,

modified, amended or amplified only with the sanc�on of the holders of the Second Preferred Shares given as hereina�er specified in addi�on to any other
approval required by the Canada Business Corpora�ons Act.

Sanc�on by Holders of Second Preferred Shares
 
14. The sanc�on of holders of the Second Preferred Shares or of any series of the Second Preferred Shares as to any and all ma�ers referred to herein or as may

otherwise be required by the Canada Business Corpora�ons Act or the provisions rela�ng to any par�cular series may, subject to the provisions applicable to
such series, and subject to the provisions of the Canada Business Corpora�ons Act, be given by resolu�on passed at a mee�ng of such holders duly called and
held for such purpose at which the holders of at least a majority of the outstanding Second Preferred Shares or series, as the case may be, are present or
represented by proxy and carried by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the Second Preferred Shares or series, as the case
may be, represented and voted at such mee�ng cast on a poll. If at any such mee�ng the holders of a majority of the outstanding Second Preferred Shares or
series, as the case may be, are not present or represented by proxy within half an hour a�er the �me appointed for the mee�ng then the mee�ng shall be
adjourned to such date being not less than 15 days later and to such �me and place as may be appointed by the chairman and at least ten days no�ce shall be
given of such adjourned mee�ng but it shall not be necessary in such no�ce to specify the purpose for which the mee�ng was originally called. At such
adjourned mee�ng the holders of Second Preferred Shares present or represented by proxy shall form a quorum and may transact the business for which the
mee�ng was originally convened and a resolu�on passed thereat by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the Second
Preferred Shares represented and voted at such adjourned mee�ng cast on a poll shall cons�tute the sanc�on of the holders of Second Preferred Shares or
series referred to in this sec�on 13. The formali�es to be observed with respect to the giving of no�ce of any such mee�ng or adjourned mee�ng and the
conduct thereof shall be those which may from �me to �me be prescribed in the by-laws of the Corpora�on with respect to mee�ngs of shareholders. On
every poll taken at every such mee�ng or adjourned mee�ng every holder of Second Preferred Shares shall be en�tled to one vote in respect of each Second
Preferred Share held.

 
D. SPECIAL SHARES

The Special Shares shall carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:

Defini�ons
 
1. For the purposes of this Sec�on D, the following words and phrases shall have the following meanings:
 
 (a) “Dividend Payment Date” means the last day of the Corpora�on’s fiscal year.
 
 (b) “Period End Date” has the meaning a�ributed to such term in paragraph 2 below.
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(c) “Prime Rate” means, on any day, the annual prime commercial lending rate of interest established and announced as the reference rate of interest

used by the Royal Bank of Canada on such day to determine the rates of interest on Canadian dollar loans to customers in Canada and designated
by the Royal Bank of Canada as its prime rate.

 
 (d) “Redemp�on Amount” has the meaning a�ributed to such term in paragraph 4 below.
 
 (e) “Retrac�on Date” has the meaning a�ributed to such term in paragraph 5 below.

Dividends
 
2. The holders of the Special Shares will be en�tled to receive, as and when declared by the Board of Directors of the Corpora�on and in priority to any payment

of dividends on the common shares of the Corpora�on, fixed, preferen�al, non-cumula�ve, cash dividends equal to the Redemp�on Amount mul�plied by
the Prime Rate as of the Dividend Payment Date, payable per annum on the Dividend Payment Date. The holders of the Special Shares shall not be en�tled to
any dividend other than or in excess of the non-cumula�ve cash dividends provided for above. If within three months a�er the expira�on of any fiscal year of
the Corpora�on the Board of Directors of the Corpora�on in its discre�on shall not have declared the said fixed preferen�al dividend or any part thereof on
the Special Shares for such fiscal year then the rights of the holders of the Special Shares to such dividend or any undeclared part thereof shall be forever
ex�nguished. For any period which is less than a full year with respect to any Special Share which is issued, redeemed or repurchased during such year,
dividends shall be deemed to accrue on a daily basis and shall be equal to the product of A x B x C, where: A = the Redemp�on Amount; B = the Prime Rate as
of the Period End Date; and C = a frac�on of which the numerator is the number of days in such period (including the day at the beginning of such period and
excluding the day at the end of such period (the “Period End Date”)) and of which the denominator is the number of days in such year (including the day at
the beginning thereof and excluding the Dividend Payment Date at the end thereof). If, by reason of insolvency provisions of applicable law or for any other
reason, on any Dividend Payment Date the dividends declared as of such date are not paid in full on all of the Special Shares then outstanding, such unpaid
dividends shall be paid on a subsequent date or dates determined by the Board of Directors of the Corpora�on. The Board of Directors of the Corpora�on
may, in its sole discre�on, declare dividends on the Special Shares to the exclusion of any other class of shares of the Corpora�on.

Liquida�on, Dissolu�on or Winding Up
 
3. In the event of the liquida�on, dissolu�on or winding up of the Corpora�on or other distribu�on of assets of the Corpora�on among its shareholders for the

purpose of winding up its affairs, the holders of the Special Shares will be en�tled to receive, before any amount shall be paid by the Corpora�on, or any
assets of the Corpora�on shall be distributed, to the holders of common shares of the Corpora�on or holders of any other shares of any other class of the
Corpora�on, an amount equal to the Redemp�on Amount in respect of each Special Share held by them, respec�vely, to the extent of the amount or value of
the assets of the Corpora�on available under applicable law for payment to holders of shares of the Corpora�on upon liquida�on, dissolu�on or winding up
of the Corpora�on. A�er payment to the holders of the Special Shares of the amount provided above in this paragraph 3, such holders will not be en�tled to
share in any further distribu�on of assets of the Corpora�on among its shareholders for the purpose of winding up its affairs.

Redemp�on by Corpora�on
 
4. The Corpora�on may redeem at any �me the whole, or from �me to �me any part, of the then issued and outstanding Special Shares from the holders

thereof on payment (which may, at the discre�on of the Corpora�on, be made through the issuance of a promissory note or promissory notes) of: (a) an
amount for each Special Share to be redeemed equal to the aggregate fair market value of the considera�on paid to the Corpora�on on the issuance thereof;
and (b) all declared and unpaid dividends on such Special Share (collec�vely, the “Redemp�on Amount”).

Retrac�on by Holder
 
5. Subject to applicable law, a holder of Special Shares will be en�tled to require the Corpora�on to redeem, at any �me, all or any of the Special Shares held by

such holder, by tendering to the Corpora�on at its registered office a share cer�ficate or cer�ficates represen�ng the Special Shares that the holder wishes to
have the Corpora�on redeem together with a wri�en request specifying the number of Special Shares to be redeemed and the business day (referred to
herein as the “Retrac�on Date”) on which the holder wishes to have the Corpora�on redeem the Special Shares. Following receipt of such share cer�ficate or
cer�ficates and wri�en request, the Corpora�on will, on the Retrac�on Date (or as soon as prac�cable therea�er), redeem such Special Shares by paying to
the holder the Redemp�on Amount for each Special Share so redeemed.
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Cancella�on
 
6. Any Special Shares that are redeemed by the Corpora�on as aforesaid will for all purposes be considered to have been redeemed on, and will be cancelled

concurrently with, the payment of the Redemp�on Amount by the Corpora�on to or for the benefit of the holder thereof.

No Dilu�on
 
7. For so long as any Special Shares are outstanding, the Corpora�on will not: (a) declare or pay any dividend on the shares of any other class of the Corpora�on;

or (b) redeem, purchase for cancella�on or otherwise acquire any shares of any other class of the Corpora�on, if, in the opinion of the Board, the payment of
such dividend or the considera�on payable in connec�on with such redemp�on, purchase or other acquisi�on, as the case may be, would reduce the net
realizable value of the assets of the Corpora�on (a�er taking into account all liabili�es of the Corpora�on) to an amount that is less than the product of the
Redemp�on Amount of each Special Share mul�plied by the number of Special Shares outstanding immediately before the �me of payment of such dividend
or considera�on, as the case may be.

Vo�ng Rights
 
8. Subject to applicable law, holders of the Special Shares will not be en�tled to receive no�ce of or to a�end any mee�ng of the shareholders of the

Corpora�on and will not be en�tled to vote at any such mee�ng.

Specified Amount
 
9. For the purposes of Sec�on 191(4) of the Income Tax Act (Canada), the amount specified in respect of the redemp�on, acquisi�on or cancella�on of each

Special Share shall be the amount specified by a Director or an Officer of the Corpora�on in a cer�ficate that is made (a) effec�ve concurrently with the
issuance of such Special Share; and (b) pursuant to a resolu�on of the Board duly passed and evidenced in wri�ng authorizing the issuance of such Special
Share, such amount to be expressed as a dollar amount (and not expressed as a formula) and shall be equal to the fair market value of the considera�on for
which such Special Share is issued.
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Exhibit III

OTHER PROVISIONS OF THE ARTICLES OF SOUTH BOW CORPORATION
 
1. In addi�on to any power the directors may have pursuant to the Canada Business Corpora�ons Act to fill vacancies among their number, but subject to the

maximum number of directors provided for in the ar�cles, the directors may appoint one or more addi�onal directors, who shall hold office for a term
expiring not later than the close of the next annual mee�ng of shareholders, provided the total number of directors so appointed may not exceed one-third of
the number of directors elected at the previous annual mee�ng of shareholders.

 
2. Mee�ngs of shareholders of the Corpora�on may be held outside Canada at any of the following places: Chicago, Illinois; Boston, Massachuse�s; New York,

New York; Washington, D.C.; Denver, Colorado; Houston, Texas; Atlanta, Georgia; Tampa, Florida; and Orlando, Florida.
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EXHIBIT IV

SOUTH BOW CORPORATION

BY-LAW NUMBER 1

A By-law rela�ng generally to
the transac�on of the business

and affairs of
South Bow Corpora�on

BE IT ENACTED as a by-law of South Bow Corpora�on as follows:

ARTICLE 1
INTERPRETATION

 
1.1 Defini�ons. In this by-law and all other by-laws and ordinary and special resolu�ons of the Corpora�on, unless the context otherwise requires:
 

 
(a) “Act” means the Canada Business Corpora�ons Act and any act that may be subs�tuted therefor, and the regula�ons promulgated thereunder, as

from �me to �me in effect;
 

 

(b) “Applicable Securi�es Laws”: (i) means the applicable securi�es legisla�on of each relevant province and territory of Canada, as amended from
�me to �me, the rules, regula�ons and forms made or promulgated under any such statute and the published na�onal instruments, mul�lateral
instruments, policies, bulle�ns and no�ces of the securi�es commission and similar regulatory authority of each province and territory of Canada;
and (ii) all applicable securi�es legisla�on in the United States, including, without limita�on, the United States Securi�es Act of 1933, the United
States Securi�es Exchange Act of 1934 and the rules and regula�ons promulgated thereunder, and any applicable state securi�es laws.

 

 
(c) “ar�cles” means the ar�cles of incorpora�on, amalgama�on or arrangement, as applicable, of the Corpora�on, as from �me to �me amended or

restated;
 
 (d) “board” means the board of directors of the Corpora�on;
 
 (e) “Corpora�on” means the corpora�on, “South Bow Corpora�on”; and
 
 (f) “mee�ngs of shareholders” includes an annual or special mee�ng of shareholders or of any class or classes of shareholders.
 
1.2 Interpreta�on. Subject to paragraph 1.1 of this by-law, words and expressions defined in the Act have the same meanings when used herein; words impor�ng

the singular include the plural and vice versa; words impor�ng any gender include any other gender; and words impor�ng persons include individuals, bodies
corporate, partnerships, trusts and unincorporated organiza�ons.

 
1.3 Subordina�on. This by-law and all other by-laws are subordinate to and should be read subject to the Act, the ar�cles of the Corpora�on and any other

applicable law.

ARTICLE 2
REGISTERED OFFICE

 
2.1 Registered Office. The registered office of the Corpora�on shall be at such place in the City of Calgary, in the Province of Alberta, as the board may from �me

to �me determine.
 
2.2 Trade Name. The Corpora�on may carry on business as or iden�fy itself by South Bow.

ARTICLE 3
DIRECTORS

 
3.1 Powers and Quorum. The board shall manage the business and affairs of the Corpora�on. A majority of the directors shall cons�tute a quorum.
 
3.2 Number of Directors. Subject to the Act, Applicable Securi�es Laws, applicable stock exchange requirements and any minimum and maximum number of

directors specified in the ar�cles, the number of directors to be elected at any mee�ng of
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shareholders shall be the number of directors then in office, or such other number as has been determined from �me to �me by resolu�on of the board of
directors.

 
3.3 Elec�on and Term. The directors shall be elected at each annual mee�ng of shareholders to hold office un�l the next annual mee�ng or un�l their respec�ve

successors are elected or appointed. At any annual mee�ng every re�ring director shall, if qualified, be eligible for re-elec�on.
 
3.4 Vacancies. Subject to the Act, where a vacancy occurs in the board, and a quorum of directors remains, the directors remaining in office may appoint a

qualified person to fill the vacancy for the remainder of the term.
 
3.5 Advance No�ce of Nomina�ons of Directors.
 

 
(a) Subject to the Act and the ar�cles of the Corpora�on, only persons who are nominated in accordance with the following procedures shall be eligible

for elec�on as directors of the Corpora�on. Nomina�ons of persons for elec�on to the board may be made at any annual mee�ng of shareholders,
or at any special mee�ng of shareholders if one of the purposes for which the special mee�ng was called was the elec�on of directors, called:

 
 (i) by or at the direc�on of the board, including pursuant to a no�ce of mee�ng;
 

 
(ii) by or at the direc�on or request of one or more shareholders pursuant to a proposal made in accordance with the provisions of the Act,

or a requisi�on of the shareholders made in accordance with the provisions of the Act; or
 
 (iii) by any person (a “Nomina�ng Shareholder”):
 

 
(A) who, at the close of business on the date of the giving of the no�ce provided for below in this paragraph 3.5 and on the record

date for no�ce of such mee�ng, is entered in the securi�es register as a holder of one or more shares carrying the right to vote
at such mee�ng or who beneficially owns shares that are en�tled to be voted at such mee�ng, and

 
 (B) who complies with the no�ce procedures set forth below in this paragraph 3.5.
 

 
(b) In addi�on to any other applicable requirements, for a nomina�on to be made by a Nomina�ng Shareholder, the Nomina�ng Shareholder must

have given �mely no�ce thereof in proper wri�en form to the corporate secretary of the Corpora�on at the principal execu�ve offices of the
Corpora�on in accordance with this paragraph 3.5.

 
 (c) To be �mely, a Nomina�ng Shareholder’s no�ce to the corporate secretary of the Corpora�on must be given:
 

 

(i) in the case of an annual mee�ng of shareholders, not less than 30 days before the date of the annual mee�ng of shareholders; provided,
however, that in the event that the annual mee�ng of shareholders is to be held on a date that is less than 50 days a�er the date (the
“No�ce Date”) on which the first public announcement of the date of the annual mee�ng was made, no�ce by the Nomina�ng
Shareholder may be given not later than the close of business on the tenth day following the No�ce Date;

 

 
(ii) in the case of a special mee�ng (which is not also an annual mee�ng) of shareholders called for the purpose of elec�ng directors

(whether or not called for other purposes), not later than the close of business on the fi�eenth day following the day on which the first
public announcement of the date of the special mee�ng of shareholders was made; and

 

 

(iii) in the case of an annual mee�ng of shareholders or a special mee�ng of shareholders called for the purpose of elec�ng directors
(whether or not called for other purposes) where no�ce-and-access is used for delivery of proxy related materials, not less than 40 days
before the date of the annual mee�ng of shareholders or the special mee�ng of shareholders (but in any event, not prior to the No�ce
Date); provided, however, that in the event that the annual mee�ng of shareholders or special mee�ng of shareholders is to be held on a
date that is less than 50 days a�er the date (the “No�ce Date”) on which the first public announcement of the date of the annual mee�ng
or special mee�ng was made, no�ce by the Nomina�ng Shareholder may be given not later than the close of business on the tenth day
following the No�ce Date for an annual mee�ng, and not later than the close of business on the fi�eenth day following the No�ce Date
for a special mee�ng.

 
 (d) To be in proper wri�en form, a Nomina�ng Shareholder’s no�ce to the corporate secretary of the Corpora�on must set forth:
 
 (i) as to each person whom the Nomina�ng Shareholder proposes to nominate for elec�on as a director:
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 (A) the name, age, business address and residen�al address of the person;
 
 (B) the principal occupa�on or employment of the person, both present and within the five years preceding the no�ce;
 
 (C) whether the person is a resident Canadian within the meaning of the Act;
 

 
(D) the class or series and number of shares in the capital of the Corpora�on which are owned beneficially or of record by the

person or under the control or direc�on of the person as of the record date for the mee�ng of shareholders (if such date shall
then have been made publicly available and shall have occurred) and as of the date of such no�ce; and

 

 
(E) any other informa�on rela�ng to the person that would be required to be disclosed in a dissident’s proxy circular in connec�on

with solicita�ons of proxies for elec�on of directors pursuant to the Act and Applicable Securi�es Laws; and
 

 

(ii) as to the Nomina�ng Shareholder giving the no�ce, any proxy, contract, arrangement, understanding or rela�onship pursuant to which
such Nomina�ng Shareholder has a right to vote any shares of the Corpora�on and any other informa�on rela�ng to such Nomina�ng
Shareholder that would be required to be made in a dissident’s proxy circular in connec�on with solicita�ons of proxies for elec�on of
directors pursuant to the Act and Applicable Securi�es Laws.

The Corpora�on may require any proposed nominee to furnish such other informa�on as may be required by the Act, Applicable Securi�es Laws, or
the rules of any stock exchange on which the Corpora�on’s shares are listed to determine the eligibility of such proposed nominee to serve as a
director of the Corpora�on.

 

 

(e) No person shall be eligible for elec�on as a director of the Corpora�on unless nominated in accordance with the provisions of this paragraph 3.5;
provided, however, that nothing in this paragraph 3.5 shall be deemed to preclude discussion by a shareholder (as dis�nct from the nomina�on of
directors) at a mee�ng of shareholders of any ma�er in respect of which it would have been en�tled to submit a proposal pursuant to the
provisions of the Act. The chair of the mee�ng shall have the power and duty to determine whether a nomina�on was made in accordance with the
procedures set forth in the foregoing provisions and, if any proposed nomina�on is not in compliance with such foregoing provisions, to declare
that such defec�ve nomina�on shall be disregarded.

 

 
(f) For purposes of this paragraph 3.5, “public announcement” means disclosure in a press release reported by a na�onal news service in Canada, or in

a document publicly filed by the Corpora�on under its profile on the System for Electronic Data Analysis and Retrieval + at www.sedarplus.ca.
 

 

(g) Notwithstanding any other provision of this by-law, no�ce given to the corporate secretary of the Corpora�on pursuant to this paragraph 3.5 may
only be given by personal delivery or by email, and shall be deemed to have been given and made only at the �me it is served by personal delivery
(at the address of the principal execu�ve offices of the Corpora�on) or email (at such email address as s�pulated from �me to �me by the corporate
secretary of the Corpora�on for purposes of this no�ce) to the corporate secretary; provided that if such delivery or electronic communica�on is
made on a day which is not a business day or later than 5:00 p.m. (Calgary �me) on a day which is a business day, then such delivery or electronic
communica�on shall be deemed to have been made on the subsequent day that is a business day.

 
 (h) Notwithstanding the foregoing, the board may, in its sole discre�on, waive any requirement in this paragraph 3.5.
 
3.6 Mee�ngs. Mee�ngs of the board may be held at any place within or outside Canada. Mee�ngs may be called by the chair, vice chair, the chief execu�ve

officer, the president or any two directors.
 
3.7 Mee�ngs by Telephone or Electronic Facility. Subject to the requirements of the Act, any director may par�cipate in a mee�ng of the board by means of a

telephonic, electronic or other communica�on facility that permits all persons par�cipa�ng in the mee�ng to communicate adequately with each other
during the mee�ng. Each director so par�cipa�ng shall be deemed to be present at such mee�ng and such mee�ng shall be deemed to be held at the place
specified in the no�ce calling such mee�ng and, in the absence of any such specifica�on, at the place where or from which the chair of the mee�ng shall have
presided.

 
3.8 Resolu�on in Lieu of Mee�ng. A resolu�on in wri�ng, signed by all the directors en�tled to vote on that resolu�on at a mee�ng of directors or a commi�ee

of directors, is as valid as if it had been passed at a mee�ng of directors or commi�ee of directors.
 
C-A-32 | TC Energy Management Informa�on Circular 2024



3.9 No�ces. No�ce of the �me and place for holding a mee�ng shall be given to every director not less than 48 hours before the mee�ng is to be held; provided
that no�ce shall not be required if the mee�ng is held immediately following an annual mee�ng of shareholders.

 
3.10 Vo�ng. At all mee�ngs of the board every ma�er shall be decided by a majority of the votes cast. In case of an equality of votes, the chair of the mee�ng shall

not be en�tled to a second or cas�ng vote.
 
3.11 Remunera�on of Directors. The directors shall be paid such remunera�on for their services as the board may from �me to �me determine. The

remunera�on, if any, payable to a director who is also an officer or employee of the Corpora�on or who serves it in any professional capacity shall, unless the
board otherwise directs, be in addi�on to such person’s salary as an officer or employee or to such person’s professional fees, as the case may be. The
directors may also be paid their reasonable out-of-pocket expenses incurred in a�ending mee�ngs of the directors, shareholders or commi�ees of the board
or otherwise in the performance of their du�es.

ARTICLE 4
COMMITTEES

 
4.1 Execu�ve or Planning Commi�ee. The directors may appoint from among their number an execu�ve or planning commi�ee and delegate to the execu�ve or

planning commi�ee any powers of the board, subject to any restric�ons imposed from �me to �me by the board or by the Act. Mee�ngs of the execu�ve or
planning commi�ee may be held at any place within or outside Canada.

 
4.2 Audit Commi�ee. The directors shall appoint from among their number an audit commi�ee to be composed of not fewer than three directors, who shall not

be officers or employees of the Corpora�on or any affiliate of the Corpora�on. The audit commi�ee shall have the du�es provided in the Act and may
exercise such other du�es and perform such other func�ons as may be determined by the board.

 
4.3 Other Commi�ees. Subject to the Act, the directors may from �me to �me appoint such other commi�ees with such du�es as it may deem advisable.
 
4.4 Procedure. Subject to the Act and any restric�ons imposed by the board, each commi�ee shall have the power to fix its quorum at not less than a majority of

its members, to elect its chair and to regulate its procedure.

ARTICLE 5
OFFICERS

 
5.1 Appointment. The board shall appoint a chief execu�ve officer, a chief financial officer and a corporate secretary and shall elect or appoint a chair of the

board who may serve in a non-execu�ve capacity. The board may appoint a president, a vice chair, one or more execu�ve, senior, assistant and/or other vice
presidents, a treasurer and a controller and such other officers as the board may determine, including one or more assistants to any of the officers so
appointed. No person may hold the office of chair or vice chair unless that person is a director. The same person may hold more than one office, provided that
the chief financial officer shall not be the chief execu�ve officer on a permanent basis.

 
5.2 Chief Execu�ve Officer. The chief execu�ve officer shall have the general supervision of the business and affairs of the Corpora�on, subject to the direc�on of

the board. In addi�on, the chief execu�ve officer shall have the power to appoint an assistant controller, an assistant treasurer, an assistant corporate
secretary and such division or business unit presidents and/or division or business unit vice presidents and such other divisional or business unit officers as
the chief execu�ve officer considers appropriate. Any such division or business unit presidents and division or business unit vice presidents are not, and shall
not be, unless otherwise designated by the board, officers of the Corpora�on.

 
5.3 Chief Financial Officer. The chief financial officer shall (a) be responsible for keeping proper accoun�ng records in compliance with the Act; (b) be responsible

for the deposit of money, the safekeeping of securi�es and the disbursement of funds of the Corpora�on; and (c) have such other powers and du�es as the
board may specify.

 
5.4 Chief Opera�ng Officer. The board may designate an officer as the chief opera�ng officer. The chief opera�ng officer shall have the general supervision of the

opera�ons of the Corpora�on, subject to the direc�on of the chief execu�ve officer.
 
5.5 Chair. The chair shall preside at all mee�ngs of the board and of shareholders and shall have such other powers and du�es as the board may prescribe. If and

whenever the chair is unable to act, the chair’s powers and du�es shall devolve upon the vice chair, if appointed, or failing the vice chair, the chief execu�ve
officer.

 
5.6 Corporate Secretary. The corporate secretary shall a�end and be the secretary of all mee�ngs of the board and shareholders; shall give or cause to be given

no�ces of such mee�ngs; and shall be the custodian of the corporate seal and of the records and
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 contracts, documents and other instruments of the Corpora�on except when some other person has been designated for that purpose by the board.
 
5.7 Other Powers and Du�es. Every officer, except the chief execu�ve officer and the chair, shall have such powers and du�es as the board or the chief execu�ve

officer may prescribe in addi�on to the powers and du�es provided by this by-law. Any of the powers and du�es of an officer to whom an assistant has been
appointed may be exercised and performed by such assistant, unless the board or the chief execu�ve officer otherwise directs.

 
5.8 Term of Office. Every officer appointed by the board shall hold office during the pleasure of the board.

ARTICLE 6
PROTECTION OF DIRECTORS AND OFFICERS

 
6.1 Limita�on of Liability. No director or officer of the Corpora�on shall be liable for the acts, receipts, neglects or defaults of any other director or officer or any

employee or for any liability or expense sustained or incurred by the Corpora�on in the execu�on of the du�es of such director’s office, provided that nothing
herein contained shall relieve any director or officer of any liability in contraven�on of the Act or any other applicable statute.

 
6.2 Indemnity and Insurance. Subject to the limita�ons contained in the Act but without limit to the right of the Corpora�on to indemnify any person under the

Act or otherwise, the Corpora�on shall indemnify a director or officer, a former director or officer, and may indemnify an individual who acts or acted at the
Corpora�on’s request as a director or officer or in a similar capacity of another en�ty, against all costs, charges and expenses, including an amount paid to
se�le an ac�on or sa�sfy a judgment, reasonably incurred by the individual in respect of any civil, criminal or administra�ve, inves�ga�ve or other proceeding
in which the individual is involved because of that associa�on with the Corpora�on or other en�ty, if the individual:

 

 
(a) acted honestly and in good faith with a view to the best interests of the Corpora�on, or as the case may be, to the best interests of the other en�ty

for which the individual acted as director or officer or in a similar capacity at the Corpora�on’s request; and
 

 
(b) in the case of a criminal or administra�ve ac�on or proceeding that is enforced by a monetary penalty, the individual had reasonable grounds for

believing that the individual’s conduct was lawful.

Subject to the limita�ons contained in the Act, the Corpora�on may purchase and maintain such insurance for the benefit of such persons referred to in this
sec�on as the board may from �me to �me determine.

ARTICLE 7
SHARES

 
7.1 Share Cer�ficates. Share cer�ficates shall be signed by the chair, the vice chair, the president or a vice president and by the corporate secretary or an

assistant secretary and need not be under the corporate seal. Share cer�ficates represen�ng shares in respect of which a transfer agent has been appointed
shall be countersigned manually by or on behalf of such transfer agent. The facsimile signature of such officers or, in the case of share cer�ficates
represen�ng shares in respect of which a transfer agent has been appointed, of both of such officers, may be mechanically reproduced thereon. Share
cer�ficates so signed shall con�nue to be valid notwithstanding that one or both of the officers whose signature is mechanically reproduced thereon no
longer holds office at the date of issue thereof.

 
7.2 Transfer Agent and Registrar. The board may appoint or remove a transfer agent or a registrar and one or more branch transfer agents or registrars for the

shares of the Corpora�on.

ARTICLE 8
MEETING OF SHAREHOLDERS

 
8.1 Mee�ngs. Mee�ngs of shareholders shall be held at such place within or outside Canada as specified in the Corpora�on’s ar�cles at such �me and on such

day as the board may determine. To the extent permi�ed by the Act, mee�ngs of shareholders may be held en�rely by means of a telephonic, electronic or
other communica�on facility, including teleconferencing, video conferencing, computer link, webcas�ng and other similar means and any such mee�ng shall
be deemed to be held at the registered office of the Corpora�on.

 
8.2 No�ce of Mee�ngs and Documenta�on. No�ce of the �me and place of a mee�ng of shareholders shall be sent not less than 21 days and not more than 60

days before the mee�ng to each shareholder en�tled to vote at the mee�ng, to each director and to the auditor of the Corpora�on. Where there is more
than one person registered as a shareholder in respect of any share
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or shares, such no�ce may be given to whichever of such persons is named first in the securi�es register of the Corpora�on and any no�ce so given shall be
sufficient no�ce to all of them.

No�ce of shareholder mee�ngs or any no�ces or documents intended for shareholders may be given by any means permi�ed under the ar�cles or by-laws of
the Corpora�on or any other applicable law. In the event that it is impossible or imprac�cable for any reason whatsoever to give no�ce as otherwise
permi�ed under the laws governing the Corpora�on, no�ce may be given by adver�sement published once in a newspaper in such ci�es or places as the
directors may from �me to �me determine.

 
8.3 Record Date of No�ce. The board may fix in advance a record date preceding the date of any mee�ng of shareholders by not more than 60 days and not less

than 21 days for the determina�on of the shareholders en�tled to no�ce of, and vote at, the mee�ng, provided that no�ce of any such record date is given
not less than 7 days before such record date in the manner provided in the Act. If no record date is so fixed, the record date for the determina�on of the
shareholders en�tled to no�ce of, and to vote at, the mee�ng shall be the close of business on the day immediately preceding the day on which the no�ce is
given.

 
8.4 Quorum. Two persons present and each en�tled to vote thereat and represen�ng either in their own right or by proxy or as the duly authorized

representa�ve of a corporate shareholder 25 per cent of the issued shares of the Corpora�on carrying vo�ng rights at such �me shall cons�tute a quorum at
any mee�ng of shareholders.

 
8.5 Proxies. A shareholder en�tled to vote at a mee�ng of shareholders may by means of a proxy appoint a proxyholder or one or more alternate proxyholders,

who are not required to be shareholders, to a�end and act at the mee�ng in the manner and to the extent authorized by the proxy and with the power
conferred by the proxy. An instrument of proxy shall conform to the requirements of the Act and any requirements established by the board or shall be
otherwise acceptable to the chair of the mee�ng at which the instrument of proxy is to be used. The decision of the chair of the mee�ng on any ques�on
regarding the validity or invalidity of any instruments of proxy and any ques�ons as to the admission or rejec�on of a vote shall be conclusive and binding
upon the shareholders. The chair of the mee�ng shall have the right to waive or extend any proxy deposit deadlines in his or her sole discre�on.

 
8.6 Persons En�tled to be Present. The only persons en�tled to a�end a mee�ng of shareholders shall be those en�tled to vote thereat and such others who,

although not en�tled to vote thereat, are en�tled or required to a�end under the Act, the ar�cles, the by-laws or applicable laws. Any other person may be
permi�ed to a�end a mee�ng of shareholders by the chair of the mee�ng or with the consent of the mee�ng.

 
8.7 Vo�ng. Subject to the Act, the ar�cles and any other applicable law, every ma�er at a mee�ng of shareholders shall be decided by a show of hands unless a

ballot is required by the chair or demanded by any person en�tled to vote. Upon a show of hands every person en�tled to vote shall have one vote. A�er a
vote by a show of hands has been taken the chair may s�ll require or any person en�tled to vote may s�ll demand a ballot thereon. Whenever a vote by show
of hands has been taken, unless a ballot is required or demanded, a declara�on by the chair of the mee�ng that the vote upon the ma�er has been carried or
carried by a par�cular majority or not carried and an entry to that effect in the minutes of the mee�ng shall be prima facie evidence of the result of the vote.

 
8.8 Electronic Vo�ng. The board may determine that, in combina�on with other vo�ng means, any vote of shareholders may also be held, in accordance with any

regula�ons under the Act, by means of telephonic, electronic or other communica�on facility, if the Corpora�on makes available such a communica�on
facility.

 
8.9 Votes to Govern. Unless otherwise required by the Act, the ar�cles or any other applicable law, every ma�er at a mee�ng of shareholders shall be decided by

a majority of the votes cast on the ma�er. In case of an equality of votes, either upon a show of hands or upon a poll, the chair of the mee�ng of shareholders
shall not be en�tled to a second or cas�ng vote.

 
8.10 Ballots. If a ballot is required by the chair of the mee�ng or demanded by any person en�tled to vote, a ballot upon the ma�er shall be taken in such manner

as the chair of the mee�ng shall direct.
 
8.11 Scru�neers. At any mee�ng of the shareholders, one or more persons, who may be shareholders, may be appointed to serve as scru�neers at the mee�ng

either by a resolu�on of the mee�ng or by the chair.
 
8.12 Adjournment. The chair of any mee�ng of shareholders may, and if so directed by the mee�ng must, adjourn the mee�ng from �me to �me and from place

to place. The reconvened mee�ng following the adjournment shall be duly cons�tuted if a quorum is present and if it is held in accordance with the terms of
the adjournment. If there is no quorum present at the reconvened mee�ng following the adjournment, the original mee�ng shall be deemed to have
terminated forthwith a�er its adjournment.
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8.13 Inquiries. The board or the chair of any mee�ng of shareholders may, but need not, at any �me (including prior to, at, or subsequent to the mee�ng), ask
ques�ons of, and request the produc�on of evidence from, a shareholder (including a beneficial owner), the transfer agent or such other person as the board
or the chair considers appropriate for the purposes of determining a person’s share ownership posi�on as at the relevant record date and authority to vote.
For greater certainty, the board or the chair may, but need not, at any �me:

 

 
(a) inquire into the legal or beneficial share ownership of any person as at the relevant record date and the authority of any person to vote at the

mee�ng; and
 
 (b) request from that person produc�on of evidence as to such share ownership posi�on and the existence of the authority to vote.

Any such inquiry or request by the board or the chair shall be responded to as soon as reasonably possible.

ARTICLE 9
NOTICES

 
9.1 Giving of No�ce. Any no�ce or other document to be given or sent by the Corpora�on to a shareholder, director or officer or to the auditor of the

Corpora�on or any other person may be given or sent by prepaid mail or by any electronic or other communica�on facility, or may be delivered personally to,
the person to whom it is to be given or sent at the person’s latest address as shown in the records of the Corpora�on or its transfer agent or in any no�ce filed
in accordance with the provisions of the Act. The board may establish, by resolu�on, procedures to give, deliver or send a no�ce or other document to the
shareholders, directors, the auditor or other persons by any means permi�ed under the laws governing the Corpora�on or pursuant to the ar�cles or by-laws
of the Corpora�on. The accidental omission to give no�ce to any shareholder, director or officer or to the auditor or other persons or the non-receipt of any
no�ce or any error in a no�ce not affec�ng the substance thereof shall not invalidate any ac�on taken at any mee�ng called by such no�ce or otherwise
founded thereon. Any no�ce with respect to any shares registered in more than one name may, if more than one address appears on the books of the
Corpora�on in respect of such joint holding, be given the joint shareholders at any such address.

Subject to applicable laws, a no�ce or other document shall be deemed to have been given, delivered or sent:
 
 (a) when it is delivered personally or to the address recorded in the records or security register of the Corpora�on;
 
 (b) when it has been deposited in a post office or post office le�er box; or
 
 (c) when it has been dispatched or delivered for dispatch by means of electronic or other communica�on facili�es.

ARTICLE 10
DIVIDENDS AND OTHER RIGHTS

 
10.1 Dividends. Subject to the Act, the board may from �me to �me declare dividends payable to the shareholders according to their respec�ve rights and

interests in the Corpora�on.
 
10.2 Record Date for Dividends and other Rights. For the purpose of determining the persons en�tled to receive payment of any dividend or for any other

purpose except the right to receive no�ce of or to vote at a mee�ng of shareholders, the board may fix in advance a date preceding the date for the par�cular
ac�on by not more than 60 days for the determina�on of such persons. No�ce of such date shall be given not less than 7 days prior to such date:

 

 
(a) by adver�sement in a newspaper distributed in the place where the Corpora�on has its registered office and in each place in Canada where it has a

transfer agent or where a transfer of its shares may be recorded; and
 
 (b) by wri�en no�ce to each stock exchange in Canada on which the shares of the Corpora�on are listed for trading.

If no record date is so fixed, the record date for the determina�on of the shareholders en�tled to receive payment of any dividend or for any other purpose
except the right to receive no�ce of or to vote at a mee�ng of shareholders shall be at the close of business on the day on which the board passes the
resolu�on rela�ng thereto.

ARTICLE 11
GENERAL

 
11.1 Financial Year. The financial year of the Corpora�on shall end on the 31st day of December unless and un�l changed by the board.
 
11.2 Corporate Seal. The corporate seal shall bear the name of the Corpora�on and may bear such insignia as may be approved from �me to �me by the board.
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11.3 Execu�on of Instruments. Contracts, documents and other instruments requiring execu�on by the Corpora�on may be signed on behalf of the Corpora�on
by such directors and officers of the Corpora�on as are authorized by the board from �me to �me. The board may, by resolu�on, establish certain protocols
and authori�es for the signing of contracts, documents and other instruments on behalf of the Corpora�on. In the absence of any specific board authority,
the chief execu�ve officer, as to any instruments pertaining solely to a division, business unit or sub-unit, may designate any divisional or business unit officers
or employees to execute instruments, either solely, with another, or generally or specifically, on behalf of such division or business unit. Any signing officer
may affix the corporate seal to any instrument requiring the same.

 
11.4 Banking. The bank accounts of the Corpora�on shall be kept with such banks or trust companies as the board may from �me to �me determine and the

board may appoint the chief financial officer and treasurer to determine such banks or trust companies from �me to �me. The board may appoint any person
or persons as authorized signatories on any such bank accounts as it may from �me to �me determine.

ARTICLE 12
DIVISIONS AND BUSINESS UNITS

 
12.1 Crea�on and Consolida�on of Divisions and Business Units. The board may cause the business and opera�ons of the Corpora�on or any part thereof to be

divided or to be segregated into one or more divisions or business units upon such basis, including without limita�on, character or type of opera�on,
geographical territory, product manufactured or service rendered, as the board may consider appropriate in each case. The board may also cause the
business and opera�ons of any such division or business unit to be further divided into sub-units and the business and opera�ons of any such divisions,
business units or sub-units to be consolidated upon such basis as the board may consider appropriate in each case.

 
12.2 Name of Division or Business Units. Any division, business unit or their sub-units may be designated by such name as the board may from �me to �me

determine and may transact business, enter into contracts, sign cheques and other documents of any kind and do all acts and things under such name. Any
such contract, cheque or document shall be binding upon the Corpora�on when signed in accordance with paragraph 11.3 as if it had been entered into or
signed in the name of the Corpora�on.

ARTICLE 13
EFFECTIVE DATE AND REPEAL

 
13.1 Effec�ve Date. This by-law shall come into force upon the date of the approval of the by-law by the board.
 
13.2 Repeal. The by-laws of the Corpora�on heretofore enacted are repealed. The repeal of such by-laws shall be without prejudice to any ac�on taken or right

acquired or obliga�on incurred thereunder. All directors, officers and other persons ac�ng under any repealed by-law shall con�nue to act as if elected or
appointed under the provisions of this by-law. All resolu�ons with con�nuing effect of the board, commi�ees of the board and shareholders shall con�nue in
effect except to the extent inconsistent with this by-law.
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EXHIBIT V

SUBSEQUENT AMENDMENT TO THE ARTICLES OF SOUTH BOW CORPORATION
 
A. COMMON SHARES

The common shares of the Corpora�on shall en�tle the holders thereof to vote, on the basis of one vote per common share, at all mee�ngs of shareholders,
except mee�ngs at which only holders of another specified class of shares are en�tled to vote, and shall, subject to the rights, privileges, restric�ons and condi�ons
a�aching to the First Preferred Shares and the Second Preferred Shares, whether as a class or a series, and to any other class or series of shares of the Corpora�on
which rank prior to the common shares, en�tle the holders thereof to receive (a) dividends if, as and when declared by the Board of Directors of the Corpora�on out of
the assets of the Corpora�on properly applicable to the payment of dividends in such amount and payable at such �mes and at such place or places as the Board of
Directors may from �me to �me determine and (b) the remaining property of the Corpora�on upon a dissolu�on.
 
B. FIRST PREFERRED SHARES

The First Preferred Shares shall, as a class, carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:

Issue In Series
 
1. The directors of the Corpora�on may at any �me and from �me to �me issue the First Preferred Shares in one or more series, each series to consist of such

number of shares as may before issuance thereof be determined by the directors.

Limita�on on Issue
 
2. The directors of the Corpora�on may not issue any First Preferred Shares if, by doing so, the aggregate number of First Preferred Shares and Second Preferred

Shares that would then be issued and outstanding would exceed 20 per cent of the aggregate number of common shares then issued and outstanding.

Provisions A�aching to the First Preferred Shares
 
3. The First Preferred Shares of any series may have a�ached thereto rights, privileges, restric�ons and condi�ons whether with regard to dividends (which, in

the case of fixed dividends, shall in all cases be cumula�ve), vo�ng, the right to convert such shares into common shares or otherwise including, without
limi�ng the generality of the foregoing, the following kinds of rights, privileges, restric�ons and condi�ons, namely with respect to: (a) the redemp�on and
purchase of First Preferred Shares by the Corpora�on; (b) sinking funds or funds for purchase or redemp�on of First Preferred Shares; (c) payment of
dividends on any other shares of the Corpora�on; (d) redemp�on, purchase or payment of any shares of the Corpora�on or any subsidiary of the
Corpora�on; (e) the exercise by the Corpora�on of any elec�on open to it to make any payments of corpora�on, income or other taxes; (f) subdivision,
consolida�on or reclassifica�on of any shares of the Corpora�on; (g) borrowing by the Corpora�on or any subsidiary of the Corpora�on; (h) the crea�on or
issue of any debt or equity securi�es by the Corpora�on or any subsidiary of the Corpora�on including the issue of any First Preferred Shares in addi�on to
the First Preferred Shares at any �me outstanding; (i) reduc�on of capital by the Corpora�on or any subsidiary of the Corpora�on; (j) re�rement of notes,
bonds or debentures or other indebtedness of the Corpora�on or any subsidiary of the Corpora�on; (k) conduct of the business of the Corpora�on or
investment of its funds; (l) mee�ngs of the holders of the First Preferred Shares; and (m) the right of holders of First Preferred Shares to convert or exchange
such shares into shares of any class of the Corpora�on or into or for any other securi�es of the Corpora�on or into or for shares or securi�es of any other
company.

Directors’ Resolu�ons
 
4. The directors of the Corpora�on may, subject as hereina�er provided, by resolu�on fix from �me to �me before the issue thereof, the designa�on, rights,

privileges, restric�ons and condi�ons a�aching to the First Preferred Shares of each series.

Return of Capital
 
5. When any fixed cumula�ve dividends or amounts payable on a return of capital are not paid in full, the First Preferred Shares of all series shall par�cipate

rateably with all preferred shares, if any, which rank on a parity with the First Preferred Shares with respect to payment of dividends, in respect of such
dividends, including accumula�ons, if any, in accordance with the sums which would be payable on the First Preferred Shares and such other preferred shares
if all such dividends were declared and paid in full in accordance with their terms, and the First Preferred Shares shall par�cipate rateably with all preferred
shares, if any, which rank on a parity with the First Preferred Shares with respect to repayment of capital, in respect of any return of capital in accordance
with the sums which would be payable on the First Preferred Shares and such other preferred shares on such return of capital if all sums so payable were paid
in full in accordance with their terms.
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Preferences
 
6. The First Preferred Shares of each series shall rank on a parity with the First Preferred Shares of every other series, and shall be en�tled to preference with

respect to payment of dividends over the common shares and over any other shares ranking junior to the First Preferred Shares with respect to payment of
dividends and shall be en�tled to preference with respect to distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the Corpora�on,
whether voluntary or involuntary, or any other distribu�on of the assets of the Corpora�on among its shareholders for the purpose of winding-up its affairs
over the common shares and over any other shares ranking junior to the First Preferred Shares with respect to repayment of capital and may also be given
such other preferences not inconsistent with the provisions hereof over the common shares and over any other shares ranking junior to the First Preferred
Shares in any respect as may be determined in the case of each series of First Preferred Shares authorized to be issued.

Purchase for Cancella�on
 
7. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series of First Preferred Shares, the

Corpora�on may at any �me or �mes purchase for cancella�on (if obtainable) out of capital or otherwise the whole or any part of the First Preferred Shares
of any one or more series outstanding from �me to �me in the market (including purchase through or from an investment dealer or firm holding membership
on a recognized stock exchange) or by invita�on for tenders addressed to all the holders of record of the said series of First Preferred Shares outstanding at
the lowest price or prices at which in the opinion of the directors such shares are obtainable but not exceeding the price at which, at the date of purchase,
such shares are redeemable, plus costs of purchase. If upon any invita�on for tenders under the provisions of this sec�on 6 more First Preferred Shares of any
par�cular series are tendered at a price or prices acceptable to the Corpora�on than the Corpora�on is willing to purchase, the Corpora�on will accept, to the
extent required, the tenders submi�ed at the lowest price and then, if and as required, the tenders submi�ed at the next progressively higher prices and, if
more shares are tendered at any such price than the Corpora�on is prepared to purchase, the shares tendered at that price will be purchased as nearly as
may be pro rata (disregarding frac�ons) according to the number of First Preferred Shares of such series so tendered by each of the holders of First Preferred
Shares who submi�ed tenders at that price. From and a�er the date of purchase of any First Preferred Shares under the provisions of this sec�on 6, the
shares so purchased shall be cancelled.

Redemp�on
 
8. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, the Corpora�on, upon giving

no�ce as hereina�er provided, may redeem out of capital or otherwise at any �me the whole or from �me to �me any part of the then outstanding First
Preferred Shares of any one or more series on payment for each share of such price or prices as may at the �me be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding First Preferred Shares of any par�cular series is at any �me to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors or the transfer agent, if any, appointed by the Corpora�on in respect of the First Preferred
Shares of such series shall decide or, if the directors so determine, may be redeemed pro rata disregarding frac�ons.

Procedure on Redemp�on
 
9. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, in any case of redemp�on of

First Preferred Shares under the provisions of the foregoing sec�on 7, the following provisions shall apply. The Corpora�on shall at least 30 days before the
date specified for redemp�on mail to each person who at the date of mailing is a registered holder of First Preferred Shares to be redeemed a no�ce in
wri�ng of the inten�on of the Corpora�on to redeem such First Preferred Shares. Such no�ce shall be mailed in a prepaid le�er addressed to each such
shareholder at his address as it appears in the securi�es register maintained by or for the Corpora�on or in the event of the address of any such shareholder
not so appearing then to the last known address of such shareholder, provided, however, that accidental failure to give any such no�ce to one or more of
such holders shall not affect the validity of such redemp�on. Such no�ce shall set out the redemp�on price and the date on which redemp�on is to take place
and, if part only of the shares held by the person to whom it is addressed is to be redeemed, the number thereof so to be redeemed. On or a�er the date so
specified for redemp�on the Corpora�on shall pay or cause to be paid to or to the order of the registered holders of the First Preferred Shares to be
redeemed the redemp�on price on presenta�on and surrender at the registered office of the Corpora�on or any other place designated in such no�ce of the
cer�ficates for the First Preferred Shares called for redemp�on. Such payment shall be made by cheque of the Corpora�on payable in lawful money of Canada
at par at any branch of the Corpora�on’s bankers for the �me being in Canada. Such First Preferred Shares shall thereupon be redeemed and shall be
cancelled. If a part only of the shares represented by any cer�ficate be redeemed, a new cer�ficate for the balance shall be issued at the expense of the
Corpora�on. From and a�er the date so specified for redemp�on, the First Preferred Shares called for redemp�on shall cease to be en�tled to dividends and
the holders thereof shall not be en�tled to exercise any of the rights of shareholders in respect thereof unless payment of the redemp�on price shall not be
made upon presenta�on of cer�ficates in accordance with the
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foregoing provisions, in which case the rights of such holders shall remain unaffected. The Corpora�on shall have the right at any �me a�er the mailing of
no�ce of its inten�on to redeem any First Preferred Shares as aforesaid to deposit the redemp�on price of the shares so called for redemp�on, or of such of
the said shares represented by cer�ficates which have not at the date of such deposit been surrendered by the holders thereof in connec�on with such
redemp�on, to a special account in any chartered bank or any trust company in Canada named in such no�ce, to be paid without interest to or to the order of
the respec�ve holders of such First Preferred Shares called for redemp�on upon presenta�on and surrender to such bank or trust company of the cer�ficates
represen�ng the same and upon such deposit being made or upon the date specified for redemp�on in such no�ce, whichever is the later, the First Preferred
Shares in respect whereof such deposit shall have been made shall be cancelled and the rights of the holders thereof a�er such deposit or such redemp�on
date, as the case may be, shall be limited to receiving without interest their propor�onate part of the total redemp�on price so deposited against
presenta�on and surrender of the said cer�ficates held by them respec�vely.

Rights to Subscribe to Other Securi�es
 
10. The holders of the First Preferred Shares shall not as such be en�tled as of right to subscribe for or purchase or receive any part of any issue of shares or

bonds, debentures or other securi�es of the Corpora�on now or herea�er authorized otherwise than in accordance with the conversion, exchange or other
rights, if any, which may from �me to �me a�ach to any series of the First Preferred Shares.

Rights to A�end and Vote at Shareholders’ Mee�ngs
 
11. Subject to the provisions of the Canada Business Corpora�ons Act, and except as hereina�er provided, the holders of the First Preferred Shares shall not be

en�tled to receive no�ce of or a�end any mee�ng of the shareholders of the Corpora�on and shall not be en�tled to any vote at any such mee�ng. The
holders of any par�cular series of First Preferred Shares will, if the directors so determine prior to the issuance of any such series, be en�tled to such vo�ng
rights as may be determined by the directors if the Corpora�on fails to pay dividends on that series of First Preferred Shares for any period as may be so
determined by the directors.

Amendments
 
12. The provisions of sec�ons 1 to 10, inclusive, the provisions of this sec�on 11 and the provisions of the following sec�on 12 may be repealed, altered,

modified, amended or amplified only with the sanc�on of the holders of the First Preferred Shares given as hereina�er specified in addi�on to any other
approval required by the Canada Business Corpora�ons Act.

Sanc�on by Holders of First Preferred Shares
 
13. The sanc�on of holders of the First Preferred Shares or of any series of the First Preferred Shares as to any and all ma�ers referred to herein or as may

otherwise be required by the Canada Business Corpora�ons Act or the provisions rela�ng to any par�cular series may, subject to the provisions applicable to
such series, and subject to the provisions of the Canada Business Corpora�ons Act, be given by resolu�on passed at a mee�ng of such holders duly called and
held for such purpose at which the holders of at least a majority of the outstanding First Preferred Shares or series, as the case may be, are present or
represented by proxy and carried by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the First Preferred Shares or series, as the case may
be, represented and voted at such mee�ng cast on a poll. If at any such mee�ng the holders of a majority of the outstanding First Preferred Shares or series,
as the case may be, are not present or represented by proxy within half an hour a�er the �me appointed for the mee�ng then the mee�ng shall be adjourned
to such date being not less than 15 days later and to such �me and place as may be appointed by the chairman and at least ten days no�ce shall be given of
such adjourned mee�ng but it shall not be necessary in such no�ce to specify the purpose for which the mee�ng was originally called. At such adjourned
mee�ng the holders of First Preferred Shares present or represented by proxy shall form a quorum and may transact the business for which the mee�ng was
originally convened and a resolu�on passed thereat by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the First Preferred Shares
represented and voted at such adjourned mee�ng cast on a poll shall cons�tute the sanc�on of the holders of First Preferred Shares or series referred to in
this sec�on 12. The formali�es to be observed with respect to the giving of no�ce of any such mee�ng or adjourned mee�ng and the conduct thereof shall be
those which may from �me to �me be prescribed in the by-laws of the Corpora�on with respect to mee�ngs of shareholders. On every poll taken at every
such mee�ng or adjourned mee�ng every holder of First Preferred Shares shall be en�tled to one vote in respect of each First Preferred Share held.

 
C. SECOND PREFERRED SHARES

The Second Preferred Shares shall, as a class, carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:
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Issue In Series
 
1. The directors of the Corpora�on may at any �me and from �me to �me issue the Second Preferred Shares in one or more series, each series to consist of

such number of shares as may before issuance thereof be determined by the directors.

Limita�on on Issue
 
2. The directors of the Corpora�on may not issue any Second Preferred Shares if, by doing so, the aggregate number of First Preferred Shares and Second

Preferred Shares that would then be issued and outstanding would exceed 20 per cent of the aggregate number of common shares then issued and
outstanding.

Provisions A�aching to the Second Preferred Shares
 
3. The Second Preferred Shares of any series may have a�ached thereto rights, privileges, restric�ons and condi�ons whether with regard to dividends (which,

in the case of fixed dividends, shall in all cases be cumula�ve), vo�ng, the right to convert such shares into common shares or otherwise including, without
limi�ng the generality of the foregoing, the following kinds of rights, privileges, restric�ons and condi�ons, namely with respect to: (a) the redemp�on and
purchase of Second Preferred Shares by the Corpora�on; (b) sinking funds or funds for purchase or redemp�on of Second Preferred Shares; (c) payment of
dividends on any other shares of the Corpora�on; (d) redemp�on, purchase or payment of any shares of the Corpora�on or any subsidiary of the
Corpora�on; (e) the exercise by the Corpora�on of any elec�on open to it to make any payments of corpora�on, income or other taxes; (f) subdivision,
consolida�on or reclassifica�on of any shares of the Corpora�on; (g) borrowing by the Corpora�on or any subsidiary of the Corpora�on; (h) the crea�on or
issue of any debt or equity securi�es by the Corpora�on or any subsidiary of the Corpora�on including the issue of any Second Preferred Shares in addi�on to
the Second Preferred Shares at any �me outstanding; (i) reduc�on of capital by the Corpora�on or any subsidiary of the Corpora�on; (j) re�rement of notes,
bonds or debentures or other indebtedness of the Corpora�on or any subsidiary of the Corpora�on; (k) conduct of the business of the Corpora�on or
investment of its funds; (l) mee�ngs of the holders of the Second Preferred Shares; and (m) the right of holders of Second Preferred Shares to convert or
exchange such shares into shares of any class of the Corpora�on or into or for any other securi�es of the Corpora�on or into or for shares or securi�es of any
other company.

Directors’ Resolu�ons
 
4. The directors of the Corpora�on may, subject as hereina�er provided, by resolu�on fix from �me to �me before the issue thereof, the designa�on, rights,

privileges, restric�ons and condi�ons a�aching to the Second Preferred Shares of each series.

Liquida�on, Dissolu�on or Winding-Up
 
5. The Second Preferred Shares of all series shall rank junior to the First Preferred Shares with respect to priority in payment of dividends and with respect to

distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the Corpora�on, whether voluntary or involuntary, or any other distribu�on of
the assets of the Corpora�on among its shareholders for the purpose of winding-up its affairs, and will be subject in all respects to the rights, privileges,
restric�ons and condi�ons a�aching to the First Preferred Shares as a class and to each series of First Preferred Shares.

Return of Capital
 
6. When any fixed cumula�ve dividends or amounts payable on a return of capital are not paid in full, the Second Preferred Shares of all series shall par�cipate

rateably with all preferred shares, if any, which rank on a parity with the Second Preferred Shares with respect to payment of dividends, in respect of such
dividends, including accumula�ons, if any, in accordance with the sums which would be payable on the Second Preferred Shares and such other preferred
shares if all such dividends were declared and paid in full in accordance with their terms, and the Second Preferred Shares shall par�cipate rateably with all
preferred shares, if any, which rank on a parity with the Second Preferred Shares with respect to repayment of capital, in respect of any return of capital in
accordance with the sums which would be payable on the Second Preferred Shares and such other preferred shares on such return of capital if all sums so
payable were paid in full in accordance with their terms.

Preferences
 
7. The Second Preferred Shares of each series shall rank on a parity with the Second Preferred Shares of every other series, and shall be en�tled to preference

with respect to payment of dividends over the common shares and over any other shares ranking junior to the Second Preferred Shares with respect to
payment of dividends and shall be en�tled to preference with respect to distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the
Corpora�on, whether voluntary or involuntary, or any other distribu�on of the assets of the Corpora�on among its shareholders for the purpose of
winding-up its affairs over the common shares and over any other shares ranking junior to the Second Preferred Shares with respect to repayment of capital
and may also be given such other preferences not inconsistent with the provisions hereof over the
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common shares and over any other shares ranking junior to the Second Preferred Shares in any respect as may be determined in the case of each series of
Second Preferred Shares authorized to be issued.

Purchase for Cancella�on
 
8. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series of Second Preferred Shares,

the Corpora�on may at any �me or �mes purchase for cancella�on (if obtainable), out of capital or otherwise, the whole or any part of the Second Preferred
Shares of any one or more series outstanding from �me to �me in the market (including purchase through or from an investment dealer or firm holding
membership on a recognized stock exchange) or by invita�on for tenders addressed to all the holders of record of the said series of Second Preferred Shares
outstanding at the lowest price or prices at which in the opinion of the directors such shares are obtainable but not exceeding the price at which, at the date
of purchase, such shares are redeemable, plus costs of purchase. If upon any invita�on for tenders under the provisions of this sec�on 7 more Second
Preferred Shares of any par�cular series are tendered at a price or prices acceptable to the Corpora�on than the Corpora�on is willing to purchase, the
Corpora�on will accept, to the extent required, the tenders submi�ed at the lowest price and then, if and as required, the tenders submi�ed at the next
progressively higher prices and, if more shares are tendered at any such price than the Corpora�on is prepared to purchase, the shares tendered at that price
will be purchased as nearly as may be pro rata (disregarding frac�ons) according to the number of Second Preferred Shares of such series so tendered by each
of the holders of Second Preferred Shares who submi�ed tenders at that price. From and a�er the date of purchase of any Second Preferred Shares under the
provisions of this sec�on 7, the shares so purchased shall be cancelled.

Redemp�on
 
9. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, the Corpora�on, upon giving

no�ce as hereina�er provided, may redeem out of capital or otherwise at any �me the whole or from �me to �me any part of the then outstanding Second
Preferred Shares of any one or more series on payment for each share of such price or prices as may at the �me be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding Second Preferred Shares of any par�cular series is at any �me to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors or the transfer agent, if any, appointed by the Corpora�on in respect of the Second
Preferred Shares of such series shall decide or, if the directors so determine, may be redeemed pro rata disregarding frac�ons.

Procedure on Redemp�on
 
10. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, in any case of redemp�on of

Second Preferred Shares under the provisions of the foregoing sec�on 8, the following provisions shall apply. The Corpora�on shall at least 30 days before the
date specified for redemp�on mail to each person who at the date of mailing is a registered holder of Second Preferred Shares to be redeemed a no�ce in
wri�ng of the inten�on of the Corpora�on to redeem such Second Preferred Shares. Such no�ce shall be mailed in a prepaid le�er addressed to each such
shareholder at his address as it appears in the securi�es register maintained by or for the Corpora�on or in the event of the address of any such shareholder
not so appearing then to the last known address of such shareholder, provided, however, that accidental failure to give any such no�ce to one or more of
such holders shall not affect the validity of such redemp�on. Such no�ce shall set out the redemp�on price and the date on which redemp�on is to take place
and, if part only of the shares held by the person to whom it is addressed is to be redeemed, the number thereof so to be redeemed. On or a�er the date so
specified for redemp�on the Corpora�on shall pay or cause to be paid to or to the order of the registered holders of the Second Preferred Shares to be
redeemed the redemp�on price on presenta�on and surrender at the registered office of the Corpora�on or any other place designated in such no�ce of the
cer�ficates for the Second Preferred Shares called for redemp�on. Such payment shall be made by cheque of the Corpora�on payable in lawful money of
Canada at par at any branch of the Corpora�on’s bankers for the �me being in Canada. Such Second Preferred Shares shall thereupon be redeemed and shall
be cancelled. If a part only of the shares represented by any cer�ficate be redeemed, a new cer�ficate for the balance shall be issued at the expense of the
Corpora�on. From and a�er the date so specified for redemp�on, the Second Preferred Shares called for redemp�on shall cease to be en�tled to dividends
and the holders thereof shall not be en�tled to exercise any of the rights of shareholders in respect thereof unless payment of the redemp�on price shall not
be made upon presenta�on of cer�ficates in accordance with the foregoing provisions, in which case the rights of such holders shall remain unaffected. The
Corpora�on shall have the right at any �me a�er the mailing of no�ce of its inten�on to redeem any Second Preferred Shares as aforesaid to deposit the
redemp�on price of the shares so called for redemp�on, or of such of the said shares represented by cer�ficates which have not at the date of such deposit
been surrendered by the holders thereof in connec�on with such redemp�on, to a special account in any chartered bank or any trust company in Canada
named in such no�ce, to be paid without interest to or to the order of the respec�ve holders of such Second Preferred Shares called for redemp�on upon
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presenta�on and surrender to such bank or trust company of the cer�ficates represen�ng the same and upon such deposit being made or upon the date
specified for redemp�on in such no�ce, whichever is the later, the Second Preferred Shares in respect whereof such deposits shall have been made shall be
deemed to be redeemed and shall be cancelled and the rights of the holders thereof a�er such deposit or such redemp�on date, as the case may be, shall be
limited to receiving without interest their propor�onate part of the total redemp�on price so deposited against presenta�on and surrender of the said
cer�ficates held by them respec�vely.

Rights to Subscribe to Other Securi�es
 
11. The holders of the Second Preferred Shares shall not as such be en�tled as of right to subscribe for or purchase or receive any part of any issue of shares or

bonds, debentures or other securi�es of the Corpora�on now or herea�er authorized otherwise than in accordance with the conversion, exchange or other
rights, if any, which may from �me to �me a�ach to any series of the Second Preferred Shares.

Rights to A�end and Vote at Shareholders’ Mee�ngs
 
12. Subject to the provisions of the Canada Business Corpora�ons Act, and except as hereina�er provided, the holders of the Second Preferred Shares shall not

be en�tled to receive no�ce of or a�end any mee�ng of the shareholders of the Corpora�on and shall not be en�tled to any vote at any such mee�ng. The
holders of any par�cular series of Second Preferred Shares will, if the directors so determine prior to the issuance of any such series, be en�tled to such
vo�ng rights as may be determined by the directors if the Corpora�on fails to pay dividends on that series of Second Preferred Shares for any period as may
be so determined by the directors.

Amendments
 
13. The provisions of sec�ons 1 to 11, inclusive, the provisions of this sec�on 12 and the provisions of the following sec�on 13 may be repealed, altered,

modified, amended or amplified only with the sanc�on of the holders of the Second Preferred Shares given as hereina�er specified in addi�on to any other
approval required by the Canada Business Corpora�ons Act.

Sanc�on by Holders of Second Preferred Shares
 
14. The sanc�on of holders of the Second Preferred Shares or of any series of the Second Preferred Shares as to any and all ma�ers referred to herein or as may

otherwise be required by the Canada Business Corpora�ons Act or the provisions rela�ng to any par�cular series may, subject to the provisions applicable to
such series, and subject to the provisions of the Canada Business Corpora�ons Act, be given by resolu�on passed at a mee�ng of such holders duly called and
held for such purpose at which the holders of at least a majority of the outstanding Second Preferred Shares or series, as the case may be, are present or
represented by proxy and carried by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the Second Preferred Shares or series, as the case
may be, represented and voted at such mee�ng cast on a poll. If at any such mee�ng the holders of a majority of the outstanding Second Preferred Shares or
series, as the case may be, are not present or represented by proxy within half an hour a�er the �me appointed for the mee�ng then the mee�ng shall be
adjourned to such date being not less than 15 days later and to such �me and place as may be appointed by the chairman and at least ten days no�ce shall be
given of such adjourned mee�ng but it shall not be necessary in such no�ce to specify the purpose for which the mee�ng was originally called. At such
adjourned mee�ng the holders of Second Preferred Shares present or represented by proxy shall form a quorum and may transact the business for which the
mee�ng was originally convened and a resolu�on passed thereat by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the Second
Preferred Shares represented and voted at such adjourned mee�ng cast on a poll shall cons�tute the sanc�on of the holders of Second Preferred Shares or
series referred to in this sec�on 13. The formali�es to be observed with respect to the giving of no�ce of any such mee�ng or adjourned mee�ng and the
conduct thereof shall be those which may from �me to �me be prescribed in the by-laws of the Corpora�on with respect to mee�ngs of shareholders. On
every poll taken at every such mee�ng or adjourned mee�ng every holder of Second Preferred Shares shall be en�tled to one vote in respect of each Second
Preferred Share held.

 
TC Energy Management Informa�on Circular 2024 | C-A-43



EXHIBIT VI

SUBSEQUENT AMENDMENT TO THE ARTICLES OF TC ENERGY CORPORATION
 
A. COMMON SHARES

The common shares of the Corpora�on shall en�tle the holders thereof to one vote at all mee�ngs of shareholders, except mee�ngs at which only holders of
another specified class of shares are en�tled to vote, and shall, subject to the rights, privileges, restric�ons and condi�ons a�aching to the First Preferred Shares and
the Second Preferred Shares, whether as a class or a series, and to any other class or series of shares of the Corpora�on which rank prior to the common shares, en�tle
the holders thereof to receive (a) dividends if, as and when declared by the Board of Directors of the Corpora�on out of the assets of the Corpora�on properly
applicable to the payment of dividends in such amount and payable at such �mes and at such place or places as the Board of Directors may from �me to �me
determine and (b) the remaining property of the Corpora�on upon a dissolu�on.
 
B. FIRST PREFERRED SHARES

The First Preferred Shares shall, as a class, carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:

Issue In Series
 
1. The directors of the Corpora�on may at any �me and from �me to �me issue the First Preferred Shares in one or more series, each series to consist of such

number of shares as may before issuance thereof be determined by the directors.

Provisions A�aching to the First Preferred Shares
 
2. The First Preferred Shares of any series may have a�ached thereto rights, privileges, restric�ons and condi�ons whether with regard to dividends (which, in

the case of fixed dividends, shall in all cases be cumula�ve), vo�ng, the right to convert such shares into common shares or otherwise including, without
limi�ng the generality of the foregoing, the following kinds of rights, privileges, restric�ons and condi�ons, namely with respect to: (a) the redemp�on and
purchase of First Preferred Shares by the Corpora�on; (b) sinking funds or funds for purchase or redemp�on of First Preferred Shares; (c) payment of
dividends on any other shares of the Corpora�on; (d) redemp�on, purchase or payment off of any shares of the Corpora�on or any subsidiary of the
Corpora�on; (e) the exercise by the Corpora�on of any elec�on open to it to make any payments of corpora�on, income or other taxes; (f) subdivision,
consolida�on or reclassifica�on of any shares of the Corpora�on; (g) borrowing by the Corpora�on or any subsidiary of the Corpora�on; (h) the crea�on or
issue of any debt or equity securi�es by the Corpora�on or any subsidiary of the Corpora�on including the issue of any First Preferred Shares in addi�on to
the First Preferred Shares at any �me outstanding; (i) reduc�on of capital by the Corpora�on or any subsidiary of the Corpora�on; (j) re�rement of notes,
bonds or debentures or other indebtedness of the Corpora�on or any subsidiary of the Corpora�on; (k) conduct of the business of the Corpora�on or
investment of its funds; (l) mee�ngs of the holders of the First Preferred Shares; and (m) the right of holders of First Preferred Shares to convert or exchange
such shares into shares of any class of the Corpora�on or into or for any other securi�es of the Corpora�on or into or for shares or securi�es of any other
company.

Directors’ Resolu�ons
 
3. The directors of the Corpora�on may, subject as hereina�er provided, by resolu�on fix from �me to �me before the issue thereof, the designa�on, rights,

privileges, restric�ons and condi�ons a�aching to the First Preferred Shares of each series.

Return of Capital
 
4. When any fixed cumula�ve dividends or amounts payable on a return of capital are not paid in full, the First Preferred Shares of all series shall par�cipate

rateably with all preferred shares, if any, which rank on a parity with the First Preferred Shares with respect to payment of dividends, in respect of such
dividends, including accumula�ons, if any, in accordance with the sums which would be payable on the First Preferred Shares and such other preferred shares
if all such dividends were declared and paid in full in accordance with their terms, and the First Preferred Shares shall par�cipate rateably with all preferred
shares, if any, which rank on a parity with the First Preferred Shares with respect to repayment of capital, in respect of any return of capital in accordance
with the sums which would be payable on the First Preferred Shares and such other preferred shares on such return of capital if all sums so payable were paid
in full in accordance with their terms.

Preferences
 
5. The First Preferred Shares of each series shall rank on a parity with the First Preferred Shares of every other series, and shall be en�tled to preference with

respect to payment of dividends over the common shares and over any other shares ranking junior to the First Preferred Shares with respect to payment of
dividends and shall be en�tled to preference with respect to distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the Corpora�on,
whether voluntary or
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involuntary, or any other distribu�on of the assets of the Corpora�on among its shareholders for the purpose of winding-up its affairs over the common
shares and over any other shares ranking junior to the First Preferred Shares with respect to repayment of capital and may also be given such other
preferences not inconsistent with the provisions hereof over the common shares and over any other shares ranking junior to the First Preferred Shares in any
respect as may be determined in the case of each series of First Preferred Shares authorized to be issued.

Purchase for Cancella�on
 
6. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series of First Preferred Shares, the

Corpora�on may at any �me or �mes purchase for cancella�on (if obtainable) out of capital or otherwise the whole or any part of the First Preferred Shares
of any one or more series outstanding from �me to �me in the market (including purchase through or from an investment dealer or firm holding membership
on a recognized stock exchange) or by invita�on for tenders addressed to all the holders of record of the said series of First Preferred Shares outstanding at
the lowest price or prices at which in the opinion of the directors such shares are obtainable but not exceeding the price at which, at the date of purchase,
such shares are redeemable, plus costs of purchase. If upon any invita�on for tenders under the provisions of this sec�on 6 more First Preferred Shares of any
par�cular series are tendered at a price or prices acceptable to the Corpora�on than the Corpora�on is willing to purchase, the Corpora�on will accept, to the
extent required, the tenders submi�ed at the lowest price and then, if and as required, the tenders submi�ed at the next progressively higher prices and, if
more shares are tendered at any such price than the Corpora�on is prepared to purchase, the shares tendered at that price will be purchased as nearly as
may be pro rata (disregarding frac�ons) according to the number of First Preferred Shares of such series so tendered by each of the holders of First Preferred
Shares who submi�ed tenders at that price. From and a�er the date of purchase of any First Preferred Shares under the provisions of this sec�on 6, the
shares so purchased shall be cancelled.

Redemp�on
 
7. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, the Corpora�on, upon giving

no�ce as hereina�er provided, may redeem out of capital or otherwise at any �me the whole or from �me to �me any part of the then outstanding First
Preferred Shares of any one or more series on payment for each share of such price or prices as may at the �me be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding First Preferred Shares of any par�cular series is at any �me to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors or the transfer agent, if any, appointed by the Corpora�on in respect of the First Preferred
Shares of such series shall decide or, if the directors so determine, may be redeemed pro rata disregarding frac�ons.

Procedure on Redemp�on
 
8. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, in any case of redemp�on of

First Preferred Shares under the provisions of the foregoing sec�on 7, the following provisions shall apply. The Corpora�on shall at least 30 days before the
date specified for redemp�on mail to each person who at the date of mailing is a registered holder of First Preferred Shares to be redeemed a no�ce in
wri�ng of the inten�on of the Corpora�on to redeem such First Preferred Shares. Such no�ce shall be mailed in a prepaid le�er addressed to each such
shareholder at his address as it appears in the securi�es register maintained by or for the Corpora�on or in the event of the address of any such shareholder
not so appearing then to the last known address of such shareholder, provided, however, that accidental failure to give any such no�ce to one or more of
such holders shall not affect the validity of such redemp�on. Such no�ce shall set out the redemp�on price and the date on which redemp�on is to take place
and, if part only of the shares held by the person to whom it is addressed is to be redeemed, the number thereof so to be redeemed. On or a�er the date so
specified for redemp�on the Corpora�on shall pay or cause to be paid to or to the order of the registered holders of the First Preferred Shares to be
redeemed the redemp�on price on presenta�on and surrender at the registered office of the Corpora�on or any other place designated in such no�ce of the
cer�ficates for the First Preferred Shares called for redemp�on. Such payment shall be made by cheque of the Corpora�on payable in lawful money of Canada
at par at any branch of the Corpora�on’s bankers for the �me being in Canada. Such First Preferred Shares shall thereupon be redeemed and shall be
cancelled. If a part only of the shares represented by any cer�ficate be redeemed, a new cer�ficate for the balance shall be issued at the expense of the
Corpora�on. From and a�er the date so specified for redemp�on, the First Preferred Shares called for redemp�on shall cease to be en�tled to dividends and
the holders thereof shall not be en�tled to exercise any of the rights of shareholders in respect thereof unless payment of the redemp�on price shall not be
made upon presenta�on of cer�ficates in accordance with the foregoing provisions, in which case the rights of such holders shall remain unaffected. The
Corpora�on shall have the right at any �me a�er the mailing of no�ce of its inten�on to redeem any First Preferred Shares as aforesaid to deposit the
redemp�on price of the shares so called for redemp�on, or of such of the said shares represented by cer�ficates which have not at the date of such deposit
been surrendered by the holders thereof in connec�on with such redemp�on, to a special account in any chartered bank or any trust company in Canada
named in such no�ce, to be paid without interest to or to the order of the
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respec�ve holders of such First Preferred Shares called for redemp�on upon presenta�on and surrender to such bank or trust company of the cer�ficates
represen�ng the same and upon such deposit being made or upon the date specified for redemp�on in such no�ce, whichever is the later, the First Preferred
Shares in respect whereof such deposit shall have been made shall be cancelled and the rights of the holders thereof a�er such deposit or such redemp�on
date, as the case may be, shall be limited to receiving without interest their propor�onate part of the total redemp�on price so deposited against
presenta�on and surrender of the said cer�ficates held by them respec�vely.

Rights to Subscribe to Other Securi�es
 
9. The holders of the First Preferred Shares shall not as such be en�tled as of right to subscribe for or purchase or receive any part of any issue of shares or

bonds, debentures or other securi�es of the Corpora�on now or herea�er authorized otherwise than in accordance with the conversion, exchange or other
rights, if any, which may from �me to �me a�ach to any series of the First Preferred Shares.

Rights to A�end and Vote at Shareholders’ Mee�ngs
 
10. Subject to the provisions of the Canada Business Corpora�ons Act, and except as hereina�er provided, the holders of the First Preferred Shares shall not be

en�tled to receive no�ce of or a�end any mee�ng of the shareholders of the Corpora�on and shall not be en�tled to any vote at any such mee�ng. The
holders of any par�cular series of First Preferred Shares will, if the directors so determine prior to the issuance of any such series, be en�tled to such vo�ng
rights as may be determined by the directors if the Corpora�on fails to pay dividends on that series of First Preferred Shares for any period as may be so
determined by the directors.

Amendments
 
11. The provisions of the foregoing sec�ons 1 to 10, inclusive, the provisions of this sec�on 11 and the provisions of the following sec�on 12 may be repealed,

altered, modified, amended or amplified only with the sanc�on of the holders of the First Preferred Shares given as hereina�er specified in addi�on to any
other approval required by the Canada Business Corpora�ons Act.

Sanc�on by Holders of First Preferred Shares
 
12. The sanc�on of holders of the First Preferred Shares or of any series of the First Preferred Shares as to any and all ma�ers referred to herein or as may

otherwise be required by the Canada Business Corpora�ons Act or the provisions rela�ng to any par�cular series may, subject to the provisions applicable to
such series, and subject to the provisions of the Canada Business Corpora�ons Act, be given by resolu�on passed at a mee�ng of such holders duly called and
held for such purpose at which the holders of at least a majority of the outstanding First Preferred Shares or series, as the case may be, are present or
represented by proxy and carried by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the First Preferred Shares or series, as the case may
be, represented and voted at such mee�ng cast on a poll. If at any such mee�ng the holders of a majority of the outstanding First Preferred Shares or series,
as the case may be, are not present or represented by proxy within half an hour a�er the �me appointed for the mee�ng then the mee�ng shall be adjourned
to such date being not less than 15 days later and to such �me and place as may be appointed by the chairman and at least ten days no�ce shall be given of
such adjourned mee�ng but it shall not be necessary in such no�ce to specify the purpose for which the mee�ng was originally called. At such adjourned
mee�ng the holders of First Preferred Shares present or represented by proxy shall form a quorum and may transact the business for which the mee�ng was
originally convened and a resolu�on passed thereat by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the First Preferred Shares
represented and voted at such adjourned mee�ng cast on a poll shall cons�tute the sanc�on of the holders of First Preferred Shares or series referred to in
this sec�on 12. The formali�es to be observed with respect to the giving of no�ce of any such mee�ng or adjourned mee�ng and the conduct thereof shall be
those which may from �me to �me be prescribed in the by-laws of the Corpora�on with respect to mee�ngs of shareholders. On every poll taken at every
such mee�ng or adjourned mee�ng every holder of First Preferred Shares shall be en�tled to one vote in respect of each First Preferred Share held.

 
C. SECOND PREFERRED SHARES

The Second Preferred Shares shall, as a class, carry and be subject to the rights, privileges, restric�ons and condi�ons hereina�er set forth:

Issue in Series
 
1. The directors of the Corpora�on may at any �me and from �me to �me issue the Second Preferred Shares in one or more series, each series to consist of

such number of shares as may before issuance thereof be determined by the directors.
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Provisions a�aching to the Second Preferred Shares
 
2. The Second Preferred Shares of any series may have a�ached thereto rights, privileges, restric�ons and condi�ons whether with regard to dividends (which,

in the case of fixed dividends, shall in all cases be cumula�ve), vo�ng, the right to convert such shares into common shares or otherwise including, without
limi�ng the generality of the foregoing, the following kinds of rights, privileges, restric�ons and condi�ons, namely with respect to: (a) the redemp�on and
purchase of Second Preferred Shares by the Corpora�on; (b) sinking funds or funds for purchase or redemp�on of Second Preferred Shares; (c) payment of
dividends on any other shares of the Corpora�on; (d) redemp�on, purchase or payment of any shares of the Corpora�on or any subsidiary of the
Corpora�on; (e) the exercise by the Corpora�on of any elec�on open to it to make any payments of corpora�on, income or other taxes; (f) subdivision,
consolida�on or reclassifica�on of any shares of the Corpora�on; (g) borrowing by the Corpora�on or any subsidiary of the Corpora�on; (h) the crea�on or
issue of any debt or equity securi�es by the Corpora�on or any subsidiary of the Corpora�on including the issue of any Second Preferred Shares in addi�on to
the Second Preferred Shares at any �me outstanding; (i) reduc�on of capital by the Corpora�on or any subsidiary of the Corpora�on; (j) re�rement of notes,
bonds or debentures or other indebtedness of the Corpora�on or any subsidiary of the Corpora�on; (k) conduct of the business of the Corpora�on or
investment of its funds; (l) mee�ngs of the holders of the Second Preferred Shares; and (m) the right of holders of Second Preferred Shares to convert or
exchange such shares of any class of the Corpora�on into or for any other securi�es of the Corpora�on or into or for shares or securi�es of any other
company.

Directors’ Resolu�on
 
3. The directors of the Corpora�on may, subject as hereina�er provided, by resolu�on fix from �me to �me before the issue thereof, the designa�on, rights,

privileges, restric�ons and condi�ons a�aching to the Second Preferred Shares of each series.

Liquida�on, Dissolu�on or Winding-Up
 
4. The Second Preferred Shares of all series shall rank junior to the First Preferred Shares with respect to priority in payment of dividends and with respect to

distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the Corpora�on, whether voluntary or involuntary, or any other distribu�on of
the assets of the Corpora�on among its shareholders for the purpose of winding-up its affairs, and will be subject in all respects to the rights, privileges,
restric�ons and condi�ons a�aching to the First Preferred Shares as a class and to each series of First Preferred Shares.

Return of Capital
 
5. When any fixed cumula�ve dividends or amounts payable on a return of capital are not paid in full, the Second Preferred Shares of all series shall par�cipate

rateably with all preferred shares, if any, which rank on a parity with the Second Preferred Shares with respect to payment of dividends, in respect of such
dividends, including accumula�ons, if any, in accordance with the sums which would be payable on the Second Preferred Shares and such other preferred
shares if all such dividends were declared and paid in full in accordance with their terms, and the Second Preferred Shares shall par�cipate rateably with all
preferred shares, if any, which rank on a parity with the Second Preferred Shares with respect to repayment of capital, in respect of any return of capital in
accordance with the sums which would be payable on the Second Preferred Shares and such other preferred shares on such return of capital if all sums so
payable were paid in full in accordance with their terms.

Preferences
 
6. The Second Preferred Shares of each series shall rank on a parity with the Second Preferred Shares of every other series, and shall be en�tled to preference

with respect to payment of dividends over the common shares and over any other shares ranking junior to the Second Preferred Shares with respect to
payment of dividends and shall be en�tled to preference with respect to distribu�on of assets in the event of liquida�on, dissolu�on or winding-up of the
Corpora�on, whether voluntary of involuntary, or any other distribu�on of the assets of the Corpora�on among its shareholders for the purpose of
winding-up its affairs over the common shares and over any other shares ranking junior to the Second Preferred Shares with respect to repayment of capital
and may also be given such other preferences not inconsistent with the provisions hereof over the common shares and over any other shares ranking junior
to the Second Preferred Shares in any respect as may be determined in the case of each series of Second Preferred Shares authorized to be issued.

Purchase for Cancella�on
 
7. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series of Second Preferred Shares,

the Corpora�on may at any �me or �mes purchase for cancella�on (if obtainable), out of capital or otherwise, the whole or any part of the Second Preferred
Shares of any one or more series outstanding from �me to �me in the market (including purchase through or from an investment dealer or firm holding
membership on a recognized stock exchange) or by invita�on for tenders addressed to all the holders of record of the said series of Second Preferred Shares
outstanding at the lowest price or prices at which in the opinion of the directors such shares are obtainable but not exceeding the price at
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which, at the date of purchase, such shares are redeemable, plus costs of purchase. If upon any invita�on for tenders under the provisions of this sec�on 7
more Second Preferred Shares of any par�cular series are tendered at a price or prices acceptable to the Corpora�on than the Corpora�on is willing to
purchase, the Corpora�on will accept, to the extent required, the tenders submi�ed at the lowest price and then, if and as required, the tenders submi�ed at
the next progressively higher prices and, if more shares are tendered at any such price than the Corpora�on is prepared to purchase, the shares tendered at
that price will be purchased as nearly as may be pro rata (disregarding frac�ons) according to the number of Second Preferred Shares of such series so
tendered by each of the holders of Second Preferred Shares who submi�ed tenders at that price. From and a�er the date of purchase of any Second
Preferred Shares under the provisions of this sec�on 7, the shares so purchased shall be cancelled.

Redemp�on
 
8. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, the Corpora�on, upon giving

no�ce as hereina�er provided, may redeem out of capital or otherwise at any �me the whole or from �me to �me any part of the then outstanding Second
Preferred Shares of any one or more series on payment for each share of such price or prices as may at the �me be applicable to such series. Subject as
aforesaid, in case a part only of the then outstanding Second Preferred Shares of any par�cular series is at any �me to be redeemed, the shares so to be
redeemed shall be selected by lot in such manner as the directors or the transfer agent, if any, appointed by the Corpora�on in respect of the Second
Preferred Shares of such series shall decide or, if the directors so determine, may be redeemed pro rata disregarding frac�ons.

Procedure on Redemp�on
 
9. Subject to the provisions of the Canada Business Corpora�ons Act and subject to the provisions rela�ng to any par�cular series, in any case of redemp�on of

Second Preferred Shares under the provisions of the foregoing sec�on 8, the following provisions shall apply. The Corpora�on shall at least 30 days before the
date specified for redemp�on mail to each person who at the date of mailing is a registered holder of Second Preferred Shares to be redeemed a no�ce in
wri�ng of the inten�on of the Corpora�on to redeem such Second Preferred Shares. Such no�ce shall be mailed in a prepaid le�er addressed to each such
shareholder at his address as it appears in the securi�es register maintained by or for the Corpora�on or in the event of the address of any such shareholder
not so appearing then to the last known address of such shareholder, provided, however, that accidental failure to give any such no�ce to one or more of
such holders shall not affect the validity of such redemp�on. Such no�ce shall set out the redemp�on price and the date on which redemp�on is to take place
and, if part only of the shares held by the person to whom it is addressed is to be redeemed, the number thereof so to be redeemed. On or a�er the date so
specified for redemp�on the Corpora�on shall pay or cause to be paid to or to the order of the registered holders of the Second Preferred Shares to be
redeemed the redemp�on price on presenta�on and surrender at the registered office of the Corpora�on or any other place designated in such no�ce of the
cer�ficates for the Second Preferred Shares called for redemp�on. Such payment shall be made by cheque of the Corpora�on payable in lawful money of
Canada at par at any branch of the Corpora�on’s bankers for the �me being in Canada. Such Second Preferred Shares shall thereupon be redeemed and shall
be cancelled. If a part only of the shares represented by any cer�ficate be redeemed, a new cer�ficate for the balance shall be issued at the expense of the
Corpora�on. From and a�er the date so specified for redemp�on, the Second Preferred Shares called for redemp�on shall cease to be en�tled to dividends
and the holders thereof shall not be en�tled to exercise any of the rights of shareholders in respect thereof unless payment of the redemp�on price shall not
be made upon presenta�on of cer�ficates in accordance with the foregoing provisions, in which case the rights of such holders shall remain unaffected. The
Corpora�on shall have the right at any �me a�er the mailing of no�ce of its inten�on to redeem any Second Preferred Shares as aforesaid to deposit the
redemp�on price of the shares so called for redemp�on, or of such of the said shares represented by cer�ficates which have not at the date of such deposit
been surrendered by the holders thereof in connec�on with such redemp�on, to a special account in any chartered bank or any trust company in Canada
named in such no�ce, to be paid without interest to or to the order of the respec�ve holders of such Second Preferred Shares called for redemp�on upon
presenta�on and surrender to such bank or trust company of the cer�ficates represen�ng the same and upon such deposit being made or upon the date
specified for redemp�on in such no�ce, whichever is the later, the Second Preferred Shares in respect whereof such deposits shall have been made shall be
deemed to be redeemed and shall be cancelled and the rights of the holders thereof a�er such deposit or such redemp�on date, as the case may be, shall be
limited to receiving without interest their propor�onate part of the total redemp�on price so deposited against presenta�on and surrender of the said
cer�ficates held by them respec�vely.

Rights to Subscribe to Other Securi�es
 
10. The holders of the Second Preferred Shares shall not as such be en�tled as of right to subscribe for or purchase or receive any part of any issue of shares or

bonds, debentures or other securi�es of the Corpora�on now or herea�er authorized otherwise
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 than in accordance with the conversion, exchange or other rights, if any, which may from �me to �me a�ach to any series of the Second Preferred Shares.

Rights to A�end and Vote at Shareholders’ Mee�ngs
 
11. Subject to the Canada Business Corpora�ons Act, and except as hereina�er provided, the holders of the Second Preferred Shares shall not be en�tled to

receive no�ce of or a�end any mee�ng of the shareholders of the Corpora�on and shall not be en�tled to any vote at any such mee�ng. The holders of any
par�cular series of Second Preferred Shares will, if the directors so determine prior to the issuance of any such series, be en�tled to such vo�ng rights as may
be determined by the directors if the Corpora�on fails to pay dividends on that series of Second Preferred Shares for any period as may be so determined by
the directors.

Amendments
 
12. The provisions of sec�ons 1 to 11, inclusive, the provisions of this sec�on 12 and the provisions of the following sec�on 13 may be repealed, altered,

modified, amended or amplified only with the sanc�on of the holders of the Second Preferred Shares given as hereina�er specified in addi�on to any other
approval required by the Canada Business Corpora�ons Act.

Sanc�on by Holders of Second Preferred Shares
 
13. The sanc�on of holders of the Second Preferred Shares or of any series of the Second Preferred Shares as to any and all ma�ers referred to herein or as may

otherwise be required by the Canada Business Corpora�ons Act or the provisions rela�ng to any par�cular series may, subject to the provisions applicable to
such series, and subject to the Canada Business Corpora�ons Act, be given by resolu�on passed at a mee�ng of such holders duly called and held for such
purpose at which the holders of at least a majority of the outstanding Second Preferred Shares or series, as the case may be, are present or represented by
proxy and carried by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the Second Preferred Shares or series, as the case may be,
represented and voted at such mee�ng cast on a poll. If at any such mee�ng the holders of a majority of the outstanding Second Preferred Shares or series, as
the case may be, are not present or represented by proxy within half an hour a�er the �me appointed for the mee�ng then the mee�ng shall be adjourned to
such date being not less than 15 days later and to such �me and place as may be appointed by the chairman and at least ten days no�ce shall be given of such
adjourned mee�ng but it shall not be necessary in such no�ce to specify the purpose for which the mee�ng was originally called. At such adjourned mee�ng
the holders of Second Preferred Shares present or represented by proxy shall form a quorum and may transact the business for which the mee�ng was
originally convened and a resolu�on passed thereat by the affirma�ve vote of the holders of not less than 66 2/3 per cent of the Second Preferred Shares
represented and voted at such adjourned mee�ng cast on a poll shall cons�tute the sanc�on of the holders of Second Preferred Shares or series referred to in
this sec�on 13. The formali�es to be observed with respect to the giving of no�ce of any such mee�ng or adjourned mee�ng and the conduct thereof shall be
those which may from �me to �me be prescribed in the by-laws of the Corpora�on with respect to mee�ngs of shareholders. On every poll taken at every
such original or adjourned mee�ng every holder of Second Preferred Shares shall be en�tled to one vote in respect of each Second Preferred Share held.
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Schedule D – Fairness Opinion
 

April 10, 2024

The Board of Directors of TC Energy Corpora�on
450 1 St SW
Calgary, Alberta
T2P5H1

Members of the Board of Directors:

We understand that TC Energy Corpora�on (“TC Energy” or the “Company”) is proposing to undertake a separa�on,
to be effected by way of statutory plan of arrangement (the “Transac�on”) under sec�on 192 of the Canada Business
Corpora�ons Act, which would divide the Company into two publicly-traded energy companies – a new liquids-focused
midstream infrastructure company that will be named South Bow Corpora�on (“South Bow”) and a natural gas-focused
midstream infrastructure company that will con�nue as TC Energy Corpora�on (“Remain-Co”).

We understand that pursuant to the Transac�on:
 

 

a) each issued and outstanding common share of TC Energy as of the Distribu�on Record Date will be exchanged
for one New TC Energy Common Share and 0.2 of a South Bow Common Share (such New TC Energy Common
Shares and South Bow Common Shares to be received pursuant to such exchange collec�vely referred to as the
“Considera�on”); and

 

 
b) the comple�on of the Transac�on will be condi�onal upon, among other things, approval by at least two thirds

of the votes cast by the holders (the “Shareholders”) of common shares of TC Energy who are present in person
or represented by proxy at a special mee�ng (the “Mee�ng”) rela�ng to the Transac�on.

The above descrip�on is summary in nature. The terms and condi�ons of the Transac�on will be described in a Management
Informa�on Circular (the “Circular”) that will be delivered to the Shareholders in connec�on with the Mee�ng. Certain
capitalized terms used in this Opinion (as defined below) that are not otherwise defined in this le�er have the meanings set
out in the Circular.

Evercore Group, L.L.C. (“Evercore”, “we”, “us” or “our”) was first contacted by the Company in respect of the
Transac�on on June 8, 2023. By le�er agreement dated July 26, 2023 (the “Engagement Agreement”), the Company retained
Evercore to act as a financial advisor to the Board of Directors of the Company (the “Board”) in connec�on with the
Transac�on. Pursuant to the Engagement Agreement, the Board has requested that we prepare and deliver our wri�en
opinion (the “Opinion”) as to the fairness, from a financial point of view, of the Considera�on to be received by Shareholders
pursuant to the Transac�on.

Evercore is a global independent investment banking firm, providing advisory services on a full range of ma�ers,
including mergers, sales, acquisi�ons, leveraged buyouts, joint ventures, strategic, defense and shareholder advisory.
Evercore has been a financial advisor in a significant number of transac�ons globally involving public and private companies in
various industry sectors and has
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extensive experience in rendering fairness opinions in connec�on with mergers and other transac�ons.

This Opinion has been prepared in accordance with the Disclosure Standards for Formal Valua�ons and Fairness
Opinions of the Canadian Investment Regulatory Organiza�on (“CIRO”) but the CIRO has not been involved in the prepara�on
or review of this Opinion.

In connec�on with rendering our Opinion, we have, among other things:
 
 (i) reviewed the press release of the Company dated July 27, 2023 rela�ng to the Transac�on;
 

 
(ii) reviewed a dra� of the arrangement agreement to be dated April 10, 2024 among TC Energy, South

Bow and South Bow Pipelines Ltd (the “Arrangement Agreement”);
 

 
(iii) reviewed certain publicly available business and financial informa�on rela�ng to the Company that

we deemed to be relevant, including the Annual Report for the year ended December 31, 2023 and
Quarterly Reports for the quarters ended June 30, 2023 and September 30, 2023;

 

 
(iv) reviewed certain non-public historical and projected financial and opera�ng data and assump�ons

rela�ng to TC Energy, South Bow and Remain-Co prepared and furnished to us by management of
the Company;

 
 (v) reviewed the private le�er ruling from the Internal Revenue Service;
 
 (vi) reviewed the market price and trading ac�vity of the shares of TC Energy;
 

 
(vii) reviewed certain public informa�on and analysis, prospectuses, annual reports, management

informa�on circulars, press releases and quarterly reports rela�ng to the business, opera�ons,
financial performance and trading history of other selected companies;

 

 
(viii) reviewed selected relevant reports published by equity research analysts, credit ra�ng analysts and

industry sources regarding TC Energy and other publicly-traded en��es;
 

 

(ix) discussed with management of the Company their assessment of the past and current opera�ons
of the Company, the current financial condi�on of the Company, the prospects of TC Energy, South
Bow and Remain-Co and the historical and projected financial and opera�ng data and assump�ons
rela�ng to TC Energy, South Bow and Remain-Co (including management’s views of the risks and
uncertain�es of achieving such projec�ons);

 

 
(x) performed discounted cash flow analyses on TC Energy, South Bow and Remain-Co based on

forecasts and other data provided by management of TC Energy;
 
 (xi) compared the financial performance of TC Energy, South Bow and Remain-
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Co u�lizing forecasts and other data provided by management of TC Energy with the trading
performance (including equity market trading mul�ples) of other publicly traded partnerships and
companies that we deemed relevant; and

 

 
(xii) performed such other analyses and examina�ons, held such other discussions, reviewed such other

informa�on and considered such other factors and informa�on that we deemed appropriate.

For purposes of our analysis and Opinion, we have assumed and relied upon the accuracy and completeness of the
financial and other informa�on publicly available, and all of the informa�on supplied or otherwise made available to,
discussed with, or reviewed by us, without any independent verifica�on of such informa�on (and have not assumed
responsibility or liability for any independent verifica�on of such informa�on), and have further relied upon the assurances of
the management of the Company that they are not aware of any facts or circumstances that would make such informa�on
inaccurate or misleading. Our Opinion is condi�onal upon such accuracy and completeness. With respect to the projected
financial and opera�ng data referred to above, we have assumed with the Company’s consent that such data has been
reasonably prepared on bases reflec�ng the best currently available es�mates and good faith judgments of management of
TC Energy as to the future financial performance of TC Energy, South Bow and Remain-Co under the assump�ons reflected
therein. We express no view as to any projected financial or opera�ng data or any judgments, es�mates or assump�ons on
which they are based. To the best of our knowledge, we have not been denied access by the Company to any informa�on
under the Company’s control requested by us.

For purposes of our analysis and opinion,, we have assumed, in all respects material to our analysis, that the
executed Arrangement Agreement will not differ from the dra� Arrangement Agreement reviewed by us, that the
representa�ons and warran�es of each party contained in the Arrangement Agreement are true and correct, that each party
will perform all of the covenants and agreements required to be performed by it under the Arrangement Agreement and that
all condi�ons to the consumma�on of the Transac�on will be sa�sfied without waiver or modifica�on thereof. We have
further assumed, in all respects material to our analysis, that all governmental, regulatory, or other consents, approvals or
releases necessary for the consumma�on of the Transac�on will be obtained without any delay, limita�on, restric�on or
condi�on that would have an adverse effect on TC Energy, South Bow or Remain-Co or the consumma�on of the Transac�on
or reduce the contemplated benefits to the Shareholders of the Transac�on.

We have not conducted a physical inspec�on of the proper�es or facili�es of TC Energy, South Bow or Remain-Co
and have not made or assumed any responsibility for making any independent valua�on or appraisal of the assets or liabili�es
(including any con�ngent, deriva�ve or other off balance sheet assets and liabili�es) of TC Energy, South Bow and Remain-Co,
nor have we been furnished with any such valua�ons or appraisals, nor have we evaluated the solvency or fair value of TC
Energy, South Bow and Remain-Co under any provincial, state or federal laws rela�ng to bankruptcy, insolvency or similar
ma�ers. Our Opinion is necessarily based upon informa�on made available to us as of the date hereof and financial,
economic, monetary, market, regulatory and other condi�ons and circumstances as they exist and as can be evaluated on the
date hereof. It is understood that subsequent developments may affect this Opinion and that we do not have any obliga�on
to update, revise or reaffirm this Opinion.

We have not been asked to pass upon, and express no opinion with respect to, any ma�er other than the fairness to
the Shareholders, from a financial point of view, of the Considera�on. We do not express any view on, and our Opinion does
not address, the fairness of the Transac�on to, or
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any considera�on received in connec�on therewith by, the holders of any other class of securi�es, creditors or other
cons�tuencies of the Company, nor as to the fairness of the amount or nature of any compensa�on to be paid or payable to
any of the officers, directors or employees of the Company, or any class of such persons, whether rela�ve to the
Considera�on or otherwise. We have not been asked to, nor do we express any view on, and our Opinion does not address,
any other term or aspect of the Arrangement Agreement or the Transac�on, including, without limita�on, the structure or
form of the Transac�on, or any term or aspect of any other agreement or instrument contemplated by the Arrangement
Agreement or entered into or amended in connec�on with the Arrangement Agreement. Our Opinion does not address the
rela�ve merits of the Transac�on as compared to other business or financial strategies that might be available to the
Company, nor does it address the underlying business decision of the Company to engage in the Transac�on. We do not
express any view on, and our Opinion does not address, the prices at which the securi�es of TC Energy, South Bow or
Remain-Co will trade at any �me, including following announcement or consumma�on of the Transac�on. In arriving at our
Opinion, we were not authorized to solicit, and did not solicit, interest from any third party with respect to the acquisi�on of
any or all of the common shares of the Company or any business combina�on or other extraordinary transac�on involving the
Company. Our Opinion does not cons�tute a recommenda�on to the Board or to any other persons in respect of the
Transac�on, including as to how any Shareholders should vote or act in respect of the Transac�on. We are not expressing any
opinion as to the poten�al effects of vola�lity in the credit, financial and stock markets on TC Energy, South Bow or
Remain-Co or the Transac�on or as to the impact of the Transac�on on the solvency or viability of TC Energy, South Bow or
Remain-Co or the ability of TC Energy, South Bow or Remain-Co to pay their respec�ve obliga�ons when they come due.

We have not been asked to prepare and have not prepared a formal valua�on or appraisal of the Company or any of
its assets or securi�es and our Opinion should not be construed as such, nor have we been requested to iden�fy, solicit,
consider or develop any poten�al alterna�ves to the Transac�on. We are not legal, regulatory, accoun�ng or tax experts and
have assumed the accuracy and completeness of assessments by the Company and its advisors with respect to legal,
regulatory, accoun�ng and tax ma�ers and this Opinion does not address any such ma�ers.

We have acted as financial advisor to the Board in connec�on with the Transac�on and will receive a fee for our
services, a por�on of which is payable upon rendering this Opinion, regardless of the conclusion reached herein. None of the
fees payable to Evercore in connec�on with its engagement are con�ngent on the comple�on of the Transac�on or any other
transac�on. The Company has also agreed to reimburse our expenses and to indemnify us against certain liabili�es arising out
of our engagement. Neither Evercore nor its affiliates is an insider, associate or affiliate (as those terms are defined in the
Securi�es Act (Alberta) or the rules made thereunder) of TC Energy or its associates or affiliates (collec�vely, the “Interested
Par�es”). During the two year period prior to the date hereof, Evercore and its affiliates have not been engaged to provide
financial advisory or other services to any of the Interested Par�es and we have not received any compensa�on from the
Company during such period. Except in respect of the Engagement Agreement, there are no understandings, agreements or
commitments between Evercore and any of the Interested Par�es with respect to future business dealings. We may provide
financial advisory or other services to TC Energy,
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South Bow and Remain-Co and their respec�ve affiliates in the future and in connec�on with any such services we may
receive compensa�on.

Evercore and its affiliates engage in a wide range of ac�vi�es for its and their own accounts and the accounts of
customers, including corporate finance, mergers and acquisi�ons, equity sales, trading and research, private equity,
placement agent, asset management and related ac�vi�es. In connec�on with these businesses or otherwise, Evercore and
its affiliates and/or its or their respec�ve employees, as well as investment funds in which any of them may have a financial
interest, may at any �me, directly or indirectly, hold long or short posi�ons and may trade or otherwise effect transac�ons for
their own accounts or the accounts of customers, in debt or equity securi�es, senior loans and/or deriva�ve products or
other financial instruments of or rela�ng to TC Energy, South Bow and Remain-Co and their respec�ve affiliates or persons
that are compe�tors, customers or suppliers of TC Energy, South Bow and Remain-Co.

The prepara�on of an opinion is a complex process and is not necessarily amenable to par�al analysis or summary.
Any a�empt to do so could lead to undue emphasis on any par�cular factor or analysis. We believe that our analyses must be
considered as a whole and that selec�ng por�ons of the analyses or the factors considered by us, without considering all
factors and analyses together, could create an incomplete or misleading view of the process underlying our Opinion.

Our financial advisory services and this Opinion are provided for the informa�on and benefit of, the Board (in its
capacity as such) in connec�on with its evalua�on of the Transac�on. The issuance of this Opinion has been approved by an
Opinion Commi�ee of Evercore.

This Opinion is provided solely for the benefit of the Board (in its capacity as such), and is not on behalf of, and shall
not confer rights or remedies upon, any Shareholder, securityholder, creditor or any other person other than the Board or be
used or relied upon for any other purpose. This Opinion may not be disclosed, quoted, referred to or communicated (in whole
or in part) to any third party for any purpose whatsoever except with our prior wri�en approval, except the Company may
reproduce this Opinion in full, and include a summary thereof (in a form acceptable to us), in any document that is required
to be filed with the CIRO and required to be mailed by the Company to its shareholders rela�ng to the Transac�on.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Considera�on to be
received by Shareholders pursuant to the Transac�on is fair, from a financial point of view, to Shareholders.
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Very truly yours,

EVERCORE GROUP L.L.C.

By:   

   Raymond B. Strong III
 Senior Managing Director
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COURT FILE NUMBER   2401-04743

COURT   COURT OF KING’S BENCH OF ALBERTA

JUDICIAL CENTRE   CALGARY

  

IN THE MATTER OF SECTION 192 OF THE CANADA BUSINESS CORPORATIONS
ACT, RSC 1985, c C-44, AS AMENDED
 
AND IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING TC ENERGY
CORPORATION, THE HOLDERS OF COMMON SHARES OF TC ENERGY
CORPORATION, AND SOUTH BOW CORPORATION

APPLICANT   TC ENERGY CORPORATION

RESPONDENT   NOT APPLICABLE

DOCUMENT   INTERIM ORDER

ADDRESS FOR SERVICE
AND CONTACT
INFORMATION OF PARTY
FILING THIS DOCUMENT

  

BLAKE, CASSELS & GRAYDON LLP
3500, 855 – 2nd Street S.W.
Calgary, Alberta T2P 4J8
 
Attention:   David Tupper
       Brendan MacArthur-Stevens
       Connor Vaandering
 
Telephone:   403-260-9722
       403-260-9603
       403-260-9668
 
Email:     david.tupper@blakes.com
       brendan.macarthur-stevens@blakes.com
       connor.vaandering@blakes.com
 
Reference:   88902/101

 
DATE ON WHICH ORDER WAS PRONOUNCED:   April 9, 2024

NAME OF JUDGE WHO MADE THIS ORDER:   Justice L.K. Harris

LOCATION OF HEARING:   Calgary Courts Centre
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UPON the Originating Application (the “Originating Application”) of TC Energy Corporation (“TC Energy”);

AND UPON reading the Originating Application, the Affidavit of Annesley Wallace, affirmed on April 1, 2024 (the
“Interim Order Affidavit”), and the documents referred to in it;

AND UPON being advised that notice of the Originating Application has been given to the Director (the “CBCA
Director”) appointed under section 260 of the Canada Business Corporations Act, RSC 1985, c C-44, as amended (the
“CBCA”), and that the CBCA Director has confirmed receipt of the Originating Application;

AND UPON being advised that TC Energy intends to rely upon the exemption from registration provided by
Section 3(a)(10) of the U.S. Securities Act of 1933, as amended, with respect to the securities to be issued pursuant to the
Arrangement (as defined herein) based on the Court’s final approval of the Arrangement;

AND UPON HEARING from counsel for TC Energy;

FOR THE PURPOSES OF THIS ORDER:

All references to “Arrangement” used in this Order (the “Interim Order”) shall mean the arrangement described in the Plan of
Arrangement attached as Appendix “A” to the Arrangement Agreement, which is attached as Schedule “C” to the
Management Information Circular of TC Energy (the “Information Circular”) to be sent to holders of common shares of TC
Energy, which is attached as Exhibit “1” to the Interim Order Affidavit.

IT IS HEREBY ORDERED THAT:

General
 
1. As prescribed by this Interim Order, TC Energy shall seek approval of the Arrangement as described in the Information

Circular, in the manner set out below.
 
2. The time for filing and service of the Originating Application and the Interim Order Affidavit is abridged and service is

deemed good and sufficient.
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The Meeting
 
3. TC Energy shall call and conduct an Annual and Special Meeting (the “Meeting”) of the holders of record of common

shares of TC Energy (the “Shareholders”). The Meeting shall occur virtually, using a live audio webcast, on June 4,
2024 at 8:00 a.m. Mountain Time.

 
4. At the Meeting, the Shareholders will consider and vote on, among other things, a special resolution, the full text of

which is set out in Schedule “A” of the Information Circular, to approve the Arrangement pursuant to section 192 of the
CBCA. Pursuant to the Arrangement, among other things, the Shareholders of record as of the close of business on a
date to be determined by TC Energy (the “Distribution Record Date”) will receive one newly issued common share of
TC Energy and 0.2 of a common share in a new public company called “South Bow Corporation” (“South Bow”) in
exchange for each common share of TC Energy held (the “Arrangement Resolution”).

 
5. A quorum for the Meeting will be two Shareholders entitled to vote at the Meeting, either personally present or

represented by their appointed proxyholders, who together hold or represent not less than 25% of the outstanding
common shares of TC Energy entitled to vote at the Meeting.

 
6. If a quorum is not present at the opening of the Metting, the Meeting shall be adjourned to a fixed time and place and

no other business may be transacted.
 
7. Each Shareholder is entitled to vote their common shares at the Meeting on the Arrangement Resolution and any

other matter to be considered at the Meeting.
 
8. The record date for Shareholders shall be April 16, 2024 (the “Record Date”). Only Shareholders of record at the

close of business on the Record Date will be entitled to receive notice of, and to vote at, the Meeting.
 
9. The Meeting shall be called, held, and conducted in accordance with the applicable provisions of the CBCA, the

articles and by-laws of TC Energy in effect at the relevant time, the Information Circular, the rulings and directions of
the Chair of the Meeting, this Interim Order, and any other orders of this Court. If there is inconsistency between this
Interim Order and the CBCA or the articles and by-laws of TC Energy, the terms of this Interim Order shall govern.
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10. TC Energy shall be entitled to change the format of the Meeting from a virtual-only meeting to a “hybrid” meeting for

any reason that it deems appropriate and at any time in advance of the opening of the Meeting. If TC Energy changes
the format of the Meeting to a “hybrid” meeting, Shareholders will be able to attend the meeting virtually or in-person at
a place determined by TC Energy. A “hybrid” meeting format shall not remove or limit in any way the ability of
Shareholders to attend the meeting virtually, as contemplated by the Information Circular.

 
11. If TC Energy changes the format of the Meeting to a “hybrid” meeting, TC Energy shall not be required to amend any

of the Meeting materials, including the Information Circular, form of proxy (“Proxy Form”), voting instruction form
(“VIF”), notice of the Meeting (“Notice of Meeting”) and notice of Originating Application (“Notice of Originating
Application”). TC Energy may provide notice of a change to the format of the Meeting from virtual-only to “hybrid” by
the method and in the time most reasonably practicable in the circumstances as determined by TC Energy and that
notice shall be deemed sufficient.

 
12. The Meeting shall be deemed to be the 2024 Annual General Meeting of South Bow and shall meet the requirements

of South Bow’s by-laws.

Conduct of the Meeting
 
13. The only persons entitled to attend the Meeting shall be the Shareholders or their authorized proxy holders, and TC

Energy’s directors and officers, auditors, legal counsel, and those other persons who are permitted to attend by the
Chair of the Meeting.

 
14. The number of votes required to pass the Arrangement Resolution shall be at least two-thirds (66.67 per cent) of the

votes cast by Shareholders present or represented by proxy at the Meeting.
 
15. To be valid, proxies must be deposited with TC Energy or its service providers, including Morrow Sodali (Canada) Ltd.,

in the way described in the Information Circular by 8:00 a.m. Mountain Time on May 31, 2024, or, if the Meeting is
adjourned or postponed, by 48 hours prior to the commencement of the reconvened Meeting, excluding weekends
and statutory holidays from the counting of time. TC Energy may, at its sole discretion, waive the proxy-related
deadlines outlined in the Information Circular, if the Chair of the Meeting determines that it is advisable to do so.
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16. A proxy that is properly completed and received, but which does not contain voting instructions or appoint a

proxyholder, shall be deemed to be voted in favour of the Arrangement Resolution.
 
17. A proxy that has been properly completed and received may only be revoked as follows:
 
 (a) By attending and voting at the Meeting in accordance with the process outlined in the Information Circular;
 
 (b) By completing and depositing a new proxy form in accordance with the requirements outlined in the

Information Circular; or
 
 (c) By delivering a written statement revoking the proxy in accordance with the requirements outlined in the

Information Circular.
 
18. The accidental failure to give notice of the Meeting, or a failure to receive that notice by any Shareholder, shall not

invalidate any resolution passed or proceedings taken at the Meeting.
 
19. TC Energy is authorized to adjourn or postpone the Meeting on one or more occasions, for a period or periods of time

that TC Energy deems advisable, without the need to first convene the Meeting or obtain any vote of the Shareholders
on the adjournment or postponement. Notice of that adjournment or postponement may be given by any method that
TC Energy determines is appropriate in the circumstances.

 
20. If the Meeting is adjourned, any resolution in respect of which a vote shall have been taken at the Meeting prior to

such adjournment shall, for all purposes, be deemed to have been conclusively decided in accordance with such vote
and no further proceedings in respect thereof shall be required to be taken at the rescheduled Meeting or otherwise.

 
21. If the Meeting is adjourned or postponed, the references to the Meeting in this Interim Order shall be deemed to be

references to the rescheduled Meeting. The Record Date shall not change because of any adjournment or
postponement of the Meeting.

Amendments to the Arrangement
 
22. TC Energy is authorized to make such amendments, revisions, or supplements to the Arrangement as it may

determine are necessary or desirable, provided that those
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amendments, revisions, or supplements are made in accordance with and in the manner contemplated by the Plan of
Arrangement and the Arrangement Agreement. The Arrangement as so amended, revised, or supplemented shall be
deemed to be the Arrangement submitted to the Meeting and the subject of the Arrangement Resolution, without any
requirement to return to this Court to amend this Interim Order.

Amendments to Meeting Materials
 
23. TC Energy is authorized to make such amendments, revisions, or supplements (“Additional Information”) to the

Information Circular, Proxy Form, VIF, Notice of Meeting, and Notice of Originating Application, if any, as it may
determine. TC Energy may disclose such Additional Information, including material changes, by the method and in the
time most reasonably practicable in the circumstances as determined by TC Energy. Without limiting the generality of
this, if any material change or material fact arises between the date of this Interim Order and the date of the
completion of the Arrangement, which if known prior to the delivery of the Information Circular would have been
required to be disclosed in the Information Circular, then:

 
 (a) TC Energy shall advise the Shareholders of the material change or material fact by issuing a press release in

accordance with applicable securities laws and the policies of the Toronto Stock Exchange; and
 

 
(b) Provided that that press release describes the applicable material change or material fact in reasonable detail,

TC Energy shall not be required to deliver an amendment to the Information Circular or otherwise give notice to
the Shareholders of the material change or material fact.

Notice
 
24. The materials for the Meeting, including the Information Circular, Proxy Form, VIF, Notice of Meeting, Notice of

Originating Application, and any other communications or documents deemed necessary by TC Energy (collectively,
the “Meeting Materials”), shall be sent to the Shareholders, the directors, and auditors of TC Energy and the CBCA
Director as follows:

 
 (a) In the case of Shareholders, a notice explaining how to access the Meeting Materials electronically and how to

request a paper copy at no charge, together
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with a Proxy Form or VIF, as applicable, will be sent by mail to each Shareholder at their address, as shown on
the books and records of TC Energy as of the Record Date. The following Shareholders will receive a paper
copy of the Meeting Materials:

 
 (i) Those who have already provided instructions that they prefer to receive a paper copy;
 
 (ii) Employees of TC Energy’s U.S. affiliate who own TC Energy common shares through the U.S.

affiliate’s 401(k) retirement plans; and
 
 (iii) Those whose brokers receive materials through Computershare Investor Services, Inc.;
 
 (b) In the case of the directors and auditors of TC Energy, the Meeting Materials shall be sent in a way and on a

date prior to the Meeting that TC Energy deems reasonable in the circumstances; and
 

 
(c) In the case of the CBCA Director, the Meeting Materials shall be sent by email to

ic.corporationscanada.ic@ised-isde.gc.ca, by courier, or by hand delivery addressed to the CBCA Director, at
least three business days prior to the date of the Meeting.

 
25. Delivery of the Meeting Materials in the way directed by this Interim Order shall be deemed to be good and sufficient

service.
 
26. TC Energy may provide notice of the Distribution Record Date by the method and in the time most reasonably

practicable in the circumstances as determined by TC Energy and that notice shall be deemed sufficient for purposes
of the CBCA.

Final Application
 
27. Subject to any further orders of this Court, and provided that the Shareholders approve the Arrangement in the way

directed by this Court, TC Energy may proceed with an Application for a Final Order approving the Arrangement (the
“Final Order”). That Application will occur on June 4, 2024 at 3:30 p.m. Mountain Time at the Calgary Courts Centre,
or at some other date, time, and location permitted by this Court. Subject to
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 the Final Order and to the issuance of the Certificate of Arrangement, TC Energy, South Bow, all Shareholders, and all

other persons affected by the Arrangement will be bound by the Arrangement in accordance with its terms.
 
28. Any Shareholder, or other interested party (an “Interested Party”), wishing to appear and make submissions at the

Application for the Final Order is required to file with this Court a notice of intention to appear (“Notice of Intention to
Appear”). The Notice of Intention to Appear must include the following:

 
 (a) The Interested Party’s physical address for service or, alternatively, an email address for service;
 
 (b) Information about whether the Interested Party intends to support or oppose the Application for the Final Order;
 
 (c) Information about whether the Interested Party intends to make submissions at the Application for the Final

Order;
 
 (d) A summary of the position that the Interested Party intends to advocate before the Court; and
 
 (e) Any evidence or materials that are to be presented to the Court by the Interested Party.
 
29. A filed copy of any Notice of Intention to Appear must be served on TC Energy’s legal counsel at the address for

service listed on this Interim Order by 5:00 p.m. Mountain Time on May 15, 2024.
 
30. If the Application for the Final Order is adjourned, the only parties that shall receive notice of the rescheduled

Application are those parties appearing before this Court as part of the original Application for the Final Order and any
Interested Party that has already served a Notice of Intention to Appear in accordance with the requirements of this
Interim Order.
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Leave to Vary Interim Order
 
31. TC Energy is entitled at any time to seek leave to vary this Interim Order on such terms and with such notice as this

Court may direct.

 

   
                           
  Justice of the Court of King’s Bench of Alberta
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No�ce to Reader
As at the date of this Circular, South Bow has not carried on any ac�ve business and, at all �mes prior to the Effec�ve Date, South Bow will have no assets or liabili�es,
will conduct no opera�ons and will not have issued any shares. Upon comple�on of the Arrangement, South Bow will be an independent, public corpora�on. South
Bow’s sole business following the comple�on of the Arrangement will be carrying on the Liquids Pipelines business currently carried on by TC Energy. Unless otherwise
indicated, the disclosure in this Schedule F has been prepared assuming that the Arrangement has been completed as described in the body of this Circular and that the
historical business of South Bow is the Liquids Pipelines business carried on by TC Energy prior to the comple�on of the Arrangement. In par�cular, the disclosure in
respect of the business, assets and liabili�es of South Bow contained in this Schedule F is presented on the basis that the Arrangement has been completed. The
Carve-Out Financial Statements, which are included in Schedule H to this Circular, have, unless otherwise indicated, been derived from the historical consolidated
financial statements of TC Energy for each of the relevant periods. Informa�on included in this Schedule F derived from the Carve-Out Financial Statements is presented
on a carve-out basis from such historical consolidated financial statements of TC Energy for the relevant periods. South Bow’s unaudited pro forma financial statements
as of and for the year ended December 31, 2023 assume the comple�on of the Arrangement, and are included in Schedule I to this Circular. South Bow’s unaudited pro
forma financial statements should be read in conjunc�on with: (a) the TC Energy Annual Financial Statements, as specifically incorporated by reference in this Circular;
(b) the TC Energy Annual MD&A, as specifically incorporated by reference in this Circular; and (c) the Carve-Out Financial Statements, along with the corresponding
management’s discussion and analysis thereon (the Carve-Out MD&A) set out in Schedule H to this Circular. See Informa�on Concerning TC Energy Prior to the
Arrangement – Documents Incorporated by Reference in the body of this Circular.

Unless otherwise defined herein, all capitalized words and phrases used in this Schedule F have the meanings given to such words and phrases in the Glossary in the
body of this Circular.

This Schedule F is limited to a descrip�on of South Bow and the business, assets and liabili�es being transferred to South Bow as part of the Arrangement. Accordingly,
the informa�on set forth in this summary does not address all of the informa�on that may be important to you as a shareholder and you are urged to review the more
detailed informa�on contained elsewhere in, or incorporated by reference into, this Circular, of which this Schedule F forms a part.

In order to facilitate the incorpora�on and organiza�on of South Bow, three employees of TC Energy were appointed to the ini�al South Bow Board to serve on an
interim basis. Unless otherwise indicated, references herein to the programs, policies, procedures, prac�ces, guidelines, mandates and plans (collec�vely, the Programs
and Policies) of South Bow refer, in each case, to the Programs and Policies of South Bow which are expected to be formally adopted and ra�fied by the South Bow
Board subsequent to the Arrangement becoming effec�ve. For purposes of this Schedule F, unless otherwise indicated, we have assumed that the Programs and
Policies will be substan�ally similar to the applicable programs and policies presently in place at TC Energy and, unless otherwise indicated, the disclosure in respect
thereof contained in this Schedule F is presented on the assump�on that the Programs and Policies have been formally adopted and ra�fied by the South Bow Board in
such form. Notwithstanding the foregoing, prior to the formal adop�on and ra�fica�on of each of the Programs and Policies by the South Bow Board, it is expected that
the South Bow Board will review and adjust such Programs and Policies to the extent necessary to ensure that the specific requirements of South Bow and its
opera�ons are met. Accordingly, the disclosure contained in this Schedule F in respect of such Programs and Policies remains subject to revision prior or subsequent to
the Effec�ve Date.

Unless stated otherwise, all dollar amounts are in Canadian dollars.

Unless otherwise indicated, all financial statements have been prepared in accordance with U.S. GAAP. The financial informa�on included in this Schedule F has been
extracted or derived from financial statements prepared in accordance with U.S. GAAP.
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Forward-Looking Informa�on
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This Schedule F contains certain informa�on that is forward-looking and is
subject to important risks and uncertain�es (such statements are usually
accompanied by words like an�cipate, expect, believe, may, will, should,
es�mate, intend or other similar words). Forward-looking statements in this
document are intended to provide TC Energy security holders and poten�al
investors with informa�on regarding South Bow and its subsidiaries, including
management’s assessment of South Bow’s and its subsidiaries’ future plans and
financial outlook.

The forward-looking informa�on in this document includes, but is not limited to:
 
•  the an�cipated effects of the Arrangement;
•  statements concerning the comple�on and proposed terms of, and ma�ers

rela�ng to, the Arrangement and the expected �ming related thereto;
•  the tax treatment of the Arrangement and certain related transac�ons;
•  South Bow’s status as a repor�ng issuer and registrant following comple�on

of the Arrangement;
•  the Programs and Policies of South Bow following comple�on of the

Arrangement, including the systems used to implement such policies;
•  the expected opera�ons, financial results and condi�on of South Bow

following the Arrangement;
•  South Bow’s future objec�ves, strategies and capital program and the

methods it expects to employ to achieve those objec�ves and to implement
such strategies and capital program;

•  expecta�ons rela�ng to the Blackrod Connec�on Project;
•  the future prospects and growth opportuni�es of South Bow as an

independent corpora�on;
•  the lis�ng of the South Bow Common Shares on the TSX and NYSE;
•  any market created for South Bow Common Shares;
•  the es�mated cash flow, earnings, capitaliza�on and adequacy thereof to

support, among other things, South Bow’s dividend and capital growth
ini�a�ves following the Arrangement;

•  the business environment of the Liquids Pipelines business, including
expected crude oil supply and demand levels and the sources thereof
generally, and in rela�on to the WCSB, in par�cular;

•  expected industry, market and economic condi�ons, including their
expected impact on South Bow’s customers and suppliers;

•  South Bow’s compe��ve posi�on and business prospects;
•  factors affec�ng South Bow’s financial results;

•  expected sources of environmental risks;
•  South Bow’s contract profile;
•  inten�ons with respect to the compensa�on of South Bow’s directors and

officers;
•  the establishment of a dividend reinvestment and share purchase plan by

South Bow;
•  South Bow’s future repor�ng currency;
•  South Bow’s inten�ons with respect to future debt financings;
•  South Bow’s inten�ons with respect to future issuances of South Bow First

Preferred Shares and South Bow Second Preferred Shares; and
•  the capital structure, directors and execu�ve officers, compensa�on

arrangements, board commi�ee composi�on and corporate governance
prac�ces, auditors and transfer agent, and the material contracts of South
Bow.

Such forward-looking informa�on is based on certain key assump�ons and is
subject to risks and uncertain�es, including but not limited to:
 
•  the ability of TC Energy and South Bow to sa�sfy condi�ons precedent and

obtain approvals required for the Arrangement, including with respect to the
Tax Rulings, on sa�sfactory terms and in a �mely manner;

•  the benefits of the Arrangement being realized;
•  the prices of and market for the South Bow Common Shares following the

comple�on of the Arrangement;
•  the tax consequences of the Arrangement and certain related transac�ons;
•  compliance by TC Energy and South Bow with the terms and condi�ons of the

Arrangement Agreement;
•  South Bow’s ability to procure transi�on services with respect to the Liquids

Pipelines business;
•  South Bow’s ability to operate effec�vely as an independent public company;
•  realiza�on of expected benefits from acquisi�ons, dives�tures and energy

transi�on;
•  South Bow’s ability to successfully implement its strategic priori�es, and

whether they will yield the expected benefits;
•  South Bow’s ability to implement a capital alloca�on strategy aligned with

maximizing shareholder value;
•  the opera�ng performance and integrity of South Bow’s liquids pipelines

assets;
•  the amount of capacity sold and rates achieved in South Bow’s liquids

pipeline business;
•  the supply and demand for crude oil;
•  produc�on levels within supply basins;
•  South Bow’s reputa�on with key stakeholders;
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•  the performance of key officers, employees and consultants;
•  South Bow becoming a foreign private issuer on or shortly a�er the

comple�on of the Arrangement and maintaining such status therea�er;
•  construc�on and comple�on of capital projects;
•  cost, availability of and infla�onary pressures on labour, equipment and

materials;
•  the availability and market prices of commodi�es;
•  access to capital markets on compe��ve terms;
•  interest, tax and foreign exchange rates;
•  performance and credit risk of South Bow’s counterpar�es;
•  regulatory decisions and outcomes of legal proceedings, including

arbitra�on and insurance claims;
•  outcomes related to the Milepost 14 incident and certain exis�ng variable

toll disputes on the Keystone Pipeline;
•  performance by TC Energy, South Bow, SBPL, as applicable, and the other

par�es thereto, of their respec�ve obliga�ons under the Separa�on
Agreement, the Transi�on Services Agreement, the Tax Ma�ers Agreement
and the Employee Ma�ers Agreement;

•  South Bow’s ability to effec�vely an�cipate and assess changes to
government policies and regula�ons, including those related to the
environment;

•  compe��on in the businesses in which South Bow operates;
•  unexpected or unusual weather;
•  acts of civil disobedience;
•  cyber security and technological developments;
•  sustainability-related risks;
•  impact of energy transi�on on South Bow’s business;
•  economic condi�ons in North America as well as globally;
•  global health crises, such as pandemics and epidemics and the impacts

related thereto; and
•  other risks, uncertain�es and factors, many of which are beyond the control

of South Bow, and some of which are discussed under Risk Factors in this
Schedule F.

As actual results could vary significantly from the forward-looking informa�on,
you should not put undue reliance on forward-looking informa�on and should
not use future-oriented informa�on or financial outlooks for anything other
than their intended purpose.

Reference is made to Forward-Looking Informa�on in the body of this Circular
for addi�onal informa�on regarding forward-looking statements. The forward-
looking statements contained in this Schedule F are expressly qualified in their
en�rety by the foregoing and the cau�onary statements set forth in the body of
this Circular under Forward-Looking Informa�on. Except as required by law,
neither TC Energy nor

South Bow updates forward-looking statements due to new informa�on or future
events.

Non-GAAP Measures
This Schedule F references comparable EBITDA which is a non-GAAP measure. This
measure does not have any standardized meaning as prescribed by GAAP and
therefore may not be comparable to similar measures presented by other en��es.

Refer to the informa�on under the heading Non-GAAP measures in the Carve-out
MD&A, included as Schedule H to this Circular for more informa�on about
comparable EBITDA, including a reconcilia�on of comparable EBITDA to the most
directly comparable GAAP measure, earnings (losses).

Market Data and Industry Data
This Schedule F contains sta�s�cal data, market research and industry forecasts
that were obtained from third-party sources, industry publica�ons, and publicly
available informa�on. TC Energy believes that the market and industry data
presented throughout this Schedule F are accurate and, with respect to data
prepared by TC Energy or on its behalf, that its es�mates and assump�ons are
reasonable, but there can be no assurance as to the accuracy or completeness
thereof. The accuracy and completeness of the market and industry data
presented throughout this Schedule F is not guaranteed and TC Energy makes no
representa�on as to the accuracy of such informa�on. Although TC Energy
believes it to be reliable, it has not independently verified any of the data from
third-party sources referred to in this Schedule F, or analyzed or verified the
underlying studies or surveys relied upon or referred to by such sources, or
ascertained the underlying economic and other assump�ons relied upon by such
sources or makes any representa�on as to the accuracy of such data. Actual
outcomes may vary materially from those forecast in such reports or publica�ons,
and the prospect for material varia�on can be expected to increase as the length
of the forecast period increases. Market and industry data are subject to
varia�ons and cannot be verified due to limits on the availability and reliability of
data inputs, the voluntary nature of the data gathering process and other
limita�ons and uncertain�es inherent in any sta�s�cal survey.



Glossary
The following is a glossary of certain terms used in this Schedule F.

“AER” means the Alberta Energy Regulator.

“Blackrod Project” has the meaning given to it under the heading Descrip�on of the Business – Liquids Pipelines – Blackrod Connec�on Project.

“Carve-Out MD&A” has the meaning given to it under the heading No�ce to Reader.

“CFTC” means the U.S. Commodity Futures Trading Commission.

“COBE” has the meaning given to it under the heading Descrip�on of the Business – Health, Safety, Sustainability, Environmental Protec�on – Social Policies.

“DOT” means the U.S. Department of Transporta�on.

“FTC” means the U.S. Federal Trade Commission.

“ICA” means the U.S. Interstate Commerce Act.

“IPC” means Interna�onal Petroleum Corpora�on.

“Keystone” has the meaning given to it under the heading Descrip�on of the Business – Liquids Pipelines – Keystone Pipeline System.

“Mo�va” means Mo�va Enterprises LLC.

“NAFTA” means the North American Free Trade Agreement.

“NI 52-110” means Na�onal Instrument 52-110 – Audit Commi�ees.

“OMS” has the meaning given to it under the heading Descrip�on of the Business – Health, Safety, Sustainability, Environmental Protec�on – Health, Safety and Asset
Integrity.

“ONEOK” means ONEOK, Inc.

“PADD 2” means the Midwest Petroleum Administra�on for Defense District.

“PADD 3” means the Gulf Coast Petroleum Administra�on for Defense District.

“PHMSA” means the U.S. Pipeline and Hazardous Materials Safety Administra�on.

“Programs and Policies” has the meaning given to it under the heading No�ce to Reader.

“South Bow Audit Commi�ee” means the Audit Commi�ee of the South Bow Board.

“South Bow Board Charter” means the charter of the South Bow Board.

“South Bow Debt Securi�es” has the meaning given to it under the heading Historical and Pro Forma Consolidated Financial Informa�on – Issuance of Debt Securi�es.

“South Bow Financial Statements” has the meaning given to it under the heading Historical and Pro Forma Consolidated Financial Informa�on – Financial Statements –
Financial Statements for South Bow.

“South Bow First Preferred Shares” means the first preferred shares of South Bow.

“South Bow Governance and Risk Commi�ee” means the Governance & Risk Commi�ee of the South Bow Board.

“South Bow Pro Forma Financial Statements” has the meaning given to it under the heading Historical and Pro Forma Consolidated Financial Informa�on – Financial
Statements – Pro Forma Financial Statements for South Bow.

“South Bow Safety and Opera�onal Excellence Commi�ee” means the Safety and Opera�onal Excellence Commi�ee of the South Bow Board.

“South Bow Second Preferred Shares” means the second preferred shares of South Bow.
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Corporate Structure

INCORPORATION
South Bow Corpora�on was incorporated on December 15, 2023 under the CBCA in order to carry out the Arrangement. South Bow has not carried on any ac�ve
business and, at all �mes prior to the Effec�ve Date, South Bow will have no assets or liabili�es, will conduct no opera�ons and will not have issued any shares. South
Bow’s head and registered office is currently located at 450 – 1st Street S.W., Calgary, Alberta, Canada, T2P 5H1.

As of the date of this Circular, South Bow’s authorized share capital is comprised of an unlimited number of South Bow Common Shares and an unlimited number of
preferred shares, issuable in series. The ar�cles of South Bow will undergo a series of amendments pursuant to the Plan of Arrangement in order to facilitate the
transac�ons contemplated thereby. Upon the comple�on of the Arrangement, South Bow will be authorized to issue: (a) an unlimited number of South Bow Common
Shares; and (b) South Bow First Preferred Shares and South Bow Second Preferred Shares in an amount not to exceed, in aggregate, 20 per cent of the number of issued
and outstanding South Bow Common Shares. See The Arrangement – Details of the Arrangement in the body of this Circular for further details.

INTERCORPORATE RELATIONSHIPS
The following diagram presents the name and jurisdic�on of incorpora�on, con�nuance or forma�on of the principal subsidiaries of South Bow upon the comple�on of
the Arrangement. Each of the subsidiaries shown is expected to have total assets that exceed 10 per cent of the consolidated assets of South Bow or revenues that
exceed 10 per cent of the consolidated revenues of South Bow, in each case, at the �me the Arrangement is completed. South Bow will beneficially own, control or
direct, directly or indirectly, 100 per cent of the vo�ng shares or units in each of these subsidiaries.1

 

 
1 Calculated on the basis of the Carve-Out Financial Statements. As of December 31, 2023, TC Energy’s liquids marke�ng business was consolidated into a single en�ty, TransCanada Liquids
Marke�ng Ltd. However, it is expected that, prior to the Effec�ve Date, the U.S. and Canadian liquids marke�ng businesses carried on by TransCanada Liquids Marke�ng Ltd. will be
transferred to South Bow Marke�ng USA Ltd. and South Bow Marke�ng Canada Ltd., respec�vely. En�ty names included herein reflect those in effect as of the date of this Circular; however,
it is expected that, in connec�on with the Arrangement, certain of such en��es will undergo a name change to reflect the “South Bow” corporate name.
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Descrip�on of the Business
South Bow is not currently a repor�ng issuer in any province or territory of Canada (or the equivalent thereof in any other jurisdic�on) and the South Bow Common
Shares are not currently listed on any stock exchange. If the Arrangement is completed, it is expected that South Bow will be a repor�ng issuer in each of the provinces
and territories of Canada and a registrant subject to the U.S. Exchange Act. TC Energy has applied to list on the TSX the South Bow Common Shares to be issued
pursuant to the Arrangement and issuable under the South Bow Stock Op�on Plan. Lis�ng is subject to the approval of the TSX in accordance with its original lis�ng
requirements. The TSX has not condi�onally approved such applica�on and there is no assurance that the TSX will approve such applica�on. Addi�onally, TC Energy has
applied to list on the NYSE the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South Bow Stock Op�on Plan. Lis�ng on
the NYSE will be subject to South Bow fulfilling all of the lis�ng requirements of the NYSE. It is a condi�on precedent to the comple�on of the Arrangement under the
terms of the Arrangement Agreement that TC Energy receive: (a) the condi�onal approval of the TSX in respect of the above lis�ng applica�on, subject only to
compliance with the usual requirements of the TSX; and (b) the approval of the NYSE in respect of the above lis�ng applica�on, subject to no�ce of issuance. TC Energy
will not proceed with the Arrangement without receiving such approvals. See Descrip�on of Capital Structure – Market for Securi�es in this Schedule F and Stock
Exchange Lis�ngs in the body of this Circular.

Upon comple�on of the Arrangement, South Bow will own and operate the Liquids Pipelines business.

OVERVIEW OF SOUTH BOW’S BUSINESS
South Bow’s business consists of crude oil pipeline and terminal assets that safely transport crude oil primarily from the WCSB and Cushing market hub to the U.S.
Midwest and Gulf Coast. South Bow also offers ancillary services, including storage at terminals, which provides customers with increased receipt and delivery
op�onality. In addi�on to its crude oil pipeline and terminal assets, South Bow conducts marke�ng ac�vi�es through a non-regulated marke�ng en�ty.
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LIQUIDS PIPELINES
Spanning 4,900 km (3,045 mi), South Bow’s network of pipelines is uniquely and strategically posi�oned, connec�ng stable oil produc�on in the WCSB to world-class
refineries in the U.S. Midwest (PADD 2) and Gulf Coast (PADD 3) markets.

South Bow’s liquids pipelines assets provide pipeline transporta�on services to customers predominantly supported by long-term contracts with fixed monthly
payments that are linked to contracted throughput volumes, providing certainty and genera�ng stable earnings over the contract term. In 2023, South Bow’s business
generated comparable EBITDA of $1,457 million and earnings of $1,011 million, of which 88 per cent was supported by commi�ed contracts with high-quality
creditworthy customers. The EBITDA-weighted average remaining term on South Bow’s transporta�on service agreements is approximately 8.7 years with 96 per cent
of counterparty exposure to investment-grade companies.

These long-term contracts provide for the recovery of development costs, with opera�ng and maintenance costs primarily recovered through a variable flow-through
toll. This contrac�ng profile generally insulates South Bow’s business against market fluctua�ons and commodity price vola�lity, and is expected to provide South Bow
with a stable source of cash flow to support its dividend and capital growth ini�a�ves.

Revenues from liquids pipelines are generated mainly from providing customers with firm capacity, take-or-pay arrangements to transport crude oil. The performance
obliga�on in these contracts is the reserva�on of a specified amount of transporta�on capacity of crude oil on a monthly basis. Revenues earned from these
arrangements are recognized ratably over the term of the contract regardless of the actual amount of crude oil that is transported. South Bow does not take ownership
of the crude oil that it transports under these transporta�on contracts.

Uncontracted pipeline capacity is offered to the market on a monthly uncommi�ed basis and also through periodic open seasons, in accordance with regulatory
requirements, which provides opportuni�es for South Bow to generate incremental earnings.

South Bow has an interest in the following pipelines:

 
    

 Pipeline
  

Length
  

Descrip�on
  

Ownership

 Keystone

  

4,327-km
(2,689-mile)   

Transports crude oil from Hardisty, Alberta to U.S. markets at Wood River and Patoka, Illinois, Cushing,
Oklahoma and the U.S. Gulf Coast.   

100%

 Marketlink      Transports crude oil from Cushing, Oklahoma to the U.S. Gulf Coast on facili�es that form part of Keystone.   100%

 Grand Rapids

  

460-km
(286-mile)   

Transports crude oil from the producing area northwest of Fort McMurray, Alberta to the
Edmonton/Heartland, Alberta market region.   

50%

 White Spruce

  

72-km
(45-mile)   

Transports crude oil from Canadian Natural Resources Limited’s Horizon facility in northeast Alberta to the
Grand Rapids pipeline.   

100%

 HoustonLink

  

15-km
(9-mile)   

Connects Keystone and Marketlink to ONEOK’s East Houston terminal. ONEOK operates the HoustonLink
Pipeline.   

50%

 Port Neches

  

6-km
(4-mile)   

Transports crude oil from Keystone and other liquids terminals in the Port Arthur, Texas area to the Mo�va
terminal in Port Neches, Texas.   

74.9%

 Blackrod Connec�on

  

25-km
(16-mile)

  

Upon comple�on, will provide a connec�on from IPC’s Blackrod Project to transport crude oil to the Grand
Rapids Pipeline System and a 25-km (16-mile) natural gas supply pipeline connec�ng to TC Energy’s NGTL
system.   

100%
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KEYSTONE PIPELINE SYSTEM

Keystone Pipeline
The Keystone Pipeline (Keystone) is a 4,327-km (2,689-mile), 30 to 36-inch crude oil pipeline system, traversing three Canadian provinces and eight U.S. states. Keystone
safely transports crude oil exported from western Canada to various delivery points in the U.S. Midwest and Gulf Coast. Keystone is able to transport over
600,000 Bbl/d of crude oil. Keystone operates in both Canada and the U.S. and it is subject to the common carrier obliga�ons imposed by the CER and the FERC,
respec�vely.
 

 
Keystone TSAs
Keystone is supported by 585,000 Bbl/d of commi�ed contracts and 92 per cent of those commitments are with shippers who are either rated investment grade by at
least one of S&P or Moody’s or whose parent en�ty is rated investment grade by at least one of S&P or Moody’s.
 
   

Credit Profile
   

Volume-Weighted Term (years)
   

Contract Volume (Bbl/d)
 

 Investment Grade   7.7   540,000

 Non-Investment Grade / Not Rated / Unrated   6.8   45,000

 Total Contracted Volumes   7.7   585,000

With a volume-weighted remaining contract term of approximately eight years, South Bow expects earnings stability through the short-to-medium term. South Bow has
line-of-sight to be able to execute on its high-quality set of growth opportuni�es, which is expected to further strengthen its compe��ve posi�on in advance of
re-contrac�ng for the long-term. Keystone has the most direct path with the shortest transit �mes from Hardisty, Alberta, to the U.S. Gulf Coast, providing it with an
exis�ng compe��ve advantage. South Bow will take a focused and diligent approach to iden�fying, progressing and execu�ng on growth opportuni�es,
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Keystone has nego�ated a fixed/variable rate toll structure with its shippers,
providing South Bow with long-term certainty of cash flow. Recovery of the
ini�al capital investment was fixed on a long-term commi�ed basis, while actual
opera�ng and maintenance costs are recovered through the variable toll.
Keystone is required by the CER to reserve six per cent of its nominal capacity to
uncommi�ed (spot) shippers. Spot tolls are adjusted based on market indicators
to maintain compe��veness and offered on a monthly basis.

Keystone was built out over four phases as follows and as shown on the map to
the right:
 

 

•  Phase 1: 2,988-km (1,857-mile) sec�on from Hardisty, Alberta, to Steele
City, Nebraska, and onward to Wood River and Patoka, Illinois (Wood
River / Patoka Leg) where it delivers to Mid Con�nent refineries and the
Patoka trading hub.

 

 
•  Phase 2 (Cushing Extension): 479-km (298-mile) sec�on from Steele

City, Nebraska, to Cushing, Oklahoma, for delivery into the Cushing
trading hub.

 

 
•  Phase 3 (Gulf Coast Extension): 782-km (486-mile) sec�on from

Cushing, Oklahoma, to Nederland, Port Arthur, and Sour Lake, Texas.
 

 
•  Phase 4 (Houston Lateral): 78-km (48-mile) Houston Lateral to Houston,

Texas, enabling deliveries to the Houston Tank Terminal, refineries,
trading hubs and export terminals.

 



which include expanding or extending its premium corridor to add incremental market connec�ons. For these reasons, South Bow believes it will be able to successfully
compete for contracts over the long-term.

Marketlink
Marketlink provides crude oil transporta�on services from Cushing, Oklahoma to the U.S. Gulf Coast, through its lease of capacity on the U.S. Gulf Coast segment of
Keystone. Marketlink’s lease payments are calculated in accordance with the lease and based on its propor�onal share of U.S. Gulf Coast capacity.

Marketlink is complementary to Keystone as it enables increased u�liza�on of U.S. Gulf Coast segment capacity while ensuring Keystone customers maintain their right
to capacity, and through the lease, reduces the opera�ng costs for all Keystone customers, enabling South Bow to offer its customers a more compe��ve toll.
Marketlink operates as a common carrier pipeline and is regulated by the FERC.

Port Neches Link
South Bow owns a 74.9 per cent interest in Port Neches Link, a joint venture with Mo�va. The 6-km (4-mile), 36-inch, Port Neches Link pipeline is strategically located in
a heavily congested area of energy infrastructure enabling last-mile connec�vity for Keystone and Marketlink shippers to Mo�va’s 630,000 Bbl/d Port Arthur refinery—
North America’s largest refinery. The Port Neches pipeline also includes facili�es that connect addi�onal liquids terminals in the Port Arthur area to Mo�va’s refinery.
The Port Neches Link pipeline is a common carrier pipeline regulated by the Railroad Commission of Texas.

HoustonLink
South Bow owns a 50 per cent interest in HoustonLink, a joint venture with Magellan Midstream Partners L.P., an affiliate of ONEOK. The 15-km (9-mile), 24-inch
HoustonLink pipeline provides a connec�on between Keystone, Marketlink and ONEOK’s East Houston terminal. HoustonLink is a common carrier pipeline regulated by
the Railroad Commission of Texas. ONEOK is the operator of HoustonLink.

Terminal Assets
To facilitate the delivery of its customers’ products to key markets, South Bow owns and operates over 7.5 million barrels of crude oil storage at facili�es located in
Alberta, Oklahoma and Texas. These assets play an important role in the opera�on and compe��veness of South Bow’s liquids pipelines network and provide South
Bow with the opportunity to generate incremental revenue by leasing tank space to customers, providing them with market op�onality. Contractual arrangements
associated with storage are typically fixed fee, term contracts.

 
  

Tank Terminal
   

Capacity (Bbls)
 

Hardisty
   

2.2 million
 

Cushing
   

3.3 million
 

Houston
   

1.4 million
 

MacKay & Heartland
   

0.7 million
 

Liquids Marke�ng
South Bow’s liquids marke�ng business provides customers with a variety of crude oil marke�ng services, including transporta�on, storage and logis�cs, primarily
through the purchase and sale of physical crude oil. This business contracts for capacity on South Bow’s assets as well as third-party owned pipelines and tank
terminals. The Liquids Marke�ng team periodically engages in hedging ac�vi�es to minimize commodity risk exposure by u�lizing financial instruments and deriva�ve
contracts.
 

TC Energy Management Informa�on Circular 2024 | F-10



INTRA-ALBERTA PIPELINE SYSTEMS
South Bow currently owns and operates two intra-Alberta pipelines as shown on the map to the
right. South Bow’s intra-Alberta pipelines are regulated by the AER.
 
Grand Rapids Pipeline System
Jointly owned by South Bow and PetroChina Canada Ltd., with a 50 per cent interest each, the
460-km (286-mile), 20-inch Grand Rapids Pipeline System plays a key role in connec�ng oil sands
produc�on to terminals in the Edmonton and Heartland refining and trading hubs.
 
White Spruce Pipeline System
The 72-km (45-mile), 20-inch White Spruce Pipeline System provides safe transporta�on and market
access for growing volumes of crude oil produced in Alberta’s oil sands region. White Spruce is
designed to transport crude oil produced at Canadian Natural Resources Limited’s Horizon Oil Sands
Facility in northeast Alberta to Grand Rapids.
 
Blackrod Connec�on Project
The Blackrod Connec�on Project is designed to provide both liquids and natural gas transporta�on
infrastructure to support IPC’s proposed Blackrod Steam Assisted Gravity Drainage facility (the
Blackrod Project). South Bow is proposing to develop and build a 25-km (16-mile), 12-inch crude oil
pipeline and a 25-km (16-mile), 16-inch natural gas pipeline from the Blackrod Project to the exis�ng
Grand Rapids Pipeline System.

  

Project Status and Expected Timeline
 
  

 

Date
   

 

Ac�on
 

 Q3 2023   Engagement commenced.

 Q2 2024   Applica�on submi�ed to AER.

 Q2 2024   Subject to regulatory approval, commence site preparatory work.

 Q3 2024   Commence facility construc�on.

 Q4 2024   Commence pipeline construc�on.

 2025   An�cipated in-service date.

REGULATION OF THE LIQUIDS PIPELINES BUSINESS

Canada
The CER regulates the terms and condi�ons of service, including rates, construc�on and opera�on of the Canadian por�on of Keystone. The CER also subjects liquids
pipelines to common carrier obliga�ons. The rates for transporta�on service on Keystone are calculated in accordance with a methodology agreed to in transporta�on
service agreements between Keystone and its customers, as approved by the CER.

The AER regulates South Bow’s White Spruce and Grand Rapids pipelines and ma�ers related to rates and services by the Alberta U�li�es Commission. Rates and
services are regulated on a complaint basis.

Rate-regulated accoun�ng is not applicable to South Bow’s liquids pipelines as the regulators’ decisions regarding opera�ons and tolls on the liquids pipeline systems
generally do not have an impact on �ming of recogni�on of revenues and expenses.

United States
In the U.S., regulated interstate liquids pipelines are subject to the federal authority of the FERC, PHMSA and various U.S. state authori�es. These en��es regulate the
construc�on, opera�on and abandonment of pipeline infrastructure.
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The FERC regulates the transporta�on service of South Bow’s liquids pipeline systems and oversees the reasonableness of its tolls. The si�ng and construc�on of
pipeline facili�es are regulated by the specific state regulator in which the pipeline facili�es are located.

PHMSA, an agency of the DOT, oversees safety for pipeline construc�on, opera�on, and maintenance including the U.S. por�on of Keystone.

Liquids pipeline projects that cross federal lands or waters of the U.S. require addi�onal federal permits.

Cross-Border Regula�on
Liquids pipelines that cross the interna�onal border between Canada and the U.S., such as Keystone, are subject to cross-border regula�on. South Bow’s cross border
ac�vi�es subject it to regulatory ma�ers, including import and export licenses, tariffs, Canadian and U.S. customs and tax issues and toxic substance cer�fica�ons. Such
regula�ons include the Short Supply Controls of the Export Administra�on Act, the United States-Mexico-Canada Agreement and the Toxic Substances Control Act.
Keystone obtained a Presiden�al Permit for the construc�on and opera�ons of Keystone.

BUSINESS ENVIRONMENT
Dynamic shi�s in geopoli�cal events, government policy changes and various macroeconomic factors con�nue to impact global crude oil supply and demand balances.
While the upstream sector remains focused on balancing capital discipline and growth, South Bow s�ll expects crude oil demand to increase this decade. Over the next
30 years, South Bow expects global demand to grow, driven by world popula�on growth and economic expansion. South Bow believes that North America’s crude oil
supply, inclusive of the WCSB, is cri�cal to suppor�ng this future demand and that North American crude oil produc�on will remain a robust and important part of the
energy mix for decades to come.

SUPPLY OUTLOOK

Canada
Canada has the world’s third largest crude oil reserves with over 160 billion barrels of proven and economically recoverable oil. Canada’s crude oil reserves are made up
of conven�onal, unconven�onal and oil sands reserves, with the predominance of the reserves a�ributable to the oil sands within the WCSB. Produc�on from the
WCSB, which is the main supply source for South Bow’s assets, was approximately 4.7 million Bbl/d in 2023 and is expected to grow by over 600,000 Bbl/d by 2030.2
The oil sands makeup the majority of Canadian crude oil produc�on with 3.2 million Bbl/d in 2023.3 The oil sands are considered a world class supply source given their
decades-long reserve life, low base produc�on decline and con�nuously improving cost and environmental performance. South Bow believes that its assets are well-
posi�oned to capture such produc�on growth from the WCSB.

United States
The U.S. is one of the largest crude oil producing countries in the world, with produc�on exceeding 12.9 million Bbl/d in 2023. The majority of con�nental U.S. crude oil
produc�on is in the form of light �ght oil from the Permian, Williston, Eagle Ford and Niobrara basins. U.S. refineries have been op�mized through significant capital
investments to refine a mix of light and heavy crude oils to produce an op�mized refined products slate. With Keystone’s connec�on to key refining and export markets,
South Bow believes its assets are well posi�oned to con�nue to a�ract barrels that aggregate at the Cushing, Oklahoma supply hub and u�lize Marketlink to reach the
U.S. Gulf Coast.

DEMAND OUTLOOK
Global energy demand is forecast to increase over the next 30 years, driven by global popula�on and economic growth; and South Bow expects that crude oil will play a
vital role in helping the world meet its energy needs for decades to come.

The U.S. is the primary source of crude oil demand in North America with refining capacity exceeding 18 million Bbl/d. Canada’s heavy crude oil produc�on is of
strategic importance to the U.S. refining industry. South Bow’s assets serve the U.S. Midwest and U.S. Gulf Coast refining markets, PADD 2 and PADD 3, respec�vely.
PADD 2 represents 23 per cent and PADD 3 represents 54 per cent or, in aggregate, 77 per cent, of U.S. refining capacity. Many PADD 2 and PADD 3 refineries are large-
scale, complex facili�es, with deep conversion capacity for heavy crude oil reached through significant capital investments. These markets are expected to remain
 
2 S&P Global Commodity Insights (Jan. 2024).
3 S&P Global Commodity Insights (Jan. 2024).
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globally compe��ve for decades to come due to their access to low-cost Canadian heavy and U.S. light crude oil, as well as their proximity to abundant low-cost natural
gas supply, posi�oning them to be among the most profitable refineries in the world.

While domes�c consump�on makes up the predominance of current North American crude oil demand, exports are expected to grow, increasing their propor�on of
North American crude oil demand out past the end of the decade, driven by growth in emerging markets. Crude oil export from the U.S. Gulf Coast, a market served by
our pipelines, is expected to grow from 3.3 million Bbl/d to 4.7 million Bbl/d by the early 2030s.4

Given the unique and cri�cal nature of its liquids pipeline network, South Bow believes that its advantageous infrastructure corridor will be useful through even the
most aggressive energy transi�on scenarios. South Bow will seek to augment its connec�vity to resilient supply and premium markets to ensure that its business
remains stable and is posi�oned for future growth, even through turbulent markets. In par�cular, South Bow will examine opportuni�es to expand its transporta�on
services and extend its pipeline pla�orm to include last-mile delivery connec�vity to refineries and terminals with storage and marine export capabili�es. South Bow
will also focus on leveraging its exis�ng assets and developing new projects to provide op�onality for its customers. See Strategic Priori�es in this Schedule F.

STRATEGIC PRIORITIES
South Bow believes that its liquids pipelines are strategically posi�oned to provide secure and compe��ve transporta�on solu�ons for growing supplies of WCSB and
U.S. crude oil to the U.S. Midwest and Gulf Coast. Supported by long-term contracts genera�ng stable earnings, South Bow believes that its assets will be able to
endure the impact of short-term commodity price fluctua�ons and supply and demand responses.

Within established risk preferences, South Bow will remain commi�ed to:
 
 •  op�mizing the opera�onal performance and commercial value of exis�ng assets,
 •  expanding and leveraging exis�ng infrastructure for growth expansions, and
 •  progressing system opera�onal improvements.

South Bow’s assets support cost-effec�ve market access, which has enabled a pivot from large-scale pipeline projects to developing less capital-intensive organic
growth projects, with a focus on op�mizing and unlocking latent capacity on its exis�ng systems. South Bow will examine opportuni�es to expand its transporta�on
services and extend its pipeline pla�orm to increase last-mile delivery connec�vity to refineries and terminals with storage and marine export capabili�es. South Bow
will also focus on leveraging its exis�ng assets and developing projects to provide increased op�onality for its customers.

A significant aspect of South Bow’s strategy is employing a strengthened, customer-centric approach to posi�on its business to remain compe��ve in a dynamic
market. As part of this strategy and its commitment to maintaining customer trust, South Bow carefully scru�nizes variable toll costs and has enacted consistent,
frequent, and transparent communica�ons with its customers through targeted events and shipper mee�ngs.

Over the long-term, South Bow believes it has a high-quality set of growth opportuni�es to unlock the full poten�al of its premium footprint. South Bow will closely
monitor the marketplace for strategic asset acquisi�ons as well as joint venture or joint tolling opportuni�es to enhance system connec�vity or expand its footprint
within North America. South Bow will remain disciplined in its approach and will posi�on its business development ac�vi�es strategically to capture opportuni�es
within its risk preferences.

CUSTOMER PROFILE
South Bow’s customers consist of highly creditworthy and sophis�cated ver�cally integrated companies, refiners, producers and marketers. WCSB producers invest in
long-lived supply sources with high ini�al capital investment but generally low sustaining capital to maintain produc�on. Top oil sands producers share the goal of
reducing energy emission intensity to support their asset’s sustainability and longevity. Addi�onally, the long life of South Bow’s liquids infrastructure aligns with the
nature of the producers and refineries South Bow serves and is a key driver of the long-term contract profile that is unique to its business. South Bow conducts
extensive counterparty risk assessments and regularly monitors its customers’ financial por�olio to iden�fy and mi�gate risks that could materially impact the
achievement of its strategic objec�ves.
 
4 S&P Global Commodity Insights (Jan. 2024).
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The following table provides a breakdown of South Bow’s 2023 revenue by customer type. For further informa�on, see Note 5 to the Carve-Out Financial Statements.

 
 

Customer Type
   

 

Propor�on as a Per Cent of 2023 Revenue1
 

 

Ver�cally Integrated (Producer & Refiner)
   

43%
 

Refiner
   

49%
 

Producer
   

6%
 

Marketer
   

2%

Note
 
1 Excludes “Other revenues”.

THREE-YEAR HISTORY

The following is a summary of significant developments in the Liquids Pipelines business over the past three years:

Recent Developments
South Bow is developing the Blackrod Connec�on Project, which will consist of a 25-km (16-mile) crude oil pipeline and a 25-km (16-mile) natural gas lateral; and
associated facili�es to provide crude oil transporta�on from IPC’s Blackrod Project to South Bow’s Grand Rapids Pipeline System. The expected total capital cost of the
project is approximately $250 million with a targeted in-service date in late 2025. The Blackrod Connec�on Project would be supported by long term commi�ed
contracts.

Keystone
Keystone is currently opera�ng at a historically high opera�ng performance, with an opera�onal reliability of 93 per cent in 2023. Through a focus on opera�onal
excellence, investments in integrity and reliability projects, as well as innova�ve improvements, the system has been able to safely transport higher system throughput
and increase its toll compe��veness. South Bow will con�nue to focus on enhancing system opera�ons and con�nuing to op�mize system reliability and performance.

In December 2022, the Milepost 14 incident occurred in Washington County, Kansas on Keystone, releasing 12,937 barrels of crude oil. In October 2023, the clean-up
and recovery of all released volumes was completed. South Bow will maintain its commitment to long-term reclama�on and environmental monitoring ac�vi�es. The
Separa�on Agreement will contain an indemnity under which TC Energy may indemnify South Bow from certain liabili�es associated with the Milepost 14 incident. See
Separa�on Agreement and Other Arrangements in the body of this Circular, as well as note 20 to the Carve-Out Financial Statements, for more informa�on regarding
such indemnifica�on obliga�ons.

A Correc�ve Ac�on Order was issued by PHMSA in December 2022, and later amended in March 2023. The pipeline is opera�ng subject to the Amended Correc�ve
Ac�on Order, which includes certain opera�ng pressure restric�ons. Under the Amended Correc�ve Ac�on Order, South Bow expects to con�nue to fulfill its Keystone
contract commitments.

A Root Cause Failure Analysis (RCFA) was conducted by an independent third party and was released on April 21, 2023. The RCFA revealed that a unique set of
circumstances occurred at the rupture loca�on, which likely originated during construc�on, with the primary cause of the rupture being a fa�gue crack. A
comprehensive remedial work plan is being implemented, including the RCFA’s recommenda�ons, to enhance pipeline integrity and safety performance of the system.

In 2019 and 2020, a subset of Keystone customers ini�ated complaints before the FERC and the CER regarding certain costs within the variable toll calcula�on. In
December 2022, the CER issued a decision which resulted in a one-�me adjustment related to previously charged tolls of $38 million. The CER has established a
proceeding to consider Keystone’s compliance filing required by the decision regarding the alloca�on of certain drag reducing agent costs in the variable-toll. In
February 2023, the FERC Administra�ve Law Judge released their ini�al decision in respect of the complaint and as a result, a one-�me pre-tax charge of $57 million
was recorded. A final order from the commission of the FERC is expected in 2024. The Separa�on Agreement will contain an indemnity under which TC Energy may
indemnify South Bow from certain liabili�es associated with such variable toll disputes. See Separa�on Agreement and Other Arrangements in the body of this Circular.
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Keystone XL
Following the revoca�on of the 2019 Presiden�al Permit for Keystone XL in January 2021, and a�er a comprehensive review of op�ons in consulta�on with its partner,
the Government of Alberta, in June 2021, TC Energy terminated the Keystone XL pipeline project. TC Energy determined that the carrying amount of these assets was
no longer fully recoverable and recognized an asset impairment charge, net of expected contractual recoveries and other contractual and legal obliga�ons related to
termina�on ac�vi�es, of $2.8 billion ($2.1 billion a�er tax) for the year ending December 31, 2021, a significant por�on of which was shared with the Government of
Alberta, thereby reducing the net financial impact to TC Energy. A�er the 2019 Presiden�al Permit was revoked, construc�on ac�vi�es ceased except for certain
ac�vi�es required to clean up and reclaim worksites in adherence with TC Energy’s commitment to safety, the environment and its regulatory requirements.
Right-of-way clean up and restora�on is substan�ally complete while termina�on ac�vi�es will con�nue through the first half of 2024. TC Energy and South Bow, as
applicable, will con�nue to coordinate with regulators, stakeholders, landowners and Indigenous groups to meet their respec�ve environmental and regulatory
commitments.

In November 2021, TC Energy filed a Request for Arbitra�on to formally ini�ate a legacy NAFTA claim seeking more than US$15 billion in economic damages resul�ng
from the revoca�on of the 2019 Presiden�al Permit. In September 2022, the Interna�onal Centre for Se�lement of Investment Disputes formally cons�tuted a tribunal
to hear the Request for Arbitra�on. In April 2023, the tribunal suspended the proceeding, gran�ng a request from the U.S. Department of State to decide the
jurisdic�onal grounds of the case as a preliminary ma�er. A hearing on the jurisdic�onal ma�er is set to occur in the second quarter of 2024. In April 2023, the
Government of Alberta filed its own request for arbitra�on, which will proceed separately from TC Energy’s claim. It is expected that any amounts ul�mately
recoverable in respect of such claim will be a�ributable to TC Energy and South Bow on a 90 / 10 split, respec�vely. See Separa�on Agreement and Other Arrangements
in the body of this Circular.

Northern Courier
In November 2021, TC Energy sold its remaining 15 per cent equity interest in Northern Courier for $35 million in proceeds.

Port Neches Link
In March 2021, TC Energy entered a joint venture with Mo�va to construct the Port Neches Link pipeline system. In March 2023, the Port Neches Link pipeline system
was placed in service. In December 2023, Mo�va exercised its op�on to increase its equity interest in the joint venture. As a result, subject to the agreed upon post-
closing adjustment, South Bow’s ownership interest decreased from 95 per cent to 74.9 per cent.

COMPETITIVE CONDITIONS
Compe��on among liquids pipelines is based primarily on transporta�on charges, access to producing areas and supply regions and demand for crude oil by end users.
Exis�ng third-party owned pipelines in the vicinity of South Bow’s opera�ons expose South Bow to compe��on based on their ability to provide crude oil
transporta�on into similar or unique markets. In areas where new infrastructure is being built or has been built to accommodate new or increased produc�on or
changing product flows, South Bow faces compe��on, as well as risk that egress capacity may be unconstrained un�l produc�on grows sufficiently or pipelines are
re�red. Further delays in produc�on growth, higher than an�cipated produc�on declines, or lower than expected demand for crude oil could exacerbate these risks,
but South Bow believes that its contract terms, tenor and structure of its integrated business model, combined with expected crude oil supply and demand
fundamentals, should par�ally mi�gate these risks.

Marketlink serves markets with heightened compe��on, which puts pressure on its ability to a�ract and retain volumes and has resulted in downward pressure on
margins. As a result of this compe��on, Marketlink has been granted market-based rate authority by the commission of the FERC and South Bow is able to use this as a
tool to compete in this compe��ve market.

In addi�on, depending upon the specific movement, pipelines, which generally offer the lowest cost of transporta�on, may also face compe��on from other forms of
transporta�on, such as truck, rail and barge. Although these alterna�ve forms of transporta�on typically have higher costs and are more carbon intensive, they may be
able to provide access to alterna�ve markets whereby a higher price may be realized jus�fying the increased transporta�on cost.

South Bow also faces compe��on with respect to its ancillary services, such as storage at terminals. South Bow’s ability to offer compe��ve rates and a�rac�ve service
a�ributes are necessary to compete in these markets.

Companies that compete with South Bow include Enbridge Inc., Gibson Energy Inc., Keyera Corp., Pembina Pipeline Corpora�on, Plains All American Pipeline, L.P.,
Energy Transfer LP and Enterprise Products Partners L.P.
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ECONOMIC CYCLES/SEASONALITY
South Bow’s annual revenues are based on contracted and uncontracted transporta�on service, ancillary services, as well as liquids marke�ng ac�vi�es. Quarter-over-
quarter revenues and earnings may be affected by:
 
 •  regulatory and government policy decisions,
 •  newly constructed assets being placed in service,
 •  acquisi�ons and dives�tures,
 •  demand for uncontracted transporta�on services,
 •  liquids marke�ng ac�vi�es and commodity prices,
 •  developments outside of the normal course of opera�ons,
 •  certain fair value adjustments,
 •  weather,
 •  customer demand,
 •  market demand for crude oil and refined products, and
 •  planned and unplanned outages.

The long-term contract profile suppor�ng South Bow’s business model provides stable tolls for customers and stable revenues for South Bow. The cyclical nature of
commodity prices may influence the pace at which customers expand their opera�ons. This can impact the rate of project growth in the liquids industry, the value of
services as contracts expire and the �ming for the demand of transporta�on services and/or new liquids infrastructure.

ECONOMIC DEPENDENCE
For the year ended December 31, 2023, four major customers accounted for $838 million, $407 million, $230 million and $220 million in revenues, respec�vely, each
represen�ng more than 10 per cent of total revenues from contracts with customers (2022 – four customers, $775 million, $321 million, $224 million and $205 million;
2021 – four customers, $755 million, $314 million, $224 million and $203 million), or in aggregate, $1,695 million or approximately 80 per cent of total revenues from
contracts with customers (2022 - four customers, $1,526 million or approximately 77 per cent; 2021 - four customers, $1,495 million or approximately 74 per cent). See
note 5 to the Carve-Out Financial Statements for more informa�on.

CHANGES TO CONTRACTS
The markets served by Marketlink are compe��ve, requiring South Bow to develop and offer services with a�rac�ve a�ributes at cost compe��ve levels. South Bow
has been recently successful in a�rac�ng and retaining customers on Marketlink. However, adverse changes in market circumstances may result in customers with
renewal op�ons elec�ng not to renew. Marketlink has contracts that are set to expire in 2024.

HEALTH, SAFETY, SUSTAINABILITY, ENVIRONMENTAL PROTECTION AND SOCIAL POLICIES

Safety and Opera�onal Excellence Commi�ee
South Bow will establish the South Bow Safety and Opera�onal Excellence Commi�ee that will oversee opera�onal risk, major project execu�on risk, occupa�onal and
process safety, sustainability, security of personnel and electronic data, environmental and climate change-related risks, as well as monitoring the development and
implementa�on of systems, programs and policies rela�ng to HSSE ma�ers through regular repor�ng from management. The Commi�ee will review, monitor, and
report on:
 

 
•  Performance and ac�vi�es of South Bow on HSSE ma�ers including compliance with applicable and proposed legisla�on, regula�ons and orders;

conformance with industry standards; people health, safety and security; process safety; asset reliability; opera�onal risk management and asset integrity
plans and programs; and emergency response plans and programs.

 
 •  Execu�on of major projects with significant cost, first-of-a kind technology to South Bow, or significant stakeholder complexity.
 
 •  Whether the systems, programs and policies are being appropriately developed and effec�vely implemented.
 

 
•  Ac�ons and ini�a�ves undertaken by South Bow to prevent, mi�gate and manage risks, including climate change-related risks and cyber security-related risks,

which may have the poten�al to adversely impact South Bow’s assets, opera�ons, ac�vi�es, plans, strategies or reputa�on or prevent loss or injury to South
Bow’s employees and its assets or opera�ons from malicious acts, natural disasters or other crises situa�ons.
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•  Cri�cal incidents respec�ng South Bow’s assets or opera�ons involving: a fatality or a life-threatening injury to a person; any pipeline ruptures resul�ng in

significant property damage or loss of product; whistleblower events; or any incidents involving personnel and public safety, property damage, environmental
damage or physical security that have the poten�al to severely and adversely impact South Bow’s reputa�on or business con�nuity.

 
 •  Regulatory audits, findings, orders, reports and/or recommenda�ons issued by or to South Bow together with management’s response.
 
 •  Sustainability ma�ers, including social, environmental and climate change related risks and opportuni�es, as well as related public disclosure.

The South Bow Safety and Opera�onal Excellence Commi�ee will also maintain oversight of significant and complex capital and system improvement projects, including
the monitoring of prescribed performance criteria. The South Bow Safety and Opera�onal Excellence Commi�ee will host regular sessions, as part of its formal
commi�ee mee�ngs, with members of senior management to receive status, cost and notable updates on certain of these capital projects. Management will also
provide periodic wri�en updates to the South Bow Safety and Opera�onal Excellence Commi�ee throughout the year.

The South Bow Safety and Opera�onal Excellence Commi�ee will also receive updates on any specific areas of opera�onal and construc�on risk management review
being conducted by management and the results and correc�ve ac�on plans flowing from internal and third-party audits. Generally, each year the South Bow Safety
and Opera�onal Excellence Commi�ee or the Chair of the South Bow Safety and Opera�onal Excellence Commi�ee will tour one of South Bow’s exis�ng assets or
projects under development as part of its responsibility to monitor and review its HSSE prac�ces. All South Bow Board members will be invited to a�end site tours.

Health, Safety and Asset Integrity

Opera�onal Management System
South Bow uses an integrated opera�onal management system (OMS) that establishes a framework for managing risks and is used to capture, organize, document,
monitor and improve its related policies, standards and procedures. South Bow’s OMS leverages industry consensus standards and incorporates applicable regulatory
requirements. The OMS governs health, safety, environment, and opera�onal integrity ma�ers for all South Bow’s assets across Canada and the U.S. throughout their
lifecycle. The OMS is assessed through periodic audits and evalua�ons and con�nually improved through a structured and systema�c process.

Safety Management Program
The safety of South Bow’s employees, contractors and the public and the integrity of its assets are an enduring core value. All assets were and will con�nue to be
designed, constructed, commissioned, operated and maintained with full considera�on given to safety and integrity, and will be placed into service only a�er all
necessary requirements, both regulatory and internal, have been sa�sfied.

In furtherance of its commitment to protec�ng the health and safety of all individuals involved in its ac�vi�es, South Bow consistently seeks to deliver effec�ve
programs that:
 
 •  reduce the human and financial impact of illness and injury,
 •  ensure fitness for work,
 •  strengthen worker resiliency,

 
•  build organiza�onal capacity by focusing on individual wellbeing, health educa�on, leader support and improved working condi�ons to sustain a produc�ve

workforce,
 •  increase mental wellbeing awareness,
 •  provide various health and wellness supports and training to employees and leaders,
 •  measure the success of programs,
 •  improve psychological safety, and

 
•  foster a posi�ve safety culture by embracing human and organiza�onal performance, which emphasizes understanding the systemic factors contribu�ng to

workplace incidents unlike tradi�onal models that o�en pinpoint human error as the primary cause of such events.

Emergency Management Program
South Bow has implemented an Emergency Management Program to provide a consistent and comprehensive approach to emergency preparedness, business
con�nuity, and emergency response within South Bow. South Bow has also implemented standard emergency response protocols which align to the Incident Command
System. To maintain a high level of readiness, South Bow u�lizes a common organiza�onal framework for emergency response and provides ini�al and ongoing
response training for all
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relevant personnel. South Bow believes it has the physical resources required to manage a response of any size or scope and works closely with industry-leading
response contractors and maintains a fleet of company-owned response equipment located in strategic caches along its system footprint. South Bow’s business
maintains mul�-layer response plans that support site-specific planning and industry best prac�ces to support a coordinated and effec�ve response. South Bow
rou�nely exercises these plans and holds realis�c drills, o�en in collabora�on with local response agencies and communi�es, to hone the skills of its personnel and test
its protocols to ensure it is prepared for an incident. If South Bow responds to an actual incident, it hosts meaningful a�er-ac�on assessments to support a culture of
learning and con�nuous improvement.

Internal Root Cause Analysis
South Bow also has an internal root cause analysis process to collect learnings from minor events that would not receive a formal inves�ga�on as part of the
Emergency Management Program and incorporate the learnings into procedures and work prac�ces. Process safety events are classified based on the poten�al to
escalate from a minor incident to something more severe or a repe��ve pa�ern of small-scale incidents. High-poten�al process safety events are reviewed by
leadership, driving ac�ons and innova�ve solu�ons that go beyond repair and replacement to permanent improvements.

Pipeline and Facility Integrity
An integral component of South Bow’s safety culture is its focus on pipeline and facility integrity, which is cri�cal to managing the loss of containment risk that can have
dras�c consequences on life, property, and the environment. South Bow maintains a core pipe integrity team with subject ma�er exper�se to ensure that it is
posi�oned to proac�vely respond to emerging integrity threats along its pipelines and at pump sta�ons and terminals. South Bow also fosters a culture of con�nuous
learning and improvement, which seeks to develop new technologies, while reviewing, adjus�ng, and implemen�ng program advancements.

South Bow expects pipeline integrity spending to fluctuate based on the results of on-going risk assessments conducted on its pipeline systems and evalua�ons of
informa�on obtained from recent inspec�ons, incidents and maintenance ac�vi�es. Pipeline and facility integrity expenditures are primarily recovered through a flow-
through tolling mechanism. Spending associated with process safety and integrity will be used to minimize risk to employees, contractors, the public, equipment and
the surrounding environment, and also prevent disrup�ons to serving the energy needs of South Bow’s customers.

Environmental Risk, Compliance and Liabili�es
Through the implementa�on of OMS, South Bow proac�vely and systema�cally manages environmental hazards and risks throughout the lifecycle of its assets. South
Bow expects that its primary sources of risk related to the environment will include:
 
 •  changing regula�ons and requirements coupled with increased costs related to impacts on the environment,
 •  product releases, including crude oil and diluent, which may cause harm to the environment (land, water and air),
 •  use, storage and disposal of chemicals and hazardous materials, and
 •  natural disasters and other catastrophic events that may impact South Bow’s opera�ons.

South Bow’s assets are subject to federal, state, provincial and local environmental statutes and regula�ons governing environmental protec�on, including air and GHG
emissions, water quality, species at risk, wastewater discharges and waste management. Monitoring and repor�ng programs for environmental performance in
day-to-day opera�ons and project development, as well as inspec�ons and assessments, are designed to provide assurance that environmental and regulatory
standards are met.

Opera�ng South Bow’s assets requires obtaining and complying with a wide variety of environmental regula�ons, licenses, permits and other approvals and
requirements. Failure to comply could result in administra�ve, civil or criminal penal�es, remedial requirements, or orders affec�ng future opera�ons. The OMS
includes requirements for South Bow to con�nually monitor its facili�es for compliance with all material legal and regulatory environmental requirements across all
jurisdic�ons where it operates. South Bow complies with all material legal and regulatory permi�ng requirements in its project rou�ng and development. South Bow
rou�nely monitors proposed changes to environmental policy, legisla�on and regula�on. Where the risks are uncertain or have the poten�al to affect South Bow’s
ability to effec�vely operate its business, South Bow comments on proposals independently or through industry associa�ons.

Other than orders and claims rela�ng to the Milepost 14 incident, South Bow is not aware of any material outstanding orders, claims or lawsuits against it related to
releasing or discharging any material into the environment or in connec�on with environmental protec�on. The Separa�on Agreement will contain an indemnity under
which TC Energy may indemnify South Bow from certain liabili�es associated with the Milepost 14 incident. See Separa�on Agreement and Other Arrangements in the
body of this Circular.

Compliance obliga�ons can result in significant costs associated with installing and maintaining pollu�on controls, fines and penal�es resul�ng from any failure to
comply and poten�al limita�ons on opera�ons. Remedia�on obliga�ons can result in significant costs associated with the inves�ga�on and remedia�on of
contaminated proper�es, and with damage claims arising from the
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contamina�on of proper�es. The �ming and complete extent of future expenditures related to environmental ma�ers is difficult to es�mate accurately because:
 
 •  environmental laws and regula�ons and their interpreta�ons and enforcement change,
 •  new claims can be brought against South Bow’s exis�ng or discon�nued assets,

 
•  South Bow’s pollu�on control and clean-up cost es�mates may change, especially when its current es�mates are based on preliminary site inves�ga�ons or

agreements,
 •  new contaminated sites may be found or what South Bow knows about exis�ng sites could change, and
 •  where there is poten�ally more than one responsible party involved in li�ga�on, South Bow cannot es�mate its joint and several liability with certainty.

Social Policies

Code of Business Ethics
South Bow has adopted a Code of Business Ethics (COBE), which applies to all employees, officers and directors, and contractors of South Bow and its wholly-owned
subsidiaries and operated en��es in countries where it conducts business, with the excep�on of independently operated en��es whose corporate governance
documents meet or exceed South Bow’s requirements. Annual online COBE training is provided to all employees and contractors, and all employees and contractors
(including execu�ve officers) and directors are required to cer�fy their compliance with COBE annually.

Avoiding Bribery and Corrup�on Program
South Bow has also adopted an Avoiding Bribery and Corrup�on Program, which includes an Avoiding Bribery and Corrup�on Policy, annual online training included as
part of annual online COBE training, instructor-led training provided to personnel in higher risk areas of its business, a supplier and contractor due diligence review
process, and audi�ng of certain types of transac�ons.

Stakeholder Engagement
South Bow is proud of the rela�onships it has built with stakeholders and rightsholders across North America and believes that these rela�onships are cri�cal to its
success. South Bow’s approach to engagement with Indigenous groups, landowners and other stakeholders who may be affected by South Bow’s ac�vi�es is guided by
a principled approach that considers the founda�ons of respect, trust and honesty. South Bow strives to engage early and o�en – and this means listening, providing
accurate informa�on and responding to interests in a prompt and consistent manner.

Acknowledging the unique rights of Indigenous Peoples, including rights to their Tradi�onal, Treaty, and Tribal lands, South Bow has developed an Indigenous Rela�ons
Program. South Bow seeks to listen to Indigenous Peoples and incorporate their tradi�onal and local knowledge in project design and planning. South Bow provides
cultural competency training to employees to enhance understanding for Indigenous cultures. South Bow seeks to establish partnerships and collaborate by suppor�ng
community driven development and ini�a�ves that contribute to the wellbeing and sustainability of Indigenous communi�es.

South Bow also employs programs that direct how it engages with other stakeholders including landowners, communi�es and governments. South Bow works to
understand and mi�gate the complexity of sustainability issues, and the interconnec�vity of these issues as they relate to its business. These ma�ers are of great
importance to Indigenous groups and stakeholders and have an impact on South Bow’s ability to build and operate energy infrastructure.

SPECIALIZED SKILL AND KNOWLEDGE
All aspects of South Bow’s business require specialized skills and knowledge. Such skills and knowledge include the areas of pipeline and facility design, engineering,
construc�on and opera�ons; energy market fundamentals; law and regula�on; and commercial opera�ons and nego�a�ons. South Bow relies upon its management,
employees and various consultants for such exper�se in addi�on to new hires as they are required for the opera�on and management of South Bow’s business. South
Bow is commi�ed to enabling opportuni�es for employees to develop and maintain the necessary skills and knowledge required to effec�vely perform their roles with
South Bow.

EMPLOYEES
Upon the comple�on of the Arrangement, it is expected that South Bow and its subsidiaries will have a total of approximately 600 employees. The South Bow Board
will evaluate on an ongoing basis the leadership exper�se and skills required to meet South Bow’s goals.
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RISK FACTORS
Below are certain risk factors rela�ng to South Bow that shareholders should carefully consider in connec�on with and following the Arrangement. The following
informa�on is a summary of only certain risk factors and is qualified in its en�rety by reference to, and must be read in conjunc�on with, the detailed informa�on that
appears elsewhere in or is incorporated by reference into this Circular. Addi�onal risk factors rela�ng to South Bow in connec�on with the Arrangement are set out in
the body of this Circular under the heading Risk Factors Rela�ng to the Arrangement. Reference should also be made to the risk factors relevant to the Liquids Pipelines
business included in the TC Energy Annual MD&A, which is incorporated by reference herein.

Risks Rela�ng to the Arrangement

Risks Rela�ng to Achieving the Expected Benefits of the Arrangement
TC Energy believes that South Bow, as an independent, publicly-traded company, will be able to, among other things, be�er focus its financial and opera�onal resources
on the Liquids Pipelines business, pursue independent growth strategies and provide the Liquids Pipelines business with growth opportuni�es that may not be available
to it as part of TC Energy’s consolidated business. However, by separa�ng from TC Energy, South Bow may be more suscep�ble to market fluctua�ons and may
experience other adverse events. In addi�on, South Bow may be unable to achieve some or all of the benefits that it expects to achieve as a separate company in the
�me expected, if at all. The comple�on of the Arrangement and post-closing ac�vi�es related thereto will also require significant amounts of South Bow’s
management’s �me and effort, which may divert management’s a�en�on from opera�ng and growing South Bow’s business.

Transi�on Services Risks
Following the comple�on of the Arrangement, South Bow will need to provide internally or obtain from unaffiliated third par�es some of the services which the en��es
holding the Liquids Pipelines business currently receive from TC Energy or from third par�es pursuant to agreements with third par�es, notwithstanding and further to
the provision of transi�onal services and facili�es by TC Energy and its Affiliates to South Bow and its Affiliates pursuant to the Transi�on Services Agreement. South
Bow may be unable to replace these services in a �mely manner or on terms and condi�ons as favourable as those received from TC Energy or as favourable as
TC Energy receives from third par�es. South Bow may be unable to successfully establish the infrastructure or implement the changes necessary to operate
independently or may incur addi�onal costs. If South Bow fails to obtain the services necessary to operate effec�vely or if it incurs greater costs in obtaining these
services, South Bow’s business, financial condi�on and results of opera�ons may be adversely affected.

Risks Rela�ng to Carve-Out Financial Statements
South Bow derived the historical financial informa�on included in this Circular on a carve-out basis from TC Energy’s consolidated financial statements, and this
informa�on does not necessarily reflect the results of opera�ons and financial posi�on South Bow would have achieved as a separate publicly-traded company during
the periods presented or those that South Bow will achieve in the future. This is primarily because of the following factors:
 

 
•  Prior to the comple�on of the Arrangement, the opera�ons of the Liquids Pipelines business were part of the opera�ons of TC Energy’s broader corporate

organiza�on. South Bow’s historical financial informa�on reflects alloca�ons of corporate expenses from TC Energy for administra�ve and similar func�ons.
These alloca�ons may not reflect the costs South Bow will incur for similar services in the future as a standalone publicly-traded company.

 

•  South Bow’s historical financial informa�on does not reflect changes that South Bow expects to experience in the future as a result of its separa�on from
TC Energy, including changes in South Bow’s cost structure, personnel needs, tax structure, financing and business opera�ons. The en��es holding the Liquids
Pipelines business enjoyed certain benefits from TC Energy’s opera�ng diversity, size, borrowing leverage and available capital for investments, which may not
be available to South Bow a�er the comple�on of the Arrangement. As a separate en�ty, South Bow may be unable to purchase services and technologies or
access capital markets on terms as favourable as those obtained by the en��es holding the Liquids Pipelines business as part of TC Energy prior to the
comple�on of the Arrangement.

Following the comple�on of the Arrangement, South Bow will also be responsible for the addi�onal costs associated with being a publicly-traded company, including
costs related to corporate governance, investor and public rela�ons and public repor�ng. South Bow and TC Energy are expected to enter into the Transi�on Services
Agreement for the provision of certain transi�onal services and facili�es between the par�es thereto for which South Bow will be required to pay certain costs. Certain
costs incurred by TC Energy, including execu�ve oversight, accoun�ng, treasury, tax, legal, human resources, occupancy, informa�on technology and other shared
services, have historically been allocated to the Liquids Pipelines business by TC Energy; but these alloca�ons may not reflect the future level of these costs as South
Bow begins to source these services itself. Therefore, the Carve-Out Financial Statements may not be indica�ve of South Bow’s future performance as a separate,
publicly-traded company. South Bow will not be able to provide
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assurance that its opera�ng results will con�nue at a similar level when South Bow is a separate publicly-traded company. For addi�onal informa�on about South Bow’s
past financial performance and the basis of presenta�on of the financial statements, see the Carve-Out Financial Statements and the notes thereto included in this
Circular.

Risks Rela�ng to Accessing Capital Markets
From �me to �me South Bow may need to access the capital markets to obtain long-term and short-term financing. As of the date of this Circular, South Bow has not
previously accessed the capital markets, and South Bow’s access to, and the availability of, financing on acceptable terms and condi�ons in the future will be impacted
by many factors, including South Bow’s business prospects and financial performance, its credit ra�ngs or absence thereof, the liquidity of the overall capital markets
and the state of the economy. South Bow will not be able to provide assurance that it will have access to the capital markets at the �mes and in the amounts needed or
on terms acceptable to it.

Risks Rela�ng to Opera�ng as Stand-Alone En�ty
Upon the Arrangement becoming effec�ve, it is expected that South Bow will become an independent public company. The opera�ng history of TC Energy in respect of
the Liquids Pipelines business cannot be regarded as the opera�ng history of South Bow. The ability of South Bow to raise capital, sa�sfy its obliga�ons and provide a
return to its shareholders will be dependent on future performance. It will not be able to rely on the capital resources and cash flows of TC Energy.

Risks Rela�ng to Pre-Emp�ve Rights.
Certain of South Bow’s assets, rights and interests, some of which may be material to its business, are subject to rights of first refusal, rights of first offer and other
pre-emp�ve rights of purchase that may be triggered by the consumma�on of the Arrangement. In such event, third par�es would be en�tled to acquire the applicable
assets, rights and interests on the terms set forth in the applicable agreement between South Bow and the third party. Any such exercise of such rights could have a
nega�ve impact on South Bow’s business, financial condi�on and results of opera�ons.

Risks Rela�ng to the Business of South Bow

Risks Rela�ng to Opera�ng the Liquids Pipelines
The transporta�on of crude oil involves numerous risks, which if materialized may result in incidents or otherwise adversely affect the business, financial condi�on and
results of opera�ons of South Bow. There are a variety of hazards and opera�ng risks inherent in the transporta�on and storage of crude oil, including: releases;
underperformance or failure of equipment, pipelines and facili�es (including as a result of internal or external corrosion, cracking, third party damage, material defects,
operator error or outside forces), informa�on systems or processes; the compromise of informa�on and control systems; the performance of equipment at levels below
those originally intended (whether due to misuse, ordinary course “wear and tear”, unexpected degrada�on or design, construc�on or manufacturing defects); failure
to maintain adequate supplies of spare parts; labour disputes; disputes with interconnected facili�es; opera�onal disrup�ons, including force majeure events, which
may prevent the full u�liza�on of the liquids pipeline systems; and catastrophic events, including, but not limited to, natural disasters, fires, floods, droughts,
explosions, earthquakes, acts of terrorism and sabotage, cyber security breaches and other similar events, many of which are beyond the control of South Bow and all
of which could result in damage to assets, related spills or other environmental issues and opera�onal disrup�ons. South Bow may also be exposed, from �me to �me,
to other opera�onal risks in addi�on to the foregoing.

The occurrence or con�nuance of any of the risks described above could result in serious injury and loss of human life, significant damage to property and natural
resources, environmental pollu�on, significant reputa�onal damage to South Bow and its business, impairment or suspension of opera�ons, fines or other regulatory
penal�es, costs associated with responding to an inves�ga�on or enforcement ac�on brought by a governmental agency, and revoca�on of regulatory approvals or
imposi�on of new requirements, any of which could materially adversely affect South Bow’s business, financial condi�on or results of opera�ons. For sec�ons of any of
the liquids pipelines that are located near populated areas, including residen�al areas, commercial business centers, industrial sites and other public gathering areas,
the level of damage resul�ng from these risks may be greater.

Risks Related to Crude Oil Supply and Demand
South Bow’s liquids pipelines, terminals and other assets and facili�es, including the availability of expansion opportuni�es, depend in part on con�nued produc�on of
crude oil in the markets that they serve. Without development of crude oil reserves, produc�on will decline over �me as reserves are depleted. Producers in areas
served by South Bow may not be successful in exploring for and developing addi�onal reserves or their costs of doing so may become uneconomic. Commodity prices
and tax incen�ves may not remain at levels that encourage producers to explore for and develop addi�onal reserves or produce exis�ng reserves, which may lead to
non-renewal or modifica�on of transporta�on contracts as they expire. South Bow’s business also depends in part on the levels of demand for crude oil in the markets
in which the liquids pipelines, terminals and other facili�es deliver or provide service. Decreases in the supply of or demand for crude oil could adversely impact the
u�liza�on of South Bow’s assets. Changes in supply
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and demand for crude oil could also adversely impact the price of crude oil that producers receive for their product, which may result in a commensurate reduc�on in
South Bow’s revenues, earnings and cash flows.

Given that crude oil is a global commodity, demand can also be significantly influenced by global market condi�ons, par�cularly in key consump�on markets such as the
United States and China, domes�c and foreign poli�cal condi�ons and governmental or regulatory ac�ons (including restric�ons on the import or export of crude oil).
Decreases in demand for crude oil, whether at a global level or in geographic areas South Bow’s assets serve, can nega�vely affect South Bow’s business, financial
condi�on and results of opera�ons.

Economic disrup�ons, such as those which occurred during the COVID-19 pandemic, or condi�ons in the business environment generally, such as declining or sustained
low commodity prices, supply disrup�ons, or higher development or produc�on costs, could result in a slowing of supply to South Bow’s liquids pipelines, terminals and
other assets. Also, sustained lower demand for hydrocarbons, or changes in the regulatory environment or applicable governmental policies, including in rela�on to
climate change or other environmental concerns, may have a nega�ve impact on the supply of crude oil and other products. In recent years, a number of ini�a�ves and
regulatory changes rela�ng to reducing GHG emissions have been undertaken by federal, provincial, state and municipal governments and crude oil and gas industry
par�cipants. In addi�on, public concern about the poten�al risks posed by climate change has resulted in increased demand for energy efficiency and a transi�on to
energy provided from renewable energy sources rather than fossil fuels, fuel-efficient alterna�ves such as hybrid and electric vehicles, and pursuit of other technologies
to reduce GHG emissions, such as carbon capture and sequestra�on. There has been and may be further intensifica�on of these trends if and to the extent that federal,
provincial, state and/or municipal governments enact further energy and environmental policies related to climate change.

Each of the foregoing could nega�vely impact South Bow’s business directly, as well as its customers, which in turn could nega�vely impact South Bow’s prospects for
new contracts, or renewals of exis�ng contracts or the ability of South Bow’s customers to honor their contractual commitments. Furthermore, such unfavourable
condi�ons may compound the adverse effects of larger disrup�ons such as geopoli�cal condi�ons and global pandemics.

South Bow cannot predict the impact of future economic condi�ons, fuel conserva�on measures, alterna�ve fuel requirements, governmental regula�on or
technological advances in fuel economy and energy genera�on devices, all of which could reduce the development of and/or demand for South Bow’s services.

Risks Related to the Compe��ve Industry
Compe��on is a factor affec�ng South Bow’s exis�ng businesses and its ability to secure new project opportuni�es. To the extent that any current or future pipeline
system or other form of transporta�on (such as barge, rail or truck) that delivers crude oil into or from the markets that South Bow serves, at rates or service a�ributes
more desirable than those provided by South Bow, it may result in unu�lized capacity. Likewise, to the extent that compe�ng terminals or other storage op�ons offer
services at rates or service a�ributes more desirable than South Bow, it may result in reduced demand for South Bow’s services. If capacity on South Bow’s assets
remains unused, its ability to re-contract for expiring capacity at favourable rates or otherwise retain exis�ng customers could be impaired. Addi�onally, compe��on
from alterna�ve energy sources may have an adverse effect on the demand for, and produc�on of, the liquids transported and stored by South Bow, which may reduce
the demand for South Bow’s services. Compe��on in all of South Bow’s businesses, including compe��on for growth and business opportuni�es, could have a nega�ve
impact on its business, financial condi�on or results of opera�ons.

Reliance on Principal Customers
South Bow transports and stores crude oil for several large customers within its areas of opera�ons. In par�cular, South Bow had four major customers that accounted
for $838 million, $407 million, $230 million and $220 million in revenues in 2023, respec�vely, each represen�ng more than 10 per cent of total revenues from
contracts with customers. See Economic Dependence and Descrip�on of the Business – Customer Profile in this Schedule F. If for any reason any of such par�es are
unable to perform their obliga�ons under the various agreements with South Bow, or if any of such par�es terminate or do not renew their contractual arrangements
with South Bow on favourable terms, its business, financial condi�on and results of opera�ons could be adversely affected.

Reliance on Other Facili�es and Third-Party Services
Certain of South Bow’s terminals and pipelines are dependent upon their interconnec�ons with other terminals and pipelines and facili�es owned and operated by
third par�es to reach end markets. Risks may be created as a result of: differences in pressures; specifica�ons or capaci�es which affect opera�ons; planned and
unplanned outages or curtailments at third-party facili�es that restrict deliveries; and measurement and component balancing errors affec�ng product deliveries. South
Bow is unable to control opera�ons, events, decisions, regulatory ac�ons or public percep�ons with respect to third-party assets and facili�es, making the
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mi�ga�on of these risks challenging. Although South Bow employs strategies to assist in mi�ga�ng these risks, including having mul�ple connec�ons, service
arrangements or transporta�on alterna�ves available in order to provide flexibility during curtailments or interrup�ons, there is no assurance such strategies will be
effec�ve. Where such alterna�ves are not available or are not effec�ve, South Bow’s opera�ons may be significantly affected.

Risks Rela�ng to Leases and Rights of Way Access
Certain of South Bow’s assets and associated infrastructure are located on lands leased or licensed from third par�es and such leases and licenses may need to be
renewed from �me to �me. If leases or licenses are unable to be renewed on terms acceptable to South Bow, it could result in addi�onal costs or impacts to opera�ons
related to such leases or licenses. Certain of South Bow’s leases include provisions to mi�gate against such adverse outcomes. Successful development of new pipelines
or extensions to exis�ng pipelines depends in part on securing leases, easements, rights-of-way, permits and/or licenses from landowners or governmental authori�es
allowing access for such purposes. The process of securing rights-of-way or similar access is becoming more complex, par�cularly in more densely populated,
environmentally sensi�ve and other areas. The inability to secure such rights-of-way or similar access could adversely affect South Bow’s business, financial condi�on
and results of opera�ons.

Throughput Risks
South Bow’s pipeline revenue is based on a variety of transporta�on arrangements. As a result, certain pipeline revenue is dependent upon throughput levels of crude
oil. Future throughput will be dependent upon the ac�vi�es of producers opera�ng in service areas as they relate to exploi�ng their exis�ng reserve bases and
exploring for and developing addi�onal reserves, and technological improvements leading to increased recovery rates. Without reserve addi�ons, or expansion of the
service areas, volumes on such pipelines would decline over �me as reserves are depleted. As crude oil reserves are depleted, produc�on costs may increase rela�ve to
the value of the remaining reserves in place, causing producers to shut-in produc�on or seek out lower cost alterna�ves for transporta�on. If, as a result, the level of
tolls collected by South Bow decreases, South Bow’s business, financial condi�on and results of opera�ons could be adversely affected.

Customer Contracts
Throughput on South Bow’s pipelines is governed by numerous transporta�on contracts or tolling arrangements of varying dura�ons with a range of third par�es. Any
default by counterpar�es under such contracts or any expira�on or early termina�on of such contracts or tolling arrangements without renewal or replacement on
favourable terms may have an adverse effect on South Bow’s business and results of opera�ons. In par�cular, a significant propor�on of Keystone’s contracts expire in
2031. There is no guarantee that any of the contracts that South Bow currently has in place will be renewed at the end of their term, including on terms favourable to
South Bow, or replaced with other contracts on favourable terms in the event of early termina�on.

Risks Related to South Bow’s Reputa�on with Key Stakeholders
Reputa�onal risk is the risk that poten�al market events or events specific to South Bow, or other factors, could result in the deteriora�on of South Bow’s reputa�on
with key stakeholders, including Indigenous peoples and governmental authori�es. The poten�al for harming South Bow’s reputa�on exists in every business decision
of South Bow and all risks can have an impact on reputa�on, which, in turn, can nega�vely impact South Bow’s business. Reputa�onal risk cannot be managed in
isola�on from other forms of risk. Credit, market, opera�onal, insurance, liquidity, regulatory and legal, and technology risks, among others, must all be managed
effec�vely to safeguard South Bow’s reputa�on. South Bow’s reputa�on could also be impacted by the ac�ons and ac�vi�es of other companies opera�ng in the
energy industry, par�cularly other energy infrastructure providers, over which South Bow has no control. In par�cular, South Bow’s reputa�on could be adversely
impacted by nega�ve publicity related to pipeline incidents, unpopular expansion plans or new projects and due to opposi�on from organiza�ons opposed to pipeline
and energy development. Further, South Bow’s reputa�on could be nega�vely impacted by changing public a�tudes towards climate change and the perceived causes
thereof, including the role played by companies in the industry in which South Bow operates. Public opinion may be influenced by certain media and special interest
groups’ nega�ve portrayal of the industry in which South Bow operates as well as their opposi�on to future development projects. Nega�ve impacts from a
compromised reputa�on, whether as a result of South Bow’s ac�ons or otherwise, could adversely affect South Bow’s business, financial condi�on and results of
opera�ons and reduce South Bow’s access to capital.

Risks Related to the Impact of Non-Governmental Organiza�ons on South Bow’s Opera�ons
South Bow’s opera�ons will at �mes be subject to public opposi�on which could expose it to the risk of higher costs, delays or even project cancella�ons due to
increasing pressure on governments and regulatory bodies by special interest groups, including Indigenous groups, landowners, environmental interest groups
(including those opposed to oil and gas produc�on and transporta�on opera�ons) and other non-governmental organiza�ons, blockades, legal or regulatory ac�ons or
challenges, increased regulatory oversight, reduced support of the federal, provincial, state or municipal governments, and delays in, challenges to, or the revoca�on of,
regulatory approvals, permits or land access agreements. There is no guarantee that South Bow will be able to sa�sfy
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the concerns of governmental agencies, courts and non-governmental organiza�ons and a�emp�ng to address such concerns may require South Bow to incur
significant costs and/or delay its opera�ng ac�vi�es, which could adversely affect South Bow’s business, financial condi�on and results of opera�ons.

Risks Related to Regulatory Regimes
South Bow and its liquids pipelines are subject to regula�on and oversight by various regulatory authori�es. Regulatory ac�ons taken by these agencies have the
poten�al to adversely affect the business, financial condi�on and results of opera�ons of South Bow. Regula�on affects most aspects of South Bow’s business and
extends to such ma�ers as: (a) the integrity, safety and security of facili�es and opera�ons; (b) the acquisi�on, extension, disposi�on or abandonment of services or
facili�es; (c) repor�ng and informa�on pos�ng requirements; and (d) the maintenance of accounts and records.

Should South Bow fail to comply with any applicable statutes, rules, regula�ons or orders of such regulatory authori�es, South Bow could be subject to substan�al
penal�es and fines and poten�al revoca�on of permits. Furthermore, new laws or regula�ons, or different interpreta�ons of exis�ng laws or regula�ons, including
unexpected policy changes, applicable to South Bow or its liquids pipelines could have a material adverse impact on the business, financial condi�on and results of
opera�ons of South Bow.

Risks Related to HSSE Laws and Regula�ons
The opera�ons of South Bow are subject to federal, state, provincial and local laws and regula�ons, as well as other obliga�ons, rela�ng to sustainability and the
protec�on or preserva�on of the environment (including with respect to climate change), natural resources and human health and safety. Such laws, regula�ons and
obliga�ons affect many aspects of South Bow’s present and future opera�ons, and generally require South Bow to obtain and comply with various environmental
registra�ons, licenses, permits, inspec�ons and other approvals. Liability under such laws and regula�ons may be incurred without regard to fault for the remedia�on
of contaminated areas. Private par�es, including the owners of proper�es through which South Bow’s liquids pipelines pass, may also have the right to pursue legal
ac�ons to enforce compliance, as well as to seek damages for non-compliance with such laws and regula�ons or for personal injury or property damage.

Failure to comply with these laws and regula�ons may also expose South Bow to civil, criminal and administra�ve fines, penal�es and/or interrup�ons in opera�ons
that could impact the business, financial condi�on and results of opera�ons of South Bow. For example, if an accidental release of crude oil or other hazardous
substances occurs at or from any of the liquids pipelines or connected facili�es or systems, South Bow may experience significant opera�onal disrup�ons and may be
required to incur a significant amount of costs in order to clean up or otherwise respond to the leak, release or spill, pay government penal�es, address natural
resource damage, compensate for human exposure, property damage or economic loss, install costly pollu�on control equipment, operate at a reduced
capacity/opera�ng pressure or undertake a combina�on of these and other measures. The resul�ng costs and liabili�es could materially adversely affect South Bow’s
business, financial condi�on and results of opera�ons.

An environmental incident could have las�ng reputa�onal impacts to South Bow and could impact its ability to work with various stakeholders. In addi�on to the cost of
remedia�on ac�vi�es (to the extent not covered by insurance), environmental incidents may lead to an increased cost of opera�ng and insuring the liquids pipelines,
thereby adversely impac�ng South Bow’s business, financial condi�on and results of opera�ons.

South Bow cannot ensure that exis�ng HSSE laws and regula�ons will not be revised or that new laws or regula�ons (including those rela�ng to GHG emissions) will not
be adopted or become applicable to its business. There can be no assurance as to the amount or �ming of future expenditures for environmental compliance or
remedia�on, and actual future expenditures may be different from the amounts currently an�cipated. Revised or addi�onal laws or regula�ons that result in increased
compliance costs or addi�onal opera�ng restric�ons could have a material adverse effect on South Bow’s business, financial condi�on and results of opera�ons.

In par�cular, certain federal, provincial and/or state governments have made comba�ng climate change arising from GHG emissions a priority and have undertaken
and may con�nue to undertake various regulatory ini�a�ves that could curtail crude oil transporta�on. Poten�al examples include laws, rules, execu�ve orders or
regula�ons rela�ng to the permi�ng of pipeline infrastructure and further restric�ons on GHG emissions from oil and gas facili�es. Any new laws, execu�ve orders or
regula�ons, or changes to or interpreta�ons of exis�ng laws or regula�ons, adverse to South Bow could have a material adverse effect on its business, financial
condi�on and results of opera�ons.

Decommissioning, Abandonment and Reclama�on Costs
South Bow is responsible for compliance with all applicable laws and regula�ons regarding the decommissioning, abandonment and reclama�on of South Bow’s
facili�es and pipelines at the end of their economic life. In Canada, the CER requires pipeline companies under its jurisdic�on to have a set-aside mechanism in place to
adequately fund pipeline abandonment. These costs are es�mated and approved by the CER, and subject to periodic changes. To meet this requirement, South Bow
collects an abandonment surcharge
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from customers that funds a trust held exclusively for the purpose of abandonment. South Bow may, in the future, be required by applicable laws or regula�ons to post
security or establish and fund one or more decommissioning, abandonment and reclama�on reserve funds in other jurisdic�ons to provide for payment of future
decommissioning, abandonment and reclama�on costs, which among other things may impact South Bow’s ability to execute its business plan.

Risks Related to Regula�ons Governing the Safety and Integrity of South Bow’s Liquids Pipelines
South Bow and its liquids pipelines are subject to extensive laws and regula�ons related to pipeline safety and integrity at the federal, provincial and state levels. There
are, for example, regula�ons issued by PHMSA for pipeline operators in the areas of design, opera�ons, integrity tes�ng, repairs, qualifica�on and training, emergency
response, control room management, and public awareness. South Bow expects the costs of compliance with these regula�ons, including integrity management rules,
will be substan�al. The majority of compliance costs relate to pipeline integrity tes�ng and repairs and reconfirma�on of the maximum allowable opera�ng pressure on
South Bow’s liquids pipelines. South Bow plans to con�nue its integrity tes�ng programs to assess and maintain the integrity of its exis�ng and future liquids pipelines
as required by PHMSA rules. Repairs or upgrades deemed necessary to address results of integrity assessments and other tes�ng and/or ensure the con�nued safe and
reliable opera�on of South Bow’s liquids pipelines and related facili�es could cause South Bow to incur significant and unan�cipated capital and opera�ng
expenditures. Such expenditures will vary depending on the number of repairs determined to be necessary as a result of integrity assessments and other tes�ng. South
Bow also expects to increase expenditures in the future to comply with PHMSA regula�ons.

Further, addi�onal laws and regula�ons that may be enacted in the future or a new interpreta�on of exis�ng laws and regula�ons could significantly increase the
amount of these expenditures. Pipeline safety regula�ons or changes to such regula�ons may require addi�onal leak detec�on, repor�ng, the replacement of some of
South Bow’s liquids pipeline segments, the addi�on of monitoring equipment and more frequent monitoring and inspec�on or tes�ng of its pipeline facili�es. Repair,
remedia�on, and preventa�ve or mi�ga�ng ac�ons may require significant capital and opera�ng expenditures. Pipeline safety regula�on has increased over �me and
exis�ng obliga�ons may increase with new proposed rules that are currently under considera�on. In the U.S., the reauthoriza�on of the U.S. Pipeline Safety Act could
further expand PHMSA’s current rulemaking agenda and statutory authority in certain areas, including those related to pipeline leak detec�on and repair and
inspec�on and maintenance requirements for idled pipelines. There can be no assurance as to the amount or �ming of future expenditures for pipeline safety and
integrity regula�on, and actual future expenditures may be different from the amounts South Bow currently an�cipates. Revised or addi�onal regula�ons that result in
increased compliance costs or addi�onal opera�ng restric�ons, par�cularly if those costs are not deemed by regulators to be fully recoverable from customers, could
have a material adverse effect on South Bow’s business, financial condi�on and results of opera�ons.

Risks Rela�ng to Expansion of Exis�ng Assets and Construc�on of New Assets
South Bow may undertake construc�on projects to expand its exis�ng assets and to construct new assets. New growth projects generally will be subject to, among
other things: the receipt of regulatory approvals; feasibility and cost analyses; funding availability; industry, market and demand condi�ons; infla�on; availability of
labour, material and equipment; Indigenous and other stakeholder consulta�on; environmental considera�ons; performance of third par�es; acts of civil disobedience,
terrorism or sabotage; weather condi�ons; and costs of engineering and other third party services. These and a variety of other factors outside of South Bow’s control,
such as difficul�es or delays in obtaining rights-of-way and permits or other regulatory approvals, have caused, and may con�nue to cause, delays in or cancella�ons of
South Bow’s construc�on projects. Regulatory authori�es may modify their permi�ng policies in ways that disadvantage South Bow’s construc�on projects and may
also expand exis�ng regulatory requirements, including through increased Indigenous and other stakeholder consulta�on requirements. Such factors can be
exacerbated by, among other things, poli�cal and public opposi�on to South Bow’s projects, including as a consequence of, or rela�ng to, sustainability-related
considera�ons and opera�onal incidents involving energy infrastructure providers. Inclement weather, natural disasters and delays in performance and
underperformance by third-party contractors have also resulted in, and may con�nue to result in, increased costs or delays in construc�on. In addi�on, South Bow may
experience increasing costs for construc�on materials. Significant increases in costs of construc�on materials, cost overruns or delays, or South Bow’s inability to obtain
a required permit or right-of-way, could have a material adverse effect on South Bow’s return on investment, results of opera�ons and cash flows, and could result in
project cancella�ons or limit South Bow’s ability to pursue other growth opportuni�es.

The success of such assets is, to some extent, dependent on the effec�veness of the business rela�onship and decision-making among South Bow and other joint
owners. It may not be possible for South Bow to obtain the required levels of approval from co-owners of facili�es for future proposals for capital expenditures, which
may adversely affect South Bow’s ability to expand or improve its exis�ng facili�es. Further, if a joint owner were to become insolvent, regulators may require South
Bow to assume such joint owner’s obliga�ons and South Bow may face opera�onal challenges during any insolvency proceedings, resul�ng in addi�onal
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costs. Such events could impact opera�ons or cash flows of these assets or cause them to not operate as South Bow expects which could, in turn, have a nega�ve
impact on South Bow’s business, financial condi�on and results of opera�ons.

In addi�on, agreements for joint ownership o�en contain restric�ons on transferring an interest in a facility, including consent requirements and rights of first refusal.
Such provisions may restrict South Bow’s ability to transfer its interests in facili�es or to acquire a joint venture owner’s interest in facili�es, and may also restrict South
Bow’s ability to maximize the value of a sale of its interest. Shareholders are further advised that the consumma�on of the Arrangement may trigger certain rights of
first refusal, rights of first offer and other pre-emp�ve rights of purchase in respect of South Bow’s assets, rights and interests. See Risks Rela�ng to Pre-Emp�ve Rights
under the heading Risks Rela�ng to the Arrangement in this Schedule F.

Risks Related to Tariffs Imposed by Regulators
South Bow’s U.S. liquids pipelines are subject to regula�on by various federal regulatory agencies, including the FERC under the ICA. The ICA requires that tariff rates
and terms and condi�ons of service for liquids pipelines be just and reasonable and not unduly discriminatory. South Bow is also subject to the Pipeline Safety
Regula�ons of the DOT.

For South Bow’s liquids pipelines subject to FERC regula�on under the ICA, shippers may protest South Bow’s pipeline tariff filings or file complaints against its exis�ng
rates or complaints alleging that South Bow is engaging in discriminatory behaviour. The FERC can also inves�gate on its own ini�a�ve. Under certain circumstances, the
FERC could limit South Bow’s ability to set rates based on its costs, or could order South Bow to reduce its rates and could require the payment of repara�ons to
complaining shippers for up to two years prior to the complaint.

South Bow intends to rou�nely monitor the public filings and proceedings of other par�es with the FERC and other regulatory agencies in an effort to iden�fy issues
that could poten�ally impact its business. Under certain circumstances South Bow may choose to intervene in such third-party proceedings in order to express its
support for, or opposi�on to, various issues raised by the par�es to such proceedings. Despite such efforts, South Bow can provide no assurance that the FERC and
other agencies that regulate its business will not issue future orders or declara�ons that increase its costs or otherwise adversely affect South Bow’s business, financial
condi�on and results of opera�ons.

South Bow’s Canadian liquids pipelines are subject to regula�on by the CER and by provincial authori�es. Under the Canadian Energy Regulator Act, the CER could
inves�gate the tariff rates or the terms and condi�ons of service rela�ng to a jurisdic�onal pipeline on its own ini�a�ve upon the filing of a toll or tariff applica�on, or
upon the filing of a wri�en complaint. If the CER found the rates or terms of service rela�ng to such pipeline to be unjust and unreasonable or unjustly discriminatory,
the CER could require South Bow to change its rates, provide access to other shippers, or change its terms of service. A provincial authority such as the AER could, on
the applica�on of a customer or other interested party, inves�gate the tariff rates or South Bow’s terms and condi�ons of service rela�ng to its provincially-regulated
pipelines. If it found South Bow’s rates or terms of service to be contrary to statutory requirements, the AER or other applicable provincial authority could impose
condi�ons it considers appropriate. A provincial authority could declare a pipeline to be a common carrier pipeline, and require South Bow to change its rates, provide
access to other shippers, or otherwise alter its terms of service. Any reduc�on in South Bow’s tariff rates would result in lower revenue.

Risks Related to Cross-Border Regula�on
The Keystone Pipeline crosses the interna�onal border between Canada and the U.S. and is subject to cross-border regula�on.

South Bow’s cross border ac�vi�es subject it to regulatory ma�ers, including import and export licenses, tariffs, Canadian and U.S. customs and tax issues and toxic
substance cer�fica�ons. Such regula�ons include the Short Supply Controls of the Export Administra�on Act, the United States-Mexico-Canada Agreement and the
Toxic Substances Control Act. Viola�ons of these licensing, tariff and tax repor�ng requirements could result in the imposi�on of significant administra�ve, civil and
criminal penal�es. Furthermore, the Presiden�al Permit applicable to the Keystone Pipeline that allows cross-border movements of crude oil may be revoked or
terminated at any �me.

Risks Related to Hedging Ac�vi�es
South Bow enters into pipeline and storage terminal capacity contracts as well as crude oil purchase and sale agreements. South Bow fixes a por�on of the exposure on
these contracts by entering into financial instruments as a hedge to manage price vola�lity, interest rate and foreign exchange risks. These hedging arrangements
expose South Bow to risks which may cause financial loss and there is no guarantee that such hedging arrangements will generate profits or mi�gate the market risks
associated with South Bow’s business. Further, such hedging arrangements may limit the benefit South Bow would otherwise receive due to favourable changes in
commodity prices, interest rates and foreign exchange rates.

Addi�onally, the FTC, the FERC and the CFTC hold statutory authority to monitor certain segments of the physical and futures energy commodi�es markets. These
agencies have imposed broad regula�ons prohibi�ng fraud and manipula�on of such markets. With
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regard to South Bow’s physical purchases and sales of crude oil and any related hedging ac�vi�es that it undertakes, South Bow is required to observe the market-
related regula�ons enforced by these agencies, which hold substan�al enforcement authority. South Bow’s purchases and sales may also be subject to certain repor�ng
and other requirements. Addi�onally, to the extent that South Bow enters into transporta�on contracts with pipelines that are subject to FERC regula�on, South Bow is
subject to FERC requirements related to the use of such capacity. Any failure on South Bow’s part to comply with the regula�ons and policies of the FERC, the FTC or the
CFTC could result in the imposi�on of civil and criminal penal�es. Failure to comply with such regula�ons, as interpreted and enforced, could have a material adverse
effect on South Bow’s business, financial condi�on and results of opera�ons.

Counterparty Credit Risk
South Bow has exposure to counterparty credit risk in a number of areas including: cash and cash equivalents; accounts receivable and certain contractual recoveries;
available-for-sale assets; and fair value of deriva�ve assets. At �mes, South Bow’s counterpar�es may endure financial challenges resul�ng from commodity price and
market vola�lity, economic instability and poli�cal or regulatory changes. In addi�on to ac�vely monitoring these situa�ons, there are a number of factors that reduce
South Bow’s counterparty credit risk exposure in the event of default, including: (a) contractual rights and remedies together with the u�liza�on of contractually-based
financial assurances; (b) the compe��ve posi�on of its assets and the demand for its services; and (c) poten�al recovery of unpaid amounts through bankruptcy and
similar proceedings. South Bow reviews financial assets carried at amor�zed cost for impairment using the life�me expected loss of the financial asset at ini�al
recogni�on and throughout the life of the financial asset. South Bow uses historical credit loss and recovery data, adjusted for its judgment regarding current economic
and credit condi�ons, along with reasonable and supportable forecasts to determine any impairment, which is recognized in Plant opera�ng costs and other. At
December 31, 2023 and 2022, South Bow had no significant credit risk concentra�ons and no significant amounts past due or impaired. South Bow had no significant
credit losses at December 31, 2023 and 2022. South Bow has significant credit and performance exposure to financial ins�tu�ons that hold cash deposits. South Bow
may, in the future, have significant credit and performance exposure to any financial ins�tu�ons that provide commi�ed credit lines and le�ers of credit to help
manage South Bow’s exposure to counterpar�es and provide liquidity in commodity, foreign exchange and interest rate deriva�ve markets. South Bow’s current
por�olio of financial sector exposure consists primarily of highly-rated investment grade, systemically important financial ins�tu�ons and it is expected that any future
commi�ed credit lines and le�ers of credit will be with financial ins�tu�ons having similar characteris�cs.

Risks Related to Climate Change
Climate change is a systemic risk that presents both physical and transi�on risks. Climate change and its associated impacts may increase South Bow’s exposure to, and
magnitude of, other risks iden�fied herein. South Bow’s business, financial condi�on, results of opera�ons, cash flows, reputa�on, access to and cost of capital or
insurance, business plans or strategy may all be materially adversely impacted as a result of climate change and its associated impacts.

Physical Risks
Climate-related physical risks as a result of changing and more extreme weather can damage South Bow’s assets and affect the safety and reliability of its opera�ons.
Climate-related physical risks may be acute or chronic. Acute physical risks are those that are event-driven, including increased frequency and severity of extreme
weather events, such as heavy snowfall, heavy rainfall, floods, landslides, fires, ice storms, and extreme temperatures. Chronic physical risks are longer-term shi�s in
climate pa�erns, such as long-term changes in precipita�on pa�erns or sustained higher temperatures.

South Bow’s liquids pipelines may be exposed to poten�al damage or other nega�ve impacts from events of this nature, which could result in reduced revenue from
business disrup�on or reduced capacity and may also lead to increased costs due to repairs and required adapta�on measures. Such events may also result in loss of
life or injury or damage to property and the environment.

Transi�on Risks
Climate-related transi�on risks relate to the transi�on to a lower-emissions economy, which may increase South Bow’s cost of opera�ons, impact its business plans, and
influence stakeholder decisions about South Bow, each of which could adversely impact South Bow’s reputa�on, strategic plan, business, financial condi�on and results
of opera�ons.

Foreign and domes�c governments con�nue to evaluate and implement policy, legisla�on, and regula�ons regarding reduc�on of GHG emissions, adapta�on to climate
change, transi�on to a lower-carbon economy, and disclosure of climate-related ma�ers. Such policies, laws and regula�ons vary at the federal, state, provincial and
local levels in which South Bow operates and are con�nually evolving. Interna�onal mul�lateral agreements, the obliga�ons adopted thereunder, increasing physical
impacts of climate change, changing poli�cal and public opinion and legal challenges concerning the adequacy of climate-related policy and compliance therewith
brought against governments and corpora�ons, among other factors, may accelerate the implementa�on of these
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measures. Efforts to regulate or restrict GHG emissions could nega�vely impact demand for the products South Bow transports on its liquids pipelines. In addi�on,
there has been an increase in climate and related li�ga�on and regulatory proceedings, including climate-disclosure related li�ga�on and regulatory proceeding against
governments as well as energy companies. There is no assurance that South Bow will not be impacted by such li�ga�on. Many jurisdic�ons are either increasing the
stringency of exis�ng, or introducing new, legisla�on or public policy to address climate change and reduce GHG emissions.

Risks Rela�ng to Credit Ra�ngs
South Bow has not been assigned a corporate credit ra�ng. Credit ra�ngs are not a recommenda�on to buy, hold or sell securi�es. A ra�ng is not a comment on the
market price of a security nor is it an assessment of ownership given various investment objec�ves. There can be no assurance as to the credit ra�ngs that may be
assigned to South Bow or that any credit ra�ng assigned to South Bow will remain in effect for any given period of �me and ra�ngs may be upgraded, downgraded,
placed under review, confirmed and discon�nued by an applicable credit ra�ngs agency at any �me. Any credit ra�ngs assigned to South Bow and any real or
an�cipated changes in such credit ra�ngs may affect the market value of its securi�es. In addi�on, any credit ra�ngs assigned to South Bow and any real or an�cipated
changes in such credit ra�ngs may affect South Bow’s ability to obtain short-term and long-term financing, amounts of insurance capacity available, and the cost at
which South Bow can access the capital and insurance markets.

Risks Rela�ng to Future Dividend Payments
Payment of any future dividends by South Bow depends on its cash flows. The declara�on and payment of future dividends will be at the discre�on of the South Bow
Board, subject to restric�ons under applicable corporate laws, and may be affected by numerous factors, including South Bow’s revenues, financial condi�on, poten�al
acquisi�ons, capital investment requirements and legal, regulatory or contractual restric�ons that may restrict South Bow’s ability to pay dividends. South Bow may not
be in a posi�on to pay dividends in the future. A failure to pay dividends or a reduc�on or cessa�on of the payment of dividends could materially adversely affect the
trading price of the South Bow Common Shares.

Risks Rela�ng to Foreign Exchange Rates
Following the comple�on of the Arrangement, South Bow expects to use U.S. dollars as the repor�ng currency for its financial statements. Since certain of South Bow’s
businesses generate earnings in Canadian dollars, changes in the value of the U.S. dollar against the Canadian dollar will directly affect South Bow’s comparable EBITDA
and may also impact comparable earnings. South Bow intends to ac�vely manage a por�on of its foreign exchange risk using foreign exchange deriva�ves and hedge a
por�on of its net investment in opera�ons with Canadian dollar-denominated debt, cross-currency interest rate swaps and foreign exchange op�ons, as appropriate.

Risks Related to Cyber A�acks
South Bow’s business is dependent upon informa�on systems and other digital technologies for controlling the liquids pipeline systems, processing transac�ons and
summarizing and repor�ng the results of opera�ons. The secure processing, maintenance and transmission of informa�on is cri�cal to South Bow’s opera�ons.
Furthermore, South Bow and some of its counterpar�es collect and store sensi�ve data in the ordinary course of business, including personal informa�on, as well as
proprietary business informa�on concerning South Bow and its suppliers, investors and other stakeholders.

Cybersecurity risks have increased in recent years as a result of the prolifera�on of new technologies and the increased sophis�ca�on of cyber a�acks and data security
breaches, including in connec�on with the increasing use of ar�ficial intelligence, as well as due to interna�onal and domes�c poli�cal factors including geopoli�cal
tensions, armed hos�li�es, war, civil unrest, sabotage and terrorism. Human error can also contribute to a cyber incident, and cyber a�acks can be internal as well as
external and occur at any point in South Bow’s supply chain. Because of the cri�cal nature of South Bow’s infrastructure and South Bow’s use of informa�on systems
and other digital technologies to control the liquids pipeline systems, South Bow faces a heightened risk of cyber a�acks. Cyber threat actors have a�acked and
threatened to a�ack energy infrastructure, and various government agencies have increasingly stressed that these a�acks are targe�ng cri�cal infrastructure, and are
increasing in sophis�ca�on, magnitude, and frequency. The U.S. government has issued public warnings indica�ng that pipelines and other infrastructure assets might
be specific targets of terrorist organiza�ons or “cyber sabotage” events. For example, in May 2021, a ransomware a�ack on a major U.S. refined products pipeline
forced the operator to temporarily shut down the pipeline, resul�ng in disrup�on of fuel supplies along the East Coast.

New cybersecurity legisla�on, regula�ons and orders have been recently implemented or proposed resul�ng in addi�onal actual and an�cipated regulatory oversight
and compliance requirements, which will require significant internal and external resources. South Bow cannot predict the poten�al impact to its business of poten�al
future legisla�on, regula�ons or orders rela�ng to cybersecurity.

South Bow’s informa�on systems or those of service providers or other counterpar�es may become the target of cyber a�acks or security breaches which could
compromise its data and systems, affect its ability to correctly record, process and report transac�ons,
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result in the loss of informa�on, or cause opera�onal disrup�on or incidents, including: the improper opera�on of its assets, poten�ally resul�ng in delays in the
delivery or availability of customers’ products; contamina�on or degrada�on of the products South Bow transports, stores and distributes; damage to South Bow’s
liquids pipeline systems and facili�es, as well as the facili�es of its customers; or releases of hydrocarbon products for which South Bow could be held liable, all of
which could result in personal safety incidents and materially adversely affect South Bow’s reputa�on, business, opera�ons or financial results. As a result of a cyber
a�ack or security breach, South Bow could also be liable under laws that protect the privacy of personal informa�on, be subject to regulatory ac�on, fines or penal�es,
incur addi�onal costs for remedia�on, li�ga�on, breach of contract or indemnity claims, or other costs, all of which could materially adversely affect South Bow’s
reputa�on, business, financial condi�on and results of opera�ons.

In addi�on, a cyber a�ack could occur and persist for an extended period without detec�on. Any inves�ga�on of a cyber a�ack or other security incident may be
inherently unpredictable, and it would take �me before the comple�on of any inves�ga�on and availability of full and reliable informa�on. During such �me, South
Bow may not know the extent of the harm or how best to remediate it, and certain errors or ac�ons could be repeated or compounded before they are discovered and
remediated, all or any of which could further increase the costs and consequences of a cyber a�ack or other security incident, and South Bow’s remedia�on efforts may
not be successful. The inability to implement, maintain and upgrade adequate safeguards could materially and adversely affect South Bow’s business, financial
condi�on and results of opera�ons. As cyber a�acks con�nue to evolve, South Bow may be required to expend significant addi�onal resources to con�nue to modify or
enhance its protec�ve measures or to inves�gate and remediate any informa�on security vulnerabili�es.

Furthermore, media reports about a cyber a�ack or other significant security incident affec�ng South Bow or its liquids pipelines, whether accurate or not, or, under
certain circumstances, South Bow’s failure to make adequate or �mely disclosures to the public, law enforcement, other regulatory agencies or affected individuals
following any such event, whether due to delayed discovery or otherwise, could nega�vely impact South Bow’s opera�ng results and result in other nega�ve
consequences, including damage to South Bow’s reputa�on or compe��veness, harm to its rela�onships with customers, partners, suppliers and other third par�es,
interrup�on to its management, remedia�on or increased protec�on costs, significant li�ga�on or regulatory ac�on, fines or penal�es, all of which could materially
adversely affect South Bow’s business, financial condi�on and results of opera�ons.

Risks Related to Insurance Coverage
South Bow’s insurance program may not cover all opera�onal risks and costs and may not provide sufficient coverage in the event of a claim. South Bow will not
maintain insurance coverage against all poten�al losses and could suffer losses for uninsurable or uninsured risks or in amounts in excess of exis�ng insurance coverage.
Losses in excess of South Bow’s insurance coverage could have a material adverse effect on its business, financial condi�on and results of opera�ons.

Changes in the insurance markets subsequent to certain hurricanes and other natural disasters, as well as the introduc�on of climate-related policies, have made it
more difficult and more expensive to obtain certain types of coverage. The occurrence of an event that is not fully covered by insurance, or failure by one or more of
South Bow’s insurers to honour its coverage commitments for an insured event, could have a material adverse effect on South Bow’s business, financial condi�on and
results of opera�ons. Insurance companies may reduce the insurance capacity they are willing to offer or may demand significantly higher premiums or deduc�bles to
cover South Bow’s assets. If significant changes in the number or financial solvency of insurance underwriters for the energy industry occur, South Bow may be unable
to obtain and maintain adequate insurance at a reasonable cost. There is no assurance that South Bow’s insurers will renew their insurance coverage on acceptable
terms, if at all, or that South Bow will be able to arrange for adequate alterna�ve coverage in the event of non-renewal. The unavailability of full insurance coverage to
cover events in which South Bow suffers significant losses could have a material adverse effect on South Bow’s business, financial condi�on and results of opera�ons.

Talent Risk
The future success of South Bow will depend largely upon the performance of key officers, employees and consultants who have advanced the Liquids Pipelines
business to its current stage of development and contributed to its poten�al for future growth. The market for qualified talent has become increasingly compe��ve,
with shortages of qualified talent rela�ve to the number of available opportuni�es being experienced in all markets where South Bow will con�nue its opera�ons. The
ability to remain compe��ve by offering higher compensa�on packages and programs for growth and development of personnel, with a view to retaining exis�ng talent
and a�rac�ng new talent, will become increasingly important to South Bow and its opera�ons in the current climate. Any prolonged inability to retain key individuals,
or to a�ract and retain new talent as South Bow grows, could have a material adverse effect upon South Bow’s growth poten�al and prospects. The costs associated
with retaining and recrui�ng key individuals and a skilled workforce could adversely affect South Bow’s business, financial condi�on and results of opera�ons.
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Risks of Legal Proceedings
South Bow may be subject to regulatory inves�ga�ons, claims, lawsuits and other proceedings in the ordinary course of its business, as a result of its status as a
publicly-traded company and because of its liquids pipelines business. Li�ga�on related to environmental and climate change-related ma�ers, as well as ESG disclosure,
is on the rise. TC Energy has been subject to, and South Bow may in the future be subject to, legal proceedings in Canada and the United States concerning the amount
and/or nature of variable tolls charged to its customers, including in rela�on to the amount and appor�onment of maintenance capital costs and costs associated with
the use of drag reducing agents, as well as the alloca�on of costs between Keystone and Marketlink. The occurrence and outcome of any legal proceedings cannot be
predicted with any reasonable degree of certainty due to the inherently uncertain nature of li�ga�on, including the effects of discovery of new evidence or
advancement of new legal theories, the difficulty of predic�ng decisions of judges and juries and the possibility that decisions may be reversed on appeal. Defense and
se�lement costs of legal claims can be substan�al, even with respect to claims that are determined to have li�le or no merit.

Li�ga�on may be costly and �me-consuming, and can divert the a�en�on of management and key personnel away from day-to-day business opera�ons. South Bow
may, from �me to �me, be subject to legal proceedings or the threat of legal proceedings. If South Bow were to be unsuccessful in defending any material claims
against it, or unable to se�le such claims on a sa�sfactory basis, it may be faced with significant monetary damages, injunc�ve relief or other nega�ve impacts that
could have a material adverse effect on South Bow’s business and financial condi�on. South Bow may also be required to change its opera�ng prac�ces in response to
any such legal proceedings. To the extent South Bow is involved in any ac�ve li�ga�on, the outcome of such ma�ers may not be determinable, and it may not be
possible to accurately predict the outcome or quantum of any such proceedings at a given �me.

Risks Related to Indigenous Claims and Consulta�on Obliga�ons
Indigenous peoples in Canada have cons�tu�onally protected rights, and have claimed aboriginal and treaty rights to a substan�al por�on of lands in western Canada.
The successful asser�on of Indigenous �tle or other Indigenous rights claims may have an adverse effect on western Canadian crude oil produc�on and may result in
reduced demand for South Bow’s assets and infrastructure that service those areas, which could have a material adverse effect on South Bow’s business, financial
condi�on and results of opera�ons.

The interpreta�on of aboriginal and treaty rights is evolving and government policy (including the requirements that are imposed on industry) con�nues to change. In
Canada, the federal and provincial governments have a duty to consult and, where appropriate, accommodate Indigenous peoples where the interests of the
Indigenous peoples may be affected by a government ac�on or decision. The consulta�on processes and expecta�ons of par�es involved can vary considerably from
project to project (and from community to community), which can contribute to process uncertainty, increased costs, delay in receiving required approvals, and
poten�ally, an inability to secure the required approvals for some projects. The scope of the duty to consult by federal and provincial governments is fact dependent
but has been broadening in recent years and is expected to con�nue to increase in the future. If a government or regulatory body determines that the duty to consult
has not been appropriately discharged rela�ve to the issuance of regulatory approvals required by South Bow, the issuance of such approvals may be delayed or
denied, thereby impac�ng South Bow’s Canadian opera�ons.

Addi�onally, the federal government has introduced legisla�on to implement the United Na�ons Declara�on on the Rights of Indigenous Peoples. Certain provincial
governments have enacted similar legisla�on. The adop�on of such laws are expected to con�nue to add uncertainty to the ability of en��es opera�ng in the Canadian
oil and gas industry to execute on major resource development and infrastructure projects, including, among other projects, pipelines.

In the United States, certain of South Bow’s opera�ons may cross land that has historically been appor�oned to various Na�ve American and First Na�ons tribes, who
may exercise significant jurisdic�on and sovereignty over their lands. Na�ve American and First Na�ons tribes may also have certain treaty rights and rights to
consulta�on on projects that may affect such lands. South Bow’s opera�ons may be impacted to the extent these tribal governments are found to have and choose to
act upon such jurisdic�on over lands where South Bow operates.

Risks of Loss of Foreign Private Issuer Status
It is expected that, upon the comple�on of the Arrangement, South Bow will be a “foreign private issuer”, as such term is defined under the U.S. Exchange Act. As a
foreign private issuer, South Bow will be exempt from certain of the provisions of U.S. federal securi�es laws. However, if South Bow were to lose its status as a foreign
private issuer, South Bow would be required to comply with the same U.S. federal securi�es laws that apply to a U.S. company in addi�on to its obliga�ons as a
repor�ng issuer in Canada. The regulatory and compliance costs to South Bow under securi�es laws as a U.S. domes�c issuer will be significantly more than the costs
incurred as a Canadian foreign private issuer. Compliance with these addi�onal regulatory and repor�ng requirements under U.S. securi�es laws would require South
Bow’s management to devote substan�al �me and resources to comply with new regulatory
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requirements. Further, if South Bow were not a foreign private issuer, it would not be eligible to use foreign issuer forms and would be required to file periodic and
current reports and registra�on statements on U.S. domes�c issuer forms with the SEC, which are generally more detailed and extensive than the forms available to a
foreign private issuer using the mul�jurisdic�onal disclosure system forms and could increase the cost of accessing the capital markets compared to if South Bow
con�nued to be a foreign private issuer. In addi�on, South Bow may lose the ability to rely upon exemp�ons from NYSE corporate governance requirements that are
available to foreign private issuers, which may further increase South Bow’s costs of compliance.

South Bow could lose its status as a foreign private issuer if more than 50 per cent of South Bow’s outstanding vo�ng securi�es are directly or indirectly held of record
by U.S. holders as of the end of South Bow’s second fiscal quarter and any one of the following is true: (a) the majority of South Bow’s directors or execu�ve officers are
U.S. ci�zens or residents; (b) more than 50 per cent of South Bow’s assets are located in the United States; or (c) South Bow’s business is administered principally in the
United States.

Risks Rela�ng to Internal Controls over Financial Repor�ng
South Bow will be responsible for establishing and maintaining adequate internal controls over financial repor�ng, which is a process designed to provide reasonable
assurance regarding the reliability of financial repor�ng and the prepara�on of financial statements for external purposes in accordance with applicable generally
accepted accoun�ng principles. Because South Bow is a new public company and is implemen�ng new financial control and management systems, internal controls
over financial repor�ng may not prevent or detect misstatements. Also, projec�ons of any evalua�on of effec�veness to future periods are subject to risk that controls
may become inadequate because of changes in condi�ons, or that the degree of compliance with the policies or procedures may deteriorate. A failure to prevent or
detect errors or misstatements may result in a decline in the market price of the South Bow Common Shares. If South Bow’s management is unable to cer�fy the
effec�veness of its internal controls or if material weaknesses in South Bow’s internal controls are iden�fied, South Bow could be subject to regulatory scru�ny and a
loss of public confidence, which could harm South Bow’s business and cause a decline in the price of the South Bow Common Shares. South Bow does not expect that
its disclosure controls and procedures and internal controls over financial repor�ng will prevent all error or fraud. A control system, no ma�er how well-designed and
implemented, can provide only reasonable, not absolute, assurance that the control system’s objec�ves will be met. Further, the design of a control system must reflect
the fact that there are reasonable constraints, and the benefits of controls must be considered rela�ve to their costs. Due to the inherent limita�ons in all control
systems, no evalua�on of controls can provide absolute assurance that all control issues within an organiza�on are detected. The inherent limita�ons include the
reali�es that judgements in decision making can be faulty, and that breakdowns can occur because of simple errors or mistakes. Controls can also be circumvented by
individual acts of certain persons, by collusion of two or more people or by management override of the controls. Due to the inherent limita�ons in cost-effec�ve
control system, misstatements due to error or fraud may occur and may not be detected in a �mely manner or at all. If South Bow cannot provide reliable financial
reports or prevent fraud, South Bow’s reputa�on and opera�ng results could be materially adversely affected, which could also cause investors to lose confidence in
South Bow’s reported financial informa�on, which in turn could result in a reduc�on in the trading price of the South Bow Common Shares. The foregoing risks may be
heightened on account of the fact that South Bow intends to rely on the exemp�on contained in Sec�on 4.5 or 5.5, as applicable, of Na�onal Instrument 52-109 –
Cer�fica�on of Disclosure in Issuer’s Annual and Interim Filings, which will permit South Bow to file a more limited form of cer�ficate concerning its disclosure controls
and procedures and internal controls over financial repor�ng in respect of its first financial period following the comple�on of the Arrangement.

Risks Rela�ng to Proposed and Recently Enacted Legisla�on in the United States and Canada
Changes to applicable tax laws (which changes may have retroac�ve applica�on) could adversely affect South Bow or South Bow Shareholders.

In recent years, many changes to U.S. federal income tax laws have been proposed and made, and addi�onal changes to U.S. federal income tax laws are likely to
con�nue to occur in the future. The U.S. Congress is currently considering numerous items of legisla�on which may be enacted prospec�vely or with retroac�ve effect,
which legisla�on could adversely impact South Bow’s financial performance and the value of South Bow Common Shares. Addi�onally, states in which South Bow
operates or owns assets may impose new or increased taxes. If enacted, most of the proposals would be effec�ve for the current or later years. The proposed
legisla�on remains subject to change, and its an�cipated impact on South Bow and holders of South Bow Common Shares is uncertain.

On November 28, 2023, the Department of Finance (Canada) released its revised proposals to amend the Tax Act that include a two per cent corporate level tax on the
net value of equity repurchases by certain publicly-traded en��es in Canada (the Equity Repurchase Proposals). The applica�on of the tax will be subject to certain
excep�ons and an�-avoidance provisions. While the Equity Repurchase Proposals are proposed to be effec�ve for transac�ons that occur on or a�er January 1, 2024, it
is unknown when the Equity Repurchase Proposals may be enacted and if they will be enacted in their current form proposed. South Bow will con�nue
 
F-31  | TC Energy Management Informa�on Circular 2024



to assess the Equity Repurchase Proposals as they may have an adverse impact on South Bow in rela�on to any future share buybacks.

Addi�onally, on November 28, 2023, the Department of Finance (Canada) released revised proposals to amend the Tax Act that are intended, where applicable, to limit
the deduc�bility of certain interest and financing expenses (the EIFEL Proposals). While the EIFEL Proposals are proposed to be effec�ve for taxa�on years beginning on
or a�er October 1, 2023, it is unknown when the EIFEL Proposals may be enacted and if they will be enacted in the current form proposed. South Bow will con�nue to
assess the EIFEL Proposals as they could affect South Bow’s business, financial condi�on and results of opera�ons of South Bow.

South Bow is subject to the examina�on of its tax returns and other tax ma�ers by tax authori�es. While South Bow believes that its tax filings posi�ons are
appropriate and supportable, it is possible that tax authori�es may successfully challenge South Bow’s interpreta�ons of tax legisla�on which may result in
non-compliance or re-assessment, or affect South Bow’s es�mate of current and future income taxes, and have an adverse effect on the business, financial condi�on
and results of opera�ons of South Bow.

Infla�on
The general rate of infla�on impacts the economies and business environments in which South Bow operates. Increased infla�on and any economic condi�ons resul�ng
from governmental a�empts to reduce infla�on, such as the imposi�on of higher interest rates or wage and price controls, may increase costs related to South Bow’s
business and nega�vely impact levels of demand for South Bow’s services and cost of inputs, which could have a material adverse effect on South Bow’s business,
financial condi�on and results of opera�ons. Higher interest rates as a result of infla�on could also nega�vely impact South Bow’s borrowing costs, which could have a
material adverse effect on South Bow’s business, financial condi�on and results of opera�ons.

Pandemic Risks, Geopoli�cal Conflicts and Other Risks
The COVID-19 pandemic, the Russian war in Ukraine, the Israel-Pales�ne conflict in the Middle East, infla�on and other factors con�nue to impact global markets and
cause general economic uncertainty, the impact of which may have a significant adverse effect on South Bow’s business, financial condi�on and results of opera�ons.

The COVID-19 pandemic, and governmental response thereto, had extensive and far-reaching impacts on global commerce, including significant stock market vola�lity,
vola�lity in commodity and foreign exchange markets, restric�ons on the conduct of business in many jurisdic�ons and restric�ons on the global movement of people.
Any similar global pandemic or epidemic and the governmental responses thereto, may have a significant adverse effect on South Bow’s suppliers, on South Bow’s
employees and on global financial markets which may have a material adverse effect on South Bow’s business, financial condi�on and results of opera�ons. These
concerns, together with concerns over general global economic condi�ons, fluctua�ons in interest and foreign exchange rates, stock market vola�lity, geopoli�cal
issues, the Russian war in Ukraine, the Israel-Pales�ne conflict in the Middle East and infla�on have contributed to increased economic uncertainty and diminished
expecta�ons for the global economy. This global economic uncertainty may have a material adverse effect on South Bow’s business, financial condi�on and results of
opera�ons.

Concerns over global economic condi�ons may also have the effect of heightening many of the other risks described herein, including, but not limited to, risks rela�ng
to: fluctua�ons in the market price of crude oil, the terms and availability of financing, cost overruns, geopoli�cal concerns, counterparty risk and changes in law,
policies or regulatory requirements.

Risks Rela�ng to the Securi�es of South Bow

Risks Rela�ng to Incipient Trading Market for South Bow Common Shares
There will not be any public market for the South Bow Common Shares prior to the comple�on of the Arrangement. The extent to which investor interest will lead to
the development of a trading market for South Bow Common Shares or how liquid that market might be is not currently known. Holders of South Bow Common Shares
may not be able to resell their South Bow Common Shares at or above the ini�al trading price. Addi�onally, the lack of liquidity may result in wide bid-ask spreads,
contribute to significant fluctua�ons in the market price of the South Bow Common Shares and limit the number of investors who are able to buy South Bow Common
Shares.

Risks Rela�ng to Stability of Stock Price and Availability of a Con�nuing Public Market
The market price of the South Bow Common Shares may in the future be subject to significant fluctua�ons as a result of many factors, some of which will be beyond
South Bow’s control. Among the factors that could in the future affect South Bow’s stock price are:
 
 •  quarterly varia�ons in South Bow’s results of opera�ons,
 •  changes in market valua�ons of similar companies and stock market price and volume fluctua�ons generally,
 •  changes in earnings es�mates or the publica�on of research reports by analysts,
 •  specula�on in the press or investment community about South Bow’s business or the liquids pipeline industry generally,
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 •  strategic ac�ons by South Bow or its compe�tors such as acquisi�ons, dives�tures or restructurings,
 •  a thin trading market for the South Bow Common Shares may develop, which could make it somewhat illiquid,
 •  regulatory developments,
 •  addi�ons or departures of key personnel,
 •  the price of crude oil,
 •  general market condi�ons, and
 •  domes�c and interna�onal economic, poli�cal, market and currency factors unrelated to South Bow’s performance.

The stock markets have experienced extreme vola�lity that has some�mes been unrelated to the opera�ng performance of individual companies. These broad market
fluctua�ons may adversely affect the trading price of South Bow Common Shares.

Addi�onally, there is no guarantee of a con�nuing public market to resell the South Bow Common Shares. South Bow will not be able to provide assurance that an
ac�ve and liquid public market for the South Bow Common Shares will develop or, if it does develop, that it will con�nue to exist.
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Historical and Pro Forma Consolidated Financial Informa�on

FINANCIAL STATEMENTS

Cau�onary Note
The historical carve-out and pro forma financial informa�on for South Bow included in this Circular has been prepared for illustra�ve purposes only and may not be
indica�ve of the opera�ng results or financial condi�on that would have been achieved if the Arrangement had been completed on the date or for the periods noted
therein, nor do they purport to project the results of opera�ons or financial posi�on for any future period or as of any future date. See Risk Factors – Risks Rela�ng to
Carve-Out Financial Statements in this Schedule F.

Financial Statements for South Bow
Included as Schedule G to this Circular are the audited financial statements of South Bow for the period from incorpora�on on December 15, 2023 to December 31,
2023 (the South Bow Financial Statements), reflec�ng the absence of assets, liabili�es and opera�ons in respect of South Bow during this period.

Carve-Out Financial Statements for the Liquids Pipelines Business
Upon comple�on of the Arrangement, the Liquids Pipelines business of TC Energy will form the primary business of South Bow. As a result, included as Schedule H to
this Circular are the Carve-Out Financial Statements and the Carve-Out MD&A.

Pro Forma Financial Statements for South Bow
Included as Schedule I to this Circular are the unaudited pro forma financial statements of South Bow as of and for the year ended December 31, 2023 (the South Bow
Pro Forma Financial Statements).

The following tables set out selected pro forma financial informa�on in respect of South Bow as of and for the year ended December 31, 2023, and should be
considered in conjunc�on with the more complete informa�on contained in the South Bow Pro Forma Financial Statements. Other than figures presented on a per
share basis, all currency amounts are stated in millions of Canadian dollars. Following the comple�on of the Arrangement, South Bow expects to use U.S. dollars as the
repor�ng currency for its financial statements.

The following selected pro forma financial informa�on as of December 31, 2023 assumes the Arrangement was completed on that date.

 
   

    
As of December 31, 2023

 (in millions of $)     
 ASSETS              
 Current Assets     3,316       
 Plant, Property and Equipment     11,141       
 Equity Investments     1,073       
 Other Long-Term Assets     234       
     15,764       
 LIABILITIES             
 Current Liabili�es     2,602       
 Other Long-Term Liabili�es     159       
 Long-Term Debt     7,879       
 Deferred Income Tax Liabili�es     1,373       
     12,013       
 SHAREHOLDERS’ EQUITY     3,751       

The following selected pro forma financial informa�on for the year ended December 31, 2023, assumes the Arrangement was completed on January 1, 2023.
 
   

    
Year ended December 31, 2023

 (in millions of $)     
 Revenues   2,705      
 Income from Equity Investments   68    
 Opera�ng and Other Expenses   1,761    
 Financial Charges   461    
 Income Tax Expense   170    
 Net Income   381    
 Net Income per South Bow Common Share (Basic)   $1.84    
 Net Income per South Bow Common Share (Diluted)   $1.84    
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PRO FORMA CONSOLIDATED CAPITALIZATION
The following table sets forth the consolidated capitaliza�on of South Bow as at December 31, 2023, which assumes the consumma�on of the Arrangement as at such
date, and should be read in conjunc�on with the South Bow Pro Forma Financial Statements. All currency amounts are stated in millions of Canadian dollars.
 
    As at December 31, 2023  
   Actual    Pro Forma as Adjusted 
    (in millions of $)  
 Total Capitaliza�on:     
 Long-Term Debt to Affiliates1    7,879    - 
 Long-Term Debt1    -    7,879 
 Parent’s Net Investment    3,751    - 
 Total Shareholders’ Equity    -    3,751 
 Total Capitaliza�on    11,630    11,630 

Note
 
1 Reflects the issuance of the South Bow Debt Securi�es. No pro forma adjustments have been made to reflect the interest rate, discount/premium and transac�on costs associated

with the South Bow Debt Securi�es, as these amounts are not objec�vely determinable.

ISSUANCE OF DEBT SECURITIES
In the event that shareholders approve the Arrangement Resolu�on at the mee�ng, it is expected that, prior to the Effec�ve Date, en��es which, upon the comple�on
of the Arrangement, will be indirect, wholly-owned subsidiaries of South Bow will offer and sell, on a private placement basis, senior unsecured and subordinated debt
securi�es to investors in Canada and the United States (the South Bow Debt Securi�es). The principal amount and other terms of the South Bow Debt Securi�es will be
established by South Bow at the �me of such offerings. Accordingly, the aggregate amount of South Bow Debt Securi�es so offered may be higher or lower than that
set forth above under the heading Pro Forma Consolidated Capitaliza�on, as well as that included in the South Bow Pro Forma Financial Statements. However, the
aggregate offering size will be set with a view to ensuring that South Bow sa�sfies the Investment Grade Ra�ng Condi�on set forth in the Arrangement Agreement. The
net proceeds of such offerings are expected to be placed into an escrow account pending the comple�on of the Arrangement and, upon the release from escrow
thereof, will be applied to repay all or substan�ally all of the indebtedness to be incurred by South Bow to acquire the Liquids Pipelines business from TC Energy in
connec�on with the Arrangement. For further informa�on, see Note 5(c) to the South Bow Pro Forma Financial Statements.

CREDIT FACILITIES
In order to provide ongoing liquidity, including working capital requirements, it is expected that, on or a�er the Effec�ve Date, South Bow, or Affiliates thereof, will
enter into one or more credit agreements with a syndicate of lenders in such amounts as shall be determined by South Bow at such �me, having regard to its liquidity
requirements. Any such credit agreement is expected to contain customary representa�ons, warran�es, covenants and events of default for credit facili�es of this type.

Management’s Discussion and Analysis
Included as Schedule H to this Circular is the Carve-Out MD&A which should be read in conjunc�on with the Carve-Out Financial Statements, including the notes
thereto.

Descrip�on of Capital Structure
AUTHORIZED CAPITAL
As of the date of this Circular, South Bow’s authorized share capital is comprised of an unlimited number of South Bow Common Shares and an unlimited number of
preferred shares, issuable in series. The ar�cles of South Bow will undergo a series of amendments pursuant to the Plan of Arrangement in order to facilitate the
transac�ons contemplated thereby. Upon the comple�on of the Arrangement, South Bow will be authorized to issue: (a) an unlimited number of South Bow Common
Shares; and (b) South Bow First Preferred Shares and South Bow Second Preferred Shares in an amount not to exceed, in aggregate, 20 per cent of the number of issued
and outstanding South Bow Common Shares.

Based on the number of TC Energy shares outstanding as of the date hereof, immediately following the comple�on of the Arrangement and before giving effect to any
issuance of South Bow Common Shares underlying South Bow Stock Op�ons issued
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pursuant to the Arrangement, it is an�cipated that approximately 207,497,566 South Bow Common Shares will be issued and outstanding (assuming no TC Energy Stock
Op�ons are exercised between the date of this Circular and the Effec�ve Date, and that no TC Energy shares are otherwise issued between the date of this Circular and
the Effec�ve Date). Based on the number of TC Energy shares outstanding as of the date hereof, if all of the currently outstanding TC Energy Stock Op�ons are exercised
prior to the Effec�ve Date (but no other TC Energy shares are issued between the date of this Circular and the Effec�ve Date) approximately 208,907,634 South Bow
Common Shares will be issued and outstanding immediately following the comple�on of the Arrangement. The foregoing does not take into account the treatment of
frac�onal South Bow Common Shares in accordance with the Plan of Arrangement. See The Arrangement – Details of the Arrangement – Treatment of Frac�onal Shares
in the body of this Circular.

SOUTH BOW COMMON SHARES
The South Bow Common Shares en�tle the holders thereof to one vote per share at all mee�ngs of South Bow Shareholders, except mee�ngs at which only holders of
another specified class of shares are en�tled to vote, and, subject to the rights, privileges, restric�ons and condi�ons a�aching to the South Bow First Preferred Shares
and the South Bow Second Preferred Shares, whether as a class or a series, and to any other class or series of shares of South Bow which rank prior to the South Bow
Common Shares, en�tle the holders thereof to receive: (a) dividends if, as and when declared by the South Bow Board out of the assets of South Bow properly
applicable to the payment of the dividends in such amount and payable at such �mes and at such place or places as the South Bow Board may from �me to �me
determine; and (b) the remaining property of South Bow upon a liquida�on, dissolu�on or winding up of South Bow.

Subject to the approval of the shareholders at the mee�ng, South Bow will adopt the South Bow Shareholder Rights Plan. See South Bow Shareholder Rights Plan in the
body of this Circular.

SOUTH BOW FIRST PREFERRED SHARES
Subject to certain limita�ons, the South Bow Board may, from �me to �me, issue South Bow First Preferred Shares in one or more series and determine for any such
series, its designa�on, number of shares (subject to the limit described below) and respec�ve rights, privileges, restric�ons and condi�ons. The South Bow First
Preferred Shares as a class have, among others, the provisions described below.

The South Bow First Preferred Shares of each series rank on a parity with the South Bow First Preferred Shares of every other series, and are en�tled to preference over
the South Bow Common Shares, the South Bow Second Preferred Shares and any other shares ranking junior to the South Bow First Preferred Shares with respect to
the payment of dividends, the repayment of capital and the distribu�on of assets of South Bow in the event of its liquida�on, dissolu�on or winding up.

Except as provided by the CBCA, the holders of the South Bow First Preferred Shares will not have any vo�ng rights nor will they be en�tled to receive no�ce of or to
a�end mee�ngs of South Bow Shareholders. The holders of any par�cular series of South Bow First Preferred Shares will, if the directors so determine prior to the
issuance of such series, be en�tled to such vo�ng rights as may be determined by the South Bow Board if South Bow fails to pay dividends on that series of preferred
shares for any period as may be so determined by the South Bow Board. South Bow currently does not intend to issue any South Bow First Preferred Shares with vo�ng
rights, and any issuances of South Bow First Preferred Shares are expected to be made only in connec�on with corporate financings. South Bow does not intend to use
South Bow First Preferred Shares or South Bow Second Preferred Shares as a defensive tac�c to block a take-over bid.

The provisions a�aching to the South Bow First Preferred Shares as a class may be modified, amended or varied only with the approval of the holders of the South Bow
First Preferred Shares as a class. Any such approval to be given by the holders of the South Bow First Preferred Shares may be given by the affirma�ve vote of the
holders of not less than 66 2/3 per cent of the South Bow First Preferred Shares represented and voted at a mee�ng or adjourned mee�ng of such holders.

The aggregate number of South Bow First Preferred Shares and South Bow Second Preferred Shares outstanding may not exceed 20 per cent of the aggregate number
of the then outstanding South Bow Common Shares.

SOUTH BOW SECOND PREFERRED SHARES
The rights, privileges, restric�ons and condi�ons a�aching to the South Bow Second Preferred Shares are substan�ally iden�cal to those a�aching to the South Bow
First Preferred Shares, except that the South Bow Second Preferred Shares rank junior to the South Bow First Preferred Shares with respect to the payment of
dividends, repayment of capital and the distribu�on of assets of South Bow in the event of a liquida�on, dissolu�on or winding up of South Bow.
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DIVIDENDS AND DISTRIBUTIONS
South Bow has not paid any dividends since its incorpora�on. The declara�on of dividends will be at the sole discre�on of the South Bow Board and no dividend policy
has yet been adopted by the South Bow Board. Any future payment of dividends will depend, among other things, upon South Bow’s earnings, capital requirements
and opera�ng and financial condi�on.

It is presently an�cipated that, a�er the Effec�ve Date, South Bow will establish a dividend reinvestment and share purchase plan, which will permit holders of South
Bow Common Shares to reinvest any cash dividends in, and make op�onal cash contribu�ons to purchase, addi�onal South Bow Common Shares. In the event that
such plan is established, South Bow will issue a news release describing the plan and where addi�onal informa�on can be found.

PRIOR SALES
No South Bow Common Shares have been issued, or will be issued, prior to the Arrangement.

MARKET FOR SECURITIES
Currently, there is no market for the South Bow Common Shares. TC Energy has applied to list on the TSX the South Bow Common Shares to be issued pursuant to the
Arrangement and issuable under the South Bow Stock Op�on Plan. Lis�ng is subject to the approval of the TSX in accordance with its original lis�ng requirements. The
TSX has not condi�onally approved such applica�on and there is no assurance that the TSX will approve such applica�on. Addi�onally, TC Energy has applied to list on
the NYSE the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South Bow Stock Op�on Plan. Lis�ng on the NYSE will be
subject to South Bow fulfilling all of the lis�ng requirements of the NYSE. It is a condi�on precedent to the comple�on of the Arrangement under the terms of the
Arrangement Agreement that TC Energy receive: (a) the condi�onal approval of the TSX in respect of the above lis�ng applica�on, subject only to compliance with the
usual requirements of the TSX; and (b) the approval of the NYSE in respect of the above lis�ng applica�on, subject to no�ce of issuance. TC Energy will not proceed
with the Arrangement without receiving such approvals. See Descrip�on of Capital Structure – Market for Securi�es in this Schedule F and Stock Exchange Lis�ngs in the
body of this Circular.

OPTIONS TO PURCHASE SECURITIES
No equity incen�ve awards have been granted by South Bow to date. Pursuant to the Arrangement, Transferred Employees will exchange their TC Energy Stock Op�ons
for South Bow Stock Op�ons governed by the South Bow Stock Op�on Plan as described under The Arrangement – Treatment of Incen�ve Securi�es – Treatment of
Outstanding TC Energy Stock Op�ons in the body of this Circular. The proposed execu�ve officers, employees and consultants of South Bow own, in the aggregate,
628,271 TC Energy Stock Op�ons, which will be exchanged for South Bow Stock Op�ons pursuant to the Arrangement in the same manner as other Transferred
Employees. Other than South Bow Stock Op�ons issued in exchange for TC Energy Stock Op�ons pursuant to the Arrangement, South Bow does not expect to issue
South Bow Stock Op�ons as part of its long term incen�ve program.

Principal Shareholders
There are no South Bow Common Shares outstanding as of the date of this Circular. To the knowledge of TC Energy and South Bow, there is no person or company that
will, immediately following comple�on of the Arrangement, beneficially own, directly or indirectly, or exercise control or direc�on over, South Bow Common Shares
carrying more than 10 per cent of the vo�ng rights a�ached to the South Bow Common Shares.

Directors and Execu�ve Officers
As of the date of this Circular, the proposed directors and execu�ve officers of South Bow do not beneficially own, control or direct, directly or indirectly, any South Bow
Common Shares. Following comple�on of the Arrangement, the proposed directors and execu�ve officers, as a group, will beneficially own, control or direct, directly or
indirectly, an aggregate of 46,127 South Bow Common Shares, represen�ng approximately 0.02% per cent of the issued and outstanding South Bow Common Shares.
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DIRECTORS
The following table sets forth the name of each of the individuals who is proposed to serve as a director of South Bow upon the comple�on of the Arrangement,
together with their jurisdic�on of residence and their principal occupa�ons or employment during the past five years.

By approving the Arrangement Resolu�on, shareholders will be deemed to have approved the proposed directors of South Bow. The directors of South Bow will
therea�er be elected by South Bow Shareholders at each annual mee�ng of South Bow and will hold office un�l the next annual mee�ng of South Bow, or un�l their
successor is duly elected or appointed, unless: (a) their office is earlier vacated in accordance with the ar�cles of South Bow; or (b) they become disqualified to act as a
director.

 
   

 
Name and Province or State and

Country of Residence1   Principal Occupa�on or Employment for the Last Five Years   

Number of South Bow 
Common Shares 

Beneficially Owned, 
Controlled or Directed 

(Directly or 
Indirectly)2 

 Harold (Hal) N. Kvisle3

 Calgary, Alberta, Canada
  

Corporate Director. Mr. Kvisle currently serves as Board Chair for ARC Resources Ltd. (oil and
gas, explora�on and produc�on) and as a Director for Cenovus Energy Inc. (oil and gas) and for
Finning Interna�onal Inc. (construc�on equipment).   

15,790

 Chansoo Joung
 Jackson, Wyoming, United

States   

Corporate Director. Mr. Joung currently serves as Director for APA Corpora�on (oil and gas,
explora�on and produc�on). He also served as Director for Magellan Midstream Partners, L.P.
(pipeline operator).   

-

 George Lewis
 Toronto, Ontario, Canada

  

Corporate Director. Mr. Lewis currently serves as a Director and Chair of the Risk Commi�ee
for Legal & General Group Plc (insurer and asset manager). He also serves as Director and
Chair of the Investment Commi�ee for the Ontario Teachers Pension Plan (pension fund),
Director and Chair of the Audit Commi�ee for the AOG Group (insurer and asset manager)
and a Director of James Richardson and Sons, Limited (family holding company). He previously
served as a Director and Chair of the Audit and Risk Commi�ee for Ontario Power Genera�on
Inc. (nuclear and hydroelectric genera�on), Director and Chair of the Audit Commi�ee of
Enbridge Income Fund Holdings Inc. (energy infrastructure) and Director of Cenovus Energy
Inc. (oil and gas).   

5,261

 Leonard Malle�
 Houston, Texas, United States

  

Corporate Director. Mr. Malle� currently serves as a Director for Archrock, Inc. (energy
infrastructure). He also previously served as a Director and Execu�ve Vice President, Chief
Opera�ng Officer, and Interim Chief Execu�ve Officer of Summit Midstream GP, LLC
(midstream provider of natural gas, oil and water gathering services).   

-

 Robert (Bob) G. Phillips
 Houston, Texas, United States

  

Corporate Director. Mr. Phillips is the former founder, Chairman, and Chief Execu�ve Officer of
Crestwood Equity Partners LP (oil and natural gas pipelines and storage and related facili�es)
(acquired by Energy Transfer LP in 2023).   

-

 Sonya M. Reed
 Houston, Texas, United States

  

Corporate Director. Ms. Reed currently serves as a Director for DNOW Inc. (downstream
energy and industrial products distributor). Previously, she was the Senior Vice President and
Chief Human Resources Officer of Phillips 66 (oil and gas).   

-

 Shannon Ryhorchuk
 Calgary, Alberta, Canada

  

Corporate Director. Ms. Ryhorchuk is a former partner of PricewaterhouseCoopers LLP (audit
and assurance services). She currently serves on the Board of Governors of Mount Royal
University, chairing the Audit and Risk Commi�ee and serving on the Finance and Governance
Commi�ees.   

-

 Mary Pat Salomone
 Naples, Florida, United States

  

Corporate Director. Ms. Salomone currently serves as a Director for TC Energy. Previously, she
served as Director for Intertape Polymer Group (manufacturing) and Herc Rentals (rental
equipment).   

900

 Frances M. Vallejo
 Houston, Texas, United States

  

Corporate Director. Ms. Vallejo currently serves as a Director for Expro Group Holdings N.V.
(energy services) and Coterra Energy Inc. (oil and gas, explora�on and produc�on). Previously,
she served as a Director of Crestwood Equity Partners LP.   

-
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 Bevin Wirzba
 Calgary, Alberta, Canada   

Mr. Wirzba currently serves as Execu�ve Vice-President and President, Liquids Pipelines for TC Energy. Previously, he served
as Senior Vice President, Business Development and Capital Markets for ARC Resources Ltd. (oil and gas, producer).   

3,963

 Don Wishart
 Vernon, Bri�sh Columbia,
Canada   

Corporate Director. Mr. Wishart previously served as the Chairman of Bruce Power (electrical energy producer) and as a
Director for Shawcor Ltd. (material sciences).   

20,213

Notes
 
1 The informa�on as to province or state and country of residence and principal occupa�on has been furnished by the respec�ve proposed directors individually.
2 Upon comple�on of the Arrangement, based on such individual’s current ownership of TC Energy shares, as disclosed to TC Energy by such individuals.
3 An�cipated Chair of the South Bow Board. Mr. Kvisle will not be standing for re-elec�on on the board of directors of Cenovus Energy Inc.

DIRECTOR BIOGRAPHIES

Harold (Hal) N. Kvisle
Mr. Kvisle is a corporate director and is the proposed Chair of the South Bow Board. He is a dis�nguished execu�ve with more than 40 years’ experience in the energy,
u�li�es, and power sectors. Mr. Kvisle has previously held several execu�ve roles with interna�onal exposure and extensive experience in all facets of the energy value
chain. Currently, Mr. Kvisle also serves as Board Chair for ARC Resources Ltd. (oil and gas, explora�on and produc�on) and as a director for Cenovus Energy Inc. (oil and
gas) and for Finning Interna�onal Inc. (construc�on equipment). Mr. Kvisle was Chief Execu�ve Officer of Talisman Energy Inc. (oil and gas) from 2012 to 2015. From
2001 to 2010, he served as Chief Execu�ve Officer of TC Energy. Prior to joining TC Energy in 1999, he founded and was President of Fletcher Challenge Energy Canada
Inc. (oil and gas, explora�on and produc�on). Mr. Kvisle holds a Bachelor of Science in Engineering degree from the University of Alberta, a Master of Business
Administra�on and Honorary Doctor of Laws degrees from the University of Calgary, and an Honorary Doctor of Laws degree from Mount Royal University. Mr. Kvisle
has also earned the F.ICD.D designa�on from the Ins�tute of Corporate Directors.

Chansoo Joung
Mr. Joung is a corporate director. He has served as a director of APA Corpora�on (oil and gas, explora�on and produc�on) since February 2011 and is Chair of the Audit
Commi�ee. He previously served as a director of Magellan Midstream Partners, L.P. (pipeline operator) from May 2019 to September 2023. He also served on the board
of Targa Resources Partners LP (midstream natural gas) from 2007 to 2011 and Targa Resources Corpora�on (midstream natural gas) from 2010 to 2011. From 2005 to
2015, Mr. Joung worked first as a Partner and then as a Senior Advisor at Warburg Pincus LLC (private equity), where he managed investments across the energy and
clean energy sectors. From 1987 to 2004, he held increasingly senior posi�ons at Goldman Sachs (investment bank), culmina�ng his 17-year career there as Head of the
Americas Energy and Power investment banking group. Mr. Joung has a Bachelor of Arts in Physics and a Master of Business Administra�on from Dartmouth College.

George Lewis
Mr. Lewis is a corporate director. He has served on the boards of Legal & General Group Plc (insurer and asset manager) since 2018 (Chair of the Risk Commi�ee),
Ontario Teachers Pension Plan (pension fund) since 2019 (Chair of the Investment Commi�ee), the AOG Group (insurer and asset manager) since 2018 (Chair of the
Audit Commi�ee) and James Richardson and Sons, Limited (family holding company) since March 2024. His previous board experience includes Cenovus Energy Inc. (oil
and gas), Enbridge Income Fund Holdings Inc. (energy infrastructure) and Ontario Power Genera�on Inc. (nuclear and hydroelectric genera�on). Mr. Lewis was a
member of the Royal Bank of Canada’s (RBC) (chartered bank) Group Execu�ve Board from 2007 un�l 2015. Over a thirty year career at RBC, Mr. Lewis had several
professional and execu�ve roles, including in RBC Capital Markets (investment banking, mergers and acquisi�ons, equity research (pipelines and u�li�es) and Director
of Research and Managing Director, Head of Ins�tu�onal Equi�es), as well as CEO of RBC Global Asset Management, EVP and Head of Products for RBC Banking and
Investments, and Group Head (Vice-Chair) for the RBC Wealth Management and RBC Insurance segments. Mr. Lewis earned a Bachelor of Commerce degree from
Trinity College at the University of Toronto and a Master of Business Administra�on from Harvard University. He is a Fellow of the Ins�tute of Chartered Accountants
(FCA) and a CFA charter-holder.
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Leonard Malle�
Mr. Malle� is a corporate director. He has served on the board of Archrock, Inc. (energy infrastructure) since January 2021. Mr. Malle� served as Execu�ve Vice
President and Chief Opera�ons Officer of Summit Midstream GP, LLC (Summit Midstream) (midstream provider of natural gas, oil and water gathering services) from
2015 to 2019, and as execu�ve Director and Interim Chief Execu�ve Officer during 2019. Prior to that, Mr. Malle� served as Senior Vice President of Engineering at
Enterprise Products Partners L.P. (midstream natural gas and oil pipeline company) from 2008 to 2015 and Senior Vice President of Environmental Health and
Safety from 2006 to 2008. From 1979 to 2006, Mr. Malle� served in roles of increasing responsibility, including as Senior Vice President of Opera�ons, with TEPPCO (oil
and refined products pipelines and storage and related facili�es). Mr. Malle� has formerly held leadership roles with the Pipeline Research Council Interna�onal, the
Office of Pipeline Safety and the Clean Channel Associa�on. Mr. Malle� has a Bachelor of Science in Mechanical Engineering from Prairie View A&M University and a
Master of Business Administra�on from Houston Bap�st University.

Robert (Bob) G. Phillips
Mr. Phillips is a corporate director. He served as Chairman and Chief Execu�ve Officer of Crestwood Equity Partners LP (natural gas and liquids pipelines) from June 2013
to November 2023. He also served as President un�l January 2022. Mr. Phillips served as Chairman, President and CEO of Crestwood Midstream Partners, the
Partnership’s predecessor, from November 2007 un�l October
2013. Previously, Mr. Phillips served as President and Chief Execu�ve Officer and a Director of Enterprise Products Partners L.P. (oil and gas, pipeline operator) from
February 2005 un�l June 2007 and Chief Opera�ng Officer and a Director of Enterprise Products Partners L.P. from September 2004 un�l February 2005. Mr. Phillips
also served on the Board of Directors of Enterprise GP Holdings L.P., the general partner of Enterprise Products Partners L.P., from February 2006 un�l April 2007. He
previously served as Chairman of the Board and CEO of GulfTerra Energy Partners, L.P. (GTM) (oil and gas) from 1999 to 2004 prior to GTM’s merger with Enterprise
Products Partners, L.P., and held senior execu�ve management posi�ons with El Paso Corpora�on (natural gas), including President of El Paso Field Services from 1996
to 2004. Prior to that he was Chairman, President and CEO of Eastex Energy, Inc. (transport of natural gas) from 1981 to 1995. Mr. Phillips previously served as a
Director of Pride Interna�onal, Inc. (offshore drilling contractor) from October 2007 to May 2011, and was a member of its audit commi�ee. Mr. Phillips served as a
Director of Bonavista Energy Corpora�on (oil and gas) from May 2015 to March 2020. Mr. Phillips served on the Na�onal Petroleum Council, which advises the United
States Department of Energy on oil and gas related ma�ers, from 2021 to 2023. Mr. Phillips holds a Bachelor of Business Administra�on from the University of Texas at
Aus�n and a Juris Doctorate from South Texas College of Law.

Sonya M. Reed
Ms. Reed is a corporate director. Ms. Reed has served on the board of DNOW Inc. (downstream energy and industrial products distributor) since August 2021. Ms. Reed
is a former execu�ve officer of Phillips 66 (oil and gas). She served as Senior Vice President and Chief Human Resources Officer of Phillips 66 from May 2015 to
September 2023. In this capacity she also had accountability for corporate communica�ons, including internal and external communica�ons, branding, social media
and philanthropy. From 2011 to 2015, Ms. Reed was with General Cable Corpora�on (electrical components and equipment), where she last served as Execu�ve Vice
President and Chief Human Resources Officer. Ms. Reed began her career at Zurich Financial Services (financial services and insurance), where she held several
posi�ons of increasing responsibility, the last of which was Vice President of Human Resources of their La�n American business. Ms. Reed has also served on the Energy
Advisory Board of the University of Houston since 2022 and as a Trustee of the Awty Interna�onal School since 2020. Ms. Reed holds a Bachelor of Science in
Economics from Arizona State University.

Shannon Ryhorchuk
Ms. Ryhorchuk is a corporate director. She re�red in 2023 as a Partner of PricewaterhouseCoopers LLP (PwC) where she specialized in providing audit and assurance
services primarily to Canadian and US Public en��es in the energy and u�lity industry. Ms. Ryhorchuk holds the dis�nc�on of being the former leader of PwC Canada’s
Na�onal Independence Office and a member of PwC’s Global Network Independence leadership team. She also served as the Managing Partner of the Calgary
Assurance Prac�ce from 2011 to 2017 and was a member of PwC Canada’s Na�onal Assurance Leadership Team. Ms. Ryhorchuk currently serves on the boards of
the Canadian Partnership Against Cancer, WINS (Women in Need Society) and on the Board of Governors of Mount Royal University, chairing the Audit and Risk
Commi�ees of each. Ms. Ryhorchuk holds a Bachelor of Commerce from the University of Saskatchewan and is a Chartered Professional Accountant (CPA) and
Chartered Accountant. Ms. Ryhorchuk was awarded her Fellowship CPA in 2022 and has earned the ICD.D designa�on from the Ins�tute of Corporate Directors.

Mary Pat Salomone
Ms. Salomone is a corporate director. She has served as a director of TC Energy since February 2013. She previously served as a director of Intertape Polymer Group
(manufacturing) from November 2015 to June 2022, as well as Herc Rentals (rental construc�on equipment) from July 2016 to December 2021. Ms. Salomone was the
Senior Vice-President and Chief Opera�ng Officer of The
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Babcock & Wilcox Company (B&W) (energy infrastructure) from January 2010 to June 2013. Prior to that, she served as Manager of Business Development from 2009
to 2010 and Manager of Strategic Acquisi�ons from 2008 to 2009 for Babcock & Wilcox Nuclear Opera�ons Group, Inc. (nuclear). From 1998 through December 2007,
Ms. Salomone served as an officer of Marine Mechanical Corpora�on (manufacturing of electro-mechanical equipment), which B&W acquired in 2007, including her
term as President and Chief Execu�ve Officer from 2001 through 2007. Ms. Salomone served as a trustee of the Youngstown State University Founda�on from 2013
through 2019. Ms. Salomone previously served on the board of directors of United States Enrichment Corpora�on (basic materials, nuclear) from December 2011 to
October 2012 and on the Naval Submarine League from 2007 to 2013. She was formerly a member of the Governor’s Workforce Policy Advisory Board in Ohio and the
Ohio Employee Ownership Center and served on the board of Cleveland’s Manufacturing Advocacy & Growth Network. Ms. Salomone has a Bachelor of Engineering in
Civil Engineering from Youngstown State University and a Master of Business Administra�on from Baldwin Wallace College. She completed the Advanced Management
Program at Duke University’s Fuqua School of Business in 2011.

Frances M. Vallejo
Ms. Vallejo is a corporate director. Ms. Vallejo currently serves on the Board of Directors of Coterra Energy Inc. (oil and gas explora�on and produc�on), which she
joined following her tenure on the Board of Directors of Cimarex Energy Co., which began in May 2017. She has also served on the board of Expro Group Holdings N.V.
(energy services) since May 2023. Previously Ms. Vallejo
served as a director of Crestwood Equity Partners LP from February 2021 to November 2023. Ms. Vallejo is a former execu�ve officer of ConocoPhillips (oil and gas)
where she began her career in 1987. She served as Vice President of Corporate Planning and Development from April 2015 un�l December 2016 and as Vice President
and Treasurer from October 2008 un�l March 2015. Prior to October 2008, she served as General Manager of Corporate Planning and Budgets, Vice President of
Upstream Planning and Por�olio Management, Assistant Treasurer, Manager of Strategic Transac�ons, and in other geophysical, commercial, and finance roles.
Ms. Vallejo was a member of the Board of Trustees of Colorado School of Mines from 2010 un�l 2016 and is a member of the Colorado School of Mines Founda�on
Board of Governors. Ms. Vallejo holds a Bachelor of Science in Mineral Engineering Mathema�cs from Colorado School of Mines and a Master of Business
Administra�on from Rice University, where she was named a Jones Scholar.

Bevin Wirzba
Bevin Wirzba is the Execu�ve Vice-President and President, Liquids Pipelines at TC Energy. In his role, Mr. Wirzba is responsible for overseeing the liquids transporta�on
business. Prior to January 1, 2024, Mr. Wirzba served as Execu�ve Vice-President, and Group President, Liquids Pipelines and Coastal GasLink, where, in addi�on to
overseeing the liquids transporta�on business, he was responsible for overseeing the development and execu�on of the 670-km Coastal GasLink pipeline project,
planned to deliver natural gas from northeastern Bri�sh Columbia to Ki�mat for LNG export.

Before joining TC Energy in 2019, Mr. Wirzba previously served as Senior Vice President, Business Development and Capital Markets for ARC Resources Ltd. (oil and gas,
producer) from January 2016 to May 2019. Prior to that he served as Managing Director for RBC Capital Markets and RBC Dominion Securi�es (investment bank), and
for 12 years with Chevron Corp. (oil and gas) working in North America and interna�onally.

Mr. Wirzba holds a Bachelor of Science in Civil Engineering from the University of Alberta, a Master of Business Administra�on from the Edinburgh Business School and
is a member of the Associa�on of Professional Engineers and Geoscien�sts of Alberta (APEGA). He also sits on the board of directors for STARS.

Don Wishart
Mr. Wishart is a corporate director. Mr. Wishart served on the board of Shawcor Ltd. (material sciences) from 2015 to 2020, serving as Chairman from May 2018 to May
2020. He previously served as the Chairman of Bruce Power (electrical energy producer) from 2014 to 2023. He served as a director of Bruce Power from 2011 to 2014
before assuming the chairman role. He joined the TC Energy in 1997 and held posi�ons of increasing responsibility including Senior Vice President of Project
Development from 1997 to 1999 and Senior Vice President of Field Opera�ons from 2000 to 2003. In 2004 he assumed the posi�on of Execu�ve Vice President of
Opera�ons and Major Projects, a posi�on he held un�l his re�rement in 2013. As Execu�ve Vice President of Opera�ons and Major Projects, Don was responsible for
the full range of services required to design, build, operate and maintain all facili�es and infrastructure at TC Energy. These responsibili�es included engineering and
technical services, project management, construc�on, field opera�ons, community, safety and environment, and procurement and shared services. Mr. Wishart holds
Master of Science and Bachelor of Science degrees from the University of Alberta.
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BOARD COMMITTEES
Following comple�on of the Arrangement, the South Bow Board will have four commi�ees: the South Bow Audit Commi�ee, the South Bow Governance and Risk
Commi�ee, the South Bow Safety and Opera�onal Excellence Commi�ee and the South Bow Human Resources Commi�ee.

The an�cipated members of each of these commi�ees following comple�on of the Arrangement are iden�fied below. Informa�on about the South Bow Audit
Commi�ee can be found in this Schedule F under the heading Audit Commi�ee.

 
     

   Director   
South Bow Audit

Commi�ee   

South Bow
Governance and Risk

Commi�ee   

South Bow Safety and
Opera�onal Excellence

Commi�ee   

South Bow Human 
Resources Commi�ee 

 Harold (Hal) N. Kvisle1
 

            

 Chansoo Joung
 

  ✓
 

  ✓
 

      

 George Lewis
 

  ✓
 

  Chair
 

      

 Leonard Malle�
 

        ✓
 

  ✓
 

 Robert (Bob) G. Phillips
 

        ✓
 

  ✓
 

 
     

   Director   
South Bow Audit

Commi�ee   

South Bow
Governance and Risk

Commi�ee   

South Bow Safety and
Opera�onal Excellence

Commi�ee   

South Bow Human 
Resources Commi�ee 

 Sonya M. Reed
 

     ✓
 

     Chair
 

 Shannon Ryhorchuk
 

  Chair
 

     ✓
 

   

 Mary Pat Salomone
 

     ✓
 

  ✓
 

   

 Frances M. Vallejo
 

  ✓
 

  ✓
 

      

 Bevin Wirzba2
 

            

 Don Wishart
 

        Chair
 

  ✓
 

Notes
 
1 Mr. Kvisle will not be a member of any South Bow Board commi�ees, but will be invited to a�end commi�ee mee�ngs as required.
2 As President and CEO of South Bow, Mr. Wirzba will not be a member of any South Bow Board commi�ees, but will be invited to a�end commi�ee mee�ngs as required.

EXECUTIVE OFFICERS
The following table sets forth the name of each of the individuals who is expected to serve as an execu�ve officer of South Bow upon the comple�on of the
Arrangement, together with their jurisdic�on of residence, an�cipated posi�on(s) with South Bow and their principal occupa�ons or employment during the past five
years.
 
   

Name, Province or State and
Country of Residence and

Expected Posi�on with South
Bow1  Principal Occupa�on or Employment for the Last Five Years  

Number of South Bow 
Common Shares 

Beneficially Owned, 
Controlled or Directed 

(Directly or 
Indirectly)2 

 Bevin Wirzba
 Calgary, Alberta, Canada
 

 President and Chief Execu�ve
 Officer

 

Mr. Wirzba was appointed as TC Energy’s Execu�ve Vice-President and Group President,
Liquids Pipelines and Coastal Gaslink on August 1, 2023. Mr. Wirzba’s �tle was changed to
Execu�ve Vice-President and President, Liquids Pipelines effec�ve January 1, 2024 to be�er
reflect his responsibili�es. Prior to his appointment, Mr. Wirzba held the posi�on of
TC Energy’s Execu�ve Vice-President, Strategy & Corporate Development and Group
Execu�ve, Canadian Natural Gas and Liquids Pipelines un�l April 28, 2023. To enable greater
focus on cri�cal assets and major projects, Mr. Wirzba was appointed TC Energy’s Execu�ve
Vice-President and Group Execu�ve, Canadian Natural Gas and Liquids Pipelines on May 1,
2023.  

3,963
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 Van Dafoe
 Calgary, Alberta, Canada
 

 Senior Vice-President and
 Chief Financial Officer  

Mr. Dafoe is a director of Ricochet Oil Corp. Previously Mr. Dafoe served as a director of Bonavista Energy Corpora�on
from August 2020 un�l November 17 2023, when it was acquired by Tourmaline Oil Corp. Mr. Dafoe was previously the
Senior Vice-President and Chief Financial Officer at ARC Resources Ltd. un�l February 2020.  

11

 Richard J. Prior
 Houston, Texas, United States
 

 Senior Vice-President and
 Chief Opera�ng Officer  

Mr. Prior was appointed President, Liquids Pipelines in January 2022. Previously, Mr. Prior has held posi�ons of increasing
responsibility in commercial, project, and opera�onal roles within TC Energy’s Liquids and Natural Gas Pipelines business
units.  

5,455

 Lori Mura�a
 Houston, Texas, United States
 

 Senior Vice-President and
 General Counsel  

Ms. Mura�a was previously the Vice-President, General Counsel and Secretary of Shell Midstream Partners, as well as
Managing Counsel, Midstream and Commercial un�l February 2023.  

-

Notes
 
1 The informa�on as to province or state and country of residence and principal occupa�on has been furnished by the respec�ve proposed officers individually.
2 Upon comple�on of the Arrangement, based on such individual’s current ownership of TC Energy shares, as disclosed to TC Energy by such individuals.

CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS
To the knowledge of TC Energy, no proposed director or execu�ve officer of South Bow is, as at the date of this Circular, or was, within 10 years before the date of this
Circular, a director, CEO or CFO of any company (including TC Energy), that: (a) was subject to a cease trade or similar order or an order that denied the relevant
company access to any exemp�on under the securi�es legisla�on, for a period of more than 30 consecu�ve days; or (b) was subject to a cease trade or similar order or
an order that denied the relevant company access to any exemp�on under the securi�es legisla�on that was issued a�er the director or execu�ve officer ceased to be a
director, CEO or CFO and which resulted from an event that occurred while that person was ac�ng in the capacity as director, CEO or CFO.

To the knowledge of TC Energy, no proposed director or execu�ve officer of South Bow, or a shareholder holding a sufficient number of securi�es of TC Energy to affect
materially the control of South Bow: (a) is, as at the date of this Circular, or has been within 10 years before the date of this Circular, a director or execu�ve officer of
any company (including TC Energy) that, while that person was ac�ng in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt,
made a proposal under any legisla�on rela�ng to bankruptcy or insolvency or was subject to or ins�tuted any proceedings, arrangement or compromise with creditors
or had a receiver, receiver manager or trustee appointed to hold its assets; or (b) has, within 10 years before the date of this Circular, become bankrupt, made a
proposal under any legisla�on rela�ng to bankruptcy or insolvency, or become subject to or ins�tuted any proceedings, arrangement or compromise with creditors, or
had a receiver, receiver manager or trustee appointed to hold the assets of the director, execu�ve officer or shareholder.

To the knowledge of TC Energy, no proposed director, or execu�ve officer of South Bow, or a shareholder holding a sufficient number of securi�es of TC Energy to affect
materially the control of South Bow, has been subject to: (a) any penal�es or sanc�ons imposed by a court rela�ng to securi�es legisla�on or by a securi�es regulatory
authority or has entered into a se�lement agreement with a securi�es regulatory authority; or (b) any other penal�es or sanc�ons imposed by a court or regulatory
body that would likely be considered important to a reasonable investor in making an investment decision.

INDEBTEDNESS OF DIRECTORS AND OFFICERS
As of the date of this Circular, to the knowledge of TC Energy, no individual who is a proposed director, execu�ve officer or employee of South Bow, or an associate or
affiliate of such an individual, will be indebted to South Bow upon comple�on of the Arrangement.

CONFLICTS OF INTEREST
Certain of the proposed directors and execu�ve officers of South Bow are officers and directors of, or are associated with, other public and private companies, including
TC Energy. Such associa�ons may give rise to conflicts of interest with South Bow from �me to �me.
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To the extent that conflicts of interest arise, such conflicts will be resolved in accordance with the provisions of the CBCA and South Bow’s policies governing directors
and execu�ve officers, as further described below under Corporate Governance – Ethical Business Conduct.

Director and Execu�ve Compensa�on
To date, South Bow has not carried on any ac�ve business. No compensa�on has been paid by South Bow to its proposed execu�ve officers or directors and none will
be paid by South Bow un�l a�er the Arrangement is completed. Following comple�on of the Arrangement, it is an�cipated that the directors and execu�ve officers of
South Bow will be paid compensa�on in an amount and format that is comparable to companies of similar size and character which, for the execu�ve officers of South
Bow, includes customary provisions for payment in the event of a change of control.

An annual retainer fee or a�endance fee for the proposed directors of South Bow has not been established. However, a fee schedule similar to that in place for the
TC Energy directors is expected to be adopted by South Bow ini�ally and it is expected that all reasonable expenses incurred by directors in order to a�end mee�ngs
will be reimbursed by South Bow.

Corporate Governance
THE SOUTH BOW BOARD
The South Bow Board is expected to be comprised of 11 directors upon comple�on of the Arrangement. By approving the Arrangement Resolu�on, shareholders will be
deemed to have approved and elected the proposed directors of South Bow, which are formally appointed pursuant to the Plan of Arrangement.

Independence
Each of the proposed directors of South Bow, other than Bevin Wirzba, will be considered to be an “independent” director for the purposes of NI 52-110. Bevin Wirzba,
who will be the President and CEO of South Bow, will not be considered independent. As such, a majority (10 of 11 or 91 per cent) of the proposed directors of South
Bow will be independent.

It is an�cipated that the South Bow Common Shares will be dual-listed in Canada and the U.S. The NYSE and U.S. securi�es laws set out different requirements for
determining director independence vis-à-vis the TSX and securi�es laws in Canada. As an an�cipated “foreign private issuer” under U.S. securi�es laws and for so long
as South Bow maintains this status, South Bow will likely be permi�ed to follow Canadian requirements (as its home country) instead of certain NYSE corporate
governance standards, including director independence; however, this does not apply to audit commi�ee independence requirements under U.S. securi�es laws. The
proposed members of the South Bow Audit Commi�ee are expected to be Shannon Ryhorchuk (Chair), Chansoo Joung, George Lewis and Frances M. Vallejo, each of
whom will sa�sfy the independence requirements of Rule 10A-3 under the U.S. Exchange Act and Sec�on 303A of the NYSE Listed Company Manual.

Independent Chair
The roles of Chair of the South Bow Board and CEO of South Bow will be separate. Harold (Hal) N. Kvisle, who will serve as Chair of the South Bow Board, will be
responsible for the management, development and effec�ve func�oning of the South Bow Board and will provide leadership in every aspect of its work. The posi�on
descrip�on for the Chair of the South Bow Board will set out the Chair’s key responsibili�es, which are expected to include se�ng the South Bow Board mee�ng
agenda and chairing all South Bow Board mee�ngs.

Independent Advice
The South Bow Board and each of its four standing commi�ees can retain independent advisors to assist in carrying out their du�es and responsibili�es.
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Serving on Other Boards
Certain of the proposed directors of South Bow are directors of other repor�ng issuers (or the equivalent) in Canada or foreign jurisdic�ons, as set out below.

 
  

 

Director
   

 

Name of Issuer(s)
 

 Harold (Hal) N. Kvisle   Cenovus Energy Inc., ARC Resources Ltd. and Finning Interna�onal Inc.1

 Chansoo Joung   APA Corpora�on
 George Lewis   Legal & General Group Plc
 Leonard Malle�   Archrock, Inc.
 Sonya M. Reed   DNOW Inc.
 Mary Pat Salomone   TC Energy Corpora�on
 Frances M. Vallejo   Expro Group Holdings N.V. and Coterra Energy Inc.

Note
1 Mr. Kvisle will not be standing for re-elec�on on the board of directors of Cenovus Energy Inc.

In-Camera Sessions
The South Bow Board will meet without management and non-independent directors at the end of all mee�ngs of the South Bow Board. The Chair of the South Bow
Board will encourage open and candid discussions among the independent directors by providing them with an opportunity to express their views on key topics before
decisions are made.

Board Mandate
The South Bow Board’s primary responsibility is to foster the long-term success and sustainability of South Bow consistent with the South Bow Board’s responsibility to
act honestly and in good faith with a view to the best interests of South Bow. The South Bow Board will discharge this responsibility directly and through delega�on of
specific responsibili�es to management and commi�ees of the South Bow Board, as more par�cularly described in the South Bow Board Charter that will be adopted
by the South Bow Board following comple�on of the Arrangement. The proposed South Bow Board Charter is a�ached as Appendix A to this Schedule F. The South Bow
Board Charter will be available on South Bow’s website once adopted following the comple�on of the Arrangement.

Posi�on Descrip�ons
The South Bow Board will have wri�en posi�on descrip�ons for the Chair and the chair of each of the commi�ees of the South Bow Board, and the CEO of South Bow.
The South Bow Board Charter and the commi�ee charters for the South Bow Audit Commi�ee, the South Bow Governance and Risk Commi�ee, the South Bow Safety
and Opera�onal Excellence Commi�ee and the South Bow Human Resources Commi�ee will set out in wri�ng the responsibili�es of the South Bow Board and the
commi�ees, respec�vely, for supervising management of South Bow.

Orienta�on and Con�nuing Educa�on
New directors will par�cipate in an orienta�on program featuring sessions on corporate strategy, South Bow’s main business issues and historical and financial
informa�on about South Bow and the Liquids Pipelines business. New directors will also typically have an opportunity to visit and tour South Bow’s facili�es and project
sites.

South Bow will tailor the sessions for each director based on individual needs and their specific areas of interest. New directors will also meet one-on-one with the CEO
and each execu�ve vice-president for an overview of the different areas of South Bow’s business and opera�ons and a discussion of key areas of interest. Briefing
sessions will also be held for new South Bow Board commi�ee members.

Directors will receive a reference manual with:
 
 •  details about their du�es and obliga�ons as a member of the South Bow Board,
 •  informa�on about South Bow’s business and opera�ons,
 •  copies of the South Bow Board and commi�ee charters,
 •  copies of recent public disclosure filings,
 •  documents from recent South Bow Board mee�ngs, and
 •  a copy of the current year’s strategic plan.
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The South Bow Governance and Risk Commi�ee will review the orienta�on program and reference manual every year to ensure it meets South Bow’s needs and the
needs of new directors. The South Bow Governance and Risk Commi�ee will also develop the con�nuing educa�on program every year based on current and emerging
issues, South Bow’s corporate objec�ves and input from other directors.

Con�nuing educa�on helps strengthen a director’s knowledge and understanding of the business, industry, governance and other issues. Senior management and
external experts will make presenta�ons to the South Bow Board and commi�ees from �me to �me on various topics related to the business, including changes to
legal, regulatory and industry requirements. Con�nuing educa�on will also be conducted on an informal basis and directors will be provided with ar�cles and
publica�ons of interest.

South Bow will also suggest seminars and educa�on programs for directors that may be relevant, and pay the registra�on fee and travel expenses as appropriate. South
Bow will also offer to pay annual fees for memberships with organiza�ons that are appropriate and provide relevant publica�ons and educa�onal opportuni�es to its
directors.

Ethical Business Conduct
South Bow will adopt the COBE, which will apply to all employees, officers and directors, and contractors of South Bow and its wholly-owned subsidiaries and operated
en��es in countries where it conducts business, with the excep�on of independently operated en��es whose corporate governance documents meet or exceed South
Bow’s requirements. A copy of the COBE will, upon adop�on, be found on South Bow’s SEDAR+ profile at www.sedarplus.ca and on South Bow’s website.

Proposed directors and officers of South Bow and its subsidiaries will be required to disclose any exis�ng or poten�al conflicts of interest in accordance with South
Bow’s policies governing directors and officers and in accordance with the CBCA.

The COBE will cover poten�al conflicts of interest and will require that all employees, officers, directors and contract workers of South Bow avoid situa�ons that may
result in a poten�al conflict of interest.

In the event an employee, officer, director or contract worker finds themselves in a poten�al conflict situa�on, the COBE will s�pulate that the conflict should be
reported and the person should refrain from par�cipa�on in any decision or ac�on where there is a real or perceived conflict.

The COBE will also note that employees and officers of South Bow may not engage in outside business ac�vi�es that are in conflict with or detrimental to the interests
of South Bow. The CEO and the execu�ve leadership team will be required to receive consent from the Chair of the South Bow Governance and Risk Commi�ee for all
outside business ac�vi�es.

Under the COBE, directors will also be required to declare any material interest that they may have in a material contract or transac�on and recuse themselves from
related delibera�ons and approvals.

In addi�on to the COBE, the directors and officers of South Bow will be required to disclose any related par�es and related party transac�ons in their annual directors’
and officers’ ques�onnaires. These ques�onnaires will assist South Bow in iden�fying and monitoring material related party transac�ons.

The South Bow Governance and Risk Commi�ee will review and approve any material related party transac�ons prior to the transac�on occurring, and will maintain
oversight over material related party transac�ons following such approval.

Related party transac�ons include any transac�ons between South Bow (or any of its subsidiaries) and a related party that are material to South Bow or the related
party or are unusual in their nature or condi�ons and are inconsistent with the interests of South Bow and its shareholders.

For this purpose, related par�es include:
 
 •  key management personnel, such as South Bow’s directors and execu�ve leadership team and their immediate family members,
 •  individuals and their immediate family members who exercise significant influence over South Bow,

 
•  en��es where the individuals, including their immediate family members, noted above have substan�al vo�ng power or are able to exercise significant

influence, and
 •  en��es directly controlled by South Bow.

Board Nomina�on
The South Bow Governance and Risk Commi�ee will be responsible for iden�fying and recommending to the South Bow Board qualified individuals for elec�on as
directors and candidates for appointment to South Bow Board commi�ees as set out in the South Bow Governance and Risk Commi�ee charter. The South Bow
Governance and Risk Commi�ee will recommend poten�al candidates based on their qualifica�ons and independence and how these quali�es balance with the skill
set of the current South Bow Board,
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the structure and composi�on of the commi�ees, board diversity and the director re�rement schedule. With respect to board diversity, when selec�ng new members
for nomina�on to the South Bow Board, the South Bow Governance and Risk Commi�ee will take into account the desirability of maintaining a balanced diversity of
backgrounds, skills and experience, and personal characteris�cs such as age, gender and the geographic residence of directors. See Diversity below.

Board Assessments
The South Bow Governance and Risk Commi�ee will oversee the assessment of the performance of the South Bow Board, the Chair of the South Bow Board, the South
Bow Board commi�ees and individual directors annually and report the results to the South Bow Board. The assessment process will involve both the Chair of the
South Bow Board and Chair of the South Bow Governance and Risk Commi�ee mee�ng separately with each director individually for an assessment of such director on
a regular basis. The individual director assessment will include a discussion of expecta�ons for directors serving on the South Bow Board and provide specific feedback
to each director on their performance as a member of the South Bow Board. Interviews will include ques�ons about effec�veness, communica�on, personal and
individual peer performance and solici�ng input from directors about areas for poten�al improvement. The interviews will be open-ended to encourage discussion and
seek specific input on topics such as risk, strategy and governance.

Director Tenure
South Bow will implement guidelines that once a director turns 73 or has served more than 15 years on the South Bow Board, whichever comes first, such director will
not stand for re-elec�on at the next annual mee�ng. Notwithstanding age limits, a director will be eligible to serve on the South Bow Board for at least five years in
order to ensure a robust level of South Bow Board con�nuity and to permit onboarded directors to serve a sufficient term to meaningfully contribute to the South Bow
Board. The South Bow Board, upon recommenda�on of the South Bow Governance and Risk Commi�ee, may apply discre�on to permit a director or director nominee
to stand for elec�on outside of the terms of its re�rement age or term limit if it is in the best interests of South Bow.

The South Bow Governance and Risk Commi�ee will also review factors like changes in principal occupa�on, consistently poor a�endance, poor performance, board
interlocks and other relevant circumstances that may trigger the resigna�on or re�rement of a director.

Diversity
It is expected that South Bow will adopt a diversity policy, which will relate to the iden�fica�on and nomina�on of directors. The objec�ve of the policy will be to
enhance South Bow Board diversity by seeking qualified director nominees, while considering diversity criteria. The diversity criteria is expected to include skills,
exper�se, industry experience and personal characteris�cs such as age, gender, ethnicity and other dis�nc�ons of poten�al director nominees. More specifically, in
seeking suitable director nominee candidates, it is expected that the South Bow Governance and Risk Commi�ee will: (a) consider all aspects of diversity; (b) assess the
skills and backgrounds collec�vely represented on the South Bow Board to ensure that they reflect the diverse nature of the business environment in which South Bow
operates; (c) consider candidates on merit against objec�ve criteria having due regard to the benefits of diversity on the South Bow Board; and (d) at its discre�on,
engage qualified independent external advisors to iden�fy and assess candidates that meet the South Bow Board’s skills and diversity criteria.

Pursuant to its diversity policy, it is expected that the South Bow Board will set a target of at least 30 per cent women and at least one racially and/or ethnically diverse
member on the South Bow Board. Further, if the South Bow Board composi�on falls below the target of 30 per cent women or one racially and/or ethnically diverse
member on the South Bow Board, the South Bow Governance and Risk Commi�ee will commit to increasing the gender diversity and/or racial or ethnic diversity
representa�on to the applicable target by the next annual mee�ng of South Bow Shareholders. In addi�on, it is expected that, each year, the South Bow Governance
and Risk Commi�ee will: (a) assess the effec�veness of the South Bow Board diversity policy, including receiving updates on South Bow’s board diversity sta�s�cs, peer
diversity policies and shareholder expecta�ons on diversity; (b) monitor and review its progress in achieving its targets for gender diversity and racial/ethnic diversity;
(c) monitor the implementa�on of the South Bow Board diversity policy; and (d) report to the South Bow Board and recommend any revisions to the South Bow Board
diversity policy that may be necessary. Of the proposed director nominees for South Bow, four out of 11 (36 per cent) are women, and four out of 11 (36 per cent) are
visible minori�es represen�ng racial and/or ethnic diversity on the South Bow Board.

With respect to members of senior management, the South Bow Board will consider the level of representa�on of women in execu�ve officer posi�ons when making
execu�ve officer appointments, as part of a broader focus on diversity in its workforce and management. South Bow has not adopted formal targets for representa�on
of women in execu�ve officer posi�ons because it believes that, at this �me, representa�on of women in such posi�ons can be adequately addressed by management
and the South
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Bow Governance and Risk Commi�ee ac�vely monitoring applicable diversity sta�s�cs and con�nuing to take into considera�on the level of representa�on of women
in execu�ve officer posi�ons when making appointments.

SOUTH BOW AUDIT COMMITTEE

Overview
The South Bow Audit Commi�ee will be responsible for assis�ng the South Bow Board in overseeing the integrity of South Bow’s financial statements and South Bow’s
compliance with legal and regulatory requirements. The South Bow Audit Commi�ee will also be responsible for overseeing and monitoring the accoun�ng and
repor�ng process and the process, performance and independence of South Bow’s external auditors.

Audit Commi�ee Charter
It is an�cipated that the South Bow Board will adopt a charter of the South Bow Audit Commi�ee substan�ally in the form a�ached as Appendix B to this Schedule F.

Composi�on of the Audit Commi�ee and Independence
It is an�cipated that the South Bow Audit Commi�ee will consist of Shannon Ryhorchuk (Chair), Chansoo Joung, George Lewis and Frances M. Vallejo. NI 52-110
provides that a member of an audit commi�ee is “independent” if the member has no direct or indirect material rela�onship with South Bow, which could, in the view
of the South Bow Board, reasonably interfere with the exercise of the member’s independent judgment. All members of the South Bow Audit Commi�ee will be
“independent” directors under the requirements of NI 52-110, Rule 10A-3 under the U.S. Exchange Act and Sec�on 303A of the NYSE Listed Company Manual.

Relevant Educa�on and Experience
NI 52-110 provides that an individual is “financially literate” if he or she has the ability to read and understand a set of financial statements that present a breadth and
level of complexity of accoun�ng issues that are generally comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by the
company’s financial statements. All of the proposed members of the South Bow Audit Commi�ee are “financially literate” under the requirements of NI 52-110, and
the NYSE Listed Company Manual and all of the proposed members of the South Bow Audit Commi�ee are considered to be “audit commi�ee financial experts” as that
term is used in the U.S. Exchange Act.

The following is a descrip�on of the educa�on and experience of each member of the South Bow Audit Commi�ee that is relevant to the performance of his or her
responsibili�es as a member of the South Bow Audit Commi�ee.

Shannon Ryhorchuk (Chair)
Ms. Ryhorchuck was a Partner of PwC where she specialized in providing audit and assurance services. Ms. Ryhorchuk holds the dis�nc�on of being the former leader
of PwC Canada’s Na�onal Independence Office and a member of PwC’s Global Network Independence leadership team. She also served as the Managing Partner of the
Calgary Assurance Prac�ce from 2011 to 2017 and was a member of PwC Canada’s Na�onal Assurance Leadership Team. Ms. Ryhorchuk holds a Bachelor of Commerce
from the University of Saskatchewan and is a Chartered Professional Accountant (CPA) and Chartered Accountant. She is a Fellow of the Ins�tute of Chartered
Professional Accountants and has earned the ICD.D designa�on from the Ins�tute of Corporate Directors.

Chansoo Joung
Mr. Joung has served as a director of APA Corpora�on since February 2011 and is Chair of the Audit Commi�ee. From 2005 to 2015, Mr. Joung worked first as a Partner
and then as a Senior Advisor at Warburg Pincus LLC, where he managed investments across the energy and clean energy sectors. From 1987 to 2004, he held
increasingly senior posi�ons at Goldman Sachs, culmina�ng his 17-year career there as Head of the Americas Energy and Power investment banking group. Mr. Joung
has a Master of Business Administra�on from Dartmouth College.

George Lewis
Mr. Lewis was a member of the Royal Bank of Canada’s Group Execu�ve Board from 2007 un�l 2015, with responsibility for RBC’s wealth, asset management and
insurance segments. He joined RBC in 1986, serving in various financial and wealth management roles. Mr. Lewis earned a Bachelor of Commerce degree from Trinity
College at the University of Toronto and a Master of Business Administra�on from Harvard University. He is a Fellow of the Ins�tute of Chartered Accountants (FCA) and
a CFA charter-holder.

Frances M. Vallejo
Ms. Vallejo is a former execu�ve officer of ConocoPhillips where she began her career in 1987. She served as Vice President of Corporate Planning and Development
from April 2015 un�l December 2016 and as Vice President and Treasurer from October 2008 un�l March 2015. Prior to October 2008, she served as General Manager
of Corporate Planning and Budgets, Vice President of
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Upstream Planning and Por�olio Management, Assistant Treasurer, Manager of Strategic Transac�ons, and in other finance roles. Ms. Vallejo holds a Master of Business
Administra�on from Rice University, where she was named a Jones Scholar.

Pre-Approval Policies and Procedures
The South Bow Audit Commi�ee will maintain a pre-approval policy with respect to permi�ed non-audit services and audit services. For non-audit service
engagements of up to $250,000, approval of the Chair of the South Bow Audit Commi�ee is required, and the South Bow Audit Commi�ee is to be informed of the
engagement at the next scheduled South Bow Audit Commi�ee mee�ng. For all non-audit service engagements of $250,000 or more, pre-approval of the South Bow
Audit Commi�ee is required.

Audit Fees
South Bow has not paid any fees to its independent auditor, KPMG LLP, in respect of audit fees, audit-related fees, tax fees or other fees for the period from
incorpora�on to the present and any such fees incurred to date have been and will be paid by TC Energy.

SOUTH BOW GOVERNANCE AND RISK COMMITTEE
It is an�cipated that the South Bow Governance and Risk Commi�ee will consist of George Lewis (Chair), Chansoo Joung, Sonya M. Reed, Mary Pat Salomone and
Frances M. Vallejo, each of whom will be an “independent” director within the meaning of NI 52-110. The South Bow Governance and Risk Commi�ee will be
responsible for: (a) assis�ng the South Bow Board with maintaining strong governance policies and prac�ces at South Bow, including reviewing the independence and
financial literacy of directors, managing director compensa�on and the South Bow Board assessment process; (b) overseeing South Bow’s strategic planning process
and risk management ac�vi�es; (c) monitoring the rela�onship between management and the South Bow Board, directors’ share ownership levels, governance
developments and emerging best prac�ces; (d) iden�fying qualified candidates for the South Bow Board to consider as poten�al directors; (e) recommending the
mee�ng schedule for South Bow Board and commi�ee mee�ngs and site visits; and (f) overseeing ma�ers related to the �ming of South Bow’s annual mee�ng.

SOUTH BOW SAFETY AND OPERATIONAL EXCELLENCE COMMITTEE
It is an�cipated that the South Bow Safety and Opera�onal Excellence Commi�ee will consist of Don Wishart (Chair), Leonard Malle�, Robert (Bob) G. Phillips, Mary Pat
Salomone and Shannon Ryhorchuk, each of whom will be an “independent” director within the meaning of NI 52-110. The South Bow Safety and Opera�onal
Excellence Commi�ee will be responsible for the ma�ers described under Health, Safety, Sustainability, Environmental Protec�ons and Social Polices – Safety and
Opera�onal Excellence Commi�ee in this Schedule F.

SOUTH BOW HUMAN RESOURCES COMMITTEE
It is an�cipated that the South Bow Human Resources Commi�ee will consist of Sonya M. Reed (Chair), Leonard Malle�, Robert (Bob) G. Phillips and Don Wishart, each
of whom will be an “independent” director within the meaning of NI 52-110. The South Bow Human Resources Commi�ee will be responsible for: (a) assis�ng the
South Bow Board with developing strong human resources policies and plans; (b) overseeing the compensa�on programs and assessing the performance of the CEO
and each execu�ve vice-president against pre-established objec�ves and recommending their compensa�on to the South Bow Board; (c) approving and, as applicable,
recommending to the South Bow Board execu�ve incen�ve awards, and any major changes to the compensa�on programs and benefits plans for employees; and
(d) reviewing the benefits under South Bow’s pension plans and share ownership requirements for execu�ves.

Stock Exchange Lis�ng
TC Energy has applied to list on the TSX the South Bow Common Shares to be issued pursuant to the Arrangement and issuable under the South Bow Stock Op�on Plan.
Lis�ng is subject to the approval of the TSX in accordance with its original lis�ng requirements. The TSX has not condi�onally approved such applica�on and there is no
assurance that the TSX will approve such applica�on. Addi�onally, TC Energy has applied to list on the NYSE the South Bow Common Shares to be issued pursuant to
the Arrangement and issuable under the South Bow Stock Op�on Plan. Lis�ng on the NYSE will be subject to South Bow fulfilling all of the lis�ng requirements of the
NYSE. It is a condi�on precedent to the comple�on of the Arrangement under the terms of the Arrangement Agreement that TC Energy receive: (a) the condi�onal
approval of the TSX in respect of the above lis�ng applica�on, subject only to compliance with the usual requirements of the TSX; and (b) the approval of the NYSE in
respect of the above lis�ng applica�on, subject to no�ce of issuance. TC Energy will not proceed with the Arrangement without receiving such approvals.

The trading symbol for the South Bow Common Shares will be “SOBO” on the TSX and the NYSE.
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Promoter
Under applicable Canadian securi�es laws, TC Energy may be considered a promoter of South Bow in that it took the ini�a�ve in founding South Bow for the purpose of
implemen�ng the Arrangement. See The Arrangement in the body of this Circular.

As of the date of this Circular, and upon comple�on of the Arrangement, TC Energy does not and will not beneficially own, control or direct, directly or indirectly, any
vo�ng or other equity securi�es of South Bow or its subsidiaries.

Legal Proceedings and Regulatory Ac�ons
There are no legal proceedings to which TC Energy or South Bow is a party, or in respect of which any of TC Energy’s or South Bow’s property was the subject of, which
is or will be material to South Bow, and South Bow is not aware of any such legal proceedings that are contemplated.

Since incorpora�on, there have not been any penal�es or sanc�ons imposed against South Bow by a court rela�ng to provincial or territorial securi�es legisla�on or by
a securi�es regulatory authority, nor have there been any other penal�es or sanc�ons imposed by a court or regulatory body against South Bow, and South Bow has
not entered into any se�lement agreements before a court rela�ng to provincial or territorial securi�es legisla�on or with a securi�es regulatory authority.

Interest of Management and Others in Material Transac�ons
Except as set forth elsewhere in this Circular, none of the proposed directors or execu�ve officers of South Bow nor any associate or affiliate of any of the foregoing
persons, has or has had any material interest in any past transac�on within the three years before the date of this Circular, or any proposed transac�on, that has
materially affected or would materially affect South Bow or any of the en��es that will be subsidiaries of South Bow upon comple�on of the Arrangement.

Auditors, Transfer Agent and Registrars
KPMG LLP, Chartered Professional Accountants, of 3100, 205 – 5th Avenue S.W., Calgary, Alberta, T2P 4B9, is the auditor of South Bow.

The transfer agent and registrar for the South Bow Common Shares will be Computershare Investor Services Inc. at its principal offices in Calgary, Alberta, and Toronto,
Ontario.

Material Contracts
Following the comple�on of the Arrangement, the following will be the material contracts of South Bow, other than contracts entered into in the ordinary course of
business:
 
 1. the Arrangement Agreement, as described in The Arrangement – Arrangement Agreement in the body of this Circular; and
 
 2. the Separa�on Agreement, as described in The Arrangement – Separa�on Agreement and Other Arrangements in the body of this Circular.

Copies of the above material contracts will be available following the comple�on of the Arrangement on South Bow’s profile on SEDAR+ at www.sedarplus.ca.

Interest of Experts
KPMG LLP, Chartered Professional Accountants, is South Bow’s independent auditor and such firm has issued an independent auditor’s report dated April 10, 2024 with
respect to the Carve-Out Financial Statements and the South Bow Financial Statements. KPMG LLP confirmed that they are independent within the meaning of the
relevant rules and related interpreta�ons prescribed by the relevant professional bodies in Canada and any applicable legisla�on or regula�ons and also that they are
independent accountants with respect to South Bow under the SEC’s general standard of independence in Rule 2-01(b) of Regula�on S-X.
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Financial Statements Disclosure
See Schedule G to this Circular for the South Bow Financial Statements.

See Schedule H to this Circular for the Carve-Out Financial Statements and the Carve-Out MD&A.

See Schedule I to this Circular for the South Bow Pro Forma Financial Statements.
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APPENDIX A

Charter of the South Bow Board of Directors
 
I. INTRODUCTION
 
A. The Board’s primary responsibility is to foster the long-term success and sustainability of South Bow Corpora�on (the Company) consistent with the Board’s

responsibility to act honestly and in good faith with a view to the best interests of the Company.
 
B. The Board of Directors has plenary power. Any responsibility not delegated to management or a commi�ee of the Board remains with the Board. This Charter is

prepared to assist the Board and management in clarifying responsibili�es and ensuring effec�ve communica�on between the Board and management.
 
II. COMPOSITION AND BOARD ORGANIZATION
 
A. Nominees for directors are ini�ally considered and recommended by the Governance and Risk Commi�ee of the Board, approved by the en�re Board and

elected annually by the shareholders of the Company.
 
B. The Board must be comprised of a majority of members who have been determined by the Board to be independent. A member is independent if the member

has no direct or indirect rela�onship which could, in the view of the Board, be reasonably expected to interfere with the exercise of a member’s independent
judgment.

 
C. Directors who are not members of management will meet on a regular basis to discuss ma�ers of interest independent of any influence from management.
 
D. Certain of the responsibili�es of the Board referred to herein may be delegated to commi�ees of the Board. The responsibili�es of those commi�ees will be as

set forth in their Charter, as amended from �me to �me.
 
III. DUTIES AND RESPONSIBILITIES
 
A. Managing the Affairs of the Board

The Board operates by delega�ng certain of its authori�es, including spending authoriza�ons, to management and by reserving certain powers to itself. Certain of the
legal obliga�ons of the Board are described in detail in Sec�on IV. Subject to these legal obliga�ons and to the Ar�cles and Bylaws of the Company, the Board retains
the responsibility for managing its own affairs, including:
 
i) planning its composi�on and size;
 
ii) selec�ng its Chair;
 
iii) nomina�ng candidates for elec�on to the Board;
 
iv) determining independence of Board members;
 
v) approving commi�ees of the Board and membership of directors thereon;
 
vi) determining director compensa�on; and
 
vii) assessing the effec�veness of the Board, commi�ees and directors in fulfilling their responsibili�es.
 
B. Management and Human Resources

The Board has the responsibility for:
 
i) the appointment and succession of the Chief Execu�ve Officer (CEO) and monitoring CEO performance, approving CEO compensa�on and providing advice and

counsel to the CEO in the execu�on of the CEO’s du�es;
 
ii) approving a posi�on descrip�on for the CEO;
 
iii) reviewing CEO performance at least annually, against agreed-upon wri�en objec�ves;
 
iv) approving decisions rela�ng to senior management, including the:
 
 a) appointment of officers of the Company and members of the execu�ve leadership team;
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 b) compensa�on and benefits for senior execu�ve officers;1 and
 

 
c) employment contracts and other special arrangements with senior execu�ve officers, or with other employee groups if such ac�on is likely to have a

subsequent material2 impact on the Company or its basic human resource and compensa�on policies;
 
v) taking all reasonable steps to ensure succession planning programs are in place, including programs to train and develop management; and
 
vi) the overall oversight of the Company sponsored Canadian pension plans and ensuring that processes are in place to properly oversee the administra�on and

management of such pension plans either directly or through delega�on of the du�es and responsibili�es to one or more Board commi�ees.
 
C. Strategy and Plans

The Board has the responsibility to:
 
i) par�cipate in strategic planning sessions to ensure that management develops, corporate strategic priori�es and objec�ves and approve the resul�ng strategic

plan;
 
ii) approve capital commitment and expenditure budgets and related opera�ng plans;
 
iii) approve financial and opera�ng objec�ves used in determining compensa�on;
 
iv) approve the entering into, or withdrawing from, lines of business that are, or are likely to be, material to the Company;
 
v) approve material dives�tures and acquisi�ons; and
 
vi) monitor management’s achievements in implemen�ng major corporate strategies and objec�ves, in light of changing circumstances.
 
D. Financial and Corporate Issues

The Board has the responsibility to:
 
i) take reasonable steps to ensure the implementa�on and integrity of the Company’s internal control and management informa�on systems;
 
ii) monitor opera�onal and financial results;
 
iii) approve annual financial statements, related Management’s Discussion and Analysis and the release thereof by management;
 
iv) approve the Management Informa�on Circular, Annual Informa�on Form and documents incorporated by reference therein;
 
v) declare dividends;
 
vi) approve financings, changes in authorized capital, issue and repurchase of shares, issue and redemp�on of debt securi�es, lis�ng of shares and other

securi�es, issue of commercial paper, and related prospectuses and trust indentures;
 
vii) recommend appointment of external auditors and approve auditors’ fees;
 
viii) approve banking resolu�ons and significant changes in banking rela�onships;
 
ix) approve appointments, or material changes in rela�onships with corporate trustees;
 
x) approve contracts, leases and other arrangements or commitments that may have a material impact on the Company;
 
xi) approve spending authority guidelines; and
 
xii) approve the commencement or se�lement of li�ga�on that may have a material impact on the Company.

 
 
 
1 Senior execu�ve officers are the members of the execu�ve leadership team.
2 For purposes of this Charter, the term “material” includes a transac�on or a series of related transac�ons that would, using reasonable business judgment and assump�ons, have a
meaningful impact on the Company. The impact could be rela�ve to the Company’s financial performance and liabili�es as well as its reputa�on.
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E. Business and Risk Management

The Board has the responsibility to:
 
i) take reasonable steps to ensure that management has iden�fied the enterprise risks of the Company’s businesses and implemented appropriate strategies to

manage these risks, understands the enterprise risks and achieves a proper balance between risks and benefits;
 
ii) review reports on capital commitments and expenditures rela�ve to approved budgets;
 
iii) review opera�ng and financial performance rela�ve to budgets or objec�ves;
 
iv) oversee environmental and social issues and receive, on a regular basis, reports on ma�ers rela�ng to, among others, ethical conduct, environmental

management, employee and contractor health and safety, human rights, rela�onships with Indigenous communi�es and related party transac�ons; and
 
v) assess and monitor management control systems by evalua�ng and assessing informa�on provided by management and others (e.g. internal and external

auditors) about the effec�veness of management control systems.
 
F. Policies and Procedures

The Board has responsibility to:
 
i) monitor compliance with all significant policies and procedures by which the Company is operated;
 
ii) direct management to ensure the Company operates at all �mes within applicable laws and regula�ons and to the highest ethical and moral standards;
 
iii) provide policy direc�on to management while respec�ng its responsibility for day-to-day management of the Company’s businesses; and
 
iv) review significant new corporate policies or material amendments to exis�ng policies (including, for example, policies regarding business conduct, conflict of

interest and the environment).
 
G. Compliance Repor�ng and Corporate Communica�ons

The Board has the responsibility to:
 
i) take all reasonable steps to ensure the Company has in place effec�ve disclosure and communica�on processes with shareholders and other stakeholders and

financial, regulatory and other recipients;
 
ii) approve interac�on with shareholders on all items requiring shareholder response or approval;
 
iii) take all reasonable steps to ensure that the financial performance of the Company is adequately reported to shareholders, other security holders and

regulators on a �mely and regular basis;
 
iv) take all reasonable steps to ensure that financial results are reported fairly and in accordance with generally accepted accoun�ng principles;
 
v) take all reasonable steps to ensure the �mely repor�ng of any other developments that have significant and material impact on the Company; and
 
vi) report annually to shareholders on the Board’s stewardship for the preceding year (the Annual Report).
 
IV. GENERAL LEGAL OBLIGATIONS OF THE BOARD OF DIRECTORS
 
A. The Board is responsible for:
 
i) direc�ng management to ensure legal requirements have been met and documents and records have been properly prepared, approved and maintained;
 
ii) approving changes in the By-laws and Ar�cles of Incorpora�on, ma�ers requiring shareholder approval, and agendas for shareholder mee�ngs;
 
iii) approving the Company’s legal structure, name, logo, mission statement and vision statement; and
 
iv) performing such func�ons as it reserves to itself or which cannot, by law, be delegated to Commi�ees of the Board or to management.
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APPENDIX B

Charter of the South Bow Audit Commi�ee
 
1. PURPOSE

The Audit Commi�ee shall assist the Board of Directors (the Board) in overseeing and monitoring, among other things, the:
 
 •  Company’s financial accoun�ng and repor�ng process;
 •  integrity of the financial statements;
 •  Company’s internal control over financial repor�ng;
 •  external financial audit process;
 •  compliance by the Company with legal and regulatory requirements; and
 •  independence and performance of the Company’s internal and external auditor.

To fulfill its purpose, the Audit Commi�ee has been delegated certain authori�es by the Board that it may exercise on behalf of the Board.
 
2. ROLES AND RESPONSIBILITIES
 
I. APPOINTMENT OF THE COMPANY’S EXTERNAL AUDITOR

Subject to confirma�on by the external auditor of their compliance with Canadian and U.S. regulatory registra�on requirements, the Audit Commi�ee shall
recommend to the Board the appointment of the external auditor, such appointment to be confirmed by the Company’s shareholders at each annual mee�ng.
The Audit Commi�ee shall also recommend to the Board the compensa�on to be paid to the external auditor for audit services. The Audit Commi�ee shall also
be directly responsible for the oversight of the work of the external auditor (including resolu�on of disagreements between management and the external
auditor regarding financial repor�ng) for the purpose of preparing or issuing an audit report or related work. The external auditor shall report directly to the
Audit Commi�ee.

The Audit Commi�ee shall review and approve the audit plan of the external auditor. The Audit Commi�ee shall also receive periodic reports from the external
auditor regarding the auditor’s independence, discuss such reports with the auditor, consider whether the provision of non-audit services is compa�ble with
maintaining the auditor’s independence and take appropriate ac�on to sa�sfy itself of the independence of the external auditor. In addi�on, to further sa�sfy
itself of audit quality and the independence of the external auditor, the Audit Commi�ee shall undertake a Periodic Comprehensive Review of the External
Auditor at least once every five years.

 
II. OVERSIGHT IN RESPECT OF FINANCIAL DISCLOSURE

The Audit Commi�ee shall, to the extent it deems it necessary or appropriate:
 

 

(a) review, discuss with management and the external auditor and recommend to the Board for approval, the Company’s audited annual consolidated
financial statements, annual informa�on form, management’s discussion and analysis (MD&A), all financial informa�on in prospectuses and other
offering memoranda, financial statements required by securi�es regulators, all prospectuses and all documents which may be incorporated by
reference into a prospectus, including, without limita�on, the annual management informa�on circular, but excluding any pricing or prospectus
supplement rela�ng to the issuance of debt securi�es of the Company;

 

 
(b) review, discuss with management and the external auditor and approve, the release to the public of the Company’s interim reports, including the

consolidated financial statements, MD&A and news releases on quarterly financial results;
 
 (c) review and discuss with management and the external auditor the use of non-GAAP informa�on and the applicable reconcilia�on;
 

 

(d) review and discuss with management any financial outlook or future-oriented financial informa�on disclosure in advance of its public release;
provided, however, that such discussion may be done generally (consis�ng of discussing the types of informa�on to be disclosed and the types of
presenta�ons to be made). The Audit Commi�ee need not discuss in advance each instance in which the Company may provide financial projec�ons or
presenta�ons to credit ra�ng agencies;
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(e) review with management and the external auditor major issues regarding accoun�ng policies and audi�ng prac�ces, including any significant changes

in the Company’s selec�on or applica�on of accoun�ng policies, as well as major issues as to the adequacy of the Company’s internal controls and any
special audit steps adopted in light of material control deficiencies that could significantly affect the Company’s financial statements;

 
 (f) review and discuss quarterly findings reports from the external auditor on:
 
 (i) all cri�cal accoun�ng policies and prac�ces to be used;
 

 
(ii) all alterna�ve treatments of financial informa�on within generally accepted accoun�ng principles that have been discussed with management,

ramifica�ons of the use of such alterna�ve disclosures and treatments, and the treatment preferred by the external auditor;
 

 
(iii) other material wri�en communica�ons between the external auditor and management, such as any management le�er or schedule of

unadjusted differences;
 
 (g) review with management and the external auditor the effect of regulatory and accoun�ng developments on the Company’s financial statements;
 
 (h) review with management and the external auditor the effect of any off-balance sheet structures on the Company’s financial statements;
 

 
(i) review with management, the external auditor and, if necessary, legal counsel, any li�ga�on, claim or con�ngency, including arbitra�on and tax

assessments, that could have a material effect upon the financial posi�on of the Company, and the manner in which these ma�ers have been disclosed
in the financial statements;

 

 

(j) review disclosures made to the Audit Commi�ee by the Company’s Chief Execu�ve Officer (CEO) and Chief Financial Officer (CFO) during their
cer�fica�on process for the periodic reports filed with securi�es regulators about any significant deficiencies in the design or opera�on of internal
controls or material weaknesses therein and any fraud involving management or other employees who have a significant role in the Company’s internal
controls;

 

 
(k) discuss with management the Company’s material financial risk exposures and the steps management has taken to monitor and control such

exposures, including the Company’s risk assessment and risk management policies;
 
III. OVERSIGHT IN RESPECT OF LEGAL AND REGULATORY MATTERS
 

 
(a) review with the Company’s General Counsel legal ma�ers that may have a material impact on the financial statements, the Company’s compliance

policies and any material reports or inquiries received from regulators or governmental agencies;
 
IV. OVERSIGHT IN RESPECT OF INTERNAL AUDIT
 

 
(a) review and approve the audit plans of the internal auditor of the Company including the degree of coordina�on between such plans and those of the

external auditor and the extent to which the planned audit scope can be relied upon to detect weaknesses in internal control, fraud or other illegal
acts;

 

 
(b) review the significant findings prepared by the internal audit department and recommenda�ons issued by it or by any external party rela�ng to

internal audit issues, together with management’s response thereto;
 
 (c) review compliance with the Company’s policies and avoidance of conflicts of interest;
 
 (d) review the report prepared by the internal auditor on officers’ expenses and aircra� usage;
 

 
(e) review the adequacy of the resources of the internal auditor to ensure the objec�vity and independence of the internal audit func�on, including

reports from the internal audit department on its audit process with subsidiaries and affiliates;
 

 
(f) ensure the internal auditor has access to the Chair of the Audit Commi�ee, the Board and the CEO and meet separately with the internal auditor to

review with him or her any problems or difficul�es he or she may have encountered and specifically:
 

 
(i) any difficul�es which were encountered in the course of the audit work, including restric�ons on the scope of ac�vi�es or access to required

informa�on, and any disagreements with management;
 
 (ii) any changes required in the planned scope of the internal audit;
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 (iii) the internal audit department responsibili�es, budget and staffing;

and to report to the Board on such mee�ngs;
 
V. OVERSIGHT IN RESPECT OF THE EXTERNAL AUDITOR
 

 
(a) review any le�er, report or other communica�on from the external auditor in respect of any iden�fied weakness in internal control or unadjusted

difference and management’s response and follow-up, inquire regularly of management and the external auditor of any significant issues between
them and how they have been resolved, and intervene in the resolu�on if required;

 

 
(b) receive and review annually the external auditor’s formal wri�en statement of independence delinea�ng all rela�onships between itself and the

Company;
 
 (c) meet separately with the external auditor to review any problems or difficul�es the external auditor may have encountered and specifically:
 

 
(i) any difficul�es which were encountered in the course of the audit work, including any restric�ons on the scope of ac�vi�es or access to

required informa�on, and any disagreements with management;
 
 (ii) any changes required in the planned scope of the audit;

and to report to the Board on such mee�ngs;
 
 (d) meet with the external auditor prior to the audit to review the planning and staffing of the audit;
 

 
(e) receive and review annually the external auditor’s wri�en report on their own internal quality control procedures; any material issues raised by the

most recent internal quality control review, or peer review, of the external auditor, or by any inquiry or inves�ga�on by governmental or professional
authori�es, within the preceding five years, and any steps taken to deal with such issues;

 
 (f) review and evaluate the external auditor, including the lead partner of the external auditor team;
 

 
(g) ensure the rota�on of the lead (or coordina�ng) audit partner having primary responsibility for the audit and the audit partner responsible for

reviewing the audit as required by law, but at least every five years;
 
VI. OVERSIGHT IN RESPECT OF AUDIT AND NON-AUDIT SERVICES
 

 
(a) pre-approve all audit services (which may entail providing comfort le�ers in connec�on with securi�es underwri�ngs) and all permi�ed non-audit

services, other than non-audit services where:
 

 
(i) the aggregate amount of all such non-audit services provided to the Company that were not pre-approved cons�tutes not more than five per

cent of the total fees paid by the Company and its subsidiaries to the external auditor during the fiscal year in which the non-audit services are
provided;

 
 (ii) such services were not recognized by the Company at the �me of the engagement to be non-audit services;
 

 
(iii) such services are promptly brought to the a�en�on of the Audit Commi�ee and approved, prior to the comple�on of the audit, by the Audit

Commi�ee or by one or more members of the Audit Commi�ee to whom authority to grant such approvals has been delegated by the Audit
Commi�ee;

 

 
(b) approval by the Audit Commi�ee of a non-audit service to be performed by the external auditor shall be disclosed as required under securi�es laws

and regula�ons;
 

 
(c) the Audit Commi�ee may delegate to one or more designated members of the Audit Commi�ee the authority to grant pre-approvals required by this

subsec�on. The decisions of any member to whom authority is delegated to pre-approve an ac�vity shall be presented to the Audit Commi�ee at its
first scheduled mee�ng following such pre-approval;

 

 
(d) if the Audit Commi�ee approves an audit service within the scope of the engagement of the external auditor, such audit service shall be deemed to

have been pre-approved for purposes of this subsec�on;
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VII. OVERSIGHT IN RESPECT OF CERTAIN POLICIES
 

 
(a) review and recommend to the Board for approval the implementa�on of, and significant amendments to, policies and program ini�a�ves deemed

advisable by management or the Audit Commi�ee with respect to the Company’s code of business ethics (COBE), risk management and financial
repor�ng policies;

 

 
(b) obtain reports from management, the Company’s senior internal audi�ng execu�ve and the external auditor and report to the Board on the status and

adequacy of the Company’s efforts to ensure its businesses are conducted and its facili�es are operated in an ethical, legally compliant and socially
responsible manner, in accordance with the Company’s COBE;

 

 
(c) establish a non-traceable, confiden�al and anonymous system by which callers may ask for advice or report any ethical or financial concern, ensure

that procedures for the receipt, reten�on and treatment of complaints in respect of accoun�ng, internal controls and audi�ng ma�ers are in place, and
receive reports on such ma�ers as necessary;

 
 (d) annually review and assess the adequacy of the Company’s public disclosure policy;
 

 
(e) review and approve the Company’s hiring policy for partners, employees and former partners and employees of the present and former external

auditor (recognizing the Sarbanes-Oxley Act of 2002 does not permit the CEO, controller, CFO or chief accoun�ng officer to have par�cipated in the
Company’s audit as an employee of the external auditor during the preceding one-year period) and monitor the Company’s adherence to the policy;

 
VIII. OVERSIGHT IN RESPECT OF FINANCIAL ASPECTS OF THE COMPANY’S CANADIAN PENSION PLANS (THE COMPANY’S PENSION PLANS), SPECIFICALLY:
 
 (a) review and approve annually the Statement of Investment Beliefs for the Company’s pension plans;
 

 

(b) delegate the ongoing administra�on and management of the financial aspects of the Canadian pension plans to the Pension Commi�ee comprised of
members of the Company’s management team appointed by the Human Resources Commi�ee, in accordance with the Pension Commi�ee Charter,
which terms shall be approved by both the Audit Commi�ee and the Human Resources Commi�ee, and the terms of the Statement of Investment
Beliefs;

 

 
(c) monitor the financial management ac�vi�es of the Pension Commi�ee and receive updates at least annually from the Pension Commi�ee on the

investment of the Plan assets to ensure compliance with the Statement of Investment Beliefs;
 

 
(d) provide advice to the Human Resources Commi�ee on any proposed changes in the Company’s pension plans in respect of any significant effect such

changes may have on pension financial ma�ers;
 

 
(e) review and consider financial and investment reports and the funded status rela�ng to the Company’s pension plans and recommend to the Board on

pension contribu�ons;
 
 (f) receive, review and report to the Board on the actuarial valua�on and funding requirements for the Company’s pension plans;
 
 (g) approve the ini�al selec�on or change of actuary for the Company’s pension plans;
 
 (h) approve the appointment or termina�on of the pension plans’ auditor;
 
IX. U.S. STOCK PLANS
 

 
(a) review and approve the engagement and related fees of the auditor for any plan of a U.S. subsidiary that offers Company stock to employees as an

investment op�on under the plan;
 
X. OVERSIGHT IN RESPECT OF INTERNAL ADMINISTRATION
 

 
(a) review annually the reports of the Company’s representa�ves on certain audit commi�ees of subsidiaries and affiliates of the Company and any

significant issues and auditor recommenda�ons concerning such subsidiaries and affiliates;
 
 (b) oversee succession planning for the senior management in finance, treasury, tax, risk, internal audit and the controllers’ group;
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XI. INFORMATION SECURITY
 

 
(a) review quarterly, the report of the Chief Informa�on Officer (or such other appropriate Company representa�ve) on informa�on security controls,

educa�on and awareness.
 
XII. OVERSIGHT FUNCTION

While the Audit Commi�ee has the responsibili�es and powers set forth in this Charter, it is not the duty of the Audit Commi�ee to plan or conduct audits or
to determine that the Company’s financial statements and disclosures are complete and accurate or are in accordance with generally accepted accoun�ng
principles and applicable rules and regula�ons. These are the responsibili�es of management and the external auditor. The Audit Commi�ee, its Chair and any
of its members who have accoun�ng or related financial management experience or exper�se, are members of the Board, appointed to the Audit Commi�ee
to provide broad oversight of the financial disclosure, financial risk and control related ac�vi�es of the Company, and are specifically not accountable nor
responsible for the day-to-day opera�on of such ac�vi�es. Although designa�on of a member or members as an “audit commi�ee financial expert” is based on
that individual’s educa�on and experience, which that individual will bring to bear in carrying out his or her du�es on the Audit Commi�ee, designa�on as an
“audit commi�ee financial expert” does not impose on such person any du�es, obliga�ons or liability that are greater than the du�es, obliga�ons and liability
imposed on such person as a member of the Audit Commi�ee and Board in the absence of such designa�on. Rather, the role of any audit commi�ee financial
expert, like the role of all Audit Commi�ee members, is to oversee the process and not to cer�fy or guarantee the internal or external audit of the Company’s
financial informa�on or public disclosure.

 
3. COMPOSITION OF AUDIT COMMITTEE

The Audit Commi�ee shall consist of three or more directors, a majority of whom are resident Canadians (as defined in the Canada Business Corpora�ons Act),
and all of whom are unrelated and/or independent for the purposes of applicable Canadian and United States securi�es law and applicable rules of any stock
exchange on which the Company’s securi�es are listed. Each member of the Audit Commi�ee shall be financially literate and at least one member shall have
accoun�ng or related financial management exper�se (as those terms are defined from �me to �me under the requirements or guidelines for audit commi�ee
service under securi�es laws and the applicable rules of any stock exchange on which the Company’s securi�es are listed for trading or, if it is not so defined, as
that term is interpreted by the Board in its business judgment).

 
4. APPOINTMENT OF AUDIT COMMITTEE MEMBERS

The members of the Audit Commi�ee shall be appointed by the Board from �me to �me on the recommenda�on of the Governance and Risk Commi�ee and
shall hold office un�l the next annual mee�ng of shareholders or un�l their successors are earlier appointed or un�l they cease to be directors of the Company.

 
5. VACANCIES

Where a vacancy occurs at any �me in the membership of the Audit Commi�ee, it may be filled by the Board on the recommenda�on of the Governance and
Risk Commi�ee.

 
6. AUDIT COMMITTEE CHAIR

The Board shall appoint a Chair of the Audit Commi�ee who shall:
 
 (a) review and approve the agenda for each mee�ng of the Audit Commi�ee and, as appropriate, consult with members of management;
 
 (b) preside over mee�ngs of the Audit Commi�ee;
 

 
(c) make sugges�ons and provide feedback from the Audit Commi�ee to management regarding informa�on that is or should be provided to the Audit

Commi�ee;
 
 (d) report to the Board on the ac�vi�es of the Audit Commi�ee rela�ve to its recommenda�ons, resolu�ons, ac�ons and concerns; and
 
 (e) meet as necessary with the internal and external auditor.
 
7. ABSENCE OF AUDIT COMMITTEE CHAIR

If the Chair of the Audit Commi�ee is not present at any mee�ng of the Audit Commi�ee, one of the other members of the Audit Commi�ee present at the
mee�ng shall be chosen by the Audit Commi�ee to preside at the mee�ng.
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8. SECRETARY OF AUDIT COMMITTEE

The Corporate Secretary shall act as Secretary to the Audit Commi�ee.
 
9. MEETINGS

The Chair, or any two members of the Audit Commi�ee, or the internal auditor, or the external auditor, may call a mee�ng of the Audit Commi�ee. The Audit
Commi�ee shall meet at least quarterly. The Audit Commi�ee shall meet periodically with management, the internal auditor and the external auditor in
separate execu�ve sessions.

 
10. QUORUM

A majority of the members of the Audit Commi�ee, present in person or by telephone or other telecommunica�on device that permit all persons par�cipa�ng
in the mee�ng to speak to each other, shall cons�tute a quorum.

 
11. NOTICE OF MEETINGS

No�ce of the �me and place of every mee�ng shall be given in wri�ng, facsimile communica�on or by other electronic means to each member of the Audit
Commi�ee at least 24 hours prior to the �me fixed for such mee�ng; provided, however, that a member may in any manner waive a no�ce of a mee�ng.
A�endance of a member at a mee�ng is a waiver of no�ce of the mee�ng, except where a member a�ends a mee�ng for the express purpose of objec�ng to
the transac�on of any business on the grounds that the mee�ng is not lawfully called.

 
12. ATTENDANCE OF COMPANY OFFICERS AND EMPLOYERS AT MEETING

At the invita�on of the Chair of the Audit Commi�ee, one or more officers or employees of the Company may a�end any mee�ng of the Audit Commi�ee.
 
13. PROCEDURE, RECORDS AND REPORTING

The Audit Commi�ee shall fix its own procedure at mee�ngs, keep records of its proceedings and report to the Board when the Audit Commi�ee may deem
appropriate but not later than the next mee�ng of the Board.

 
14. REVIEW OF CHARTER AND EVALUATION OF AUDIT COMMITTEE

The Audit Commi�ee shall review its Charter annually or otherwise, as it deems appropriate and, if necessary, propose changes to the Governance and Risk
Commi�ee and the Board. The Audit Commi�ee shall annually review the Audit Commi�ee’s own performance.

 
15. OUTSIDE EXPERTS AND ADVISORS

The Audit Commi�ee is authorized, when deemed necessary or desirable, to retain and set and pay the compensa�on for independent counsel, outside
experts and other advisors, at the Company’s expense, to advise the Audit Commi�ee or its members independently on any ma�er.

 
16. RELIANCE

Absent actual knowledge to the contrary (which shall be promptly reported to the Board), each member of the Audit Commi�ee shall be en�tled to rely on
(i) the integrity of those persons or organiza�ons within and outside the Company from which it receives informa�on, (ii) the accuracy of the financial and
other informa�on provided to the Audit Commi�ee by such persons or organiza�ons and (iii) representa�ons made by management and the external auditor,
as to any informa�on technology, internal audit and other non-audit services provided by the external auditor to the Company and its subsidiaries.
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Schedule G – Audited Financial Statements of South Bow
 
 

South Bow Corpora�on

Financial Statements

(audited)

For the period from incorpora�on on

December 15, 2023 to December 31, 2023
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KPMG LLP
205 5th Avenue SW
Suite 3100
Calgary AB T2P 4B9
Tel 403-691-8000
Fax 403-691-8008
www.kpmg.ca

INDEPENDENT AUDITOR’S REPORT

To the Board of Directors of South Bow Corporation

Opinion
We have audited the financial statements of South Bow Corporation (“the Company”), which comprise:
 
•  the balance sheet as of December 31, 2023;
 
•  the statement of income for the period from incorporation on December 15, 2023 to December 31, 2023;
 
•  the statement of changes in equity for the period from incorporation on December 15, 2023 to December 31, 2023; and
 
•  the notes to the financial statements, including a summary of significant accounting policies

(hereinafter referred to as the “financial statements”).

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the Company as of
December 31, 2023, and its results of operations for the period from incorporation on December 15, 2023 to December 31, 2023 in
accordance with U.S. generally accepted accounting principles.

Basis for Opinion
We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities under those standards
are further described in the “Auditor’s Responsibilities for the Audit of the Financial Statements” section of our auditor’s report.

We are independent of the Company in accordance with the ethical requirements that are relevant to our audit of the financial statements
in Canada and we have fulfilled our other ethical responsibilities in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.
 
KPMG LLP, an Ontario limited liability partnership and member firm of the KPMG global
organiza�on of independent member firms affiliated with KPMG Interna�onal Limited, a private
English company limited by guarantee. KPMG Canada provides services to KPMG LLP.
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Responsibilities of Management and Those Charged with Governance for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with U.S generally accepted
accounting principles, and for such internal control as management determines is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability to continue as a going concern,
disclosing as applicable, matters related to going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditor’s report that includes our opinion.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with Canadian generally
accepted auditing standards will always detect a material misstatement when it exists.

Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of the financial statements.

As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment and maintain
professional skepticism throughout the audit.

We also:
 
●  Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, design and perform

audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our
opinion.

The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

 
●  Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the

circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control.
 
●  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related disclosures

made by management.
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●  Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based on the audit evidence

obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt on the Company’s ability
to continue as a going concern. If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions may
cause the Company to cease to continue as a going concern.

 
●  Evaluate the overall presentation, structure and content of the financial statements, including the disclosures, and whether the

financial statements represent the underlying transactions and events in a manner that achieves fair presentation.
 
●  Communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit and

significant audit findings, including any significant deficiencies in internal control that we identify during our audit.
 

Chartered Professional Accountants

Calgary, Canada
April 10, 2024
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Statement of Income
 
  

    

Period from incorpora�on on 
December 15, 2023 to 

December 31, 2023 

Revenues   -

Expenses   -

Income before income taxes   -

Income tax expense   -

Net income   -

The accompanying Notes to the financial statements are an integral part of these statements.
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Balance Sheet
 
  

    December 31, 2023 

Assets   -

Liabili�es and Shareholder’s Equity   -

The accompanying Notes to the financial statements are an integral part of these statements.

On behalf of the Board:

 
(signed) “Richard J. Prior”   (signed) “Jennifer Geggie”

Richard Prior, Director   Jennifer Geggie, Director
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Statement of Changes in Equity
 
  

year ended December 31

  

Period from incorpora�on on 
December 15, 2023 to 

December 31, 2023 

Retained earnings, beginning of period   -

Retained earnings, end of period   -

The accompanying Notes to the financial statements are an integral part of these statements.
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Notes to Financial Statements
1. DESCRIPTION OF SOUTH BOW CORPORATION’S BUSINESS
South Bow Corpora�on (South Bow or the Company) was incorporated under the Canada Business Corpora�ons Act on December 15, 2023, for the purpose of spinning
out TC Energy Corpora�on’s (TC Energy) Liquids Pipelines business, along with certain related assets, into a separate publicly traded company. As a result of the
proposed spin-off transac�on, the Company will consolidate the financial results of TC Energy’s Liquids business at a future date when the Liquids Pipelines business is
contributed to the Company. South Bow’s registered office is located at 450 – 1 Street SW, Calgary, Alberta, Canada, T2P 5H1. For the period from the date of
incorpora�on to December 31, 2023, South Bow did not conduct any business ac�vi�es other than those required for its forma�on and ma�ers contemplated by the
Plan of Arrangement.

These financial statements have been prepared on the basis of accoun�ng principles applicable to a going concern, which assumes that South Bow will con�nue for the
foreseeable future and will be able to realize its assets and discharge its liabili�es in the normal course of business as they come due. In assessing whether the going
concern assump�on is appropriate, management takes into account all available informa�on about the future, which is at least, but is not limited to, twelve months
from the end of the repor�ng period.

The financial statements have been authorized for issue by the Board of Directors of TC Energy on April 10, 2024.

On July 27, 2023, TC Energy announced plans to separate into two independent, investment-grade, publicly listed companies through the spinoff of its Liquids Pipelines
business (the Transac�on). The Transac�on is expected to be tax free to TC Energy’s Canadian and U.S. shareholders. In addi�on to TC Energy shareholder and court
approvals, the Transac�on is subject to receipt of necessary regulatory approvals and sa�sfac�on of other customary closing condi�ons. TC Energy expects that the
Transac�on will be completed in the second half of 2024.

Under the proposed Transac�on, TC Energy shareholders as of the Distribu�on Date, as defined in the management informa�on circular dated April 10, 2024, will
receive, in exchange for each TC Energy share, one new TC Energy share and 0.2 of a South Bow common share.

2. ACCOUNTING POLICIES
The Company’s financial statements have been prepared by management in accordance with U.S. generally accepted accoun�ng principles.

3. SHARE CAPITAL
The Company is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares. The Company had no shareholders or shares
outstanding as at December 31, 2023. The Company has appointed execu�ve members of TC Energy’s Liquids Pipelines business as Officers and Directors of South Bow.
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Schedule H – Audited Combined Carve-Out Financial Statements for the Liquids Pipelines
Business and MD&A
 

(A�ached)
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KPMG LLP
205 5th Avenue SW
Suite 3100
Calgary AB T2P 4B9
Tel 403-691-8000
Fax 403-691-8008
www.kpmg.ca

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Shareholders and Board of Directors
TC Energy Corporation:

Opinion on the Combined Carve-Out Financial Statements
We have audited the accompanying combined carve-out balance sheets for the Liquids Pipelines Business of TC Energy Corporation (the
Company) as of December 31, 2023 and 2022, the related combined carve-out statements of income, comprehensive income, cash flows,
and changes in parent’s net investment for each of the years in the three-year period ended December 31, 2023, and the related notes
(collectively, the combined carve-out financial statements). In our opinion, the combined carve-out financial statements present fairly, in all
material respects, the financial position of the Company as of December 31, 2023 and 2022, and the results of its operations and its cash
flows for each of the years in the three-year period ended December 31, 2023, in conformity with U.S. generally accepted accounting
principles.

Basis for Opinion
These combined carve-out financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these combined carve-out financial statements based on our audits. We are a public accounting firm registered with the Public
Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and
the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the combined carve-out financial statements are free of material misstatement, whether due
to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the combined carve-out
financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the combined carve-out financial statements. Our audits
also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the combined carve-out financial statements. We believe that our audits provide a reasonable basis for our opinion.
 
KPMG LLP, an Ontario limited liability partnership and member firm of the KPMG global
organiza�on of independent member firms affiliated with KPMG Interna�onal Limited, a private
English company limited by guarantee. KPMG Canada provides services to KPMG LLP.
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Critical Audit Matter
The critical audit matter communicated below is a matter arising from the audit of the combined carve-out financial statements that was
communicated or required to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to
the combined carve-out financial statements and (2) involved our especially challenging, subjective, or complex judgments. The
communication of a critical audit matter does not alter in any way our opinion on the combined carve-out financial statements, taken as a
whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the
accounts or disclosures to which it relates.

The allocation of corporate expenses incurred by TC Energy Corporation to the Company
As discussed in Notes 1 and 2 to the combined carve-out financial statements, on July 27, 2023, TC Energy Corporation (TC Energy)
announced plans to separate into two independent, investment-grade, publicly listed companies through the proposed spinoff of its Liquids
Pipelines business. The combined carve-out financial statements present the historical results of operations, comprehensive income and
cash flows for the years ended December 31, 2023, 2022 and 2021 and the financial position as of December 31, 2023 and 2022 as if the
Company had been operated on a standalone basis for the periods presented. As the Company has historically operated as part of TC
Energy, the combined carve-out statement of income includes indirect costs that are attributable to the operations of the Company. Indirect
costs are the costs of support functions that are provided on a centralized basis by TC Energy and its affiliates (corporate expenses).
Corporate expenses have been allocated to the Company based on a specific identification basis or, when specific identification is not
practicable, a proportional cost allocation method primarily based on fully burdened internal labour costs, the value of in-service gross
property, plant and equipment or other allocation methods that are considered to be a reasonable reflection of the utilization of services
provided or benefit received by the Company during the periods presented, depending on the nature of the underlying expenditure.

As discussed in Note 22 to the combined carve-out financial statements, allocated corporate expenses are capitalized or expensed based
on the nature of the underlying expenditure. In 2023, the Company recorded $213 million of corporate expenses attributable to the
Company (2022 – $217 million; 2021 – $247 million), of which $192 million was recorded to Plant operating costs and other (2022 -
$182 million; 2021 - $168 million), $4 million was capitalized in Plant, property and equipment (2022 – $7 million) and $17 million was
recorded to Equity investments (2022 – $28 million) of which $15 million impacted income from equity investments (2022 – $20 million;
2021 – $29 million).

We identified the assessment of the allocation of corporate expenses incurred by TC Energy to the Company as a critical audit matter. TC
Energy management’s determination and classification of allocated corporate expenses incurred by TC Energy to the Company involved
various allocation methods to allocate costs to the Company and significant audit effort was required to address the matter.
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The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the
operating effectiveness of certain internal controls related to the critical audit matter. This included controls related to TC Energy
management’s determination and classification of allocated corporate expenses incurred by TC Energy to the Company. In addition, we
performed the following:
 
•  we evaluated the approved corporate cost allocation methodologies used by TC Energy management to allocate corporate expenses

incurred by TC Energy to the Company by inspecting the corporate cost allocation methodology used
 
•  we assessed the accuracy and classification of allocated corporate expenses by:
 

 •  comparing a selection of indirect costs provided on a centralized basis by TC Energy and affiliates to underlying source
documentation

 

 •  assessing the accuracy and classification of indirect costs allocated to the Company in accordance with the approved corporate
cost allocation methodologies.

 

Chartered Professional Accountants

We have served as the Company’s auditor since 2023.

Calgary, Canada
April 10, 2024
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Combined Carve-Out Statement of Income
 
    

 year ended December 31
 

 (millions of Canadian $)   2023  2022  2021 
 Revenues (Note 5)   2,705   2,718   2,317 
 Income from Equity Investments (Note 9)   68   55   71 
 Opera�ng and Other Expenses        
 Plant opera�ng costs and other   845   763   710 
 Commodity purchases resold   474   574   95 
 Property taxes   117   121   113 
 Deprecia�on and amor�za�on   329   321   310 
 Asset impairment charge and other (Note 6)   (4)  (118)  2,775 

  1,761   1,661   4,003 
 Gain on Sale of Asset (Note 9)   —  —  13 
 Financial Charges        
 Interest expense (Note 15)   298   81   91 
 Interest income and other (Note 22)   (43)  (43)  (5)
   255   38   86 
 Income (Loss) before Income Taxes   757   1,074   (1,688)
 Income Tax Expense (Recovery) (Note 14)        
 Current   72   74   336 
 Deferred   90   192   (732)
   162   266   (396)
 Net Income (Loss)   595   808   (1,292)
 Net income a�ributable to redeemable non-controlling interest (Note 6)   —   —  1 
 Net Income (Loss) A�ributable to Controlling Interests   595   808   (1,293)

Combined Carve-Out Statement of Comprehensive Income
 
    

 year ended December 31
 

 (millions of Canadian $)   2023  2022  2021 
 Net Income (Loss)   595   808  (1,292)
 Foreign currency transla�on adjustment   (153)  465  (12)
 Comprehensive Income (Loss)   442   1,273  (1,304)
 Comprehensive income (loss) a�ributable to redeemable non-controlling interest (Note 6)   —  —  1 
 Comprehensive Income (Loss) A�ributable to Controlling Interests   442   1,273  (1,305)

The accompanying Notes to the Combined carve-out financial statements are an integral part of these statements.
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Combined Carve-Out Statement of Cash Flows
 
    

 year ended December 31
 

 (millions of Canadian $)   2023  2022  2021 
 Cash Generated from Opera�ons       
 Net income (loss)   595   808   (1,292)
 Deprecia�on and amor�za�on   329   321   310 
 Asset impairment charges and other (Note 6)   (4)  (118)  2,775 
 Deferred income taxes (Note 14)   90   192   (732)
 Income from equity investments (Note 9)   (68)  (55)  (71)
 Distribu�ons received from opera�ng ac�vi�es of equity investments (Note 9)   96   70   93 
 Gain on sale of asset (Note 9)   —  —  (13)
 Unrealized (gains) losses on financial instruments (Note 18)   36   (25)  5 
 Other   18   6   (12)
 (Increase) decrease in opera�ng working capital (Note 19)   (62)  (301)  (226)
 Net cash provided by opera�ons   1,030   898   837 
 Inves�ng Ac�vi�es        
 Capital expenditures   (49)  (106)  (488)
 Contribu�ons to equity investments (Note 9)   —  (37)  (83)
 Keystone XL contractual recoveries (Note 6)   10   571   — 
 Proceeds from sales of assets, net of transac�on costs   124   92   68 
 Deferred amounts and other   (3)  —  (7)
 Net cash (used in) provided by inves�ng ac�vi�es   82   520   (510)
 Financing Ac�vi�es        
 Long-term debt issued to affiliates, net of issue costs (Note 15)   821   —  1,275 
 Long-term debt repaid to affiliates (Note 15)   (1,283)  (963)  (1,451)
 Redeemable non-controlling interest repurchased (Note 6)   —  —  (633)
 Distribu�ons on Class C Interests (Note 6)   (49)  (43)  (16)
 Parent’s net investment contribu�ons (distribu�ons), net   (250)  (397)  435 
 Net cash (used in) provided by financing ac�vi�es   (761)  (1,403)  (390)
 Effect of Foreign Exchange Rate Changes on Cash and Cash Equivalents   (9)  (12)  (3)
 Increase (Decrease) in Cash and Cash Equivalents   342   3   (66)
 Cash and Cash Equivalents       
 Beginning of year   5   2   68 
 Cash and Cash Equivalents        
 End of year   347   5   2 

The accompanying Notes to the Combined carve-out financial statements are an integral part of these statements.
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Combined Carve-Out Balance Sheet
 
   

 at December 31
 

 (millions of Canadian $)   2023  2022 
 ASSETS      
 Current Assets      
 Cash and cash equivalents   347  5 
 Accounts receivable   1,775  1,280 
 Inventories   211  331 
 Environmental provision recovery (Note 12)   186  410 
 Contractual recoveries (Note 6)   83  86 
 Other current assets (Note 7)   851  274 

  3,453  2,386 
 Plant, Property and Equipment (Note 8)   11,128  11,633 
 Equity Investments (Note 9)   1,073  1,138 
 Other Long-Term Assets (Note 10)   234  426 
   15,888  15,583 
 LIABILITIES      
 Current Liabili�es      
 Accounts payable and other (Note 11)   2,602  2,108 
 Payable to affiliates (Note 22)   137  115
 Current por�on of long-term debt to affiliates (Note 15)   —  541 

  2,739  2,764 
 Other Long-Term Liabili�es (Note 13)   146  95 
 Long-Term Debt to Affiliates (Note 15)   7,879  1,252 
 Deferred Income Tax Liabili�es (Note 14)   1,373  1,291 
   12,137  5,402 
 PARENT’S NET INVESTMENT      
 Parent’s net investment (Note 16)   3,059  9,336 
 Accumulated other comprehensive income (loss)   692  845 
   3,751  10,181 
   15,888  15,583 

Commitments, Con�ngencies and Guarantees (Note 20)

Variable Interest En��es (Note 21)

The accompanying Notes to the Combined carve-out financial statements are an integral part of these statements.

On behalf of the Board:
 
(signed) “François L. Poirier”   (signed) “Una M. Power”

François L. Poirier, Director   Una M. Power, Director
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Combined Carve-Out Statement of Changes in Parent’s Net Investment
 
    

 year ended December 31
 

 (millions of Canadian $)   2023  2022  2021 
 Parent’s Net Investment (Note 16)       
 Balance at beginning of year   9,336   8,950   8,732 
 Net income (loss) a�ributable to controlling interests   595   808   (1,293)
 (Distribu�ons) contribu�ons, net (Note 16)   (6,872)  (422)  371 
 Keystone XL project-level credit facility re�rement and issuance of Class C Interests (Note 6)   —  —  746 
 Repurchase of redeemable non-controlling interest (Note 6)   —  —  394 
 Balance at end of year   3,059   9,336   8,950 
 Accumulated Other Comprehensive Income (Loss)        
 Balance at beginning of year   845   380   392 
 Foreign currency transla�on adjustment   (153)  465   (12)
 Balance at end of year   692   845   380 
 Total Parent’s Net Investment   3,751   10,181   9,330 

The accompanying Notes to the Combined carve-out financial statements are an integral part of these statements.
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Notes to Combined Carve-Out Financial Statements

1. DESCRIPTION OF BUSINESS

On July 27, 2023, TC Energy Corpora�on (TC Energy or the Parent) announced plans to separate into two independent, investment-grade, publicly listed companies
through the proposed spinoff of its Liquids Pipelines business (the spinoff Transac�on) and on November 8, 2023 TC Energy communicated that the name of the new
Liquids Pipelines business will be South Bow Corpora�on (South Bow). In addi�on to TC Energy shareholder and court approvals, the spinoff Transac�on is subject to to
receipt of necessary regulatory approvals and sa�sfac�on of other customary closing condi�ons. TC Energy expects that the spinoff Transac�on will be completed in the
second half of 2024.

Under the spinoff Transac�on, TC Energy shareholders as of the record date established for the spinoff will receive, in exchange for each TC Energy share, one new TC
Energy share and 0.2 of a South Bow common share. The spinoff Transac�on is expected to be tax free to TC Energy’s Canadian and U.S. shareholders.

These Combined carve-out financial statements primarily represent the group of liquids pipeline assets, which has been operated as a part of TC Energy and reflect the
Combined carve-out balance sheets and carve-out statements of income, comprehensive income, cash flows and changes in parent’s net investment in the Liquids
Pipelines business (the Company).

The Liquids Pipelines assets primarily consist of the Company’s investments in 4,865 km (3,024 miles) of crude oil pipeline systems currently in opera�on which connect
Alberta and U.S. crude oil supplies to U.S. refining markets in Illinois, Oklahoma and Texas.

2. ACCOUNTING POLICIES

Basis of Presenta�on

The Company has historically operated as part of TC Energy and not as a separate en�ty. The Combined carve-out financial statements have been prepared for the
proposed spinoff of the Company and have been derived from the consolidated financial statements and accoun�ng records of TC Energy, including the historical cost
basis of assets and liabili�es comprising the Company, as well as the historical revenues, direct costs and alloca�ons of indirect costs a�ributable to the opera�ons of
the Company using the historical accoun�ng policies applied by TC Energy.

The Combined carve-out financial statements have been prepared in accordance with U.S. generally accepted accoun�ng principles (U.S. GAAP) and present the
historical results of opera�ons, comprehensive income and cash flows for the years ended December 31, 2023, 2022 and 2021 and the financial posi�on as at
December 31, 2023 and 2022 as if the Company had been operated on a standalone basis for the periods presented. Amounts are stated in Canadian dollars unless
otherwise indicated.

All intercompany transac�ons and balances within the Company have been eliminated. Transac�ons historically se�led in cash between the Company and the Parent
have been reflected in the Combined carve-out balance sheet as Payable to affiliates or Long-term debt to affiliates. The aggregate net effect of transac�ons between
the Company and the Parent that are not historically se�led in cash have been reflected in the Combined carve-out balance sheet as Parent’s net investment. Refer to
Note 16, Parent’s Net Investment and Note 22, Related Party Transac�ons, for addi�onal informa�on.

The Combined carve-out balance sheet reflects all of the assets and liabili�es of TC Energy that are specifically iden�fiable as being directly a�ributable to the
Company, including Parent’s net investment. Parent’s net investment represents TC Energy’s historical investment in the Company and includes accumulated net
income a�ributable to the Company and the net effect of transac�ons between TC Energy and the Company.

Cash generated from the Company’s opera�ons was generally managed by TC Energy’s centralized treasury func�on and was automa�cally transferred into the Parent’s
bank accounts un�l the third quarter of 2023 when this automa�c transfer was discon�nued for the majority of the Company’s opera�ons. Cash and cash equivalents
on the Combined carve-out balance sheet represent balances in accounts specifically iden�fiable to the Company that are not automa�cally transferred into the
Parent’s bank accounts. TC Energy’s third-party debt and interest expense have not been a�ributed to the Company because the Company is not the legal obligor of the
debt and the borrowings are not specifically iden�fiable to the Company. Deriva�ves that were entered into by TC Energy’s centralized treasury func�on used to
manage TC Energy’s foreign exchange exposure resul�ng from U.S. dollar earnings and TC Energy’s net investment in foreign opera�ons, and the resul�ng gains and
losses thereon have not been a�ributed to the Company.

The Combined carve-out statement of income includes revenues and expenses that management has determined are specifically iden�fiable to the Company, as well as
direct and indirect costs that are a�ributable to the opera�ons of the Company. Indirect costs are the costs of support func�ons that are provided on a centralized basis
by TC Energy and its affiliates, which include, but are not limited to, facili�es, insurance, compliance, finance, human resources, benefits administra�on, supply chain,
informa�on technology, legal,
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corporate strategy, corporate governance, and other expenses that are either specifically iden�fiable or clearly applicable to the Company.

Indirect costs have been allocated to the Company for the purposes of preparing the Combined carve-out financial statements based on a specific iden�fica�on basis
or, when specific iden�fica�on is not prac�cable, a propor�onal cost alloca�on method primarily based on fully burdened internal labour costs, the value of in-service
gross property, plant and equipment or other alloca�on methods that are considered to be a reasonable reflec�on of the u�liza�on of services provided or benefit
received by the Company during the periods presented, depending on the nature of the underlying expenditure. These alloca�ons have been primarily done through
TC Energy’s corporate cost alloca�on methodology. Management considers that such alloca�ons have been made on a reasonable basis consistent with benefits
received but may not necessarily be indica�ve of the costs that would have been incurred if the Company had been operated on a standalone basis for the periods
presented, nor are they indica�ve of the Company’s future expenses.

The income tax amounts in the Combined carve-out financial statements have been calculated based on a separate return methodology and presented as if the
Company’s opera�ons were reported by separate taxpayers in the jurisdic�ons in which the Company operates. Following the spinoff Transac�on, the Company’s
opera�ng footprint, as well as tax return elec�ons and asser�ons are expected to be different and therefore, the Company’s hypothe�cal income taxes as presented in
the Combined carve-out financial statements are not expected to be indica�ve of the Company’s future income taxes.

For the year ended December 31, 2023, the Company incurred separa�on costs of $2 million with respect to the spinoff Transac�on, which primarily included internal
costs and external fees related to separa�on ac�vi�es. Costs incurred by the Parent related to the spinoff Transac�on have not been included in these Combined
carve-out financial statements.

These Combined carve-out financial statements represent a group of liquids pipeline assets and opera�ons of TC Energy. For opera�ons that the Company controls but
does not own 100 per cent of, the interests owned by other par�es are included on non-controlling interests. The Company uses the equity method of accoun�ng for
joint ventures in which the Company is able to exercise joint control and for investments in which the Company is able to exercise significant influence.

Use of Es�mates and Judgments

In preparing these Combined carve-out financial statements, the Company is required to make es�mates and assump�ons that affect both the amount and �ming of
recording assets, liabili�es, revenues and expenses since the determina�on of these items may be dependent on future events. The Company uses the most current
informa�on available and exercises careful judgment in making these es�mates and assump�ons.

Significant items subject to es�mates and judgments include, but are not limited to:
 
 ●  valua�on of Keystone XL assets and Class C liabili�es (Note 6)
 

 ●  recoverability and deprecia�on rates of plant, property and equipment (Note 8)
 

 ●  assump�ons used to measure the environmental remedia�on liability from the Keystone pipeline incident (Note 12)
 

 ●  recogni�on of asset re�rement obliga�ons
 

 ●  provisions for income taxes, including valua�on allowances and releases (Note 14)
 

 ●  fair value of financial instruments (Note 18)
 

 ●  provisions for commitments, con�ngencies and guarantees (Note 20)
 

 ●  alloca�on of costs from the Parent (Note 22).

The Company con�nues to assess the impact of climate change on the Combined carve-out financial statements. There are ongoing developments in the ESG
frameworks and regulatory ini�a�ves that could further impact accoun�ng es�mates and judgments including, but not limited to, assessment of asset useful lives and
re�rement dates, impairment of plant, property and equipment, accrued environmental costs and asset re�rement obliga�ons. The impact of these changes is
con�nuously assessed to ensure any changes in assump�ons that would impact es�mates listed above are adjusted on a �mely basis.

Actual results could differ from these es�mates.

Revenue Recogni�on

The total considera�on for services and products to which the Company expects to be en�tled can include fixed and variable amounts. The Company has variable
revenue that is subject to factors outside the Company’s influence, such as market prices, ac�ons of third par�es and weather condi�ons. The Company considers this
variable revenue to be “constrained” as it cannot be reliably es�mated and, therefore, recognizes variable revenue when the service is provided.
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Revenues from contracts with customers are recognized net of any commodity taxes collected from customers which are subsequently remi�ed to governmental
authori�es. The Company’s contracts with customers include pipeline capacity arrangements, transporta�on contracts and other contracts.

Revenues from the Company’s pipelines are generated mainly from providing customers with firm capacity arrangements to transport crude oil. The performance
obliga�on in these contracts is the reserva�on of a specified amount of capacity together with the transporta�on of crude oil on a monthly basis. Revenues earned
from these arrangements are recognized ratably over the term of the contract regardless of the amount of crude oil that is transported. Revenues for interrup�ble or
volumetric-based services are recognized when the service is performed. Pipeline revenues are invoiced and received on a monthly basis. The Company does not take
ownership of the crude oil that it transports for customers.

The majority of income earned from marke�ng ac�vi�es, as it relates to the purchase and sale of crude oil, is recorded on a net basis in the month of delivery. The
Company currently has a contract where it is ac�ng as the principal in the transac�on and the marke�ng ac�vi�es are not held for trading purposes. The related
Commodity purchases resold under this contract are recorded on a gross basis.

Cash and Cash Equivalents

Cash and cash equivalents on the Combined carve-out balance sheet represent balances in accounts specifically iden�fiable to the Company that are not swept into the
Parent’s bank accounts. The Company’s Cash and cash equivalents consist of cash and highly liquid short-term investments with original maturi�es of three months or
less and are recorded at cost, which approximates fair value.

Inventories

Inventories primarily consist of proprietary crude oil that is in transit or in storage, as well as materials and supplies, which include spare parts. Inventories are carried
at the lower of cost, as determined on a weighted average basis, and net realizable value.

Assets Held for Sale

The Company classifies assets as held for sale when management approves and commits to a formal plan to ac�vely market a disposal group and expects the sale to
close within the next 12 months. Upon classifying an asset as held for sale, the asset is recorded at the lower of its carrying amount or its es�mated fair value, net of
selling costs, and any losses are recognized in net income. Gains related to the expected sale of these assets are not recognized un�l the transac�on closes. Once an
asset is classified as held for sale, deprecia�on expense is no longer recorded.

Plant, Property and Equipment

Plant, property and equipment is carried at cost. Deprecia�on is calculated on a straight-line basis once the assets are ready for their intended use. Pipeline and
pumping equipment are depreciated at annual rates ranging from two per cent to 2.5 per cent and other plant, property and equipment are depreciated at various
rates reflec�ng their es�mated useful lives. The cost of these assets includes interest capitalized during construc�on. When the Company re�res plant, property and
equipment from service, the original book cost and related accumulated deprecia�on are derecognized and any gain or loss is recorded in net income.

Leases

The Company determines if a contract contains a lease at incep�on of a contract by using judgment in assessing the following aspects: 1) the contract specifies an
iden�fied asset which is physically dis�nct or, if not physically dis�nct, represents substan�ally all of the capacity of the asset; 2) the contract provides the customer
with the right to obtain substan�ally all of the economic benefits from the use of the asset; and 3) the customer has the right to direct how and for what purpose the
iden�fied asset is used throughout the period of the contract.

The Company applies the prac�cal expedient to not separate lease and non-lease components for all lessee contracts and liquids tank terminals for which the Company
is the lessor in an opera�ng lease.

Lessee Accoun�ng Policy

Opera�ng leases are recognized as right-of-use (ROU) assets and included in Plant, property and equipment while corresponding liabili�es are included in Accounts
payable and other and Other long-term liabili�es on the Combined carve-out balance sheet.

Opera�ng lease ROU assets and opera�ng lease liabili�es are recognized based on the present value of the future minimum lease payments over the lease term at the
commencement date of the lease agreement. Lease terms may include op�ons to extend or terminate the lease when it is reasonably certain that the Company will
exercise that op�on. As the Company’s lease contracts do not provide an implicit interest rate, the Company uses its incremental borrowing rate based on the
informa�on available at commencement date in determining the present value of future payments. Opera�ng lease expense is recognized on a straight-line basis over
the lease term and included in Plant opera�ng costs and other in the Combined carve-out statement of income.
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The Company applies the prac�cal expedient to not recognize ROU assets or lease liabili�es for leases that qualify for the short-term lease recogni�on exemp�on.

Lessor Accoun�ng Policy

The Company is the lessor for liquids tank terminals, which are accounted for as opera�ng leases. In an opera�ng lease, the leased asset remains capitalized in Plant,
property and equipment on the Combined carve-out balance sheet and is depreciated over its useful life, while lease payments are recognized as revenue over the
term of the lease on a straight-line basis. Variable lease payments are recognized as income in the period in which they occur.

Impairment of Long-Lived Assets

The Company reviews long-lived assets such as plant, property and equipment and capital projects in development for impairment whenever events or changes in
circumstances indicate the carrying value may not be recoverable. If the total of the es�mated undiscounted future cash flows for an asset within plant, property and
equipment, or the es�mated selling price of any long-lived asset is less than the carrying value of an asset, an impairment loss is recognized for the excess of the
carrying value over the es�mated fair value of the asset.

Impairment of Equity Method Investments

The Company reviews equity method investments for impairment when an event or change in circumstances has a significant adverse effect on the investment’s fair
value. Where the Company concludes an investment’s fair value is below its carrying value, the Company then determines whether the decline in value is other-than-
temporary, and if so, an impairment loss is recognized for the excess of the carrying value over the es�mated fair value of the investment, not exceeding the carrying
value of the investment.

Impairment of Financial Assets

The Company reviews financial assets carried at amor�zed cost for impairment using the life�me expected loss of the financial asset at ini�al recogni�on and
throughout the life of the financial asset. An expected credit loss (ECL) is calculated using a model and methodology based on assump�ons and judgment considering
historical data, current counterparty informa�on as well as reasonable and supportable forecasts of future economic condi�ons. The ECL is recognized in Plant
opera�ng costs and other on the Combined carve-out statement of income, and is presented on the Combined carve-out balance sheet as a reduc�on to the carrying
value of the related financial asset.

Restricted Investments

The Company has certain investments that are restricted as to their withdrawal and use. These restricted investments are classified as available for sale and are
recorded at fair value on the Combined carve-out balance sheet. As a result of the Canada Energy Regulator’s (CER) Land Ma�ers Consulta�on Ini�a�ve (LMCI), the
Company is required to collect funds to cover es�mated future pipeline abandonment costs for larger CER-regulated Canadian pipelines. Funds collected are placed in
trusts that hold and invest the funds and are accounted for as restricted investments (LMCI restricted investments). LMCI restricted investments may only be used to
fund the abandonment of the CER-regulated pipeline facili�es, therefore, a corresponding liability is recorded on the Combined carve-out balance sheet.

Receivables

Accounts receivable are measured at amor�zed cost.

Income Taxes

The income tax amounts in the Combined carve-out financial statements have been calculated based on a separate return methodology and presented as if the
Company’s opera�ons were reported by separate taxpayers in the jurisdic�ons in which the Company operates. Following the spinoff Transac�on, the Company’s
opera�ng footprint as well as tax return elec�ons and asser�ons are expected to be different and therefore, the Company’s hypothe�cal income taxes, as presented in
the Combined carve-out financial statements, are not expected to be indica�ve of the Company’s future income taxes. Any differences between actual amounts paid or
received by the Company and taxes accrued under the separate return method are deemed to be se�led and are reflected in Parent’s net investment in the Combined
carve-out balance sheet.

The Company uses the asset and liability method of accoun�ng for income taxes. This method requires the recogni�on of deferred income tax assets and liabili�es for
future tax consequences a�ributable to differences between the financial statement carrying amounts of exis�ng assets and liabili�es and their respec�ve tax bases.
Deferred income tax assets and liabili�es are measured using enacted tax rates at the balance sheet date that are an�cipated to apply to taxable income in the years in
which temporary differences are expected to be reversed or se�led. Changes to these balances are recognized in net income in the period in which they occur. Deferred
income tax
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assets and liabili�es are classified as non-current on the Combined carve-out balance sheet. The Company’s exposure to uncertain tax posi�ons is evaluated and a
provision is made where it is more likely than not that this exposure will materialize.

Asset Re�rement Obliga�ons

The Company recognizes the fair value of a liability for asset re�rement obliga�ons (ARO) in the period in which it is incurred, when a legal obliga�on exists and a
reasonable es�mate of fair value can be made. The fair value is added to the carrying amount of the associated asset and the liability is accreted through charges to
Plant opera�ng costs and other in the Combined carve-out statement of income.

In determining the fair value of ARO, the following assump�ons are used:
 
 ●  the expected re�rement date
 

 ●  the scope and cost of abandonment and reclama�on ac�vi�es that are required
 

 ●  appropriate infla�on and discount rates.

The scope and �ming of asset re�rements related to the Company’s pipelines and storage facili�es are indeterminable because the Company intends to operate them
as long as there is supply and demand. As a result, the Company has not recorded an amount for ARO related to these assets.

Environmental Liabili�es

The Company records liabili�es on an undiscounted basis for environmental remedia�on efforts that are likely to occur and where the cost can be reasonably
es�mated. These es�mates, including associated legal costs, are based on available informa�on using exis�ng technology and enacted laws and regula�ons and are
subject to revision in future periods based on actual costs incurred or new circumstances. The Company evaluates recoveries from insurers and other third par�es
separately from the liability and, when recovery is probable, it records an asset separately from the associated liability. These recoveries are presented, along with
environmental remedia�on costs, on a net basis in Plant opera�ng costs and other in the Combined carve-out statement of income. Varia�ons in one or more of the
categories described above could result in addi�onal costs such as fines, penal�es and/or expenditures associated with li�ga�on and se�lement of claims with respect
to environmental liabili�es.

Employee Post-Re�rement Benefits

Certain employees, former employees, and re�rees of the Company par�cipate in pension and other post-re�rement benefit plans sponsored by TC Energy. These plans
are accounted for as mul�employer plans, therefore, the related assets and liabili�es are not reflected in the Combined carve-out balance sheet. The Combined
carve-out statement of income reflects a propor�onate alloca�on of net periodic benefit costs for the mul�employer plans associated with the Company.

Foreign Currency Transac�ons and Transla�on

Foreign currency transac�ons are those transac�ons whose terms are denominated in a currency other than the currency of the primary economic environment in
which the Company or combined en�ty operates. This is referred to as the func�onal currency. Transac�ons denominated in foreign currencies are translated into the
func�onal currency using the exchange rate prevailing at the date of the transac�on. Monetary assets and liabili�es denominated in foreign currencies are translated to
the func�onal currency using the rate of exchange in effect at the balance sheet date whereas non-monetary assets and liabili�es are translated at the historical rate of
exchange in effect on the date of the transac�on. Exchange gains and losses resul�ng from transla�on of monetary assets and liabili�es are recorded in net income.

Gains and losses arising from transla�on of foreign opera�ons’ func�onal currencies to the Company’s Canadian dollar repor�ng currency are reflected in other
comprehensive income un�l the opera�ons are sold, at which �me the gains and losses are reclassified to net income. Asset and liability accounts are translated at the
period-end exchange rates while revenues, expenses, gains and losses are translated at the exchange rates in effect at the �me of the transac�on.

Deriva�ve Instruments and Hedging Ac�vi�es

All deriva�ve instruments are recorded on the Combined carve-out balance sheet at fair value, unless they qualify for and are designated under a normal purchase and
normal sales exemp�on, or are considered to meet other permi�ed exemp�ons.

Deriva�ves are used as economic hedges and for proprietary trading strategies in the Company’s marke�ng business. These deriva�ves do not meet the specific criteria
for hedge accoun�ng treatment and therefore, the changes in fair value are recorded in net income in the period of change.
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Deriva�ves embedded in other financial instruments or contracts (host instrument) are recorded as separate deriva�ves. Embedded deriva�ves are measured at fair
value if their economic characteris�cs are not clearly and closely related to those of the host instrument, their terms are the same as those of a stand-alone deriva�ve
and the total contract is not held for trading or accounted for at fair value. When changes in the fair value of embedded deriva�ves are measured separately, they are
included in net income.

Guarantees

Certain guarantees issued by TC Energy that relate to specific assets or en��es of the Company have been a�ributed to the Company in the Combined carve-out
financial statements.

Upon issuance, the Company records the fair value of certain guarantees entered into by the Company on behalf of a par�ally-owned en�ty or by par�ally-owned
en��es for which con�ngent payments may be made. The fair value of these guarantees is es�mated by discoun�ng the cash flows that would be incurred by the
Company if le�ers of credit were used in place of the guarantees as appropriate in the circumstances. Guarantees are recorded as an increase to Equity investments
and a corresponding liability is recorded in Other long-term liabili�es. The release from the obliga�on is recognized either over the term of the guarantee or upon
expira�on or se�lement of the guarantee.

Variable Interest En��es

A variable interest en�ty (VIE) is a legal en�ty that does not have sufficient equity at risk to finance its ac�vi�es without addi�onal subordinated financial support or is
structured such that equity investors lack the ability to make significant decisions rela�ng to the en�ty’s opera�ons through vo�ng rights or do not substan�vely
par�cipate in the gains and losses of the en�ty. The assessment of whether an en�ty is a VIE and, if so, whether the Company is the primary beneficiary, is completed at
the incep�on of the en�ty or at a reconsidera�on event.

Consolidated VIEs

The Company’s consolidated VIEs consist of legal en��es where the Company has a variable interest and for which it is considered the primary beneficiary. As the
primary beneficiary, the Company has the power, through vo�ng or similar rights, to direct the ac�vi�es of the VIE that most significantly impact economic
performance including: purchasing or selling significant assets; maintenance and opera�ons of assets; incurring addi�onal indebtedness; or determining the strategic
opera�ng direc�on of the en�ty. In addi�on, the Company has the obliga�on to absorb losses or the right to receive benefits from the consolidated VIE that could
poten�ally be significant to the VIE.

Non-Consolidated VIEs

The Company’s non-consolidated VIEs consist of legal en��es where the Company has a variable interest but is not the primary beneficiary as it does not have the
power (either explicit or implicit), through vo�ng or similar rights, to direct the ac�vi�es that most significantly impact the economic performance of these VIEs or
where this power is shared with third par�es. The Company contributes capital to these VIEs and receives ownership interests that provide it with residual claims on
assets a�er liabili�es are paid. Non-consolidated VIEs are accounted for as equity investments.

The Company’s maximum exposure to loss is the maximum loss that could poten�ally be recorded through net income in future periods as a result of the Company’s
variable interest in a VIE.

3. ACCOUNTING CHANGES

Future Accoun�ng Changes

Income Taxes

In December 2023, the FASB issued new guidance to enhance the transparency and decision usefulness of income tax disclosures through improvements to the rate
reconcilia�on and income taxes paid informa�on. The guidance also includes certain other amendments to improve the effec�veness of income tax disclosures. This
new guidance is effec�ve for the annual period beginning January 1, 2025. The guidance is applied prospec�vely with retrospec�ve applica�on permi�ed. Early
adop�on is permi�ed for annual financial statements not yet issued. The Company does not expect this guidance to have a material impact on the Company’s
Combined carve-out financial statements.

Segment Repor�ng

In November 2023, the FASB issued new guidance to improve disclosures about a public en�ty’s reportable segments and address requests from investors for
addi�onal, more detailed informa�on about a reportable segment’s expenses. The guidance is effec�ve for annual periods beginning January 1, 2024 and interim
periods beginning January 1, 2025. Early adop�on is permi�ed and the guidance is applied retrospec�vely. The Company is currently assessing the impact of the
standard on its Combined carve-out financial statements.
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4. SEGMENTED INFORMATION

Keystone Pipeline System segment primarily consists of the Company’s investments in a crude oil pipeline system which connects Alberta and U.S. crude oil supplies to
U.S. refining markets in Illinois, Oklahoma and Texas. All other segments category consists of the Company’s investments in crude oil pipelines which provide crude oil
transporta�on in Alberta.

 
    

year ended December 31, 2023
(millions of Canadian $)   

Keystone Pipeline
System  

All other
segments  Total 

 
 Revenues    2,682           23        2,705 

 
 Income (loss) from equity investments    14   54   68 

 Plant opera�ng costs and other    (834)   (11)   (845) 

 Commodity purchases resold    (474)   —   (474) 

 Property taxes    (116)   (1)   (117) 

 Deprecia�on and amor�za�on    (324)   (5)   (329) 

 Asset impairment charge and other    4   —   4 

 Earnings (Losses)    952   60   1,012 
 Interest expense      (298) 

 Interest income and other            43 
 Income (Loss) before Income Taxes      757 

 Income tax (expense) recovery            (162) 
 Net Income (Loss) A�ributable to Controlling Interests        595 

 
 Capital Spending1              
 Capital expenditures    47   2   49 

 

1 Included in Inves�ng ac�vi�es in the Combined carve-out statement of cash flows.
 
    

year ended December 31, 2022
(millions of Canadian $)   

Keystone Pipeline
System  

All other
segments  Total 

 
 Revenues    2,695           23        2,718 

 
 Income (loss) from equity investments    1   54   55 

 Plant opera�ng costs and other    (749)   (14)   (763) 

 Commodity purchases resold    (574)   —   (574) 

 Property taxes    (120)   (1)   (121) 

 Deprecia�on and amor�za�on    (316)   (5)   (321) 

 Asset impairment charge and other    118   —   118 
 Earnings (Losses)    1,055   57   1,112 
 Interest expense      (81) 

 Interest income and other            43 
 Income (Loss) before Income Taxes      1,074 

 Income tax (expense) recovery            (266) 

 Net Income (Loss) A�ributable to Controlling Interests        808 

 Capital Spending1     
 Capital expenditures    106   —   106 
 Contribu�ons to equity investments    37   —   37 

    143   —   143 
 

1 Included in Inves�ng ac�vi�es in the Combined carve-out statement of cash flows.
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year ended December 31, 2021
 

(millions of Canadian $)   
Keystone Pipeline

System  
All other

segments  Total 

 Revenues    2,294           23        2,317 

 Income (loss) from equity investments    1   70   71 

 Plant opera�ng costs and other    (694)   (16)   (710) 

 Commodity purchases resold    (95)   —   (95) 

 Property taxes    (112)   (1)   (113) 

 Deprecia�on and amor�za�on    (305)   (5)   (310) 

 Asset impairment charge and other    (2,775)   —   (2,775) 

 Gain on sale of asset    —   13   13 

 Earnings (Losses)    (1,686)   84   (1,602) 
 Interest expense      (91) 

 Interest income and other            5 
 Income (Loss) before Income Taxes      (1,688) 

 Income tax (expense) recovery            396 
 Net Income (Loss)      (1,292) 

 Net (income) loss a�ributable to non-controlling interests            (1) 
 Net Income (Loss) A�ributable to Controlling Interests        (1,293) 

 Capital Spending1     

 Capital expenditures    487   1   488 

 Contribu�ons to equity investments    83   —   83 

    570   1   571 
 

1 Included in Inves�ng ac�vi�es in the Combined carve-out statement of cash flows.
 
   

at December 31, 2023
 

(millions of Canadian $)   2023  2022

Total Assets by Segment     

Keystone Pipeline System   14,340  14,349

All other segments   1,548  1,234
   15,888  15,583

Geographic Informa�on
 
    

year ended December 31
 

(millions of Canadian $)   2023  2022  2021

Revenues       

United States   2,100  2,138  1,729

Canada – export   582  557  565

Canada – domes�c   23  23  23
   2,705  2,718  2,317
   

at December 31
 

(millions of Canadian $)   2023  2022

Plant, Property and Equipment     

United States   8,979  9,435

Canada   2,149  2,198
   11,128  11,633
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5. REVENUES

Disaggrega�on of Revenues
 
    

year ended December 31
 

(millions of Canadian $)   
2023

    
2022

    
2021 

  

 Revenues from contracts with customers1       

Capacity arrangements and transporta�on             2,115             1,971             2,025  

Other
    

 

3
 

 
    

 

4
 

 
    

 

5 
 

 
 

   2,118    1,975    2,030  
 Other revenues2
    

 

587
 

 
    

 

743
 

 
    

 

287 
 

 
 

    
 

2,705
 

 
    

 

2,718
 

 
    

 

2,317 
 

 
 

 
1 Capacity arrangements and transporta�on revenues include $23 million (2022 – $23 million; 2021 – $23 million) rela�ng to All other segments. The remaining revenue relates to the Company’s Keystone Pipeline

System segment.
2 Other revenues primarily relate to the Company’s marke�ng ac�vi�es and financial instruments. These arrangements are not in the scope of the revenue from contracts with customer guidance. Refer to Note 18,

Risk management and financial instruments, for addi�onal informa�on on financial instruments.

For the year ended December 31, 2023, four major customers accounted for $838 million, $407 million, $230 million and $220 million in revenues, each represen�ng
more than 10 per cent of total revenues from contracts with customers (2022 – four customers, $775 million, $321 million, $224 million and $205 million; 2021 – four
customers, $755 million, $314 million, $224 million and $203 million).

Contract Balances
 
     

at December 31
 

(millions of Canadian $)
   

2023
    

2022
         

Affected line item on the
Combined carve-out balance sheet 

 Receivables from contracts with customers            445                297        Accounts receivable

 Contract liabili�es1 (Note 11)    22    23     Accounts payable and other

 Long-term contract liabili�es (Note 13)
 

    
 

22
 

 
    

 

4
 

 
        Other long-term liabili�es

 

 
1 During the year ended December 31, 2023, $17 million (2022 – $17 million) of revenues were recognized that were included in contract liabili�es at the beginning of the year.

Contract liabili�es and long-term contract liabili�es represent unearned revenue for contracted services.

Future Revenues from Remaining Performance Obliga�ons

As at December 31, 2023, future revenues from long-term pipeline capacity arrangements and transporta�on contracts extending through 2044 are approximately
$9.3 billion, of which approximately $1.1 billion is expected to be recognized in 2024.

A significant por�on of the Company’s revenues are considered constrained and therefore not included in the future revenue amounts above as the Company uses the
following prac�cal expedients:
 
 ●  variable considera�on prac�cal expedient – applied to the following variable revenues:
 
 ●  interrup�ble transporta�on service revenues as volumes cannot be es�mated;
 

 ●  capacity revenues based on volumes transported;
 
 ●  contracts for a dura�on of one year or less.

6. KEYSTONE XL

Asset Impairment Charge and Other

On March 31, 2020, TC Energy announced that it would proceed with construc�on of the Keystone XL pipeline. This pipeline was being built to transport crude oil from
Hardisty, Alberta to Steele City, Nebraska and to expand capacity of the Keystone Pipeline System. Following the revoca�on of the Presiden�al Permit for the
Keystone XL pipeline project on January 20, 2021, the Company terminated the Keystone XL pipeline project and evaluated the costs incurred for the Keystone XL
investment for impairment in 2021. As a result, the Company determined that the carrying amount of these assets was no longer fully recoverable and recognized an
asset impairment charge, net of expected contractual recoveries and other contractual and legal obliga�ons related to termina�on ac�vi�es, of $2,775 million
($2,136 million a�er tax) for the year ended December 31, 2021. The asset impairment charge was based on the excess of the carrying value of $3,301 million over the
es�mated fair value of $175 million.
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year ended December 31, 2021
 

  

Es�mated Fair Value
of Plant, Property

and Equipment      

  Asset impairment charge and other  

(millions of Canadian $)   Pre tax  A�er tax 

 Asset impairment charge           

 Plant and equipment                  175                     412                  317 

 Related capital projects in development    —      230   176 

 Other capitalized costs    —      2,158   1,663 

 Capitalized interest
    

 

—
 

 
         

 

326
 

 
   

 

250
 

 
 

   175      3,126   2,406 

 Other        

 Contractual recoveries       n/a      (693)   (529) 

 Contractual and legal obliga�ons related to termina�on ac�vi�es
    

 

n/a
 

 
         

 

342
 

 
   

 

259
 

 
 

    
 

175
 

 
         

 

2,775
 

 
   

 

2,136
 

 
 

The es�mated fair value of $175 million at December 31, 2021 related to plant and equipment was based on the price that was expected to be received from selling
these assets in their current condi�on and is updated as required. The ini�al key assump�ons used in the determina�on of selling price included an es�mated two-year
disposal period and current energy market demand. The valua�on considered a variety of poten�al selling prices based on various markets that could be used to
dispose of these assets and required the use of unobservable inputs. As a result, the fair value is classified in Level III of the fair value hierarchy.

In 2023, the Company received $10 million (2022 – $571 million) towards its contractual recoveries, resul�ng in a remaining balance of $117 million at December 31,
2023 (December 31, 2022 – $130 million).

In 2022, the Company revised its es�mate of contractual and legal obliga�ons related to termina�on ac�vi�es based on a review of costs and commitments incurred,
which resulted in a $54 million reduc�on to the related obliga�ons which was recorded in Asset impairment charge and other. No revision to the es�mate was made in
2023. The Company paid $2 million in 2023 (2022 – $24 million; 2021 – $192 million) towards contractual and legal obliga�ons related to termina�on ac�vi�es. At
December 31, 2023, the remaining balance accrued was $45 million (December 31, 2022 – $48 million).

In 2023, the Company sold plant and equipment with a carrying value of approximately $63 million (2022 – $37 million; 2021 – $20 million), resul�ng in a gain of
$36 million (2022 – $64 million; 2021 – nil) recorded in Asset impairment charge and other in the Combined carve-out statement of income.

Redeemable Non-Controlling Interest and Long-Term Debt

As part of the funding plan for the construc�on of the Keystone XL pipeline, the Government of Alberta invested $1,033 million in the form of Class A Interests in the
year ended December 31, 2020.

On January 4, 2021, the Company put in place a US$4.1 billion project-level credit facility to support construc�on of the Keystone XL pipeline, that was fully guaranteed
by the Government of Alberta and non-recourse to the Company. On January 8, 2021, the Company exercised its call right with the Government of Alberta in
accordance with contractual terms and paid $633 million (US$497 million) to repurchase the Government of Alberta Class A Interests in certain Keystone XL en��es.
This transac�on was funded by draws on the project-level credit facility. For the year ended December 31, 2021, the Company made draws under the Keystone XL
project-level credit facility totaling $1,028 million (US$849 million). Following the cancella�on of the Keystone XL pipeline project, the Government of Alberta repaid
the full outstanding balance in June 2021 in accordance with the terms of the guarantee, and the credit facility was subsequently terminated. Addi�onally, in June
2021, the Company repurchased the remaining Government of Alberta Class A Interests for a nominal amount, which was accounted for as an equity transac�on and
resulted in $394 million recognized in Parent’s net investment. As part of this arrangement, the Company issued $91 million of Class C Interests in the Keystone XL
en��es which en�tled the Government of Alberta to future liquida�on proceeds from specified Keystone XL project assets. The en�re $91 million was recorded (net of
distribu�ons) in Accounts payable and other on the Combined carve-out balance sheet. During 2023, it was determined that the Company would exceed the
$91 million of Class C distribu�ons and the Company increased the Class C Interests carrying value by $32 million with a corresponding increase recorded in Asset
impairment charge and other in the Combined carve-out statement of income. Termina�on of the project-level credit facility, net of the issuance of Class C Interests,
resulted in $937 million ($746 million a�er tax) recorded in Parent’s net investment. For the year ended December 31, 2023, the Company made Class C distribu�ons to
the Government of Alberta of $49 million (2022 – $43 million; 2021 – $16 million).
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7. OTHER CURRENT ASSETS
 
   

at December 31
 

(millions of Canadian $)   2023   2022  

 Fair value of deriva�ve contracts (Note 18)    696                 113  

 Cash provided as collateral    92    35  

 Keystone XL assets held for sale (Note 6)    58    122  

 Other
    

 

5
 

 
    

 

4 
 

 
 

    
 

851
 

 
    

 

274 
 

 
 

8. PLANT, PROPERTY AND EQUIPMENT
 
    

at December 31   2023       2022  

(millions of Canadian $)   Cost   

Accumulated
Deprecia�on   

Net
Book Value       Cost   

Accumulated
Deprecia�on   

Net
Book Value 

 Keystone Pipeline System               

Pipeline            9,569            2,214            7,355              9,777            2,061            7,716 

Pumping equipment    1,096    312    784      1,064    288    776 

Tanks and other
    

 

3,684
 

 
    

 

927
 

 
    

 

2,757
 

 
       

 

3,740
 

 
    

 

868
 

 
    

 

2,872
 

 
 

   14,349    3,453    10,896      14,581    3,217    11,364 
Under construc�on

    
 

54
 

 
    

 

—
 

 
    

 

54
 

 
       

 

89
 

 
    

 

—
 

 
    

 

89
 

 
 

   14,403    3,453    10,950      14,670    3,217    11,453 
 Intra-Alberta Pipelines
    

 

203
 

 
    

 

25
 

 
    

 

178
 

 
       

 

199
 

 
    

 

19
 

 
    

 

180
 

 
 

    
 

14,606
 

 
    

 

3,478
 

 
    

 

11,128
 

 
       

 

14,869
 

 
    

 

3,236
 

 
    

 

11,633
 

 
 

9. EQUITY INVESTMENTS
 
     

 

  

Ownership
Interest at

December 31, 2023 

 
Income from Equity

Investments       
Equity

Investments  
  year ended December 31       at December 31  

(millions of Canadian $)  2023   2022   2021       2023   2022 

 Grand Rapids1            50.0%           54            54            54              931            963 

 Port Neches Link LLC2,3    74.9%   13    —    —      124    156 

 HoustonLink Pipeline1    50.0%   1    1    1      18    19 

 Northern Courier1,4
    

 

nil
 

 
   

 

—
 

 
    

 

—
 

 
    

 

16
 

 
       

 

—
 

 
    

 

—
 

 
 

        
 

68
 

 
    

 

55
 

 
    

 

71
 

 
       

 

1,073
 

 
    

 

1,138
 

 
 

 
1 Classified as a VIE. Refer to Note 21, Variable interest en��es, for addi�onal informa�on.
2 Classified as a VIE in 2021 only.
3 In December 2023, the Company sold a 20.1 per cent equity interest in Port Neches Link LLC for gross proceeds of approximately $33 million, before post-closing adjustments, resul�ng in a loss of less than

$1 million.
4 In November 2021, the Company completed the sale of its remaining 15 per cent equity interest in Northern Courier to a third party for gross proceeds of approximately $35 million resul�ng in a pre-tax gain of

$13 million ($10 million a�er tax). The pre-tax gain was included in Gain on sale of asset in the Combined carve-out statement of income.

The spinoff Transac�on will trigger certain op�on rights to purchase the Company’s ownership interest in the equity investments, which may or may not be exercised by
the Company’s respec�ve partners or shareholders, as applicable. The op�on rights are triggered once TC Energy enters into certain spinoff agreements or upon closing
of the spinoff Transac�on. As at December 31, 2023, no triggering events had occurred. On April 10, 2024, the op�on rights for Port Neches Link LLC and HoustonLink
Pipeline were triggered. As at April 10, 2024, these op�on rights have not been exercised.
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Distribu�ons and Contribu�ons

Distribu�ons received from opera�ng ac�vi�es of equity investments for the year ended December 31, 2023 were $96 million (2022 – $70 million, 2021 – $93 million).

For the year ended December 31, 2023 the Company made no contribu�ons to equity investments (2022 – $37 million, 2021 – $83 million).228 Contribu�ons made in
2021 and 2022 were included in Inves�ng ac�vi�es in the Combined carve-out statement of cash flows. In addi�on, plant, property and equipment amoun�ng to
$22 million was contributed to the equity investments in 2021.

Summarized Financial Informa�on of Equity Investments
 
    

year ended December 31
 

(millions of Canadian $)   2023  2022  2021 

  Income     

  Revenues                 228                210                304 

  Opera�ng and other expenses    (107)   (100)   (134) 

  Net income    127   116   147 
  Net income a�ributable to the Company
 

    
 

68
 

 
   

 

55
 

 
   

 

71
 

 
 

 
   

at December 31
 

(millions of Canadian $)   2023  2022 

  Balance Sheet    

  Current assets                 247                273 

  Non-current assets    1,662   1,694 

  Current liabili�es    (28)   (27) 
  Non-current liabili�es
    

 

(1
 

) 
   

 

(1
 

) 
 

At December 31, 2023, the cumula�ve carrying value of the Company’s equity investments was $93 million (2022 – $91 million) higher than the cumula�ve underlying
equity in the net assets primarily due to the interest capitalized during construc�on.

10. OTHER LONG-TERM ASSETS
 
   

at December 31
 

(millions of Canadian $)   2023   2022 

  Restricted investments                 104                 84 

  Keystone XL contractual recoveries (Note 6)    34    44 

  Keystone environmental provision recovery (Note 12)    33    240 

  Deferred income tax assets (Note 14)    7    — 

  Other
    

 

56
 

 
    

 

58
 

 
 

    
 

234
 

 
    

 

426
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11. ACCOUNTS PAYABLE AND OTHER
 
   

at December 31
 

(millions of Canadian $)   2023   2022 

 Trade payables                 1,623                 1,121 

 Fair value of deriva�ve contracts (Note 18)    728    111 

 Keystone environmental provision (Note 12)    122    650 

 Keystone XL termina�on provision (Note 6)    45    48 

 Contract liabili�es (Note 5)    22    23 

 Class C Interests (Note 6)    19    37 

 Income tax payable    30    112 

 Other
    

 

13
 

 
    

 

6
 

 
 

    
 

2,602
 

 
    

 

2,108
 

 
 

12. KEYSTONE ENVIRONMENTAL PROVISION

In December 2022, a pipeline incident occurred in Washington County, Kansas on the Keystone Pipeline System. At December 31, 2022, the Company accrued an
environmental remedia�on liability of $650 million, before expected insurance recoveries and not including poten�al fines and penal�es which con�nue to be
indeterminable. During 2023, the cost es�mate for the incident was adjusted to $794 million based on a review of costs and commitments incurred and, at
December 31, 2023, remains unchanged. Amounts paid for the environmental remedia�on liability were $676 million in 2023 (2022 – nil). The remaining balance
reflected in Accounts payable and other and Other long-term liabili�es on the Company’s Combined carve-out balance sheet was $122 million and $9 million,
respec�vely at December 31, 2023 (December 31, 2022 – $650 million and nil, respec�vely).

The expected recovery of the remaining es�mated environmental remedia�on costs recorded in Environmental provision recovery was $186 million, including
$36 million from TC Energy’s wholly-owned cap�ve insurance subsidiary, and $33 million in Other long-term assets at December 31, 2023 (December 31, 2022 –
$410 million and $240 million, respec�vely). During the year, the Company received $583 million, including $7 million from TC Energy’s wholly-owned cap�ve insurance
subsidiary, (2022 – nil) from its insurance policies related to the costs for environmental remedia�on. Restora�on ac�vi�es are ongoing and expected to con�nue into
2024.

See Note 20, Commitments, Con�ngencies and Guarantees, for addi�onal informa�on related to indemnifica�on.

13. OTHER LONG-TERM LIABILITIES
 
   

at December 31
 

(millions of Canadian $)   2023   2022  

 Pipeline abandonment trust1                 103                 83  

 Other
    

 

43
 

 
    

 

12 
 

 
 

    
 

146
 

 
    

 

95 
 

 
 

 
1 Represents the amounts collected in tolls from shippers and included in the LMCI restricted investments to fund future abandonment of the Company’s CER-regulated pipeline facili�es.

14. INCOME TAXES

Geographic Components of Income before Income Taxes
 
    

year ended December 31
 

 (millions of Canadian $)   2023   2022   2021 

 Canada                 135                 223                 (1,015) 

 Foreign
    

 

622
 

 
    

 

851
 

 
    

 

(673
 

) 
 

 Income (Loss) before Income Taxes
    

 

757
 

 
    

 

1,074
 

 
    

 

(1,688
 

) 
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Provision for Income Taxes
 
    

year ended December 31
 

 (millions of Canadian $)   2023   2022  2021 

 Current      

 Canada                 21                 111                96 

 Foreign
    

 

51
 

 
    

 

(37
 

) 
   

 

240
 

 
 

    
 

72
 

 
    

 

74
 

 
   

 

336
 

 
 

 Deferred      

 Canada    11    (56)   (338) 

 Foreign
    

 

79
 

 
    

 

248
 

 
   

 

(394
 

) 
 

    
 

90
 

 
    

 

192
 

 
   

 

(732
 

) 
 

 Income Tax Expense (Recovery)
    

 

162
 

 
    

 

266
 

 
   

 

(396
 

) 
 

Reconcilia�on of Income Tax Expense
 
    

year ended December 31
 

 (millions of Canadian $)   2023  2022  2021 

 Income (loss) before income taxes                757             1,074            (1,688) 

 Federal and provincial statutory tax rate
    

 

23.0
 

% 
   

 

23.0
 

% 
   

 

23.0
 

% 
 

 Expected income tax expense (recovery)    174   247   (388) 

 Tax rate differen�als    —   14   (6) 

 State tax reduc�on    (11)   (1)   (6) 
 Other
    

 

(1
 

) 
   

 

6
 

 
   

 

4
 

 
 

 Income Tax Expense (Recovery)
    

 

162
 

 
   

 

266
 

 
   

 

(396
 

) 
 

Deferred Income Tax Assets and Liabili�es
 
   

at December 31
 

(millions of Canadian $)   2023   2022 

 Deferred Income Tax Assets     

 Tax loss and credit carryforwards                 40                 43 

 Other
    

 

21
 

 
    

 

8
 

 
 

   61    51 
 Less: Valua�on allowance
 

    
 

40
 

 
    

 

42
 

 
 

    
 

21
 

 
    

 

9
 

 
 

 Deferred Income Tax Liabili�es     

 Difference in accoun�ng and tax bases of plant, property and equipment    1,276    1,200 

 Equity investments    103    99 

 Other
    

 

8
 

 
    

 

1
 

 
 

    
 

1,387
 

 
    

 

1,300
 

 
 

 Net Deferred Income Tax Liabili�es
    

 

1,366
 

 
    

 

1,291
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The above deferred tax amounts have been classified on the Combined carve-out balance sheet as follows:

 
 at December 31
 

 (millions of Canadian $)    2023    2022 

 Deferred Income Tax Assets     

 Other long-term assets (Note 10)                 7                 — 

 Deferred Income Tax Liabili�es     

 Deferred income tax liabili�es    1,373    1,291 

 Net Deferred Income Tax Liabili�es    1,366    1,291 

The Company has Kansas state tax credits of $51 million (2022 – $54 million), which expire in 2025. The deferred tax asset a�ributable to the Kansas state tax credits,
net of federal impact, is $40 million (2022 – $43 million). An income tax valua�on allowance of $40 million and $42 million at December 31, 2023 and 2022,
respec�vely, was recorded against the Kansas state tax credits as the Company concluded that it is more likely than not that the tax benefit will not be realized in the
future.

Income Tax Payments

Income tax payments of $44 million, net of refunds, were made in 2023 (2022 and 2021 – nil).

The Company and its en��es are subject to either Canadian federal and provincial income tax, U.S. federal, state and local income tax. The Company has substan�ally
concluded all Canadian federal and provincial income tax ma�ers for the years through 2015. Substan�ally all material U.S. federal, state and local income tax ma�ers
have been concluded for years through 2015. The Company does not an�cipate material adjustments as a result of audit examina�ons by taxing authori�es and other
legisla�ve amendments during the next 12 months that would have a material impact on its Combined carve-out financial statements.

Unremi�ed Earnings of Foreign Investments

The Combined carve-out financial statements do not include income taxes on the unremi�ed earnings of foreign investments, consistent with the Parent’s asser�on
that it does not intend to repatriate earnings in the foreseeable future.

As a result of the proposed spinoff Transac�on, the Company expects it may be required to repatriate all or a por�on of its unremi�ed foreign earnings in the future. If
the Company repatriates all of the earnings and profits, it would incur a withholding tax liability at December 31, 2023 of $156 million (2022 – $136 million).

15. LONG-TERM DEBT TO AFFILIATES

The Company’s Long-term debt to affiliates, including the current por�on, represents its legal obliga�on as at December 31, 2023 and 2022.

 
at December 31
        2023       2022  

(millions of Canadian $, unless otherwise noted)    Maturity Dates    Outstanding    
Interest

Rate
 
1      Outstanding   

Interest
Rate

 
1 

 6297782 LLC           

 U.S. (2023 - US$3,250; 2022 - nil)    2031 to 2036            4,292    6.31%              —   —  

 15142121 CANADA LTD.           

 Canadian    2025    2,300    6.50%      —   —  

 TRANSCANADA KEYSTONE PIPELINES, LLC           

 U.S. (2023 - US$750; 2022 - US$1,100)    2028    990    4.83%      1,489   5.29%  

 TRANSCANADA OIL PIPELINES INC.           

 U.S. (2023 and 2022 - US$225)    2026    297    6.96%       304   6.17%  

     7,879       1,793  

 Current por�on of long-term debt to affiliates      —       (541)  
       

         7,879           1,252     
 

1 Interest rates are the effec�ve interest rates. The effec�ve interest rate is calculated by discoun�ng the expected future interest payments, adjusted for loan fees, premiums and discounts. Weighted average
and effec�ve interest rates are stated as at the respec�ve outstanding dates.

 
H-23 | TC Energy Management Informa�on Circular 2024



Principal Repayments

At December 31, 2023, principal repayments for the next five years on the Company’s long-term debt are approximately as follows:
 
          

(millions of Canadian $)   2024        2025         2026        2027        2028 
Principal repayments on long-term debt    —           2,300           297           —           990 

Long-Term Debt Issued

The Company issued long-term debt to affiliates over the three years ended at December 31, 2023 as follows:
 
       

(millions of Canadian $, unless otherwise noted)
 

Company  Issue Date       Maturity Date        Amount    Interest Rate  

6297782 LLC          

  August 20231      June 2036       US 1,000      6.63%  

  August 20231      June 2036       US 1,000      6.63%  

  August 20231      February 2031       US 650       5.81%  

  August 20231      February 2031       US 600       5.81%  
15142121 CANADA LTD.          

  August 20231      August 2025       2,300       6.50%  
TRANSCANADA OIL PIPELINES INC.          

  July 2023      July 2026       US 175       Floa�ng  

  July 2023      July 2026       US 50       Floa�ng  

  August 2021      December 2024      US 175       Floa�ng  
TRANSCANADA KEYSTONE PIPELINES, LLC          

  July 2023      July 2026       US 350       Floa�ng  
TRANSCANADA KEYSTONE PIPELINES LIMITED PARTNERSHIP          

   July 20232       July 2025        60        Floa�ng  
 
1 Issued or assumed in conjunc�on with the internal restructuring on a non-cash basis. Refer to Note 16, Parent’s Net Investment, for addi�onal informa�on.
2 In July 2023, the Company entered into a $100 million revolving credit facility agreement and $60 million was drawn. In December 2023, the amount was fully repaid.

In January 2021, the Company’s Keystone XL en��es established a US$4.1 billion project-level credit facility to support the construc�on of the Keystone XL pipeline,
which was fully guaranteed by the Government of Alberta and non-recourse to TC Energy. In January 2021, $1,028 million (US$849 million) was drawn, bearing interest
at a floa�ng rate. The availability of this credit facility was subsequently reduced to US$1.6 billion and all amounts outstanding were fully repaid by the Government of
Alberta in June 2021. Refer to Note 6, Keystone XL, for addi�onal informa�on.
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Long-Term Debt Re�red/Repaid

The Company re�red/repaid long-term debt to affiliates over the three years ended at December 31, 2023 as follows:
 
     

(millions of Canadian $, unless otherwise noted)
 

Company  Re�rement/Repayment Date     Amount   Interest Rate  

TRANSCANADA KEYSTONE PIPELINES, LLC            
 December 2023     US 350    Floa�ng 

 July 2023     US 350    Floa�ng 

 May 2022     US 500    Floa�ng 

 May 20221     US 250    Floa�ng 

 September 2021     US 50    Floa�ng 

 June 2021     US 50    Floa�ng 

 January 20211     US 250    Floa�ng 

 January 20212     US 175    Floa�ng 
TRANSCANADA KEYSTONE PIPELINES LIMITED PARTNERSHIP       

 December 20232     60    Floa�ng 
TRANSCANADA OIL PIPELINES INC.       

 July 2023     US 175    Floa�ng 

 July 2023     US 50    Floa�ng 

 August 2021     US 200    Floa�ng 

 January 2021     US 225    Floa�ng 

  January 2021
      

 

US 200
 

 
    

 

Floa�ng
 

 
 

 
1 Non-revolving credit facili�es.
2 Revolving credit facili�es.

At December 31, 2023, total revolving and non-revolving credit facili�es were $100 million (2022 – $677 million). When drawn, interest on these credit facili�es is
charged at nego�ated floa�ng rates. The credit facili�es are used for general corporate purposes and include the following:
 
    

Outstanding amounts at December 31    
 

2023
 

 
     

 

2022
 

 
 

(millions of Canadian $, unless otherwise noted)
Matures    Total Facili�es    Unused Capacity        Total Facili�es    Unused Capacity  

TRANSCANADA KEYSTONE PIPELINES LIMITED PARTNERSHIP       

July 20251    100    100     —    —  

December 20232
    

 

—
 

 
    

 

—
 

 
        

 

US 500
 

 
    

 

US 250 
 

 
 

 
1 Revolving credit facility.
2 Unused capacity for the non-revolving credit facility represents amounts the Company has not previously drawn and is the remaining capacity available to the Company.

Interest Expense
 
      

year ended December 31           
(millions of Canadian $)    2023         2022         2021  

Interest on long-term debt to affiliates    286      81      83  

Interest on long-term debt    —      —      4  

Amor�za�on and other financial charges1
    

 

12
 

 
      

 

—
 

 
      

 

4 
 

 
 

    
 

298
 

 
         

 

81
 

 
         

 

91 
 

 
 

 
1 Amor�za�on and other financial charges include amor�za�on of transac�on costs and debt discounts calculated using the effec�ve interest method, as well as other financial charges.

The Company made interest payments of $241 million in 2023 (2022 – $79 million, 2021 – $87 million) on long-term debt.
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16. PARENT’S NET INVESTMENT

TC Energy’s investment in the opera�ons of the Company is comprised of Parent’s net investment and Accumulated other comprehensive income (AOCI) and is
presented as Parent’s net investment in the Combined carve-out financial statements. Parent’s net investment represents the Company’s accumulated net earnings
from opera�ons as well as the net effect of transac�ons between the Company and the Parent which mainly include net capital distribu�ons and contribu�ons to the
Company, cash generated from the Company’s opera�ons and held in the Parent’s consolidated centralized cash management accounts, alloca�on of indirect costs that
are a�ributable to the opera�ons of the Company and income taxes. AOCI includes accumulated foreign currency transla�on adjustments. In third quarter 2023, in
prepara�on for the spinoff Transac�on, the Parent completed an internal restructuring where the majority of Liquids Pipelines business en��es were transferred to the
Company’s new holding companies, 6297782 LLC and 15142121 Canada Ltd. As a considera�on for this transfer, these holding companies issued long-term debt to
affiliates of $6.6 billion (Note 15) with a corresponding amount recorded in Parent’s net investment in the Company’s Combined carve-out financial statements.

Net financing transac�ons with TC Energy as presented on the Combined carve-out statement of cash flows represent the net contribu�ons (distribu�ons) related to
funding between the Parent and the Company.

17. EMPLOYEE POST-RETIREMENT BENEFITS

Pension Benefits and Other Post-Re�rement Benefits Sponsored by TC Energy

TC Energy sponsors various pension and post-re�rement benefit plans for certain employees in the U.S. and Canada. These may include defined benefit plans, savings
plans, and post-employment benefits other than pensions. These plans are accounted for as mul�employer plans. Specific costs related to par�cipa�on in TC Energy’s
plans have been allocated for ac�ve employees in the Company and are included in the Combined carve-out statement of income. These costs totaled $3 million for the
year ended December 31, 2023 (2022 – $6 million) and included less than $1 million (2022 – $4 million) in net benefit cost from TC Energy’s pension benefit and other
post-re�rement benefit plan. The Company has not recorded any assets or liabili�es associated with par�cipa�on in these plans on the Combined carve-out balance
sheet.

18. RISK MANAGEMENT AND FINANCIAL INSTRUMENTS

Risk Management Overview

The Company has exposure to various financial risks and has strategies, policies and limits in place to manage the impact of these risks on its earnings and cash flows.

Risk management strategies, policies and limits are designed to ensure the Company’s risks and related exposures are in line with TC Energy’s business objec�ves and
risk tolerance. The Company’s risks are managed within limits that are established by TC Energy’s Board, implemented by senior management and monitored by the
risk management, internal audit and business segment groups. TC Energy’s Board’s Audit Commi�ee oversees how management monitors compliance with risk
management policies and procedures and oversees management’s review of the adequacy of the risk management framework.

Market Risk

The Company constructs and invests in crude oil pipeline systems, purchases and sells commodi�es, issues debt to affiliates, including amounts in foreign currencies,
and invests in foreign opera�ons. Certain of these ac�vi�es expose the Company to market risk from changes in commodity prices, foreign exchange rates and interest
rates, which may affect the Company’s earnings, cash flows and the value of its financial assets and liabili�es. The Company assesses contracts used to manage market
risk to determine whether all, or a por�on, meets the defini�on of a deriva�ve.

Deriva�ve contracts the Company uses to assist in managing exposure to market risk may include the following:
 
 ●  forwards and futures contracts – agreements to purchase or sell a specific financial instrument or liquids commodity at a specified price and date in the future
 

 ●  swaps – agreements between two par�es to exchange streams of payments over �me according to specified terms
 

 ●  op�ons – agreements that convey the right, but not the obliga�on of the purchaser to buy or sell a specific amount of a financial instrument or commodity at
a fixed price, either at a fixed date or at any �me within a specified period.

Commodity Price Risk

The Company’s liquids marke�ng business enters into pipeline and storage terminal capacity contracts as well as crude oil purchase and sale agreements. The Company
fixes a por�on of the exposure on these contracts by entering into financial instruments to manage variable price fluctua�ons that arise from physical commodity
transac�ons.
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Lower crude oil prices could lead to reduced investment in its development, expansion and produc�on. A reduc�on in demand could nega�vely impact opportuni�es to
expand the Company’s asset base and/or re-contract with its shippers and customers as contractual agreements expire.

Climate change also presents a poten�al financial impact to commodity prices and volumes. The Company’s exposure to climate change-related risk and resul�ng policy
changes is managed by TC Energy.

The physical and transi�on risks related to climate change could impact commodity prices and fossil fuel supply and demand dynamics which could affect the
Company’s financial performance. TC Energy evaluates the financial resilience of the Company’s asset por�olio against a range of future pricing and supply and demand
outcomes as part of the Company’s strategic planning process. The Company’s exposure to climate change-related transi�on risks and resul�ng policy changes is
managed through TC Energy’s business model, which is based on a long-term, low-risk strategy whereby the majority of the Company’s earnings are underpinned by
long-term contracts. The Company factors physical and transi�on risks into capital planning, financial risk management and opera�onal ac�vi�es and is working
towards reducing the GHG emissions intensity of exis�ng opera�ons.

Interest Rate Risk

The Company u�lizes debt issued to affiliates to finance its opera�ons which exposes the Company to interest rate risk, which currently bears interest at floa�ng and
fixed rates. The Company has relied on TC Energy for funding and management of its interest rate risk.

Foreign Exchange Risk

Certain of the Company’s en��es generate all or most of their earnings in U.S. dollars and, since the Company reports its financial results in Canadian dollars, changes
in the value of the U.S. dollar against the Canadian dollar can affect its net income. If the Company’s U.S. dollar-denominated opera�ons con�nue to grow, this
exposure increases. A por�on of this risk is offset by interest expense on U.S. dollar-denominated debt.

Counterparty Credit Risk

The Company’s exposure to counterparty credit risk includes its cash and cash equivalents, accounts receivable, environmental provision and certain contractual
recoveries, available-for-sale assets and the fair value of deriva�ve assets.

At �mes, the Company’s counterpar�es may endure financial challenges resul�ng from commodity price and market vola�lity, economic instability and poli�cal or
regulatory changes. In addi�on to ac�vely monitoring these situa�ons, there are a number of factors that reduce the Company’s counterparty credit risk exposure in
the event of default, including:
 
 ●  contractual rights and remedies together with the u�liza�on of contractually-based financial assurances
 

 ●  the compe��ve posi�on of the Company’s assets and the demand for the Company’s services
 

 ●  poten�al recovery of unpaid amounts through bankruptcy and similar proceedings.

The Company reviews financial assets carried at amor�zed cost for impairment using the life�me expected loss of the financial asset at ini�al recogni�on and
throughout the life of the financial asset. The Company uses historical credit loss and recovery data, adjusted for management’s judgment regarding current economic
and credit condi�ons, along with reasonable and supportable forecasts to determine any impairment, which is recognized in Plant opera�ng costs and other.

The Company had no significant credit losses and no significant amounts past due or impaired at December 31, 2023 and 2022. At December 31, 2023 and 2022, there
were no significant credit risk concentra�ons.

The Company has significant credit and performance exposure to financial ins�tu�ons that hold cash. The Company’s por�olio of financial sector exposure consists
primarily of highly-rated investment grade, systemically important financial ins�tu�ons.

The Company has relied on TC Energy for funding and management of its liquidity risk.

Non-Deriva�ve Financial Instruments

Fair Value of Non-Deriva�ve Financial Instruments

Available-for-sale assets are recorded at fair value which is calculated using quoted market prices where available. Certain non-deriva�ve financial instruments included
in Cash and cash equivalents, Accounts receivable, Environmental provision recovery, Contractual recoveries, Other current assets, Other long-term assets, Accounts
payable and other, Payable to affiliates and Other long-term liabili�es have carrying amounts that approximate their fair value due to the nature of the item or the short
�me to maturity. Each of these instruments are classified in Level II of the fair value hierarchy, except for the Company’s LMCI equity securi�es which are classified in
Level I.

Credit risk has been taken into considera�on when calcula�ng the fair value of non-deriva�ve financial instruments.
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Balance Sheet Presenta�on of Non-Deriva�ve Financial Instruments

The following table details the fair value of non-deriva�ve financial instruments, excluding those where carrying amounts approximate fair value, and would be
classified in Level II of the fair value hierarchy:

 
at December 31

  
 
 

2023
 

 
       

 
 

2022
 

 
 

   
 

Carrying
Amount
 

 
 
   

 

  
 

 
 
   

 
 

Fair
Value

 

 
 
   

 

  
 

 
 
   

 
 

Carrying
Amount
 

 
 
   

 

  
 

 
 
   

 
 

Fair
Value

 

 
 
 (millions of Canadian $)

Long-term debt to affiliates, including current por�on (Note 15)
   

 
 

(7,879
 

) 
       

 
 

(8,138
 

) 
       

 
 

(1,793
 

) 
       

 
 

(1,748
 

) 
 

Available-for-Sale Assets Summary

The following tables summarize addi�onal informa�on about the Company’s LMCI restricted investments that were classified as available-for-sale assets:

 
at December 31

   
   

2023         
   

2022 (millions of Canadian $)

Fair value of fixed income securi�es1,2       
Maturing within 1 year    1      — 
Maturing within 1-5 years    —               — 
Maturing within 5-10 years    —      6 
Maturing a�er 10 years    102         76 

    103         82 
 
1 Available-for-sale assets are recorded at fair value and included in Other long-term assets on the Company’s Combined carve-out balance sheet.
2 Classified in Level II of the fair value hierarchy.

 
year ended December 31

   2023        2022        2021 (millions of Canadian $)
Net unrealized gains (losses)1    11           (21)           (6) 
Net realized gains (losses)1,2    (6)        (4)        (1) 
 
1 Unrealized and realized gains (losses) arising from changes in the fair value of LMCI restricted investments impact the subsequent amounts to be collected through tolls to cover future pipeline abandonment

costs. As a result, the Company records these gains and losses within Other long-term assets and liabili�es.
2 Realized gains (losses) on the sale of LMCI restricted investments are determined using the average cost basis.

Deriva�ve Instruments

Fair Value of Deriva�ve Instruments

The fair value of commodity deriva�ves has been calculated using quoted market prices where available. In the absence of quoted market prices, third-party broker
quotes or other valua�on techniques have been used. The fair value of op�ons has been calculated using the Black-Scholes pricing model. Credit risk has been taken
into considera�on when calcula�ng the fair value of deriva�ve instruments. Unrealized gains and losses on deriva�ve instruments are not necessarily representa�ve of
the amounts that will be realized on se�lement.

Even though the deriva�ves are considered to be effec�ve economic hedges, they do not meet the specific criteria for hedge accoun�ng treatment or are not
designated as a hedge and are accounted for at fair value with changes in fair value recorded in net income in the period of change. This may expose the Company to
increased variability in reported earnings because the fair value of the deriva�ve instruments can fluctuate significantly from period to period.
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Balance Sheet Presenta�on of Deriva�ve Instruments

The balance sheet classifica�on of the fair value of held-for-trading, commodity deriva�ve instruments was as follows:

 
at December 31

   2023        2022 (millions of Canadian $)

Other current assets (Note 7)    696              113 

Other long-term assets (Note 10)    —        1 
Total Deriva�ve Assets    696        114 
Accounts payable and other (Note 11)    (728)        (111) 
Total Deriva�ve Liabili�es    (728)        (111) 
Total Deriva�ves1,2    (32)        3 
 
1 Fair value equals carrying value.
2 Includes purchases and sales.

The majority of deriva�ve instruments held for trading have been entered into for risk management purposes and all are subject to TC Energy’s risk management
strategies, policies and limits. These include deriva�ves that have not been designated as hedges or do not qualify for hedge accoun�ng treatment but have been
entered into as economic hedges to manage the Company’s exposures to market risk.

No�onal and Maturity Summary

The maturity and no�onal amount or quan�ty outstanding related to the Company’s liquids commodity deriva�ve instruments was as follows:

 
at December 31               
    2023        2022 
Net (purchases) sales1    (7)          11 
Maturity dates    2024        2023-2024 
 
1 Volumes are in MMBbls.

Unrealized and Realized Gains (Losses) on Commodity Deriva�ve Instruments
 
year ended December 31

   2023        2022         2021 (millions of Canadian $)

Deriva�ve Instruments Held For Trading1          
Unrealized gains (losses) in the year    (36)          25           (5) 
Realized gains (losses) in the year    619        713         271 
 
1 Realized and unrealized gains and losses on held-for-trading deriva�ve instruments used to purchase and sell liquids are included on a net basis in Revenues.

Offse�ng of Deriva�ve Instruments

The Company enters into commodity deriva�ve contracts with the right to offset in the normal course of business as well as in the event of default. The Company has
no master ne�ng agreements; however, similar contracts are entered into containing rights to offset.

The Company has elected to present the fair value of deriva�ve instruments with the right to offset on a gross basis on the Combined carve-out balance sheet.

The following tables show the impact on the presenta�on of the fair value of deriva�ve instrument assets and liabili�es had the Company elected to present these
contracts on a net basis:

 
at December 31, 2023

   
Gross Deriva�ve

Instruments
 
   

Amounts Available for
Offset

 
1        Net Amounts (millions of Canadian $)

Deriva�ve instrument assets    696   (681)         15 
Deriva�ve instrument liabili�es    (728)   681        (47) 
 
1 Amounts available for offset do not include cash collateral pledged or received.
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at December 31, 2022
 

(millions of Canadian $)   
Gross Deriva�ve

Instruments  
Amounts Available for

Offset1       Net Amounts 
Deriva�ve instrument assets    114   (88)         26 
Deriva�ve instrument liabili�es    (111)   88        (23) 

 

1 Amounts available for offset do not include cash collateral pledged or received.

With respect to the deriva�ve instruments presented above, the Company provided cash collateral of $92 million and no le�ers of credit at December 31, 2023 (2022 –
$35 million and nil, respec�vely) to its counterpar�es. At December 31, 2023, the Company held no cash collateral and $4 million in le�ers of credit (2022 – nil and nil,
respec�vely) from counterpar�es on asset exposures.

Credit-Risk-Related Con�ngent Features of Deriva�ve Instruments

Deriva�ve contracts entered into to manage market risk o�en contain financial assurance provisions that allow par�es to the contracts to manage credit risk. These
provisions may require collateral to be provided if a credit-risk-related con�ngent event occurs, such as a downgrade in the Company’s credit ra�ng to non-investment
grade. The Company may also need to provide collateral if the fair value of its deriva�ve financial instruments exceeds pre-defined exposure limits.

Based on contracts in place and market prices at December 31, 2023, the Company had deriva�ve instruments with credit-risk-related con�ngent features in a net
liability posi�on that no collateral was provided of less than $1 million (2022 – nil). Should the fair value of deriva�ve instruments exceed pre-defined contractual
exposure limit thresholds collateral may need to be provided. The Company has sufficient liquidity in the form of cash and TC Energy’s support to meet these
con�ngent obliga�ons should they arise.

Fair Value Hierarchy

The Company’s financial assets and liabili�es recorded at fair value have been categorized into three categories based on a fair value hierarchy.

 
 Levels   How Fair Value Has Been Determined

 Level I

  

Quoted prices in ac�ve markets for iden�cal assets and liabili�es that the Company has the ability to access at the measurement date. An ac�ve market
is a market in which frequency and volume of transac�ons provides pricing informa�on on an ongoing basis.

 Level II

  

This category includes commodity deriva�ves where fair value is determined using the market approach. Inputs include yield curves and broker quotes
from external data service providers.

 Level III

  

This category includes long-dated transac�ons in certain markets where liquidity is low and the Company uses the most observable inputs available or
alterna�vely long-term broker quotes or nego�ated commodity prices that have been contracted for under similar terms in determining an appropriate
es�mate of these transac�ons.
There is uncertainty caused by using unobservable market data which may not accurately reflect possible future changes in fair value.

The fair value of the Company’s deriva�ve assets and liabili�es measured on a recurring basis, including both current and non-current por�ons, were categorized as
follows:

 
       

at December 31, 2023

 
 

(millions of Canadian $)   

Quoted Prices in
Ac�ve Markets

(Level I)  

Significant Other
Observable Inputs

(Level  II)1

       

Significant
Unobservable

Inputs
(Level  III)1

        Total 
Deriva�ve instrument assets    668   28        —          696 

Deriva�ve instrument liabili�es    (695)   (33)        —         (728) 

    (27)   (5)        —         (32) 

 
1 There were no transfers from Level II to Level III for the year ended December 31, 2023.
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at December 31, 2022

 
(millions of Canadian $)   

Quoted Prices in
Ac�ve Markets

(Level I)  

Significant Other
Observable Inputs

(Level  II)1

       

Significant
Unobservable

Inputs
(Level  III)1

        Total 
 Deriva�ve instrument assets    84   30        —          114 

 Deriva�ve instrument liabili�es    (75)   (36)        —         (111) 

    9   (6)        —         3 
1 There were no transfers from Level II to Level III for the year ended December 31, 2022.

19. CHANGES IN OPERATING WORKING CAPITAL
 
      

year ended December 31

 
(millions of Canadian $)   

     
2023        

    
2022        

    
2021  

(Increase) decrease in Accounts receivable    (483)        (3)        (606) 

(Increase) decrease in Inventories    119     (83)     (53) 

(Increase) decrease in Other current assets    529     (16)     (14) 

Increase (decrease) in Accounts payable and other    (227)        (199)        447 

(Increase) decrease in Opera�ng Working Capital    (62)        (301)        (226) 

20. COMMITMENTS, CONTINGENCIES AND GUARANTEES

Commitments

The Company has long-term crude oil transporta�on agreements as well as other purchase obliga�ons, all of which are transacted at market prices and in the normal
course of business. Purchases under these contracts in 2023 were $62 million (2022 – $48 million; 2021 – nil).

At December 31, 2023, the Company had capital expenditure commitments totaling approximately $6 million (2022 – $21 million).

Con�ngencies

The Company is subject to laws and regula�ons governing environmental quality and pollu�on control. At December 31, 2023, the Company has not accrued any
amounts (2022 – nil) related to opera�ons.

Variable Toll Disputes

In 2019 and 2020, a subset of Keystone customers ini�ated complaints before the Federal Energy Regulatory Commission (FERC) and the CER. The complaints indicated
that Keystone had provided insufficient informa�on to support its 2020 and 2021 es�mated variable rates and challenged the just and reasonableness of Keystone’s
commi�ed rates charged da�ng back to 2018 and 2020 at FERC and the CER, respec�vely. In addi�on, two Keystone customers filed a claim in 2020 in the Calgary Court
of King’s Bench seeking unspecified damages from Keystone for costs included in the 2018 and 2019 variable rates. This ma�er is currently in abeyance.

In December 2022, the CER issued a decision which resulted in an adjustment related to previously charged tolls of $38 million, which was accrued by the Company as
at December 31, 2022. The CER has established a proceeding to consider Keystone’s compliance filing required by the decision regarding the alloca�on of drag reducing
agent in the variable toll.

On February 16, 2023, FERC released its ini�al decision in respect of the complaint which resulted in an adjustment of $57 million related to tolls previously charged
between 2018 and 2022, which was accrued by the Company in 2023. A final order from FERC is expected in 2024.

TC Energy Indemnified Liquids Liabili�es

Subject to the comple�on of the spinoff Transac�on, TC Energy may indemnify South Bow for certain liabili�es and costs associated with the Milepost 14 incident
(Note 12) and certain exis�ng variable toll disputes on the Keystone Pipeline System as described above (collec�vely, the TC Energy Indemnified Liquids Liabili�es).
While TC Energy believes that it has strong arguments that the variable tolls in dispute were properly calculated and applied, any amounts above the current accrued
amounts that may ul�mately be payable in respect of these disputes are indeterminable at this �me; however, such may be material. The ul�mate amounts of any
indemni�es provided by TC Energy in respect of the TC Energy Indemnified Liquids Liabili�es will be determined closer to the comple�on of the spinoff Transac�on.
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Keystone XL

In 2021, TC Energy filed a Request for Arbitra�on to formally ini�ate a legacy North American Free Trade Agreement (NAFTA) claim to recover economic damages
resul�ng from the revoca�on of the Presiden�al Permit for the Keystone XL pipeline project. In 2022, the Interna�onal Centre for Se�lement of Investment Disputes
(ICSID) formally cons�tuted a tribunal to hear TC Energy’s request for arbitra�on under NAFTA. In April 2023, the tribunal suspended the proceeding, gran�ng a request
from the U.S. Department of State to decide the jurisdic�onal grounds of the case as a preliminary ma�er. A hearing on the jurisdic�onal ma�er is set to occur in
second quarter of 2024. In April 2023, the Government of Alberta filed its own request for arbitra�on, which will proceed separately from TC Energy’s claim.
Termina�on ac�vi�es undertaken in 2023, including asset disposi�ons and preserva�on, will con�nue through the first half of 2024. The Company will con�nue to
coordinate with regulators, stakeholders and Indigenous groups to meet its environmental and regulatory commitments.

Subject to the comple�on of the spinoff Transac�on, any amounts ul�mately recoverable in respect of the claim to recover economic damages under the United States-
Mexico-Canada Agreement rela�ng to the legacy North American Free Trade Agreement and the revoca�on of the Keystone XL Presiden�al Permit in early 2021, will be
a�ributable to TC Energy and South Bow on a 90 / 10 split, respec�vely.

Other Proceedings

In addi�on to proceedings in the Variable Toll Disputes sec�on above, the Company is subject to various legal proceedings, arbitra�ons and ac�ons arising in the normal
course of business. The amounts involved in such proceedings are not reasonably es�mable as the final outcome of such legal proceedings cannot be predicted with
certainty. It is the opinion of management that the ul�mate resolu�on of such proceedings and ac�ons will not have a material impact on the Company’s combined
financial posi�on or results of opera�ons.

Guarantees

The Company and its partners in certain jointly-owned en��es have either: i) jointly and severally; ii) jointly or iii) severally guaranteed the financial performance of
these en��es. Such agreements include guarantees which are primarily related to construc�on services and the payment of liabili�es. For certain of these en��es, any
payments made by the Company under these guarantees in excess of its ownership interest are to be reimbursed by its partners.

The carrying value of these guarantees has been recorded in Other long-term liabili�es on the Combined carve-out balance sheet. Informa�on regarding the Company’s
guarantees were as follows:

 
at December 31

 

(millions of Canadian $)   Term

  2023        2022  

  
Poten�al

 Exposure1   Carrying Value       
Poten�al

Exposure1  Carrying Value 
Grand Rapids   to 2043   56    2       56   2 

       56    2       56   2 

 
1 The Company’s share of the poten�al es�mated current or con�ngent exposure.
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21. VARIABLE INTEREST ENTITIES

Consolidated VIEs

A por�on of the Company’s assets are held through VIEs in which the Company holds a 100 per cent vo�ng interest, the VIE meets the defini�on of a business and the
VIE’s assets can be used for general corporate purposes. The consolidated VIEs whose assets cannot be used for purposes other than for the se�lement of the VIE’s
obliga�ons, or are not considered a business, were as follows:

 
    

at December 31
 

(millions of Canadian $)   
    

2023        
    

2022 
ASSETS          
Current Assets       
Cash and cash equivalents    2      2 

Accounts receivable    3         3 

   5      5 

Plant, Property and Equipment    172         173 

    177         178 

LIABILITIES       
Current Liabili�es       
Accounts payable and other    43         64 

   43      64 

Other Long-Term Liabili�es    10         — 

    53         64 

Non-Consolidated VIEs

The carrying value of these VIEs and the maximum exposure to loss as a result of the Company’s involvement with these VIEs were as follows:

 
    

at December 31
 

(millions of Canadian $)   
    

2023        
    

2022 

Balance sheet          
Equity investments    949      982 

Off-balance sheet       
Guarantees    56         56 

Maximum exposure to loss    1,005         1,038 
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22. RELATED PARTY TRANSACTIONS

TC Energy is responsible for providing the Company’s administra�ve and opera�ng services (corporate expenses) necessary to operate the Liquids Pipelines business. As
such, TC Energy’s determina�on and classifica�on of allocated corporate expenses incurred by TC Energy to the Company are considered related party transac�ons.
Allocated corporate expenses are capitalized or expensed based on the nature of underlying expenditure.

In 2023, the Company:
 

 

•  recorded $213 million of corporate expenses a�ributable to the Company (2022 – $217 million; 2021 – $247 million), of which $192 million was recorded to
Plant opera�ng costs and other (2022 – $182 million; 2021 – $168 million), $4 million was capitalized in Plant, property and equipment (2022 – $7 million)
and $17 million was recorded to Equity investments (2022 – $28 million), of which $15 million impacted Income from equity investments (2022 – $20 million;
2021 – $29 million)

 

 
•  incurred opera�ng costs of $166 million (2022 – $141 million; 2021 – $110 million) with TC Energy subsidiaries for costs that are not allocated but are direct

costs to the Company, as well as $5 million of direct costs that were capitalized in Plant, property and equipment (2022 – $4 million), and $8 million that was
recorded to Equity investments (2022 - $9 million) of which $7 million impacted Income from equity Investments (2022 - $8 million, 2021 - $6 million)

 
 •  sold plant and equipment with carrying value of nil (2022 – $12 million, 2021 – $4 million) to affiliates
 
 •  earned interest income of $29 million (2022 – $32 million; 2021 – $3 million) from affiliates.

At December 31, 2023, $137 million was due to affiliates (December 31, 2022 – $115 million) and $4 million was receivable from a jointly-owned en�ty (December 31,
2022 – nil). See Note 15, Long-Term Debt to Affiliates, for discussion of long-term debt to affiliates. See Note 12, Keystone Environmental Provision, for discussion of
insurance recoveries from TC Energy’s wholly-owned cap�ve insurance subsidiary.
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Management’s Discussion and Analysis

April 10, 2024

On July 27, 2023, the Board of Directors of TC Energy Corpora�on (TC Energy or the Parent) approved a proposed reorganiza�on of TC Energy into two independent,
investment-grade, publicly listed companies (the spinoff Transac�on). Pursuant to the spinoff Transac�on, TC Energy’s Liquids Pipelines business will be transferred to
South Bow Corpora�on (South Bow) by way of a plan of arrangement under the Canada Business Corpora�ons Act.

Under the spinoff Transac�on, TC Energy shareholders will retain their current ownership in TC Energy shares and receive a pro-rata alloca�on of common shares in
South Bow. The spinoff Transac�on is described in greater detail in the body of this Circular.

This management’s discussion and analysis (MD&A) has been prepared in respect of the assets and liabili�es comprising the Liquids Pipelines business. This MD&A
should be read in conjunc�on with the audited financial statements of South Bow for the period from incorpora�on on December 15, 2023 to December 31, 2023 and
the audited Combined carve-out financial statements for the Liquids Pipelines business for the years ended December 31, 2023, 2022 and 2021. The audited Combined
carve-out financial statements for the Liquids Pipelines business have been prepared in Canadian dollars and in accordance with United States generally accepted
accoun�ng principles (U.S. GAAP). Addi�onal informa�on rela�ng to South Bow will be available on SEDAR+ at www.sedarplus.ca following the comple�on of the
spinoff Transac�on.

Basis of Presenta�on

The audited Combined carve-out financial statements for the Liquids Pipelines business have been prepared on a carve-out basis and reflect the historical results of
TC Energy’s Liquids Pipelines business. The Combined carve-out financial statements are not necessarily indica�ve of results that would have been realized if the Liquids
Pipelines business had been operated separately as a stand-alone company during the years presented, nor will they necessarily be indica�ve of future results of the
Liquids Pipelines business as they will exist upon comple�on of the spinoff Transac�on.
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About This Document

As at the date hereof, South Bow has not carried on any ac�ve business. Pursuant to the spinoff Transac�on, South Bow will become an independent, public
corpora�on. Unless otherwise indicated, the disclosure in this MD&A has been prepared assuming the spinoff Transac�on will be completed.

Throughout this MD&A, the terms we, us, and our mean the Liquids Pipelines business. Abbrevia�ons and acronyms that are not defined in the document are defined
in the Glossary of this Circular. All informa�on is as of April 10, 2024 and all amounts are in Canadian dollars, unless noted otherwise.

FORWARD-LOOKING INFORMATION

We disclose forward-looking informa�on to help the reader understand management’s assessment of our future plans and financial outlook and our future prospects
overall.

Statements that are forward looking are based on certain assump�ons and on what we know and expect today and generally include words like an�cipate, expect,
believe, may, will, should, es�mate or other similar words.

Forward-looking statements in this MD&A include informa�on about the following, among other things:
 
 •  our financial and opera�onal performance
 •  expecta�ons about strategies and goals for growth and expansion
 •  expected cash flows and future financing op�ons available, including por�olio management
 •  expecta�ons about South Bow following the comple�on of the spinoff Transac�on, including the management and credit ra�ngs thereof
 •  expecta�ons regarding the size, �ming, condi�ons and outcome of ongoing and future transac�ons, including the spinoff Transac�on
 •  expected dividend growth
 •  expected access to and cost of capital
 •  expected liquids demand levels
 •  expected costs and schedules for planned projects, including projects under construc�on and in development
 •  expected capital expenditures, contractual obliga�ons, commitments and con�ngent liabili�es, including environmental remedia�on costs
 •  expected regulatory processes and outcomes
 •  expected outcomes with respect to legal proceedings, including arbitra�on and insurance claims
 •  the expected impact of future tax and accoun�ng changes
 •  expected industry, market and economic condi�ons, including their impact on our customers and suppliers.

Forward-looking statements do not guarantee future performance. Actual events and results could be significantly different because of assump�ons, risks or
uncertain�es related to our business or events that happen a�er the date of this MD&A.

Our forward-looking informa�on is based on the following key assump�ons and subject to the following risks and uncertain�es:

Assump�ons
 
 •  realiza�on of expected benefits from acquisi�ons, dives�tures and the spinoff Transac�on
 •  regulatory decisions and outcomes
 •  planned and unplanned outages and the use of our pipelines
 •  integrity and reliability of our assets
 •  an�cipated construc�on costs, schedules and comple�on dates
 •  access to capital markets, including por�olio management
 •  expected industry, market and economic condi�ons, including the impact of these on our customers and suppliers
 •  infla�on rates, commodity and labour prices
 •  interest, tax and foreign exchange rates
 •  nature and scope of hedging.

Risks and Uncertain�es
 
 •  realiza�on of expected benefits from acquisi�ons, dives�tures and the spinoff Transac�on
 •  the terms, �ming and comple�on of the spinoff Transac�on, including the �mely receipt of all necessary approvals
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 •  that market or other condi�ons are no longer favourable to comple�ng the proposed spinoff Transac�on
 •  business disrup�on during the period prior to or directly following the proposed spinoff Transac�on
 •  our ability to successfully implement our strategic priori�es and whether they will yield the expected benefits
 •  our ability to implement a capital alloca�on strategy aligned with maximizing shareholder value
 •  the opera�ng performance of our pipelines and storage assets
 •  amount of capacity sold and rates achieved in our business
 •  produc�on levels within supply basins
 •  construc�on and comple�on of capital projects
 •  cost and availability of, and infla�onary pressures on, labour, equipment and materials
 •  the availability and market prices of commodi�es
 •  access to capital and insurance markets on compe��ve terms
 •  interest, tax and foreign exchange rates
 •  performance and credit risk of our counterpar�es
 •  regulatory decisions and outcomes of legal proceedings, including arbitra�on and insurance claims
 •  our ability to effec�vely an�cipate and assess changes to government policies and regula�ons, including those related to the environment
 •  our ability to realize the value of tangible assets and contractual recoveries
 •  compe��on in the business in which we operate
 •  unexpected or unusual weather
 •  acts of civil disobedience
 •  cyber security and technological developments
 •  sustainability related risks
 •  impact of energy transi�on on our business
 •  economic condi�ons in North America as well as globally
 •  global health crises, such as pandemics and epidemics, and the impacts related thereto
 •  recovery of costs resul�ng from unexpected pollu�on or environmental events related to our opera�ons.

You can read more about these factors and others in this MD&A and Schedule F of this Circular.

As actual results could vary significantly from the forward-looking informa�on, you should not put undue reliance on forward-looking informa�on and should not use
future-oriented informa�on or financial outlooks for anything other than their intended purpose. We do not update our forward-looking statements due to new
informa�on or future events unless we are required to by law.

FOR MORE INFORMATION

You can find more informa�on about the Liquids Pipelines business in Schedule F of this Circular, as well as disclosure documents filed by TC Energy, which are available
under TC Energy’s profile on SEDAR+ (www.sedarplus.ca).

NON-GAAP MEASURES

This MD&A references the following non-GAAP measures:
 
 •  comparable EBITDA
 •  comparable EBIT
 •  comparable earnings
 •  funds generated from opera�ons
 •  comparable funds generated from opera�ons.

These measures do not have any standardized meaning as prescribed by GAAP and therefore may not be comparable to similar measures presented by other en��es.
Discussions throughout this MD&A on the factors impac�ng comparable earnings are consistent with the factors that impact net income (loss) a�ributable to
controlling interests, except where noted otherwise. Discussions throughout this MD&A on the factors impac�ng comparable earnings before interest, taxes,
deprecia�on and amor�za�on (comparable EBITDA) and comparable earnings before interest and taxes (comparable EBIT) are consistent with the factors that impact
earnings, except where noted otherwise.
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Comparable Measures

We calculate comparable measures by adjus�ng certain GAAP measures for specific items we believe are significant but not reflec�ve of our underlying opera�ons in
the period. Except as otherwise described herein, these comparable measures are calculated on a consistent basis from period to period and are adjusted for specific
items in each period, as applicable.

Our decision not to adjust for a specific item in repor�ng comparable measures is subjec�ve and made a�er careful considera�on. Specific items may include:
 
 •  gains or losses on sales of assets or assets held for sale
 •  income tax refunds, valua�on allowances and adjustments resul�ng from changes in legisla�on and enacted tax rates
 •  unrealized fair value adjustments related to risk management ac�vi�es
 •  legal, contractual, bankruptcy and other se�lements
 •  impairment of plant, property and equipment, equity investments and other assets
 •  acquisi�on, integra�on and restructuring costs.

We exclude from comparable measures the unrealized gains and losses from changes in the fair value of deriva�ves related to commodity price risk management
ac�vi�es. These deriva�ves generally provide effec�ve economic hedges but do not meet the criteria for hedge accoun�ng. These changes in fair value are recorded in
net income. As these amounts do not accurately reflect the gains and losses that will be realized at se�lement, we do not consider them reflec�ve of our underlying
opera�ons.

In third quarter 2023, TC Energy announced plans to separate into two independent, investment-grade, publicly listed companies through the spinoff Transac�on.
Separa�on costs related to the spinoff Transac�on recognized in our results primarily include internal costs and external fees related to separa�on ac�vi�es. These
items have been excluded from comparable measures as we do not consider them reflec�ve of our ongoing underlying opera�ons.

The following table iden�fies our non-GAAP measures against their most directly comparable GAAP measures:

 
  

Comparable measure   GAAP measure

comparable EBITDA   earnings (losses)
comparable EBIT   earnings (losses)
comparable earnings   net income a�ributable to controlling interests
funds generated from opera�ons   net cash provided by opera�ons
comparable funds generated from opera�ons   net cash provided by opera�ons

Comparable EBITDA and Comparable EBIT

Comparable EBITDA represents earnings (losses) adjusted for certain specific items, excluding charges for deprecia�on and amor�za�on. We use comparable EBITDA as
a measure of our earnings from ongoing opera�ons as it is a useful indicator of our performance. Comparable EBIT represents earnings (losses) adjusted for specific
items and is an effec�ve tool for evalua�ng trends. Refer to the About Our Business – Financial Results sec�on of this MD&A for a reconcilia�on to earnings (losses).

Comparable Earnings

Comparable earnings represents Net income a�ributable to controlling interests, adjusted for specific items. Comparable earnings is comprised of earnings (losses),
Interest expense, Interest income and other, Income tax (expense) recovery and Net (income) loss a�ributable to redeemable non-controlling interest, adjusted for
specific items. Refer to the About Our Business – 2023 Financial Highlights sec�on of this MD&A for reconcilia�ons to Net income a�ributable to controlling interests.

Funds Generated from Opera�ons and Comparable Funds Generated from Opera�ons

Funds generated from opera�ons reflects net cash provided by opera�ons before changes in opera�ng working capital. The components of changes in working capital
are disclosed in Note 19, Changes in opera�ng working capital, of our 2023 Combined carve-out financial statements. We believe funds generated from opera�ons is a
useful measure of our opera�ng cash flows because it excludes fluctua�ons from working capital balances, which do not necessarily reflect underlying opera�ons in the
same period, and is used to provide a consistent measure of the cash-genera�ng ability of our business. Comparable funds generated from opera�ons is adjusted for
the cash impact of specific items noted above. Refer to the Financial Condi�on – Cash Provided by Opera�ng Ac�vi�es sec�on of this MD&A for a reconcilia�on to Net
cash provided by opera�ons.
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About Our Business
We provide safe and reliable crude oil transporta�on through infrastructure extending from the WCSB in Canada to the U.S. Midwest and Gulf Coast. We offer long haul
transporta�on from the WCSB to key refining and export markets in the U.S., as well as domes�c transporta�on within Alberta and from Cushing, Oklahoma to the
U.S. Gulf Coast.

Our business includes:
 
 •  wholly-owned liquids pipelines – approximately 4,400-km (2,700-mile)
 •  wholly-owned opera�onal and term storage – approximately 7 million barrels
 •  par�ally-owned liquids pipelines – approximately 460-km (290-mile)
 •  par�ally-owned opera�onal storage – approximately 0.5 million barrels.
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We have an interest in the following pipelines:

 
     

       Length  Descrip�on   Ownership
     

   Liquids pipelines        

1

  

Keystone

 

4,327-km
(2,689-mile)  

Transports crude oil from Hardisty, Alberta to U.S. markets at Wood River and Patoka,
Illinois, Cushing, Oklahoma and the U.S. Gulf Coast.   

100%

     

2
  

Marketlink
 

 

 
Transports crude oil from Cushing, Oklahoma to the U.S. Gulf Coast on facili�es that
form part of Keystone.   

100%

3

  

Grand Rapids

 

460-km
(286-mile)  

Transports crude oil from the producing area northwest of Fort McMurray, Alberta to
the Edmonton/Heartland, Alberta market region.   

50%

     

4

  

White Spruce

 

72-km
(45-mile)  

Transports crude oil from Canadian Natural Resources Limited’s Horizon facility in
northeast Alberta to the Grand Rapids pipeline.   

100%

5

  

HoustonLink

 

15-km
(9-mile)  

Connects Keystone and Marketlink to ONEOK’s East Houston terminal. ONEOK
operates HoustonLink.   

50%

6

  

Port Neches

 

6-km
(4-mile)  

Transports crude oil from Keystone, Marketlink and other liquids terminals in the Port
Arthur, Texas area to the Mo�va Terminal in Port Neches, Texas.   

75%

 

 In Development

 

  

Blackrod Connec�on Project

 

25-km
(16-mile)

 

Upon comple�on, will provide a connec�on from Interna�onal Petroleum Corp.’s (IPC)
Blackrod Project to transport crude oil to the Grand Rapids Pipeline System and a
25 km natural gas supply pipeline connec�ng to TC Energy’s NGTL system.   

100%

UNDERSTANDING OUR BUSINESS
Spanning over 4,900-km (3,045-miles), our network of pipelines is uniquely and strategically posi�oned, connec�ng stable oil produc�on in the WCSB to world-class
refineries in the Midwest (PADD 2) & Gulf Coast (PADD 3) markets.

Our business consists of crude oil pipeline and terminal assets that safely transport crude oil primarily from the WCSB and the Cushing market hub to key refining and
trading markets where it can be refined or marketed into other domes�c or interna�onal markets. To increase the compe��ve posi�on of our assets, we also offer
ancillary services, including storage at terminals, which provides customers with increased receipt and delivery op�onality. In addi�on to our crude oil pipeline and
terminal assets, we conduct marke�ng ac�vi�es through a non-regulated marke�ng en�ty.

We provide pipeline transporta�on services to customers predominantly supported by long-term contracts with fixed monthly payments that are linked to contracted
throughput volumes, providing certainty and genera�ng stable earnings over the contract term irrespec�ve of commodity prices. These long-term contracts provide for
the recovery of development costs, with opera�ng and maintenance costs primarily recovered through a variable flow-through toll. Uncontracted pipeline capacity is
offered to the market on a monthly uncommi�ed basis and also through periodic open seasons, in accordance with regulatory requirements, which provides
opportuni�es for us to generate incremental earnings. Crude oil storage at terminals is offered to customers under fixed fee, term contracts.

In Canada, our pipeline systems and associated facili�es are regulated by either the CER or AER, and in the U.S., by PHMSA and FERC, as well as various state
authori�es. Combined, these en��es regulate the construc�on, opera�on and abandonment of our pipeline infrastructure, as well as oversee the reasonableness of
our tolls.

Keystone Pipeline System
Keystone Pipeline

The Keystone Pipeline (Keystone) is a 4,327-km (2,689-mile), 30 to 36-inch crude oil pipeline system, traversing three Canadian provinces and eight U.S. states. Keystone
safely transports crude oil exported from Western Canada to various delivery points in the U.S. Midwest and Gulf Coast. Keystone is able to transport over
600,000 Bbl/d of crude oil. Keystone operates in Canada and the U.S., and is therefore subject to the common carrier obliga�ons imposed by the CER and the FERC,
respec�vely.
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Keystone has nego�ated a fixed/variable rate toll structure with its shippers, providing us with long-term certainty of cash flow. Recovery of the ini�al capital
investment was fixed on a long-term commi�ed basis, while actual opera�ng and maintenance costs are recovered through the variable toll. Keystone is required
through its common carrier obliga�ons to reserve six per cent of its nominal capacity to uncommi�ed spot shippers. Spot tolls are adjusted based on market indicators
to maintain compe��veness and offered on a monthly basis.

Keystone was built out over four phases as follows:
 

 
•  Phase 1: 2,988-km (1,857-mile) sec�on from Hardisty, Alberta, to Steele City, Nebraska, and onward to Wood River and Patoka, Illinois (Wood River / Patoka

Leg) where it delivers to Mid Con�nent refineries and the Patoka trading hub
 
 •  Phase 2 (Cushing Extension): 479-km (298-mile) sec�on from Steele City, Nebraska, to Cushing, Oklahoma, for delivery into the Cushing trading hub
 
 •  Phase 3 (Gulf Coast Extension): 782-km (486-mile) sec�on from Cushing, Oklahoma, to Nederland, Port Arthur, and Sour Lake, Texas
 

 
•  Phase 4 (Houston Lateral): 78-km (48-mile) Houston Lateral to Houston, Texas, enabling deliveries to the Houston Tank Terminal, refineries, trading hubs and

export terminals.

Marketlink

Marketlink provides crude oil transporta�on services from Cushing, Oklahoma to the U.S. Gulf Coast, through its lease of capacity on the U.S. Gulf Coast segment of
Keystone. Marketlink’s lease payments are calculated in accordance with the lease and based on its propor�onal share of U.S. Gulf Coast capacity.

We believe Marketlink to be complimentary to Keystone as it enables increased u�liza�on of U.S. Gulf Coast segment capacity while ensuring Keystone customers
maintain their right to capacity, and through the lease, reduces the opera�ng costs for all Keystone customers, enabling a more compe��ve toll. Marketlink operates as
a common carrier pipeline and is regulated by the FERC.

Port Neches Link
We own a 74.9 per cent interest in Port Neches Link, a joint-venture with Mo�va Enterprises LLC (Mo�va). The 6-km (4-mile), 36-inch, Port Neches Link pipeline is
strategically located in a heavily congested area of energy infrastructure enabling last-mile connec�vity for Keystone and Marketlink shippers to Mo�va’s 630,000 Bbl/d
Port Arthur refinery, which is North America’s largest refinery. The Port Neches Link pipeline also includes facili�es that connect addi�onal liquids terminals in the Port
Arthur area to Mo�va’s refinery. The Port Neches Link pipeline is a common carrier pipeline regulated by the Railroad Commission of Texas.

HoustonLink

We own a 50 per cent interest in HoustonLink, a joint venture with Magellan Midstream Partners L.P. (Magellan), an affiliate of ONEOK, Inc. (ONEOK). The 15-km
(9.4-mile), 24-inch, HoustonLink pipeline provides a connec�on between our Keystone Pipeline System and ONEOK’s East Houston terminal. HoustonLink is a common
carrier pipeline regulated by the Railroad Commission of Texas. ONEOK is the operator of HoustonLink.

Terminals

To facilitate the delivery of customers’ products to key markets, we own and operate over 7.5 million barrels of crude oil storage at facili�es located in Alberta,
Oklahoma and Texas. These assets play an important role in the opera�on and compe��veness of our pipelines network and provide us with the opportunity to
generate incremental revenue by leasing tank space to customers, which provides them with market op�onality. Contractual arrangements associated with storage are
typically fixed fee, term contracts.

Liquids Marke�ng
Our liquids marke�ng business provides customers with a variety of crude oil marke�ng services, including transporta�on, storage and logis�cs, primarily through the
purchase and sale of physical crude oil. This business contracts for capacity on our assets as well as third-party owned pipelines and tank terminals. The Liquids
Marke�ng team engages in hedging ac�vi�es to minimize commodity risk exposure by u�lizing financial instruments and deriva�ve contracts.

Intra-Alberta Pipeline Systems
We own and operate two intra-Alberta pipelines, which are regulated by the AER.

Grand Rapids

The 460-km (287-mile), 20-inch Grand Rapids Pipeline System plays a key role in connec�ng oil sands produc�on to terminals in the Edmonton and Heartland refining
and trading hubs. Grand Rapids is jointly owned with PetroChina Canada Ltd.
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White Spruce

The 72-km (45-mile), 20-inch White Spruce Pipeline provides safe transporta�on and market access for growing volumes of crude oil produced in Alberta’s oil sands
region. White Spruce is designed to transport crude oil produced at Canadian Natural Resources Limited’s Horizon Oil Sands Facility in northeast Alberta to Grand
Rapids.

Blackrod Connec�on Project
The Blackrod Connec�on Project is designed to provide both liquids and natural gas transporta�on infrastructure to support IPC’s proposed Blackrod Steam Assisted
Gravity Drainage facility (the Blackrod Project). We are proposing to develop and build a 25-km (16-mile), 12-inch crude oil pipeline and a 25-km (16-mile), 16-inch
natural gas pipeline from the Blackrod Project to the exis�ng Grand Rapids Pipeline System.

Business Environment
Dynamic shi�s in geopoli�cal events, government policy changes and various macroeconomic factors con�nue to impact global crude oil supply and demand balances.
While the upstream sector remains focused on balancing capital discipline and growth, we expect crude oil demand to con�nue to increase this decade. Over a longer
�me horizon, we expect global demand to grow, before slowly declining in later decades; however, crude oil is expected to remain a cri�cal source in helping the world
meet its energy needs for decades to come. North America’s crude oil supply, inclusive of the WCSB, will remain cri�cal in suppor�ng long term demand.

Supply Outlook
Canada has the world’s third largest crude oil reserves with over 160 billion barrels of proven and economically recoverable oil. Produc�on from the WCSB, which is the
main supply source for our assets, was approximately 4.7 million Bbl/d in 2023 and is expected to grow by over 600,000 Bbl/d by 2030. The oil sands, which are located
within the WCSB and connect to our intra-Alberta assets, make up the majority of Canadian crude oil supply. The oil sands are considered a world class supply source
given their decades-long reserve life, low base produc�on decline and con�nuously improving cost and environmental performance. We believe that our assets are
well-posi�oned to capture such produc�on growth from the WCSB.

The U.S. is one of the largest crude oil producing countries in the world, with produc�on exceeding 12.9 million Bbl/d in 2023. The majority of con�nental U.S. crude oil
produc�on is in the form of light �ght oil from the Permian, Williston, Eagle Ford and Niobrara basins. U.S. refineries have been op�mized through significant capital
investments to refine a mix of light and heavy crude oils to produce an op�mized refined products slate. With our Keystone Pipeline System’s connec�on to key refining
and export markets, we believe our assets are well posi�oned to a�ract barrels from major U.S. �ght oil basins, which themselves are expected to grow through the
end of the decade.

Demand
The U.S. is the primary source of crude oil demand in North America with refining capacity exceeding 18 million Bbl/d. Our assets serve the U.S. Midwest and U.S. Gulf
Coast refining markets, PADD 2 and PADD 3, respec�vely. PADD 2 represents 23 per cent and PADD 3 represents 54 per cent of U.S. refining throughput, or in aggregate
77 per cent. Many PADD 2 and PADD 3 refineries are large-scale, complex facili�es, with deep conversion capacity for heavy crude oil. These markets are expected to
remain globally compe��ve for decades to come due to their access to low-cost Canadian heavy and U.S. light crude oil, as well as their proximity to abundant low-cost
natural gas supply, posi�oning them to be among the most profitable refineries in the world.

While domes�c consump�on makes up the predominance of current North American crude oil demand, exports are expected to grow, increasing their propor�on of
North American crude oil demand out past the end of the decade, driven by growth in emerging markets. Crude oil export from the U.S. Gulf Coast, a market served by
our pipelines, is expected to grow from 3.3 million Bbl/d to 4.7 million Bbl/d by the early 2030s.

Strategic Priori�es
Our assets strategically posi�on our business to provide compe��ve transporta�on solu�ons for growing supplies of Alberta and U.S. crude oil to the U.S. Midwest and
the U.S. Gulf Coast.

Within our established risk preferences, we remain commi�ed to:
 
 •  op�mizing the opera�onal performance and commercial value of our exis�ng assets
 

 •  expanding and leveraging our exis�ng infrastructure for growth expansions
 

 •  progressing system opera�onal improvements.
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The long-term contract profile suppor�ng our business model provides stable tolls for our customers and stable revenues for our business. As we con�nually augment
our connec�vity to resilient supply and premium markets, we believe that our business is situated to compete for further growth.

We believe that our assets are well-posi�oned to capture produc�on growth from the stable and resilient WCSB, which is needed to meet the growing U.S. Gulf Coast
demand for secure Canadian heavy crude oil, as tradi�onal offshore imports decline. With the con�nued growth of U.S. light �ght oil produc�on and expected growth
in U.S. Gulf Coast export demand, we will examine opportuni�es to expand our transporta�on services and extend our pipeline pla�orm to increase last-mile delivery
connec�vity to refineries and terminals with storage and marine export capabili�es. We will also focus on leveraging our exis�ng assets and development of projects to
provide increased op�onality for our customers.

We con�nually work with exis�ng and poten�al customers to enhance their customer experience and provide pipeline transporta�on and terminal services to meet
their needs. The combina�on of the scale and strategic loca�on of our assets assists us in a�rac�ng addi�onal volumes and in growing our business.

We closely monitor the marketplace for strategic asset acquisi�ons as well as joint venture or joint tolling opportuni�es to enhance our system connec�vity or expand
our footprint within North America. We remain disciplined in our approach and will posi�on our business development ac�vi�es strategically to capture opportuni�es
within our risk preferences.

SIGNIFICANT EVENTS
Milepost 14 Incident
In December 2022, a pipeline incident occurred in Washington County, Kansas on the Keystone Pipeline System, releasing 12,937 barrels of crude oil. In June 2023, we
completed the recovery of all released volumes and in October 2023, we completed creek restora�on, restoring natural flows to Mill Creek. We will maintain our
commitment to long-term reclama�on and environmental monitoring ac�vi�es.

A Correc�ve Ac�on Order (CAO) was issued by PHMSA in December 2022, and later amended in March 2023. The pipeline is opera�ng subject to the Amended
Correc�ve Ac�on Order (ACAO), which includes certain opera�ng pressure restric�ons. There are two opera�ng pressure restric�ons: one extending across the en�rety
of the U.S. por�on of the Keystone Pipeline, and the other, a further restric�on along a 96-mile con�guous sec�on traversing certain coun�es within Nebraska and
Kansas. We have been able to mi�gate certain capacity impacts as a result of the pressure restric�ons through strong opera�onal performance and have con�nued to
deliver on our contractual requirements. We expect to con�nue to fulfill our Keystone contract commitments while the ACAO remains in effect. The ACAO will remain in
effect un�l its requirements have been met and approved by PHMSA. The requirements of the ACAO include certain assessments and the implementa�on of a remedial
workplan. We have developed and begun implemen�ng a comprehensive remedial workplan, which includes inline inves�ga�on of over 3,000 kilometers of pipeline, to
enhance the pipeline integrity and safety performance of the system.

A Root Cause Failure Analysis (RCFA) was conducted by an independent third party and was released on April 21, 2023. The RCFA revealed that a unique set of
circumstances occurred at the rupture loca�on, which likely originated during construc�on, with the primary cause of the rupture being a fa�gue crack. The findings
from the RCFA have been incorporated into our remedial work plan and learnings from it and our ongoing pipeline integrity programs, are, and will con�nue to be,
incorporated into future programs to enhance the safety and reliability of the system. As at the end of the first quarter 2024, we have completed 100 per cent of
planned system inline inspec�ons as per the remedial work plan and 68 integrity verifica�on digs with no material concerns iden�fied.

At December 31, 2022, we accrued an environmental remedia�on liability of $650 million, before expected insurance recoveries and not including poten�al fines and
penal�es, which was revised at June 30, 2023 to $794 million based on a review of costs and commitments incurred. The addi�onal environmental remedia�on costs
recognized in second quarter 2023 included $36 million that we es�mate to be recoverable from TC Energy’s wholly-owned cap�ve insurance subsidiary. At
December 31, 2023, the remedia�on cost es�mate remains unchanged. Appropriate insurance policies are in place and we believe that it remains probable that the
majority of environmental remedia�on costs will be eligible for recovery under our exis�ng insurance coverage. As of December 31, 2023, we have received
$583 million (2022 – nil), including $7 million from TC Energy’s wholly-owned cap�ve insurance subsidiary, from insurance proceeds related to the environmental
remedia�on.

Subject to the comple�on of the spinoff Transac�on, TC Energy may indemnify South Bow for certain liabili�es and costs associated with the Milepost 14 incident on
Keystone. See the TC Energy Indemnified Liquids Liabili�es sec�on of this MD&A below.
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Blackrod Connec�on Project

We are developing the Blackrod Connec�on Project, which will consist of a 25-km crude oil pipeline and a 25-km natural gas lateral; and associated facili�es to provide
crude oil transporta�on from IPC’s Blackrod project to our Grand Rapids Pipeline System. The expected total capital cost of the project is approximately $250 million
with a targeted in-service date in late 2025. The Blackrod Connec�on Project would be supported by long-term commi�ed contracts.

CER and FERC Proceedings
In 2019 and 2020, a subset of Keystone customers ini�ated complaints before the FERC and the CER regarding certain costs within the variable toll calcula�on. In
December 2022, the CER issued a decision in respect of the complaint that resulted in an adjustment to previously charged tolls of $38 million. The CER has established
a proceeding to consider Keystone’s compliance filing required by the decision regarding the alloca�on of costs for drag reducing agent in the variable toll.

In February 2023, the FERC released its ini�al decision in respect of the complaint. As a result, we have recorded a one-�me pre-tax charge of $57 million reflec�ve of
previously charged tolls between 2018 and 2022. This amount has been excluded from comparable measures. A final order from the commission of the FERC is
expected in 2024.

Subject to the comple�on of the spinoff Transac�on, TC Energy may indemnify South Bow for certain liabili�es associated with certain exis�ng variable toll disputes on
Keystone. See the TC Energy Indemnified Liquids Liabili�es sec�on of this MD&A below.

Port Neches

In March 2023, the Port Neches Link Pipeline System was placed in service, connec�ng the Keystone Pipeline System to Mo�va’s Port Neches Terminal, enabling last-
mile connec�vity to Mo�va’s 630,000 Bbl/d refinery.

In December 2023, Mo�va, our partner in Port Neches LLC, exercised their op�on to increase their equity interest in the company. As a result, our ownership interest
has decreased from 95 per cent to 74.9 per cent.

Keystone XL

Following the revoca�on of the 2019 Presiden�al Permit for the Keystone XL pipeline project in January 2021, and a�er a comprehensive review of op�ons, in June
2021, the Keystone XL pipeline project was terminated. In November 2021, a Request for Arbitra�on to formally ini�ate a legacy North American Free Trade Agreement
claim was filed, seeking economic damages resul�ng from the revoca�on of the 2019 Presiden�al Permit.

Right-of-way clean up and restora�on is substan�ally complete while termina�on ac�vi�es will con�nue through the first half of 2024. We and TC Energy, as applicable,
will con�nue to coordinate with regulators, stakeholders, landowners and Indigenous groups to meet their respec�ve environmental and regulatory commitments.

In September 2022, the Interna�onal Centre for Se�lement of Investment Disputes formally cons�tuted a tribunal to hear TC Energy’s request for arbitra�on under the
legacy North American Free Trade Agreement. In April 2023, the tribunal suspended the proceeding, gran�ng a request from the U.S. Department of State to decide the
jurisdic�onal grounds of the case as a preliminary ma�er. A hearing on the jurisdic�onal ma�er is set to occur in the second quarter of 2024. In April 2023, the
Government of Alberta filed its own request for arbitra�on, which will proceed separately from our claim.

Subject to the comple�on of the spinoff Transac�on, any amounts ul�mately recoverable in respect of the claim to recover economic damages under the United States-
Mexico-Canada Agreement rela�ng to the legacy North American Free Trade Agreement and the revoca�on of the Keystone XL Presiden�al Permit in early 2021, will be
a�ributable to TC Energy and South Bow on a 90 / 10 split, respec�vely.

TC Energy Indemnified Liquids Liabili�es
Subject to the comple�on of the spinoff Transac�on, TC Energy may indemnify South Bow for certain liabili�es and costs associated with the Milepost 14 incident and
certain exis�ng variable toll disputes on the Keystone Pipeline as described above (collec�vely, the TC Energy Indemnified Liquids Liabili�es).

The variable toll disputes on Keystone are currently before applicable regulatory bodies and, while TC Energy believes that it has strong arguments that the variable
tolls in dispute were properly calculated and applied, any amounts above the current accrued amounts that may ul�mately be payable in respect of these disputes are
indeterminable at this �me, however such may be material. It is expected that the ul�mate amounts of any indemni�es provided by TC Energy in respect of the
TC Energy Indemnified Liquids Liabili�es will be determined closer to the comple�on of the spinoff Transac�on when more informa�on about the poten�al liabili�es
are known and that the amounts will be set with a view to ensuring that South Bow and TC Energy sa�sfy the Investment Grade Ra�ng Condi�on set forth in the
Arrangement Agreement as defined in the body of this Circular. Any arrangements with respect to the
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TC Energy Indemnified Liquids Liabili�es will not apply to any impact the resolu�on of the variable toll disputes has on post spinoff tolls or South Bow revenues.

2023 FINANCIAL HIGHLIGHTS
We use certain financial measures that do not have a standardized meaning under GAAP because we believe they improve our ability to compare results between
repor�ng periods and enhance understanding of our opera�ng performance. Known as non-GAAP measures, they may not be comparable to similar measures provided
by other companies.

Comparable EBITDA, comparable earnings and comparable funds generated from opera�ons are all non-GAAP measures. Refer to About This Document – Non-GAAP
Measures at page H-34 for more informa�on about the non-GAAP measures we use and About This Document – Non-GAAP Measures – Comparable Measures at page
H-35 as well as the Financial Results sec�on at page H-45 for reconcilia�ons to the most directly comparable GAAP measures.
 
year ended December 31

 
(millions of $)     2023      2022     2021 

Income           

Revenues          2,705           2,718           2,317   

Net income (loss) a�ributable to controlling interests    595     808     (1,293)  

Comparable EBITDA1    1,450     1,347     1,518   

Comparable earnings1    686     742     874   

Cash flows         

Net cash provided by opera�ons    1,030     898     837   

Comparable funds generated from opera�ons    1,168     1,246     1,245   

Capital spending2    49     143     571   

Proceeds from sales of assets, net of transac�on costs    124      92      68   

 
1 Informa�on on Earnings (losses), the most directly comparable GAAP measure, can be found in the Earnings and Net Income table set forth below.
 

2 Capital spending reflects cash flows associated with our Capital expenditures and Contribu�ons to equity investments. Refer to Note 4, Segmented informa�on, of our 2023 Combined carve-out financial
statements for the financial statement line items that comprise total capital spending.

 
at December 31

 
(millions of $)     2023     2022 

Balance sheet      

Total assets          15,888             15,583   

Long-term debt to affiliates, including current por�on    7,879     1,793   

Parent’s Net Investment    3,751      10,181   

Earnings and Net Income
 
year ended December 31

 
(millions of $)     2023      2022     2021 

Earnings (losses)          1,012           1,112           (1,602)  

Interest expense    (298)     (81)     (91)  

Interest income and other    43      43      5   

Income (loss) before income taxes    757     1,074     (1,688)  

Income tax (expense) recovery    (162)      (266)      396   

Net income (loss)    595     808     (1,292)  

Net income a�ributable to redeemable non-controlling interest    —      —      (1)  

Net income (loss) a�ributable to controlling interests    595      808      (1,293)  
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Net income (loss) a�ributable to controlling interests in 2023 was $595 million (2022 – income of $808 million; 2021 – loss of $1,293 million), a decrease of
$213 million compared to 2022. The decrease for the year ended December 31, 2023 compared to 2022 and significant increase in Net income a�ributable to
controlling interests of $2.1 billion in 2022 compared to 2021 are primarily due to the net effect of specific items men�oned below and an increase in interest expense
in 2023 compared to 2022.

The following specific items were recognized in Net income (loss) a�ributable to controlling interests and were excluded from comparable earnings:

2023
 

 
•  $52 million a�er-tax charge as a result of the FERC Administra�ve Law Judge ini�al decision on Keystone issued in February 2023 in respect of a tolling-related

complaint pertaining to amounts recognized from 2018 to 2022, which consists of a one-�me pre-tax charge of $57 million and included accrued pre-tax
carrying charges of $10 million

 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $14 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge
 

 
•  $4 million a�er-tax gain on the sale of Keystone XL project assets and adjustment to the es�mate for contractual and legal obliga�ons related to termina�on

ac�vi�es. Refer to Note 6, Keystone XL, of our 2023 Combined carve-out financial statements for addi�onal informa�on
 

 
•  $1 million a�er-tax charge related to Focus Project costs. The Focus Project was launched by TC Energy to iden�fy opportuni�es to improve safety,

produc�vity and cost-effec�veness
 
 •  $2 million a�er-tax expense due to separa�on costs related to the spinoff Transac�on.

2022
 

 
•  $20 million a�er-tax charge due to the CER decision on Keystone issued in December 2022 in respect of a tolling-related complaint pertaining to amounts

reflected in 2021 and 2020
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $19 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge
 

 
•  $90 million a�er-tax gain on the sale of Keystone XL project assets and reduc�on to the es�mate for contractual and legal obliga�ons related to termina�on

ac�vi�es. Refer to Note 6, Keystone XL, of our 2023 Combined carve-out financial statements for addi�onal informa�on.

2021
 

 
•  $2.1 billion a�er-tax asset impairment charge, net of expected contractual recoveries and other contractual and legal obliga�ons, related to the termina�on

of the Keystone XL pipeline project following the January 2021 revoca�on of the Presiden�al Permit. Refer to Note 6, Keystone XL, of our 2023 Combined
carve-out financial statements for addi�onal informa�on

 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $37 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge, as well as interest expense on the Keystone XL project-level credit facility prior to its termina�on
 
 •  an a�er-tax gain of $10 million related to the sale of the remaining 15 per cent interest in Northern Courier
 

 
•  $2 million a�er-tax expense with respect to transi�on payments incurred as part of the Voluntary Re�rement Program (VRP). In mid-2021, TC Energy offered a

one-�me VRP to eligible employees. Par�cipants in the program re�red by December 31, 2021 and received a transi�on payment along with exis�ng
re�rement benefits.

Refer to the Financial Results and the Financial Condi�on sec�ons of this MD&A for addi�onal informa�on.

Net income in all years included unrealized gains and losses from changes in our risk management ac�vi�es which we exclude along with the above noted items, to
arrive at comparable earnings. A reconcilia�on of Net income a�ributable to controlling interests to comparable earnings is shown in the following table.
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Reconcilia�on of Net Income A�ributable to Controlling Interests to Comparable Earnings
 
year ended December 31

 
(millions of $)     2023      2022     2021 

Net income (loss) a�ributable to controlling interests            595             808           (1,293)  

Specific items (net of tax):         

Keystone regulatory decisions    52     20     —   

Keystone XL preserva�on and other    14     19     37   

Keystone XL asset impairment charge and other    (4)     (90)     2,136   

Focus Project costs    1     —     —   

Separa�on costs    2     —     —   

Gain on sale of Northern Courier    —     —     (10)  

Voluntary Re�rement Program    —     —     2   

Risk management ac�vi�es    26      (15)      2   

Comparable earnings    686      742      874   

Comparable EBITDA to Comparable Earnings
Comparable EBITDA represents earnings (losses) adjusted for the specific items described above and excludes non-cash charges for deprecia�on and amor�za�on. For
further informa�on on our reconcilia�on of comparable EBITDA, refer to the Financial Results sec�on of this MD&A.
 
year ended December 31

 
(millions of $)     2023      2022     2021 

Comparable EBITDA         1,450          1,347          1,518  

Deprecia�on and amor�za�on    (329)     (321)     (310)  

Interest expense included in comparable earnings    (288)     (81)     (85)  

Interest income and other    43     43     5   

Income tax expense included in comparable earnings    (190)     (246)     (253)  

Net income a�ributable to redeemable non-controlling interest    —      —      (1)  

Comparable earnings    686      742      874   

Comparable Earnings – 2023 Versus 2022
Comparable earnings in 2023 were $56 million lower than in 2022, and were primarily the net result of:
 
 •  changes in comparable EBITDA described in the Financial Results sec�on of this MD&A
 
 •  higher interest expense due to long-term debt issuances to affiliates and higher interest rates on our long-term debt to affiliates
 
 •  lower income tax expense included in comparable earnings mainly due to lower earnings subject to tax.

Comparable Earnings – 2022 Versus 2021

Comparable earnings in 2022 were $132 million lower than in 2021, and were primarily the net result of:
 
 •  changes in comparable EBITDA described in the Financial Results sec�on of this MD&A
 

 
•  higher interest income and other mainly due to higher interest rates on cash held in TC Energy’s centralized cash management accounts in 2022 compared to

2021
 
 •  lower income tax expense included in comparable earnings mainly due to lower earnings subject to tax in 2022 compared to 2021.
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Cash Flows
Net cash provided by opera�ons of $1,030 million in 2023 was fi�een per cent higher than 2022 primarily due to the amount and �ming of working capital changes,
par�ally offset by lower funds generated from opera�ons. Comparable funds generated from opera�ons in 2023 and 2022 were $1,168 million and $1,246 million,
respec�vely. Refer to the Financial Condi�on sec�on of this MD&A for addi�onal informa�on.

Balance Sheet

We con�nue to maintain a solid financial posi�on. Refer to the Financial Condi�on sec�on of this MD&A for more informa�on about our capital structure.

FINANCIAL RESULTS

The following is a reconcilia�on of comparable EBITDA and comparable EBIT (our non-GAAP measures) to earnings/(losses) (the most directly comparable GAAP
measure). Refer to the About This Document – Non-GAAP Measures sec�on at page H-34 for more informa�on on non-GAAP measures we use.
 
year ended December 31

 
(millions of $)     2023      2022     2021 

Keystone Pipeline System          1,383            1,285            1,439   

Intra-Alberta pipelines1    71     71     87   

Other    (4)      (9)      (8)  

Comparable EBITDA    1,450     1,347     1,518   

Deprecia�on and amor�za�on    (329)      (321)      (310)  

Comparable EBIT    1,121     1,026     1,208   

Specific items:             

Keystone regulatory decisions    (57)     (27)     —   

Keystone XL preserva�on and other    (18)     (25)     (43)  

Focus Project costs    (2)     —     —   

Separa�on costs    (2)     —     —   

Keystone XL asset impairment charge and other    4     118     (2,775)  

Gain on sale of Northern Courier    —     —     13   

Voluntary Re�rement Program    —     —     (2)  

Risk management ac�vi�es    (34)     20     (3)  
      

Earnings/(losses)    1,012      1,112      (1,602)  

Comparable EBITDA denominated as follows:         

Canadian dollars    379     378     413   

U.S. dollars    793     744     880   

Foreign exchange impact    278     225     225   
      

Comparable EBITDA    1,450      1,347      1,518   
 

1 Intra-Alberta pipelines include Grand Rapids, White Spruce and Northern Courier. In November 2021, we sold our remaining 15 per cent interest in Northern Courier.

Earnings decreased by $100 million in 2023 compared to 2022 and increased by $2,714 million in 2022 compared to 2021 and included the above specified items which
have been excluded from our calcula�on of comparable EBITDA and EBIT. Refer to the 2023 Financial Highlights sec�on for addi�onal informa�on on specific items.

A stronger U.S. dollar in 2023 and 2022 had a posi�ve impact on the Canadian dollar equivalent earnings from our U.S. opera�ons compared to 2022 and 2021,
respec�vely. Refer to the Deprecia�on and Amor�za�on – Foreign Exchange sec�on of this MD&A for addi�onal informa�on.

Comparable EBITDA was $103 million higher in 2023 compared to 2022 primarily due to the net effect of:
 
 •  higher contracted and uncontracted volumes across the Keystone Pipeline System
 •  higher contribu�ons from the Port Neches Link Pipeline System which began opera�ons in March 2023
 •  a stronger U.S. dollar as described above.
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Comparable EBITDA was $171 million lower in 2022 compared to 2021 primarily due to the net effect of:
 

 
•  lower rates and volumes on the U.S. Gulf Coast sec�on of the Keystone Pipeline System, par�ally offset by higher long-haul contracted volumes and

approximately 20,000 Bbl/d of long-term contracts from the 2019 Open Season that were commercialized in April 2022 with an addi�onal 10,000 Bbl/d in
September 2022

 •  liquids marke�ng earnings for 2022 decreased rela�ve to 2021 due to lower margins and volumes
 •  the CER decision on the tolling-related complaint in respect of amounts invoiced in 2022
 •  a stronger U.S. dollar as described above.

Deprecia�on and Amor�za�on

Deprecia�on and amor�za�on was $8 million higher in 2023 compared to 2022 and $11 million higher in 2022 compared to 2021 primarily as a result of a stronger
U.S. dollar.

Foreign Exchange

Certain of our en��es generate all or most of their earnings in U.S. dollars and, since we report our financial results in Canadian dollars, changes in the value of the
U.S. dollar against the Canadian dollar directly affect our comparable EBITDA and may also impact comparable earnings. If our U.S. opera�ons con�nue to grow, this
exposure would increase. A por�on of the U.S. dollar-denominated comparable EBITDA exposure is naturally offset by U.S. dollar-denominated amounts below
comparable EBITDA within Deprecia�on and amor�za�on, Interest expense and other income statement line items.

The components of our financial results denominated in U.S. dollars are set out in the table below. Comparable EBITDA is a non-GAAP measure.

Pre-Tax U.S. Dollar-Denominated Income and Expense Items
 

year ended December 31
 
(millions of US$)     2023     2022    2021 
Comparable EBITDA            793              744              880   

Deprecia�on and amor�za�on    (190)     (191)     (191)  

Interest on long-term debt to affiliates    (163)      (62)      (67)  

   440     491     622   

Average exchange rate – U.S. to Canadian dollars    1.35      1.30      1.25   

OTHER INCOME STATEMENT ITEMS         

Interest Expense         
year ended December 31

 
(millions of $)     2023     2022    2021 

Interest expense on long-term debt to affiliates         

Canadian dollar-denominated    (64)     —     —   

U.S. dollar-denominated    (163)     (62)     (67)  

Foreign exchange impact    (59)      (19)      (16)  

   (286)     (81)     (83)  

Other interest and amor�za�on expense    (2)      —      (2)  

Interest expense included in comparable earnings    (288)     (81)     (85)  

Specific items:         

Keystone regulatory decisions    (10)     —     —   

Keystone XL preserva�on and other    —     —     (6)  
      

Interest expense    (298)      (81)      (91)  
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Interest expense increased by $217 million in 2023 compared to 2022 and decreased $10 million in 2022 compared to 2021. The following specific items have been
removed from our calcula�on of interest expense included in comparable earnings:
 

 
•  carrying charges of $10 million in 2023 as a result of a pre-tax charge related to the FERC Administra�ve Law Judge ini�al decision on Keystone. This decision

was issued in February 2023 in respect of a tolling-related complaint pertaining to amounts recognized from 2018 to 2022
 

 
•  a $6 million charge in 2021 related to the Keystone XL project-level credit facility for the period following the revoca�on of the Presiden�al Permit for the

Keystone XL pipeline project.

Interest expense included in comparable earnings in 2023 increased by $207 million compared to 2022 primarily due to the net effect of:
 

 
•  issuances of long-term debt to affiliates, net of maturi�es. Refer to the Financial Condi�on – Long-Term Debt to Affiliates sec�on of this MD&A for addi�onal

informa�on
 
 •  higher effec�ve interest rates in 2023 compared to 2022
 
 •  the foreign exchange impact from a stronger U.S. dollar on transla�on of U.S. dollar-denominated interest expense in 2023 compared to 2022.

Interest expense included in comparable earnings in 2022 decreased by $4 million compared to 2021 primarily due to the net effect of:
 

 
•  long-term debt to affiliates issuances, net of maturi�es. Refer to the Financial Condi�on – Long-Term Debt to Affiliates sec�on of this MD&A for addi�onal

informa�on
 
 •  higher effec�ve interest rates in 2022 compared to 2021
 
 •  the foreign exchange impact from a stronger U.S. dollar on transla�on of U.S. dollar-denominated interest expense in 2022 compared to 2021.

It was determined that we should maintain the same debt to capitaliza�on ra�o as TC Energy a�er the spinoff Transac�on. In third quarter 2023, we issued debt to
affiliates as a considera�on for internal restructuring represen�ng the expected debt to capitaliza�on ra�o. For illustra�ve interest expense calcula�on purposes, a
no�onal value of $7.9 billion of long-term debt and short-term debt was assumed for calcula�on of interest from January 1, 2023 to July 31, 2023 (for the years ended
December 31, 2022 and 2021 – $7.9 billion) to ensure consistency with this ra�o. As such, the interest expense assuming this ra�o for January 1, 2023 to July 31, 2023
would have been $236 million (for the year ended December 31, 2022 – $373 million and 2021 – $347 million).

Following the spinoff Transac�on, our capital and debt structure will change from our historical prac�ces, therefore our current interest expense may not necessarily be
indica�ve of our future interest expense.

Interest Income and Other

Interest income and other in 2023 was $43 million (2022 – $43 million, 2021 – $5 million). Interest income and other in 2023 was consistent with 2022 and it increased
by $38 million in 2022 compared to 2021 primarily due to higher interest rates earned on cash balances.

Income Tax Expense
 
year ended December 31

 
(millions of $)     2023     2022    2021 
Income tax expense included in comparable earnings         (190)           (246)           (253)  

Specific items:         

Keystone regulatory decisions    15     7     —   

Keystone XL preserva�on and other    4     6     12   

Keystone XL asset impairment charge and other    —     (28)     639   

Focus project costs    1     —     —   

Sale of Northern Courier    —     —     (3)  

Risk management ac�vi�es    8     (5)     1   
      

Income tax (expense) recovery    (162)      (266)      396   
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Income tax (expense) recovery in 2023 decreased by $104 million compared to 2022 and increased by $662 million in 2022 compared to 2021.

Income tax expense included in comparable earnings in 2023 decreased by $56 million compared to 2022 and decreased by $7 million in 2022 compared to 2021,
primarily due to lower comparable earnings subject to tax.

OUTLOOK

Comparable EBITDA

We expect our 2024 comparable EBITDA to be consistent with 2023.

We con�nue to monitor developments in energy markets, our construc�on projects and regulatory proceedings for any poten�al impacts on the above outlook.

Capital Spending and Equity Investments

We incurred a total of $44 million in 2023 primarily related to capital projects in the U.S. Gulf Coast and on our opera�ng pipelines and expect to spend approximately
$170 million in 2024. The 2024 capital program is focused on normal course maintenance capital expenditures.

CAPITAL PROGRAM

Our capital program consists of long-life infrastructure assets supported by long-term commercial arrangements with creditworthy counterpar�es and/or regulated
business models.

Our capital program consists of approximately $390 million of secured projects that represent commercially supported, commi�ed projects that are either under
construc�on or are preparing to commence the permi�ng stage.

Three years of maintenance capital expenditures for our businesses are included in the secured projects table. Maintenance capital expenditures include projects which
are rou�ne and non-rou�ne in nature, including pipeline integrity projects and system enhancements. The commercial contract structure of our Canadian and
U.S. liquids pipelines permits the recovery of these expenditures through our tolling arrangements.

During 2023, approximately $40 million of maintenance capital expenditures were incurred.

All projects are subject to cost and �ming adjustments due to factors including weather, market condi�ons, route refinement, land acquisi�on, permi�ng condi�ons,
scheduling and �ming of regulatory permits, as well as other poten�al restric�ons and uncertain�es, including infla�onary pressures on labour and materials. Amounts
exclude capitalized interest, where applicable.

Secured Projects

Es�mated and incurred project costs referred to in the following table include 100 per cent of the capital expenditures related to our wholly-owned projects and our
share of equity contribu�ons to fund projects within our equity investments.

 
(millions of $)

 

   
 

 Expected in-service date  
 

 
 

   
 

  Es�mated project cost 
 

 
 

   
  Project costs incurred 
  at December 31, 2023 

 
 

Recoverable maintenance capital expenditures    2024-2026     391    38 

Non-recoverable maintenance capital expenditures    2024-2026     2    1 
    

Total secured projects         393    39 

Projects Under Development

In addi�on to our secured projects, we have a por�olio of projects that we are currently pursuing that are in varying stages of development. Projects under
development have greater uncertainty with respect to �ming and es�mated project costs and are subject to corporate and regulatory approvals, unless otherwise
noted.

We are developing the Blackrod Connec�on project, which will consist of a 25-km (16-mile) crude oil pipeline, a 25-km (16-mile) natural gas lateral and associated
facili�es. The expected total capital cost of the project is approximately $250 million with a targeted in-service date in late 2025.

We remain focused on maximizing the value of our assets by finding solu�ons to enable flexible and tailored solu�ons for our customers. We con�nue to seek ways of
op�mizing our exis�ng assets by extending connec�vity between supply and delivery markets. We are pursuing selec�ve growth opportuni�es to add incremental value
to our business and expansions that leverage latent capacity on our exis�ng infrastructure. We remain disciplined in our approach and will posi�on our business
development ac�vi�es strategically to capture opportuni�es within our risk preferences.
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Financial Condi�on
Historically, our business has generated posi�ve cash flows from opera�ons. Cash generated from our opera�ons was generally managed by TC Energy’s centralized
treasury func�on and was operated under a pooling mechanism un�l the third quarter of 2023 when this automa�c transfer was discon�nued for a majority of our
opera�ons. Following the spinoff Transac�on, our capital structure and sources of liquidity will change from our historical prac�ces. Our ability to fund our opera�ng
needs will depend on our ability to con�nue to generate posi�ve cash flow from opera�ons, and on our ability to obtain debt financing on acceptable terms or to issue
equity. Based upon our history of genera�ng posi�ve cash flows, we believe our exis�ng cash and cash generated from opera�ons will be sufficient to service our
current obliga�ons. Management believes that our cash balances and funds provided by opera�ng ac�vi�es, along with expected borrowing capacity and access to
capital markets, taken as a whole, provide adequate liquidity to meet all of our current and long-term obliga�ons when due, including third-party debt that we expect
to incur in connec�on with the spinoff Transac�on to refinance our long-term debt to affiliates and to fund capital expenditures.

Balance Sheet Analysis

At December 31, 2023, our current assets totaled $3.5 billion and current liabili�es amounted to $2.7 billion, leaving us with a working capital surplus of $0.8 billion
compared to a working capital deficit of $0.4 billion at December 31, 2022, which is considered to be in the normal course of business.

Our total assets at December 31, 2023 were $15.9 billion compared to $15.6 billion at December 31, 2022 with the increase primarily due to increased liquids
marke�ng accrued receivables and fair value of liquids marke�ng deriva�ve contracts presented on a gross basis, par�ally offset by a weaker U.S. dollar at
December 31, 2023 compared to December 31, 2022 on transla�on of our U.S. dollar-denominated assets.

At December 31, 2023 our total liabili�es were $12.1 billion, compared to $5.4 billion at December 31, 2022 due to the net effect of increased debt to affiliates, working
capital and foreign exchange rates as discussed above.

Our Parent’s net investment at December 31, 2023 was $3.8 billion compared to $10.2 billion at December 31, 2022 with the decrease primarily reflec�ng net
distribu�ons to the Parent in exchange for increase in debt to affiliates and foreign exchange rates as discussed above par�ally offset by our 2023 net income. In third
quarter 2023, in prepara�on for the spinoff Transac�on, TC Energy completed an internal restructuring where the majority of Liquids Pipelines business en��es were
transferred to our new holding companies, 6297782 LLC and 15142121 Canada Ltd. As a considera�on for this transfer, these holding companies issued long-term debt
to affiliates of $6.6 billion.

Capital Structure

The following table summarizes the components of our capital structure.
 
at December 31

 
(millions of $, unless otherwise noted)          2023  

Per cent
of total         2022    

Per cent 
of total 

 
 

Long-term debt to affiliates, including current por�on    7,879    70    1,793      15   
Cash and cash equivalents    (347)    (3)   (5)      —   

   7,532          67         1,788      15   
Parent’s Net Investment         3,751    33    10,181      85   

       

    11,283     100    11,969           100   
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Cash Flows

The following tables summarize our cash flows.
 
year ended December 31

 
(millions of $)     2023     2022    2021 

Net cash provided by opera�ons          1,030      898             837   

Net cash (used in) provided by inves�ng ac�vi�es    82           520     (510)  

Net cash (used in) provided by financing ac�vi�es    (761)      (1,403)      (390)  

   351     15     (63)  

Effect of foreign exchange rate changes on cash and cash equivalents    (9)     (12)     (3)  
      

Increase (decrease) in cash and cash equivalents    342      3      (66)  

Cash Provided by Opera�ng Ac�vi�es
 
year ended December 31

 
(millions of $)     2023      2022     2021 

Net cash provided by opera�ons          1,030            898            837   

Increase in opera�ng working capital    62      301      226   

Funds generated from opera�ons    1,092     1,199     1,063   

Specific items:         

Current income tax expense on Keystone XL asset impairment charge, preserva�on and other    (3)     (5)     131   

Keystone regulatory decisions    57     27     —   

Keystone XL preserva�on and other    18     25     49   

Focus Project costs    2     —     —   

Separa�on costs    2     —     —   

Voluntary Re�rement Program    —      —      2   

Comparable funds generated from opera�ons    1,168      1,246      1,245   

Net Cash Provided by Opera�ons

Net cash provided by opera�ons increased by $132 million in 2023 compared to 2022 primarily due to the amount and �ming of working capital changes, par�ally
offset by lower funds generated from opera�ons.

Net cash provided by opera�ons increased by $61 million in 2022 compared to 2021 primarily due to higher funds generated from opera�ons, par�ally offset by the
amount and �ming of working capital changes.

Comparable Funds Generated from Opera�ons

Comparable funds generated from opera�ons, a non-GAAP measure, helps us assess the cash genera�ng ability of our business by excluding the �ming effects of
working capital changes as well as the cash impact of our specific items.

Comparable funds generated from opera�ons decreased by $78 million in 2023 compared to 2022 primarily due to higher interest expense included in comparable
earnings, par�ally offset by higher comparable EBITDA.

Comparable funds generated from opera�ons increased by $1 million in 2022 compared to 2021 primarily due to lower current income taxes included in comparable
earnings, par�ally offset by lower comparable EBITDA and lower distribu�ons from equity investments.
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Cash Provided by/(used in) Inves�ng Ac�vi�es
 
year ended December 31

 
(millions of $)     2023      2022      2021 

Capital spending         

Capital expenditures            (49)           (106)           (488)  

Contribu�ons to equity investments    —      (37)      (83)  

   (49)     (143)     (571)  

Keystone XL contractual recoveries    10     571     —   

Proceeds from sales of assets, net of transac�on costs    124     92     68   

Deferred amounts and other    (3)      —      (7)  

Net cash (used in) provided by inves�ng ac�vi�es    82      520      (510)  

Net cash (used in) provided by inves�ng ac�vi�es decreased by $438 million in 2023 compared to 2022 largely as a result of contractual recoveries received in 2022
with respect to the Keystone XL pipeline project termina�on and lower capital spending in 2023.

Net cash (used in) provided by inves�ng ac�vi�es increased by $1,030 million in 2022 compared to 2021 largely as a result of contractual recoveries received in 2022
with respect to the Keystone XL pipeline project termina�on and lower capital spending in 2022.

Capital expenditures in 2023 were primarily related to maintenance capital. Lower capital expenditures in 2022 compared to 2021 are due to the termina�on of the
Keystone XL pipeline project following the revoca�on of the Presiden�al Permit in January 2021.

Contribu�ons to equity investments

Contribu�ons to equity investments decreased in 2023 compared to 2022 mainly due to lower equity contribu�ons to Port Neches Link as a result of it being placed in
service in 2023.

Contribu�ons to equity investments decreased in 2022 compared to 2021 mainly due to lower equity contribu�ons to Port Neches Link.

Keystone XL Contractual Recoveries

In 2023, we received $10 million (2022 – $571 million, 2021 – nil) of contractual recoveries with respect to the Keystone XL pipeline project termina�on in 2021. Refer
to Note 6, Keystone XL, of our 2023 Combined carve-out financial statements for addi�onal informa�on.

Proceeds from Sales of Assets

In 2023, 2022 and 2021 proceeds from sales of assets primarily relate to sales of the Keystone XL pipeline project assets and the sale of a 20.1 per cent equity interest
in Port Neches Link LLC in 2023 and 15 per cent equity interest in Northern Courier in 2021.

Cash Used in Financing Ac�vi�es
 
year ended December 31

 
(millions of $)     2023     2022    2021 

Long-term debt to affiliates issued, net of issue costs         821      —     1,275   

Long-term debt to affiliates repaid    (1,283)          (963)      (1,451)  

Redeemable non-controlling interest repurchased    —     —          (633)  

Distribu�ons on Class C interests    (49)     (43)     (16)  

Parent’s net investment contribu�ons (distribu�ons), net    (250)     (397)     435   
      

Net cash (used in) provided by financing ac�vi�es    (761)      (1,403)      (390)  

Net cash (used in) provided by financing ac�vi�es decreased in 2023 compared to 2022 primarily due to lower net cash issuances of long-term debt to affiliates as well
as lower cash Parent’s net investment distribu�ons in 2023.

Net cash (used in) provided by financing ac�vi�es increased in 2022 compared to 2021 primarily due to higher net repayments of long-term debt to affiliates,
distribu�ons to the Parent in 2022 compared to the contribu�ons to the Parent in 2021, par�ally offset by the repurchase of the redeemable non-controlling interest in
2021.

The principal transac�ons reflected in our financing ac�vi�es are discussed in further detail below.
 

TC Energy Management Informa�on Circular 2024 | H-54



Long-Term Debt to Affiliates

Our long-term debt to affiliates, including the current por�on, represents our legal obliga�ons as at December 31, 2023 and 2022.

 
at December 31         2023    2022  

      
 

   
 

(millions of Canadian $, unless otherwise noted)     Maturity Dates       Outstanding     
  Interest  

  Rate1      Outstanding    
  Interest  

  Rate1   

        
  6297782 LLC         

  U.S. (2023 - US$3,250; 2022 - nil)    2031 to 2036     4,292    6.31%    —   —  

  15142121 CANADA LTD.         

  Canadian    2025     2,300    6.50%    —   —  

  TRANSCANADA KEYSTONE PIPELINES, LLC         

  U.S. (2023 - US$750; 2022 - US$1,100)    2028     990    4.83%    1,489   5.29%  

  TRANSCANADA OIL PIPELINES INC.         

  U.S. (2023 and 2022 - US$225)    2026     297    6.96%    304   6.17%  

     7,879     1,793  

  Current por�on of long-term debt to affiliates         —        (541)     

         7,879        1,252     
1 Interest rates are the effec�ve interest rates. The effec�ve interest rate is calculated by discoun�ng the expected future interest payments, adjusted for loan fees, premiums and discounts. Weighted average

and effec�ve interest rates are stated as at the respec�ve outstanding dates.

Long-Term Debt Issued

We issued long-term debt to affiliates over the three years ended December 31, 2023 as follows:
 

(millions of Canadian $, unless otherwise noted)
  

Company    Issue Date         Maturity Date          Amount         Interest Rate 
  6297782 LLC              

   August 20231             June 2036                US 1,000            6.63%  
   August 20231      June 2036       US 1,000      6.63%  
   August 20231      February 2031       US 650      5.81%  
   August 20231      February 2031       US 600      5.81%  

  15142121 CANADA LTD.              
   August 20231      August 2025       2,300      6.50%  

  TRANSCANADA OIL PIPELINES INC.              
   July 2023      July 2026       US 175      Floa�ng 
   July 2023      July 2026       US 50      Floa�ng 
   August 2021      December 2024      US 175      Floa�ng 

  TRANSCANADA KEYSTONE PIPELINES, LLC              
   July 2023      July 2026       US 350      Floa�ng 

  TRANSCANADA KEYSTONE PIPELINES LIMITED PARTNERSHIP             
    July 20232         July 2025          60         Floa�ng 
1 Issued or assumed in conjunc�on with our internal restructuring on a non-cash basis. Refer to Note 16, Parent’s Net Investment, of our Combined carve-out financial statements for addi�onal informa�on.
2 In July 2023, we entered into a $100 million revolving credit facility agreement and $60 million was drawn. In December 2023, the amount was fully repaid.

In January 2021, our Keystone XL en��es established a US$4.1 billion project-level credit facility to support the construc�on of the Keystone XL pipeline, which was fully
guaranteed by the Government of Alberta and non-recourse to TC Energy. In January 2021, $1,028 million (US$849 million) was drawn, bearing interest at a floa�ng
rate. The availability of this credit facility was subsequently reduced to US$1.6 billion and all amounts outstanding were fully repaid by the Government of Alberta in
June 2021.
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Long-Term Debt Re�red/Repaid

We re�red/repaid long-term debt to affiliates over the three years ended December 31, 2023 as follows:
 

(millions of Canadian $, unless otherwise noted)

Company   Re�rement/Repayment Date  Amount  Interest Rate

 TRANSCANADA KEYSTONE PIPELINES, LLC      
  December 2023  US 350  Floa�ng
  July 2023  US 350  Floa�ng
  May 2022  US 500  Floa�ng
  May 20221  US 250  Floa�ng
  September 2021  US 50  Floa�ng
  June 2021  US 50  Floa�ng
  January 20211  US 250  Floa�ng
  January 20212  US 175  Floa�ng

 TRANSCANADA KEYSTONE PIPELINES LIMITED PARTNERSHIP    
  December 20232  60  Floa�ng

 TRANSCANADA OIL PIPELINES INC.      
  July 2023  US 175  Floa�ng
  July 2023  US 50  Floa�ng
  August 2021  US 200  Floa�ng
  January 2021  US 225  Floa�ng

   January 2021  US 200  Floa�ng

1 Non-revolving credit facili�es.
2 Revolving credit facili�es.

For more informa�on about long-term debt issued and repaid in 2023, 2022 and 2021, refer to Note 15, Long-term debt to affiliates, of our 2023 Combined carve-out
financial statements.

Redeemable Non-Controlling Interest Repurchased

On January 8, 2021, we exercised our call right in accordance with contractual terms and paid US$497 million ($633 million) to repurchase the Government of Alberta
Class A Interests. This transac�on was funded by draws on the Keystone XL project-level credit facility. Refer to Note 6, Keystone XL, of our 2023 Combined carve-out
financial statements for addi�onal informa�on.

Credit Facili�es

At December 31, 2023, total revolving and non-revolving credit facili�es were $100 million (2022 – $677 million) with an outstanding balance of nil (2022 – nil). When
drawn, interest on these credit facili�es is charged at nego�ated floa�ng rates. The credit facili�es are used for general purposes and include the following:
 

Outstanding amounts at December 31    2023     2022  

(millions of Canadian $, unless otherwise noted)
   Total Facili�es    Unused Capacity    Total Facili�es    Unused Capacity Matures

 TRANSCANADA KEYSTONE PIPELINES LIMITED PARTNERSHIP      

 July 20251    100    100    —    — 

 December 20232    —    —    US 500    US 250 

1 Revolving credit facility.
2 Non-revolving unused capacity represents amounts we have not previously drawn and is the remaining capacity available to us.
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Contractual Obliga�ons

Our contractual obliga�ons include our long-term debt to affiliates, opera�ng leases, purchase obliga�ons and other liabili�es incurred in our business.

Payments Due (by period)
 

at December 31, 2023
 

  Total  < 1 year  1 - 3 years  4 - 5 years  > 5 years(millions of $)

Long-term debt to affiliates   7,879  —  2,597  990  4,292

Opera�ng leases   15  6  8  —  1

Purchase obliga�ons and other1           

Transporta�on by others2   43  26  17  —  —

Capital spending3   6  6  —  —  —

Other   3  3  —  —  —

   7,946  41  2,622  990  4,293
1 We have purchase obliga�ons that are transacted at market prices and in the normal course of business, including long-term crude oil transporta�on and purchase arrangements.
2 Demand rates are subject to change. The contractual obliga�ons in the table are based on demand volumes only and exclude variable charges incurred when volumes flow.
3 Amounts are primarily for capital expenditures and contribu�ons to equity investments for capital projects. Amounts are es�mates and are subject to variability based on �ming of construc�on and project

requirements. Capital expenditure commitments include obliga�ons related to the construc�on of growth projects and are based on the projects proceeding as planned. Changes to these projects, including
cancella�on, would reduce or possibly eliminate these commitments as a result of cost of mi�ga�on efforts.

Interest payments

At December 31, 2023, scheduled interest payments related to our long-term debt to affiliates were as follows:
 

at December 31, 2023
 

  Total    < 1 year   1 - 3 years   4 - 5 years   > 5 years (millions of $)

Long-term debt to affiliates    3,470    492    776    621    1,581 

GUARANTEES

We and our partners in certain jointly-owned en��es have guaranteed (jointly, severally, jointly and severally, or exclusively) the financial performance of these en��es.
Such agreements include guarantees which are primarily related to construc�on services including purchase agreements and the payment of liabili�es. The guarantees
have terms ranging to 2043.

Our share of the poten�al exposure under these assurances was es�mated at December 31, 2023 to be approximately $56 million with a carrying amount of $2 million.
In certain cases, if we make a payment that exceeds our ownership interest, the addi�onal amount must be reimbursed by our partners.
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Other Informa�on

RISK MANAGEMENT

Risk management is integral to the successful opera�on of our business. Our strategy is to ensure that our risks and related exposures are aligned with our business
objec�ves and risk tolerance. We have managed risk through TC Energy’s centralized enterprise risk management program, which iden�fies enterprise risks that could
materially impact the achievement of our strategic objec�ves. We will con�nue to manage risk at South Bow by establishing our own enterprise risk management
program.

Please refer to Schedule F of this Circular for the descrip�on of Business and other risks.

Financial Risks

We are exposed to various financial risks and have strategies, policies and limits in place to manage the impact of these risks on our earnings and cash flows and,
ul�mately, shareholder value.

Risk management strategies, policies and limits are designed to ensure our risks and related exposures are in line with our business objec�ves and risk tolerance. Our
risks have been managed within limits established by TC Energy’s Board of Directors, and will be within limits set by South Bow’s Board of Directors, have been and will
be implemented by senior management and monitored by risk management, internal audit and business groups. The Board of Directors’ Audit Commi�ee will oversee
how management monitors compliance with risk management policies and procedures and oversees management’s review of the adequacy of the risk management
framework.

Market Risk

We construct and invest in crude oil pipeline systems, purchase and sell commodi�es, issue debt to affiliates, including amounts in foreign currencies, and invest in
foreign opera�ons. Certain of these ac�vi�es expose us to market risk from changes in commodity prices, foreign exchange rates and interest rates, which may affect
our earnings, cash flows and the value of our financial assets and liabili�es. We assess contracts used to manage market risk to determine whether all, or a por�on,
meet the defini�on of a deriva�ve.

Deriva�ve contracts used to assist in managing exposure to market risk may include the following:
 
 •  forwards and futures contracts – agreements to purchase or sell a specific financial instrument or commodity at a specified price and date in the future
 
 •  swaps – agreements between two par�es to exchange streams of payments over �me according to specified terms
 

 
•  op�ons – agreements that convey the right, but not the obliga�on of the purchaser, to buy or sell a specific amount of a financial instrument or

commodity at a fixed price, either at a fixed date or at any �me within a specified period.

Commodity Price Risk

Our marke�ng business enters into pipeline and storage terminal capacity contracts as well as crude oil purchase and sale agreements. We fix a por�on of the exposure
on these contracts by entering into financial instruments to manage variable price fluctua�ons that arise from physical commodity transac�ons.

Interest Rate Risk

We u�lize debt issued to affiliates to finance our opera�ons which exposes us to interest rate risk. We rely on TC Energy for funding and management of our interest
rate risk.

Foreign Exchange Risk

Certain of our en��es generate all or most of their earnings in U.S. dollars and, since we report our financial results in Canadian dollars, changes in the value of the
U.S. dollar against the Canadian dollar can affect our comparable EBITDA and comparable earnings. If our U.S. dollar-denominated opera�ons con�nue to grow, this
exposure increases. A por�on of this risk is offset by interest expense on our U.S. dollar-denominated debt.

Counterparty Credit Risk

Our exposure to counterparty credit risk includes cash and cash equivalents, accounts receivable, environmental provision and certain contractual recoveries,
available-for-sale assets and the fair value of deriva�ve assets.
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At �mes, our counterpar�es may endure financial challenges resul�ng from commodity price and market vola�lity, economic instability and poli�cal or regulatory
changes. In addi�on to ac�vely monitoring these situa�ons, there are a number of factors that reduce our counterparty credit risk exposure in the event of default,
including:
 
 •  contractual rights and remedies together with the u�liza�on of contractually-based financial assurances
 
 •  the compe��ve posi�on of our assets and the demand for our services
 
 •  poten�al recovery of unpaid amounts through bankruptcy and similar proceedings.

We review financial assets carried at amor�zed cost for impairment using the life�me expected loss of the financial asset at ini�al recogni�on and throughout the life of
the financial asset. We use historical credit loss and recovery data, adjusted for our judgment regarding current economic and credit condi�ons, along with reasonable
and supportable forecasts to determine any impairment, which is recognized in Plant opera�ng costs and other. We had no significant credit losses and no significant
amounts past due or impaired at December 31, 2023 and 2022. At December 31, 2023 and 2022, we had no significant credit risk concentra�ons.

Liquidity Risk

Liquidity risk is the risk that we will not be able to meet our financial obliga�ons as they come due. We have relied on TC Energy for funding and management of our
liquidity risk; however, South Bow will be responsible to manage liquidity risk following comple�on of the spinoff Transac�on.

Our ability to fund future capital projects and carry out the business plan is dependent on our ability to generate cash flows, as well as raise capital in a �mely manner
under favourable terms and condi�ons and will be impacted by our credit ra�ngs and the condi�on of the capital and credit markets. Changes in credit ra�ngs may
affect the ability to enter and maintain certain contracts and could adversely impact our posi�on. Management of liquidity risk requires us to maintain sufficient cash
and cash equivalents, along with other sources of capital consis�ng of cash flows from opera�ng ac�vi�es, available credit facili�es, commercial paper, and access to
debt capital markets, to meet our obliga�ons as they become due.

Legal Proceedings

We are subject to various legal proceedings, arbitra�ons and ac�ons arising in the normal course of business. We assess all legal ma�ers on an ongoing basis, including
those of our equity investments. With the poten�al excep�on of ma�ers discussed in Note 20, Commitments con�ngencies and guarantees, of our 2023 Combined
carve-out financial statements, it is the opinion of management that the ul�mate resolu�on of such proceedings and ac�ons will not have a material impact on our
financial posi�on or results of opera�ons.

CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Following the spinoff Transac�on, South Bow, under the supervision and oversight of its CEO, CFO and the Audit Commi�ee, will be responsible for establishing and
maintaining adequate internal controls over financial repor�ng, which is a process designed to provide reasonable assurance regarding the reliability of financial
repor�ng and the prepara�on of financial statements for external purposes in accordance with applicable generally accepted accoun�ng principles.

As a cross-listed issuer on the TSX and NYSE, South Bow will comply with applicable Canadian and U.S. regulatory requirements for disclosure controls and procedures,
internal control over financial repor�ng and related CEO and CFO cer�fica�ons, including Na�onal Instrument 52-109 – Cer�fica�on of Disclosure in Issuers’ Annual and
Interim Filings (NI 52-109) and the Sarbanes-Oxley Act.

CRITICAL ACCOUNTING ESTIMATES

In preparing our 2023 Combined carve-out financial statements, we are required to make es�mates and assump�ons that affect both the amount and �ming of
recording assets, liabili�es, revenues and expenses since the determina�on of these items may be dependent on future events. We use the most current informa�on
available and exercise careful judgment in making these es�mates and assump�ons.

Certain es�mates and judgments have a material impact where the assump�ons underlying these accoun�ng es�mates relate to ma�ers that are highly uncertain at
the �me the es�mate or judgment is made or are subjec�ve. Refer to Note 2, Accoun�ng policies, of our 2023 Combined carve-out financial statements for addi�onal
informa�on.

Impairment of Long-Lived Assets

We review long-lived assets, such as plant, property and equipment, and capital projects in development, for impairment whenever events or changes in circumstances
lead us to believe we might not be able to recover an asset’s carrying value. Factors we consider in our assessment of the recoverability of long-lived assets include, but
are not limited to, macroeconomic condi�ons, changes in the industries and markets in which we operate, our ability to renew contracts, and the financial performance
and prospects of our assets. If
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the total of the undiscounted future cash flows that we es�mate for an asset within Plant, property and equipment, or the es�mated selling price of any long-lived
asset is less than its carrying value, we consider its fair value to be less than its carrying value and record an impairment loss to recognize this.

In 2021 we recorded a $2.8 billion pre-tax asset impairment charge, net of expected contractual recoveries and other contractual and legal obliga�ons, related to the
termina�on of the Keystone XL pipeline project ($2.1 billion a�er tax).

FINANCIAL INSTRUMENTS

With the excep�on of Long-term debt to affiliates, our deriva�ve and non-deriva�ve financial instruments are recorded on the Combined carve-out balance sheet at
fair value or amounts that approximate fair value. In addi�on, fair value accoun�ng is not required for other financial instruments that qualify for certain accoun�ng
exemp�ons.

Deriva�ve Instruments

We use deriva�ve instruments to reduce vola�lity associated with fluctua�ons in commodity prices. Deriva�ve instruments are recorded at fair value.

The majority of deriva�ve instruments have been entered into as economic hedges to manage our exposure to market risk and are classified as held-for-trading.
Changes in the fair value of held-for-trading deriva�ve instruments are recorded in net income in the period of change. This may expose us to increased variability in
reported opera�ng results since the fair value of the held-for-trading deriva�ve instruments can fluctuate significantly from period to period.

Balance Sheet Presenta�on of Deriva�ve Instruments

The balance sheet presenta�on of the fair value of deriva�ve instruments is as follows:
 
    

at December 31
 

(millions of $)   2023       2022

Other current assets    696           113  

Other long-term assets    —     1 

Accounts payable and other    (728)        (111) 
    (32)        3 

An�cipated Timing of Se�lement of Deriva�ve Instruments

The an�cipated �ming of se�lement of deriva�ve instruments assumes constant commodity prices and foreign exchange rates. Se�lements will vary based on the
actual value of these factors at the date of se�lement.
 
          

at December 31, 2023
 

(millions of $)   
Total fair

value       < 1 year       1 -3 years        4 -5 years        > 5 years 

Deriva�ve instruments held-for-trading    (32)         (32)         —          —          — 

Unrealized and Realized Gains and Losses on Commodity Deriva�ve Instruments
 
      

year ended December 31
 

(millions of $)   2023       2022        2021 

Deriva�ve instruments held-for-trading1                    

Amount of unrealized gains/(losses) in the year    (36)     25      (5) 

Amount of realized gains/(losses) in the year    619        713         271 
1 Realized and unrealized gains and losses on held-for-trading deriva�ve instruments used to purchase and sell liquids are included on a net basis in Revenues in the Combined carve-out statement of income.

For further details on our non-deriva�ve and deriva�ve financial instruments, including classifica�on assump�ons made in the calcula�on of fair value and addi�onal
discussion of exposure to risks and mi�ga�on ac�vi�es, refer to Note 18, Risk management and financial instruments, of our 2023 Combined carve-out financial
statements.
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RELATED PARTY TRANSACTIONS

TC Energy has been responsible for providing certain administra�ve and opera�ng services (corporate expenses) necessary to operate our business. As such, the
alloca�on of corporate expenses a�ributable to us are considered related party transac�ons. Allocated corporate expenses are capitalized or expensed based on the
nature of the underlying expenditure. In 2023, we:
 

 
•  were allocated $213 million of corporate expenses (2022 – $217 million, 2021 – $247 million), of which $192 million was recorded to Plant opera�ng costs

and other (2022 – $182 million, 2021 – $168 million), $4 million was capitalized in Plant, property and equipment (2022 – $7 million) and $17 million was
allocated to Equity investments (2022 – $28 million), of which $15 million impacted Income from equity investments (2022 – $20 million, 2021 – $29 million)

 

 
•  incurred opera�ng costs of $166 million (2022 – $141 million, 2021 – $110 million) with TC Energy subsidiaries for costs that are not allocated but are direct

costs to us, as well as $5 million of direct costs that were capitalized in Plant, property and equipment (2022 – $4 million), and $8 million that was recorded to
Equity investments (2022—$9 million) of which $7 million impacted Income from equity investments (2022—$8 million, 2021—$6 million)

 
 •  sold plant and equipment with carrying value of nil (2022 – $12 million, 2021 – $4 million) to affiliates
 
 •  earned interest income of $29 million (2022 – $32 million, 2021 – $3 million) from affiliates.

At December 31, 2023, $137 million was due to affiliates (December 31, 2022 – $115 million) and $4 million was receivable from our equity investments (December 31,
2022 – nil).

The Long-term debt to affiliates presented in our Combined carve-out financial statements represents interaffiliate balances between TC Energy and us. Long-term debt
to affiliates at December 31, 2023 was $7,879 million (December 31, 2022 – $1,793 million including current por�on). Interest expense on the long-term debt to
affiliates was $286 million for the year ended December 31, 2023 (2022 – $81 million, 2021 – $83 million). Refer to Note 15, Long-Term Debt to Affiliates, in our 2023
Combined carve-out financial statements for addi�onal informa�on. Also refer to Note 12, Keystone Environmental Provision, in our 2023 Combined carve-out financial
statements for discussion of insurance recoveries from TC Energy’s wholly-owned cap�ve insurance subsidiary.

If the spinoff Transac�on is approved, TC Energy and South Bow will enter into a Transi�on Services Agreement as defined in the Glossary of this Circular that will take
effect upon closing of the spinoff. It is expected that the Transi�on Services Agreement will include detailed schedules regarding the terms for each scope of services
provided between the en��es, and the related costs payable by TC Energy to South Bow, and South Bow to TC Energy. Refer to the accompanying management
informa�on circular for greater detail.

ACCOUNTING CHANGES

For a descrip�on of our significant accoun�ng policies and a summary of changes in accoun�ng policies and standards impac�ng our business, refer to Note 2,
Accoun�ng policies, and Note 3, Accoun�ng changes, of our 2023 Combined carve-out financial statements.

QUARTERLY RESULTS

Selected Quarterly Financial Data
 
        

2023
 

(millions of $)   Fourth       Third       Second       First 

 Revenues   733          715          702          555

 Net income a�ributable to controlling interests   140     121     204     130 

 Comparable earnings   129        170        208        179 

 
        

2022
 

(millions of $)   Fourth       Third       Second       First 

 Revenues   624          710          713          671 

 Net income a�ributable to controlling interests   238     198     180     192 

 Comparable earnings   206        183        179        174 

Factors Affec�ng Quarterly Financial Informa�on

Annual revenues and earnings are based on contracted and uncontracted spot transporta�on, as well as marke�ng ac�vi�es. Quarter-over-quarter revenues and
earnings are affected by:
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 •  regulatory decisions
 
 •  newly constructed assets being placed in service
 
 •  acquisi�ons and dives�tures
 
 •  demand for uncontracted transporta�on services
 
 •  marke�ng ac�vi�es and commodity prices
 
 •  developments outside of the normal course of opera�ons
 
 •  certain fair value adjustments.

Factors Affec�ng Financial Informa�on by Quarter

We calculate comparable measures by adjus�ng certain GAAP measures for specific items we believe are significant but not reflec�ve of our underlying opera�ons in
the period. Except as otherwise described herein, these comparable measures are calculated on a consistent basis from period to period and are adjusted for specific
items in each period, as applicable.

We exclude from comparable measures the unrealized gains and losses from changes in the fair value of deriva�ves related to commodity price risk management
ac�vi�es. These deriva�ves generally provide effec�ve economic hedges but do not meet the criteria for hedge accoun�ng.

In fourth quarter 2023, comparable earnings also excluded:
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $4 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge
 

 
•  a $4 million a�er-tax gain on the sale of Keystone XL project assets and adjustment to the es�mate for contractual and legal obliga�ons related to termina�on

ac�vi�es
 
 •  a $3 million a�er-tax charge for accrued carrying charges related to the FERC Administra�ve Law Judge ini�al decision on Keystone
 
 •  a $2 million a�er-tax charge for separa�on costs incurred related to the spinoff Transac�on.

In third quarter 2023, comparable earnings also excluded:
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $3 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge.

In second quarter 2023, comparable earnings also excluded:
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $3 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge
 
 •  a $1 million a�er-tax charge related to Focus Project costs.

In first quarter 2023, comparable earnings also excluded:
 

 
•  a $49 million a�er-tax charge as a result of the FERC Administra�ve Law Judge ini�al decision issued in February 2023 in respect of a tolling-related complaint

pertaining to amounts recognized from 2018 to 2022
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $4 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge.

In fourth quarter 2022, comparable earnings also excluded:
 

 
•  $20 million a�er-tax charge due to the CER decision on Keystone issued in December 2022 in respect of a tolling-related complaint pertaining to amounts

reflected in 2021 and 2020
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $8 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge
 

 
•  a $90 million a�er-tax gain on the sale of Keystone XL project assets and reduc�on to the es�mate for contractual and legal obliga�ons related to termina�on

ac�vi�es.

In third quarter 2022, comparable earnings also excluded:
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $3 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge.
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In second quarter 2022, comparable earnings also excluded:
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $3 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge.

In first quarter 2022, comparable earnings also excluded:
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $5 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge.

FOURTH QUARTER 2023 HIGHLIGHTS
 
    

three months ended December 31
 

(millions of $)   2023        2022

Total earnings    310      311  

Interest expense    (142)     (23) 

Interest income and other    9        24 

Income (loss) before income taxes    177     312 

Income tax (expense) recovery    (37)        (74) 
Net income (loss)    140        238 

Net income (loss) decreased by $98 million for the three months ended December 31, 2023 compared to the same period in 2022. The significant decrease for the
three months ended December 31, 2023 is primarily due to higher interest expense due to long-term debt issuances and the net effect of specific items men�oned
below.

The following specific items were recognized in Net income (loss) and were excluded from comparable earnings:

Fourth Quarter 2023 Results Included:
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $4 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge
 

 
•  a $4 million a�er-tax gain on the sale of Keystone XL project assets and adjustment to the es�mate for contractual and legal obliga�ons related to termina�on

ac�vi�es
 
 •  $3 million a�er-tax charge for accrued carrying charges related to the FERC Administra�ve Law Judge ini�al decision on Keystone
 
 •  a $2 million a�er-tax charge for separa�on costs incurred related to the spinoff Transac�on.

Fourth Quarter 2022 Results Included:
 

 
•  $20 million a�er-tax charge due to the CER decision on Keystone issued in December 2022 in respect of a tolling-related complaint pertaining to amounts

reflected in 2021 and 2020
 

 
•  preserva�on and other costs for Keystone XL pipeline project assets of $8 million a�er tax, which could not be accrued as part of the Keystone XL asset

impairment charge
 

 
•  a $90 million a�er-tax gain on the sale of Keystone XL project assets and reduc�on to the es�mate for contractual and legal obliga�ons related to termina�on

ac�vi�es.

Net income in all years included unrealized gains and losses from changes in our risk management ac�vi�es which we exclude along with the above noted items, to
arrive at comparable earnings. A reconcilia�on of Net income to comparable earnings is shown in the following table.
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Reconcilia�on of Net Income (Loss) to Comparable Earnings
 
    

three months ended December 31
 

(millions of $)   2023       2022

Net income (loss)    140      238  

Specific items (net of tax):           

Keystone regulatory decisions    3     20 

Keystone XL preserva�on and other    4     8 

Keystone XL asset impairment charge and other    (4)     (90) 

Separa�on costs    2     — 

Risk management ac�vi�es    (16)        30 
 Comparable earnings    129        206 

Comparable EBITDA to Comparable Earnings

Comparable EBITDA represents earnings adjusted for the specific items described above and excludes non-cash charges for deprecia�on and amor�za�on.

 
    

three months ended December 31
 

(millions of $)   2023       2022 

Comparable EBITDA    377      351  

Deprecia�on and amor�za�on    (83)          (83) 

Interest expense    (138)     (23) 

Interest income and other    9     24 

Income tax expense included in comparable earnings    (36)        (63) 

Comparable earnings    129        206 

Comparable EBITDA – 2023 Versus 2022

Comparable EBITDA increased by $26 million for the three months ended December 31, 2023 compared to the same period in 2022 primarily due to the net effect of
the following:
 
 •  higher contracted volumes on the U.S. Gulf Coast sec�on of the Keystone Pipeline System
 
 •  higher uncontracted volumes on the Keystone Pipeline System
 
 •  the nega�ve impact of the CER decision issued in December 2022 in respect of a tolling-related complaint pertaining to amounts invoiced in 2022.

Comparable Earnings – 2023 Versus 2022

Comparable earnings decreased by $77 million for the three months ended December 31, 2023 compared to the same period in 2022 and was primarily the net effect
of:
 
 •  changes in comparable EBITDA described above
 
 •  higher interest expense due to more debt incurred during 2023
 
 •  lower income tax expense primarily due to lower comparable earnings subject to tax.

Foreign Exchange

Certain parts of our business generate all or most of their earnings in U.S. dollars and, since we report our financial results in Canadian dollars, changes in the value of
the U.S. dollar against the Canadian dollar directly affect our comparable EBITDA and may also impact comparable earnings. If our U.S. opera�ons were to grow, this
exposure would increase. A por�on of the U.S. dollar-denominated comparable EBITDA exposure is naturally offset by U.S. dollar-denominated amounts below
comparable EBITDA within Deprecia�on and amor�za�on, Interest expense and other income statement line items.

The components of our financial results denominated in U.S. dollars are set out in the table below. Comparable EBITDA is a non-GAAP measure.
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Pre-Tax U.S. Dollar-Denominated Income and Expense Items
 
    

three months ended December 31
 

(millions of US$)   2023       2022 

Comparable EBITDA    206           197 

Deprecia�on and amor�za�on    (47)     (47) 

Interest on long-term debt to affiliates    (72)        (17) 
    87        133 

Average exchange rate – U.S. to Canadian dollars    1.36        1.36 
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Glossary
 
Units of measure
Bbl/d   Barrel(s) per day
km   Kilometres

General terms and terms related to our opera�ons
CEO   Chief Execu�ve Officer
CFO   Chief Financial Officer
WCSB   Western Canadian Sedimentary basin

Accoun�ng terms
U.S. GAAP / GAAP   U.S. generally accepted accoun�ng principles

Government and regulatory bodies terms
AER   Alberta Energy Regulator
CER   Canada Energy Regulator
FERC   Federal Energy Regulatory Commission (U.S.)
NYSE   New York Stock Exchange
PHMSA   Pipeline and Hazardous Materials Safety Administra�on
TSX   Toronto Stock Exchange
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Schedule I – Unaudited Pro Forma Financial Statements of South Bow
 

South Bow Corpora�on

Pro Forma Consolidated Financial Statements

(unaudited)

As at and for the Year Ended December 31, 2023
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Pro Forma Consolidated Statement of Income (unaudited)
 
      

 year ended December 31, 2023             

 (millions of Canadian $, except per share amounts)   
South Bow

Corpora�on  
Liquids Pipelines

Business  
Pro Forma

Adjustments Note  

South Bow
Consolidated Pro 

Forma

 Revenues     -     2,705    -         2,705

 Income from Equity Investments     -     68    -      68

 Opera�ng and Other Expenses             

 Plant opera�ng costs and other     -     845    -      845

 Commodity purchases resold     -     474    -      474

 Property taxes     -     117    -      117

 Deprecia�on and amor�za�on     -     329    -      329
 Asset impairment charge and other     -     (4)    -         (4)

    -     1,761    -      1,761

 Financial Charges             

 Interest expense     -     298    206    4a)    504

 Interest income and other     -     (43)    -         (43)
     -     255    206         461

 Income (Loss) before Income Taxes     -     757    (206)         551

 Income Tax Expense (Recovery)             

 Current     -     72    8    4a), 4b)   80

 Deferred     -     90    -         90
     -     162    8         170

 Net Income (Loss)     -     595    (214)         381
 Net Income (Loss) per Common Share             

 Basic            8   $ 1.84

 Diluted                     8   $ 1.84
                            
 Weighted Average Number of Common Shares (millions)             

 Basic          207      207

 Diluted                207         207

The accompanying notes are an integral part of these unaudited pro forma consolidated financial statements.
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Pro Forma Consolidated Balance Sheet (unaudited)
 
      

 at December 31, 2023              

 (millions of Canadian $)   
South Bow

Corpora�on  
Liquids Pipelines

Business   
Pro Forma

Adjustments Note  

South Bow
Consolidated Pro 

Forma

 ASSETS              

 Current Assets              

 Cash and cash equivalents     -     347     (137)   5a)   210

 Accounts receivable     -     1,775     -      1,775

 Inventories     -     211     -      211

 Environmental provision recovery     -     186     -      186

 Contractual recoveries     -     83     -      83

 Other current assets     -     851     -         851
    -     3,453     (137)     3,316

 Plant, Property and Equipment     -     11,128     13    5b)   11,141

 Equity Investments     -     1,073     -      1,073

 Other Long-Term Assets     -     234     -         234
     -     15,888     (124)        15,764
 LIABILITIES              

 Current Liabili�es              

 Accounts payable and other     -     2,602     -      2,602

 Payable to affiliates     -     137     (137)   5a)   -

    -     2,739     (137)     2,602

 Other Long-Term Liabili�es     -     146     13    5b)   159

 Long-Term Debt to Affiliates     -     7,879     (7,879)   5c)   -

 Long-Term Debt     -     -     7,879    5c)   7,879
 Deferred Income Tax Liabili�es     -     1,373     -      1,373

    -     12,137     (124)     12,013

 PARENT’S NET INVESTMENT              

 Parent’s net investment     -     3,059     (3,059)   5d)   -

 Accumulated other comprehensive income     -     692     (692)   5d)   -

 SHAREHOLDERS’ EQUITY              

 Addi�onal Paid-In Capital     -     -     3,059    5d)   3,059

 Accumulated other comprehensive income     -     -     692    5d)   692
     -     3,751     -         3,751
     -     15,888     (124)        15,764

The accompanying notes are an integral part of these unaudited pro forma consolidated financial statements.
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Notes to Pro Forma Consolidated Financial Statements (unaudited)

1. DESCRIPTION OF BUSINESS

On July 27, 2023, TC Energy Corpora�on (TC Energy) announced plans to separate into two independent, investment-grade, publicly listed companies through the
proposed spinoff of its Liquids Pipelines business (the spinoff Transac�on or Arrangement) and on November 8, 2023 TC Energy communicated that the name of the
new Liquids Pipelines business will be South Bow Corpora�on (South Bow). In addi�on to TC Energy shareholder and court approvals the spinoff Transac�on is subject
to receipt of necessary regulatory approvals and sa�sfac�on of other customary closing condi�ons. TC Energy expects that the spinoff Transac�on will be completed in
the second half of 2024.

On December 15, 2023, South Bow was formed under the CBCA in order to carry out the Arrangement. Un�l the Arrangement is effected, South Bow will have no
assets or liabili�es, will conduct no opera�ons and will not issue any shares in its capital stock.

Under the spinoff Transac�on, TC Energy shareholders will retain their current ownership in TC Energy shares and receive a pro-rata alloca�on of common shares in
South Bow. The spinoff Transac�on is described in greater detail in the body of this Circular.

The Liquids Pipelines Business primarily represent the group of liquids pipeline assets, which has been operated as a part of TC Energy and primarily consists of
TC Energy’s investments in 4,865 km (3,024 miles) of crude oil pipeline systems currently in opera�on which connect Alberta and U.S. crude oil supplies to U.S. refining
markets in Illinois, Oklahoma and Texas.

2. DESCRIPTION OF THE ARRANGEMENT

The purpose of the Arrangement and the related transac�ons is to separate TC Energy into two independent, investment-grade, publicly listed companies:
(a) TC Energy, a low-risk, diversified, growth-oriented natural gas infrastructure and energy solu�ons company, uniquely posi�oned to meet growing industry and
consumer demand for reliable, lower-carbon energy sources, including natural gas; and (b) South Bow, a cri�cal energy infrastructure company, with an unrivalled
market posi�on to connect resilient, safe and secure liquids supply to the highest demand markets with incremental growth and value crea�on opportuni�es. The
Arrangement effects a series of transac�ons resul�ng in the transfer of the assets and liabili�es comprising the Liquids Pipelines business from TC Energy to South Bow
and the distribu�on to shareholders of all of the South Bow common shares. Shareholders as of the Distribu�on Record Date, as defined in the Glossary of this Circular,
will receive, in exchange for each TC Energy share, one new TC Energy share and 0.2 of a South Bow common share. Accordingly, immediately a�er giving effect to the
Arrangement, shareholders as of the Distribu�on Record Date will hold all of the outstanding new TC Energy shares and South Bow common shares.

3. BASIS OF PRESENTATION

These unaudited pro forma consolidated financial statements of South Bow have been prepared for inclusion in this Circular. These unaudited pro forma consolidated
financial statements have been derived from and should be read in conjunc�on with the audited combined carve-out financial statements of the Liquids Pipelines
Business for the year ended December 31, 2023 and the audited financial statements of South Bow Corpora�on for the period of incorpora�on on December 15, 2023
to December 31, 2023.

South Bow has not had any opera�ons and has no assets or liabili�es at December 31, 2023; thus, all amounts presented in the unaudited pro forma consolidated
financial statements related to South Bow are nil.

The unaudited pro forma consolidated financial statements are prepared to give effect to and reflect the Arrangement as described in Note 2 as if:

 
 

•  the Arrangement occurred on January 1, 2023 for the purposes of the unaudited pro forma consolidated statement of income for the year ended December 31,
2023; and

 
 •  the Arrangement occurred on December 31, 2023 for the purpose of the unaudited pro forma consolidated balance sheet as at December 31, 2023.

These unaudited pro forma consolidated financial statements follow the same accoun�ng policies and methods of applica�on as those used in the audited combined
carve-out financial statements of the Liquids Pipelines business for the year ended December 31, 2023.

The unaudited pro forma consolidated financial statements are based on es�mates, accoun�ng judgments and currently available informa�on and assump�ons that
management believes are reasonable. The pro forma consolidated financial statements are prepared for informa�onal purposes only and do not include, among other
things, adjustments related to incremental costs associated with se�ng up a publicly traded company, the transfer of certain addi�onal assets and liabili�es that are
expected to be specified in the separa�on agreement and other Arrangement agreements and transi�onal support agreement fees paid. The pro forma informa�on
presented is not necessarily indica�ve of what South Bow’s actual financial posi�on and results of opera�ons would have been had the Arrangement been
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completed on the dates indicated, nor does it purport to project South Bow’s future financial posi�on or results of opera�ons for any future period or as of any future
date. Readers are urged to consider these factors carefully in evalua�ng the unaudited pro forma consolidated financial statements and are cau�oned not to place
undue reliance on these unaudited pro forma consolidated financial statements.

All dollar amounts are presented in Canadian dollars unless otherwise specified.

4. ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED STATEMENT OF INCOME
 

 

a) The Arrangement contemplates that South Bow will maintain the same debt to capitaliza�on ra�o as TC Energy a�er the spinoff. In third quarter 2023, the
Liquids Pipelines business issued debt to affiliates as a considera�on for internal restructuring represen�ng the expected debt to capitaliza�on ra�o. The
Liquids Pipelines business es�mates that if the debt had been in place since the beginning of the year, an incremental $206 million of interest expense would
have been incurred. The incremental interest expense would have decreased current income tax expense by approximately $47 million. South Bow expects to
issue long-term debt and junior subordinated notes prior to closing of the spinoff Transac�on. The split between these instruments has not yet been
determined and will be dependent on market condi�ons at the �me of offering. Funds from these issuances will be used to repay a por�on of the long-term
debt to affiliates balance at the �me of closing the spinoff Transac�on. The remaining outstanding por�on of the long-term debt to affiliates is expected to be
remarketed to external creditors. No pro forma adjustments have been made to reflect the interest rate, discount/premium and transac�on costs of the
future long-term debt issuance as these amounts are not objec�vely determinable.

 

 

b) South Bow expects to repatriate earnings from the United States to Canada to fund debt and dividend payments. South Bow may incur a five per cent
withholding tax on foreign earnings that are repatriated to Canada in the form of dividend payments. In 2023, $1,096 million (US $820 million) of cash
distribu�ons were made from U.S. Liquids Pipelines business en��es to TC Energy’s U.S. parent company. Had these distribu�ons been made to South Bow’s
Canadian parent company a�er the comple�on of the Arrangement, withholding taxes of $55 million would have been incurred.

5. ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED BALANCE SHEET
 
 a) Cash of $137 million is paid to TC Energy to se�le due to affiliate payable balances owing to TC Energy.

 
 

b) On February 28, 2024, South Bow entered into a lease agreement for its Canadian headquarters in Calgary, Alberta. The agreement is expected to be
recorded as an opera�ng lease and the present value of future lease payments has been es�mated to be $13 million using a 4.81 per cent discount rate.

 

 

c) In third quarter 2023, the Liquids Pipelines business issued debt to affiliates as a considera�on for internal restructuring represen�ng the expected debt to
capitaliza�on ra�o. South Bow expects to issue long-term debt and junior subordinated notes prior to closing of the spinoff Transac�on. The split between
these instruments has not yet been determined and will be dependent on market condi�ons at the �me of offering. Funds from these issuances will be used
to repay a por�on of the long-term debt to affiliates balance at the �me of closing the spinoff Transac�on. The remaining outstanding por�on of the long-
term debt to affiliates is expected to be remarketed to external creditors. No pro forma adjustments have been made to reflect the interest rate, d

 iscount/premiumand transac�on costs of the future long-term debt issuance as these amounts are not objec�vely determinable.

 
 d) To eliminate Parent’s net investment a�ributable to the Liquids Pipelines business and reflect the net assets of South Bow as Addi�onal paid-in capital.

6. OTHER CONTRACTUAL MATTERS AND COSTS

The separa�on agreement will set forth the agreement between TC Energy and South Bow with respect to the separa�on of the Liquids Pipelines business in
connec�on with the Arrangement, including the transfer of certain assets related to the Liquids Pipelines business from TC Energy to South Bow and the alloca�on of
certain liabili�es and obliga�ons related to the Liquids Pipelines business between TC Energy and South Bow. In addi�on, TC Energy may indemnify South Bow for
certain liabili�es and costs associated with the Milepost 14 incident and certain exis�ng variable toll disputes on the Keystone Pipeline System. See the Arrangement –
Separa�on Agreements and Other Arrangements sec�on in the body of this Circular for addi�onal informa�on.

TC Energy will assign employees and transfer certain employee benefit plan assets and liabili�es, to South Bow. South Bow will establish benefit plans and
arrangements for the transferred employees.
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No pro forma adjustments have been made to reflect the transfer of addi�onal assets and liabili�es not included in the audited combined carve-out financial
statements of the Liquids Pipelines business, including employee benefit plan assets and liabili�es, other compensa�on liabili�es and other shared corporate assets
because the Separa�on Agreement and other agreements have not yet been finalized, and amounts are not objec�vely determinable.

Historically, TC Energy has charged its opera�ng subsidiaries for various corporate costs incurred in the opera�on of the business. These costs may not be
representa�ve, either posi�vely or nega�vely, of the future costs South Bow will incur as an independent, public company. Effec�ve with the separa�on, South Bow will
assume responsibility for all its corporate func�ons and related costs. Certain of these ac�vi�es will con�nue to be performed by TC Energy under a transi�on services
agreement for a limited period of �me. South Bow will incur costs as an independent public company, including costs to replace services previously provided by
TC Energy, as well as other stand-alone costs. South Bow, as a stand-alone company, is expected to incur addi�onal recurring costs, including:

 
 

•  personnel and third party costs, including salaries, benefits, pension, poten�al bonuses and/or share-based compensa�on awards for staff addi�ons to replace
corporate and other services currently shared across all businesses;

 
 

•  corporate governance costs, including board of director compensa�on and expenses, audit and other professional services fees, transfer agent fees, consul�ng
and legal fees;

 
 

•  costs to perform financial repor�ng and regulatory compliance, costs associated with informa�on technology, marke�ng, logis�cs, investor rela�ons, treasury
and other general and administra�ve related func�ons;

 
 •  addi�onal insurance premiums; and

 
 •  costs related to sustainability and external affairs.

No pro forma adjustments have been made to reflect the addi�onal costs described above because they are projected amounts based on es�mates and would not be
objec�vely determinable.

7. COMMON SHARES

South Bow is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares. Prior to the Arrangement, South Bow had no
shareholders or shares outstanding. Pursuant to the Arrangement, shareholders of TC Energy as of the Distribu�on Record Date will receive, in exchange for each
TC Energy share, one new TC Energy share and 0.2 of a South Bow common share.

TC Energy stock op�ons held by transferred employees will be exchanged for a number of South Bow stock op�ons.

8. EARNINGS PER SHARE

Pro forma basic and diluted earnings per share for the year ended December 31, 2023 are calculated based on the weighted average number of South Bow common
shares that would have been outstanding, assuming that any shares issued under the Arrangement would have been issued and outstanding for the period presented
and assuming that no other dilu�ve equity instruments are outstanding. The weighted average number of shares outstanding for the basic and diluted earnings per
share calcula�ons is assumed to be 207 million for the year ended December 31, 2023, represen�ng a 0.2-for-one ra�o to TC Energy shares. Stock op�ons issued by
South Bow as a result of the Arrangement are not an�cipated to have a significant impact on diluted earnings per share.
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No�ce to Reader

The following describes the business of TC Energy following the comple�on of the Arrangement, and should be read together with the TC Energy Pro Forma Financial
Statements (as defined herein) contained in Schedule K to this Circular. Unless otherwise indicated, the disclosure in this Schedule J has been prepared assuming that
the Arrangement has been completed as described in the body of this Circular. Accordingly, this Schedule J contains significant amounts of forward-looking informa�on.
Readers are cau�oned that actual results may vary. See Forward-Looking Informa�on in the body of this Circular.

Unless otherwise defined herein, all capitalized words and phrases used in this Schedule J have the meanings given to such words and phrases in the Glossary in the
body of this Circular.

Unless stated otherwise, all dollar amounts are in Canadian dollars.

Unless otherwise indicated, all financial statements have been prepared in accordance with U.S. GAAP. The financial informa�on included in this Schedule J has been
extracted or derived from financial statements prepared in accordance with U.S. GAAP.
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Corporate Structure

TC Energy’s head office and registered office are located at 450 – 1 Street S.W., Calgary, Alberta, T2P 5H1. TC Energy was incorporated pursuant to the provisions of the
CBCA on February 25, 2003 in connec�on with a plan of arrangement with TCPL (TCPL Arrangement), which established TC Energy as the parent company of TCPL. The
TCPL Arrangement was approved by TCPL common shareholders on April 25, 2003 and, following court approval and the filing of Ar�cles of Arrangement, the TCPL
Arrangement became effec�ve on May 15, 2003. TCPL con�nues to carry on business as the principal opera�ng subsidiary of TC Energy. TC Energy does not hold any
material assets directly other than the common shares of TCPL and receivables from certain of TC Energy’s subsidiaries.

The following diagram presents the name and jurisdic�on of incorpora�on, con�nuance or forma�on of the principal subsidiaries of TC Energy upon comple�on of the
Arrangement. Other than as indicated, each of the subsidiaries shown is expected to have total assets that exceed 10 per cent of the consolidated assets of TC Energy
or revenues that exceed 10 per cent of the consolidated revenues of TC Energy, in each case, at the �me the Arrangement is completed. Unless otherwise indicated, TC
Energy will beneficially own, control or direct, directly or indirectly, 100 per cent of the vo�ng shares or units in each of these subsidiaries.

 

Notes
 

1 701671 Alberta Ltd.’s assets and revenues are not expected to exceed 10 per cent of the total consolidated assets or revenues of TC Energy at the �me the Arrangement is completed, but has been
included to meet the total expected consolidated assets and revenues criteria of excluded subsidiaries threshold of less than 20 per cent of the consolidated assets or revenues, respec�vely, of TC
Energy at the �me the Arrangement is completed.

2 TC Energy beneficially owns, controls or directs, directly or indirectly, 60 per cent of the vo�ng shares or units in Columbia Pipelines Holding Company, LLC, Columbia Pipelines Opera�ng Company,
LLC and Columbia Gas Transmission, LLC.

3 Based on the TC Energy Annual Financial Statements, NOVA Gas Transmission Ltd. has been included in the above chart as a subsidiary expected to have total assets that exceed 10 per cent of the
consolidated assets of TC Energy or revenues that exceed 10 per cent of the consolidated revenues of TC Energy. However, following a reorganiza�on effec�ve April 1, 2024, NOVA Gas Transmission
Ltd. transferred the NGTL System assets to NGTL Limited Partnership, an Alberta limited partnership. NGTL GP Ltd., an Alberta corpora�on, acts as the general partner to NGTL Limited Partnership.
As such, at the Effec�ve Time, it is expected that each of NGTL Limited Partnership and NGTL GP Ltd. will be subsidiaries expected to have total assets that exceed 10 per cent of the consolidated
assets of TC Energy or revenues that exceed 10 per cent of the consolidated revenues of TC Energy. Following such transac�on, NOVA Gas Transmission Ltd. will no longer meet such threshold.

4 The above has been calculated on the basis of the TC Energy Annual Financial Statements.
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Descrip�on of the Business

OVERVIEW

With over 70 years of experience, TC Energy is a leader in the responsible development and reliable opera�on of North American energy infrastructure. Upon
comple�on of the Arrangement, TC Energy will operate in two core businesses: the Natural Gas Pipelines business and Power and Energy Solu�ons.

NATURAL GAS PIPELINES BUSINESS

TC Energy’s natural gas pipeline network transports natural gas from supply basins to local distribu�on companies, power genera�on plants, industrial facili�es,
interconnec�ng pipelines, LNG export terminals and other businesses across Canada, the U.S. and Mexico. The Natural Gas Pipelines business builds, owns and
operates a network of natural gas pipelines across North America that connects gas produc�on to interconnected, end-use markets and LNG export terminals. The
network includes underground pipelines that transport natural gas predominantly under high pressure, compressor sta�ons that act like pumps to move large volumes
of natural gas along the pipeline and meter sta�ons that record the amount of natural gas coming on the network at receipt loca�ons and leaving the network at
delivery loca�ons.

In addi�on to natural gas pipelines, the Natural Gas Pipelines business includes regulated natural gas storage facili�es in the U.S. that provide services to customers and
help maintain the overall balance of the pipeline systems. With a total working gas capacity of 532 Bcf, TC Energy is one of the largest providers of natural gas storage
and related services to key markets in North America.

The Natural Gas Pipelines business is split into three opera�ng segments represen�ng its geographic diversity: Canadian Natural Gas Pipelines, U.S. Natural Gas
Pipelines and Mexico Natural Gas Pipelines.
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Major Pipeline Systems

The natural gas pipelines map below shows TC Energy’s extensive pipeline network in North America that connects major supply sources and markets.
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TC Energy operates all of the following natural gas pipelines and regulated natural gas storage assets except for Iroquois:
 
     

      Length   Descrip�on   Ownership

   Canadian pipelines          
 1

  

NGTL System

  

24,386-km
(15,153-mile)

  

Receives, transports and delivers natural gas within Alberta
and Bri�sh Columbia, and connects with Canadian Mainline,
Foothills and third-party pipelines.   

100%

 2

  

Canadian Mainline

  

14,082-km
(8,750-mile)

  

Transports natural gas from the Alberta/Saskatchewan
border and the Ontario/U.S. border to serve Canadian and
to U.S. markets.   

100%

 3

  

Foothills

  

1,284-km
(798-mile)

  

Transports natural gas from central Alberta to the
U.S. border for export to the U.S. Midwest, Pacific
Northwest, California and Nevada.   

100%

 4

  

Trans Québec & Mari�mes (TQM)

  

651-km
(405-mile)

  

Connects with the Canadian Mainline near the
Ontario/Québec border to transport natural gas to the
Montréal to Québec City corridor and interconnects with
Portland.   

50%

 5

  

Ventures LP

  

133-km
(83-mile)   

Transports natural gas to the oil sands region near Fort
McMurray, Alberta.   

100%

 6

  

Great Lakes Canada

  

60-km
(37-mile)

  

Transports natural gas from the Great Lakes system in the
U.S. to a point near Dawn, Ontario through a connec�on at
the U.S. border underneath the St. Clair River.   

100%

   U.S. pipelines and gas storage assets          
 7

  

Columbia Gas

  

18,692-km
(11,615-mile)

  

Transports natural gas primarily from the Appalachian basin
to markets and pipeline interconnects throughout the
U.S. Northeast, Midwest and Atlan�c regions.   

60%

 7a

  

Columbia Storage

  

285 Bcf

  

Provides regulated underground natural gas storage service
from several facili�es (not all shown) to customers in key
eastern markets. TC Energy also owns a 60 per cent interest
in the 273 Bcf Columbia Storage facility and a 50 per cent
interest in the 12 Bcf Hardy Storage facility.   

Various

 8

  

ANR3

  

15,075-km
(9,367-miles)   

Transports natural gas from various supply basins to
markets throughout the U.S. Midwest and Gulf Coast.   

100%

 8a

  

ANR Storage

  

247 Bcf

  

Provides regulated underground natural gas storage service
from several facili�es (not all shown) to customers in key
U.S. Midwest markets.   

 9

  

Columbia Gulf

  

5,419-km
(3,367-mile)   

Transports natural gas to various markets and pipeline
interconnects in the southern U.S. and Gulf Coast.   

60%

 10

  

Great Lakes

  

3,404-km
(2,115-mile)

  

Connects with the Canadian Mainline near Emerson,
Manitoba and to Great Lakes Canada near St Clair, Ontario,
plus interconnects with ANR at Crystal Falls and Farwell in
Michigan, to transport natural gas to eastern Canada and
the U.S. Midwest.   

100%

 11

  

Northern Border

  

2,272-km
(1,412-mile)

  

Transports WCSB, Bakken and Rockies natural gas from
connec�ons with Foothills and Bison to U.S. Midwest
markets.   

50%
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 12

  

Gas Transmission Northwest (GTN)

  

2,216-km
(1,377-mile)   

Transports WCSB and Rockies natural gas to Washington,
Oregon and California. Connects with Tuscarora and Foothills.   

100%

 13

  

Iroquois

  

669-km
(416-mile)   

Connects with the Canadian Mainline and serves markets in
New York.   

50%

 14

  

Tuscarora

  

491-km
(305-mile)   

Transports natural gas from GTN at Malin, Oregon to markets
in northeastern California and northwestern Nevada.   

100%

 15

  

Bison

  

488-km
(303-mile)   

Transports natural gas from the Powder River basin in
Wyoming to Northern Border in North Dakota.   

100%

 16

  

Portland

  

475-km
(295-mile)

  

Connects with TQM near East Hereford, Québec to deliver
natural gas to customers in the U.S. Northeast and Canadian
Mari�mes.   

61.7%

 17

  

Millennium

  

424-km
(263-mile)

  

Transports natural gas primarily sourced from the Marcellus
shale play to markets across southern New York and the
lower Hudson Valley, as well as to New York City through its
pipeline interconnec�ons.   

47.5%

 18

  

Crossroads

  

325-km
(202-mile)   

Interstate natural gas pipeline opera�ng in Indiana and Ohio
with mul�ple interconnects to other pipelines.   

100%

 19

  

North Baja3

  

138-km
(86-mile)

  

Transports natural gas between Arizona and California and
connects with a third-party pipeline on the California/Mexico
border.   

100%

   Mexico pipelines          

 20

  

Sur de Texas

  

770-km
(478-mile)

  

Offshore pipeline that transports natural gas from the
U.S./Mexico border near Brownsville, Texas, to Mexican
power plants in Altamira, Tamaulipas and Tuxpan, Veracruz,
where it interconnects with the Tamazunchale and Tula
pipelines and other third-party facili�es.   

60%

 21

  

Topolobampo

  

572-km
(355-mile)

  

Transports natural gas to El Oro and Topolobampo, Sinaloa,
from interconnects with third-party pipelines in El Encino,
Chihuahua and El Oro.   

100%

 22

  

Mazatlán

  

430-km
(267-mile)   

Transports natural gas from El Oro to Mazatlán, Sinaloa and
connects to the Topolobampo Pipeline at El Oro.   

100%

 23

  

Tamazunchale

  

370-km
(230-mile)

  

Transports natural gas from Naranjos, Veracruz to
Tamazunchale, San Luis Potosi and on to El Sauz, Querétaro in
central Mexico.   

100%

 24

  

Villa de Reyes – north and lateral sec�on

  

326-km
(203-mile)

  

The north and lateral sec�ons of the Villa de Reyes pipeline
are interconnected to the Tamazunchale pipeline and third-
party systems, suppor�ng gas deliveries to a power plant in
Villa de Reyes, San Luis Potosí and Salamanca, Guanajuato.   

100%

 25

  

Guadalajara

  

313-km
(194-mile)

  

Bidirec�onal pipeline that connects imported LNG supply
near Manzanillo and con�nental gas supply near Guadalajara
to power plants and industrial customers in the states of
Colima and Jalisco.   

100%
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 26

  

Tula – east sec�on

  

114-km
(71-mile)   

The east sec�on of the Tula pipeline transports natural gas
from Sur de Texas to power plants in Tuxpan, Veracruz.   

100%

     

   Under Construc�on          

   Canadian pipelines          

 27

  

Coastal GasLink

  

670-km
(416-mile)

  

A greenfield project to deliver natural gas from the Montney
gas producing region to LNG Canada’s liquefac�on facility near
Ki�mat, Bri�sh Columbia. Coastal GasLink pipeline was
mechanically complete in November 2023 and is ready to
deliver gas to the LNG Canada facility. Commercial in-service of
the Coastal GasLink pipeline will occur a�er comple�on of plant
commissioning ac�vi�es at the LNG Canada facility and upon
receiving no�ce from LNG Canada.   

35%

 
  

NGTL System 2024 Facili�es1

  
n/a

  
Compressor sta�on components of the 2023 NGTL System
Intra-Basin Expansion expected to be placed in service in 2024.   

100%

   U.S. pipelines          

 

  

East Lateral XPress1,3

  

n/a

  

An expansion project on Columbia Gulf through compressor
sta�on modifica�ons and addi�ons expected to be placed in
service in 2025.   

60%

 

  

Gillis Access Project2

  

68-km
(42-mile)

  

A greenfield pipeline system project that will connect supplies
from the Haynesville basin at Gillis, Louisiana to markets
elsewhere in Louisiana. The project is expected to be placed in
service in 2024.   

100%

 

  

GTN XPress3

  

n/a

  

An expansion project of GTN through compressor sta�on
modifica�ons and addi�ons with the remaining sec�ons
expected to be placed in service in 2024.   

100%

   Mexico pipelines          

 28

  

Southeast Gateway

  

715-km
(444-mile)

  

Offshore pipeline that will connect to the Tula pipeline and
transport gas to delivery points in Coatzacoalcos, Veracruz and
Paraíso, Tabasco in Mexico’s southeast region.   

100%

 29

  

Villa de Reyes – south sec�on

  

110-km
(68-mile)

  

This pipeline sec�on will connect to the opera�onal north and
lateral sec�ons of the Villa de Reyes pipeline and to the Tula
pipeline.   

100%

 30

  

Tula2

  

n/a

  

The pipeline will interconnect the completed east segment with
Villa de Reyes near Tula, Hidalgo to supply natural gas to
Comisión Federal de Electricidad (CFE) combined-cycle power
genera�ng facili�es in central Mexico. TC Energy and CFE are
assessing op�ons to complete the remaining sec�ons of the
pipeline, which are subject to a final investment decision.   

100%
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     Length   Descrip�on   Ownership 
   

   Permi�ng and pre-construc�on phase     
 

 
Canadian pipelines
   

 
  

 
  

 

 

 

NGTL System 2025+ Facili�es1,2

  

50-km
(31-mile)

  

The Valhalla North and Berland River project, along with other
facili�es expected to be placed in service in 2026.
   

100%

  
 

U.S. pipelines
   

 
  

 
  

 

 

 

Bison XPress Project3

  

n/a

  

A project with Northern Border, a 50 per cent owned
subsidiary, and Bison, a wholly-owned subsidiary, that will
replace and upgrade certain facili�es while improving reliability,
which is expected to be placed in service in 2026
   

Various

 

 

VR Project3

  

n/a

  

A delivery market project on Columbia Gas that will replace and
upgrade certain facili�es while improving reliability and
reducing emissions, which is expected to be placed in service in
2025.
   

60%

 

 

WR Project3

  

n/a

  

A delivery market project on ANR that will replace and upgrade
certain facili�es while improving reliability and reducing
emissions, which is expected to be placed in service in 2025.
   

100%

 

 

Ventura XPress Project3

  

n/a

  

A project on ANR that will replace and upgrade certain facili�es
improving base system reliability, which is expected to be
placed in service in 2025.
   

100%

 

 

Heartland Project3

  

n/a

  

Expansion project on ANR that will increase capacity and
improve system reliability with upgrades to compression
facili�es, expected to be placed in service in 2027.
   

100%

Notes
 
1 Facili�es and some pipelines are not shown on the map.
2 Final pipe lengths are subject to change during construc�on and/or final design considera�ons.
3 Includes compressor sta�on modifica�ons, addi�ons and/or expansion projects with no addi�onal pipe length.

The highlights shown on the map include:

Canadian Natural Gas Pipelines
 

 

•  NGTL and Foothills System: The NGTL and Foothills System is TC Energy’s natural gas gathering and transporta�on system for the WCSB, connec�ng most of
the natural gas produc�on in western Canada to domes�c and export markets. TC Energy is well posi�oned to connect growing supply in northeast Bri�sh
Columbia and northwest Alberta. TC Energy’s capital program for new pipeline facili�es is driven by these two supply areas, along with growing demand for
intra-Alberta firm transporta�on for electric power genera�on conversion from coal, oil sands development and petro-chemical feedstock, as well as to its
major export points at the Empress and Alberta/Bri�sh Columbia delivery loca�ons. The NGTL System is also well posi�oned to connect WCSB supply to LNG
export facili�es on the Canadian west coast, through future extensions or expansions of the system or future connec�ons to other pipelines serving that area.

 

 
•  Canadian Mainline: This pipeline supplies markets in the Canadian Prairies, Ontario, Québec, the Canadian Mari�mes as well as to the U.S. markets including

Great Lakes, Midwest, Gulf Coast and Northeast from the WCSB and, through interconnects, from the Appalachian basin.

U.S. Natural Gas Pipelines
 

 
•  Columbia Gas: Columbia Gas is TC Energy’s natural gas transporta�on system for the Appalachian basin, which contains the Marcellus and U�ca shale plays,

two of the largest natural gas shale plays in North America. Similar to TC Energy’s footprint in the WCSB, the Columbia Gas assets are well posi�oned to
connect growing supply to markets in this area. This system
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also interconnects with other pipelines that provide access to key markets in the U.S. Northeast, the Midwest, the Atlan�c coast and south to the Gulf of
Mexico and its growing demand for natural gas to serve LNG exports. TC Energy owns a 60 per cent equity interest and is the operator of this pipeline.

 

 
•  ANR: This pipeline system connects supply basins and markets throughout the U.S. Midwest and south to the Gulf of Mexico. This includes connec�ng supply

in Texas, Oklahoma, the Appalachian basin and the Gulf of Mexico to markets in Wisconsin, Michigan, Illinois and Ohio. In addi�on, ANR has bidirec�onal
capability on its Southeast Mainline and delivers gas produced from the Appalachian basin to customers throughout the U.S. Gulf Coast region.

 

 
•  Columbia Gulf: This pipeline system transports growing Appalachian basin supplies to various U.S. Gulf Coast markets and LNG export terminals from its

interconnec�ons with Columbia Gas and other pipelines. TC Energy owns a 60 per cent equity interest and is the operator of this pipeline.
 

 
•  Other U.S. Natural Gas Pipelines: TC Energy has ownership interests in ten wholly-owned or par�ally-owned natural gas pipelines serving major markets in the

U.S.

Mexico Natural Gas Pipelines
 

 
•  Sur de Texas: This offshore pipeline transports natural gas from Texas to power and industrial markets in the eastern and central regions of Mexico. The

average volumes transported by this pipeline in 2023 supplied approximately 17 per cent of Mexico’s total natural gas imports via pipelines. TC Energy owns a
60 per cent equity interest and is the operator of this pipeline.

 

 
•  Northwest System: The Topolobampo and Mazatlán pipelines make up TC Energy’s Mexico northwest system. The system runs through the states of

Chihuahua and Sinaloa, supplying power plants and industrial facili�es, bringing natural gas to a region of the country that previously did not have access to
it.

 

 

•  TGNH System: This system is located in the central region of Mexico and is comprised of the exis�ng Tamazunchale pipeline, the Tula, Villa de Reyes and
Southeast Gateway pipelines with sec�ons that are either in-service or currently under construc�on. This system supplies, or will supply, several power plants
and industrial facili�es in Veracruz, Tabasco, San Luis Potosí, Querétaro and Hidalgo. It has interconnects with upstream pipelines that bring in supply from the
Agua Dulce and Waha hubs in Texas.

 

 
•  Guadalajara: This bidirec�onal pipeline connects imported LNG supply near Manzanillo and con�nental gas supply near Guadalajara to power plants and

industrial customers in the states of Colima and Jalisco.

For informa�on regarding TC Energy’s Natural Gas Pipelines business, including pipeline holdings, developments, opportuni�es, regula�on and compe��ve posi�on,
refer to the Natural Gas Pipelines Business, Canadian Natural Gas Pipelines, U.S. Natural Gas Pipelines and Mexico Natural Gas Pipelines sec�ons of the TC Energy
Annual MD&A, which is incorporated by reference herein.
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POWER AND ENERGY SOLUTIONS

Power and Energy Solu�ons consists of power genera�on, non-regulated natural gas storage assets as well as emerging technologies that can provide low-carbon
solu�ons for TC Energy’s customers and industry.

Power and Energy Solu�ons includes approximately 4,600 MW of genera�on powered by nuclear, natural gas, wind and solar. These genera�on assets are generally
supported by long-term contracts. TC Energy’s Canadian power infrastructure assets are located in Alberta, Ontario, Québec and New Brunswick while its U.S. power
infrastructure assets are located in Texas. Addi�onally, TC Energy has approximately 400 MW of power purchase agreements in both the U.S. and Canada from wind
and solar facili�es.

TC Energy also owns and operates approximately 118 Bcf of non-regulated natural gas storage capacity in Alberta.

The assets in Power and Energy Solu�ons currently have a combined power genera�on capacity, net to TC Energy, of 4,642 MW and TC Energy operates each facility
except for Bruce Power.
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    Genera�ng Capacity (MW)   Type of Fuel   Descrip�on   Ownership

 
  

Power assets
   

 
  

 
  

 
  

 

 1

  

Bruce Power1

  

3,170

  

nuclear

  

Eight opera�ng reactors in Tiverton, Ontario. Bruce Power leases the nuclear facili�es
from Ontario Power Genera�on.
   

48.3%

 2

  

Bécancour

  

550

  

natural gas

  

Cogenera�on plant in Trois-Rivières, Québec. Power genera�on has been suspended
since 2008 although TC Energy con�nues to receive power purchase agreement
capacity payments while genera�on is suspended.
   

100%

 3
  

Mackay River
  

207
  

natural gas
  

Cogenera�on plant in Fort McMurray, Alberta.
   

100%

 4
  

Fluvanna2
  

155
  

wind
  

Wind farm located near Scurry County, Texas.
   

100%

 5
  

Blue Cloud2
  

148
  

wind
  

Wind farm located near Bailey County, Texas.
   

100%

 6
  

Bear Creek
  

100
  

natural gas
  

Cogenera�on plant in Grande Prairie, Alberta.
   

100%

 7
  

Carseland
  

95
  

natural gas
  

Cogenera�on plant in Carseland, Alberta.
   

100%

 8
  

Grandview
  

90
  

natural gas
  

Cogenera�on plant in Saint John, New Brunswick.
   

100%

 9
  

Saddlebrook Solar
  

81
  

solar
  

Hybrid solar genera�on facility near Aldersyde, Alberta.
   

100%

 10
  

Redwater
   

46
  

natural gas
  

Cogenera�on plant in Redwater, Alberta.
   

100%

 
  

Canadian non-regulated natural gas storage
   

 
  

 

 11
  

Crossfield
  

68 Bcf
  

 
  

Underground facility connected to the NGTL System near Crossfield, Alberta.
   

100%

 12
  

Edson
  

50 Bcf
  

 
  

Underground facility connected to the NGTL System near Edson, Alberta.
   

100%
      

    Under Construc�on                 
 

  
Other energy solu�ons
   

 
  

 
  

 
  

 

 13
  

Lynchburg
  

 
  

RNG
  

RNG produc�on facility in Lynchburg, Tennessee.
 
   

30%

Notes
 
1 TC Energy’s share of power genera�on capacity.
2 TC Energy owns 100 per cent of the Class B Membership Interests and has a tax equity investor that owns 100 per cent of the Class A Membership Interests, to which a percentage of earnings, tax

a�ributes and cash flows are allocated under the provisions of each tax equity agreement. Refer to the Power and Energy Solu�ons –Significant events sec�on of the TC Energy Annual MD&A for
addi�onal informa�on.

Canadian Power

Canadian Power Genera�on & Marke�ng

TC Energy owns and operates approximately 1,200 MW of power supply in Canada, excluding its investment in Bruce Power. In Alberta, TC Energy owns five facili�es:
four natural gas-fired cogenera�on and one solar. TC Energy exercises a disciplined opera�ng strategy to maximize revenues. TC Energy’s marke�ng group sells
uncommi�ed power while also buying and selling power and natural gas to maximize earnings. To reduce commodity price exposure associated with uncontracted
power, TC Energy sells a por�on of this output in forward sales markets when acceptable contract terms are available while the remainder is retained to be sold in the
spot market or under short-term forward arrangements. The objec�ve of this strategy is to maintain adequate power supply to fulfill TC Energy’s sales obliga�ons if it
has unexpected plant outages and enable TC Energy to capture opportuni�es to increase earnings in periods of high spot prices. TC Energy’s two eastern Canadian
natural gas-fired cogenera�on assets, Bécancour and Grandview, are fully contracted.

Bruce Power

Bruce Power is a nuclear power genera�on facility located near Tiverton, Ontario and is comprised of eight nuclear units with a combined capacity of approximately
6,560 MW. Bruce Power leases the facili�es from Ontario Power Genera�on, has no spent fuel risk and will return the facili�es to Ontario Power Genera�on for
decommissioning at the end of the lease. TC Energy holds a 48.3 per cent ownership interest in Bruce Power.
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Results from Bruce Power will fluctuate primarily due to units being offline for the Major Component Replacement (MCR) program and the frequency, scope and
dura�on of planned and unplanned maintenance outages.

Through a long-term agreement with the Independent Electricity System Operator (IESO), Bruce Power has begun to progress a series of incremental life-extension
investments to extend the opera�ng life of the facility to 2064. This agreement represents an extension and material amendment to the earlier agreement that led to
the refurbishment of Units 1 and 2 at the site. Under the amended agreement, which took economic effect in 2016, Bruce Power began inves�ng in life extension
ac�vi�es for Units 3 through 8 to support the long-term refurbishment programs. Investment in the asset management program is designed to result in near-term life
extensions of each of the six units up to the planned major refurbishment outages and beyond. The asset management program includes the one-�me refurbishment
or replacement of systems, structures or components that are not within the scope of the MCR program, which focuses on the actual replacement of the key, life-
limi�ng reactor components. The MCR Program is designed to add 30 years of opera�onal life to each of the six units.

The Unit 6 MCR is the first of the six-unit MCR life extension program, commenced in January 2020 and was placed back into commercial opera�on in third quarter
2023. The Unit 3 MCR, the second unit in the MCR program, commenced in first quarter 2023 and has an expected comple�on in 2026. In the fourth quarter 2023, the
Unit 4 MCR final cost and schedule es�mate was submi�ed to the IESO and approved on February 8, 2024. TC Energy expects the Unit 4 MCR to commence in first
quarter 2025 with expected comple�on in 2028. Investments in the remaining three units’ MCR programs are expected to con�nue through 2033. Future MCR program
investments will be subject to discrete decisions for each unit with specified off-ramps available for Bruce Power and the IESO.

As part of the life extension and refurbishment agreement, Bruce Power receives a uniform contract price for all units which includes certain flow-through items such as
fuel and lease expense recovery. The contract also provides for payment if the IESO requests a reduc�on in Bruce Power’s genera�on to balance the supply of, and
demand for, electricity and/or manage other opera�ng condi�ons of the Ontario power grid. The amount of the reduc�on is considered deemed genera�on, for which
Bruce Power is paid the contract price.

The contract price is subject to adjustments for the return of and on capital invested at Bruce Power under the asset management and MCR programs, along with
various other pricing adjustments that allow for a be�er matching of revenues and costs over the long term. As part of the amended agreement, Bruce Power is also
required to share opera�ng cost efficiencies with the IESO for be�er than planned performance. These efficiencies are reviewed every three years and paid out on a
monthly basis over the subsequent three-year period.

Power Purchase Agreements – Canada

TC Energy has approximately 400 MW of wind and solar genera�on power purchase agreements and associated environmental a�ributes in Alberta. These power
purchase agreements allow TC Energy to generate incremental earnings by offering renewable power products to its customers.

U.S. Power

Power Genera�on & Marke�ng – U.S.

TC Energy owns approximately 300 MW of wind genera�on located in Texas which operate in the Electric Reliability Council of Texas and Southwest Power Pool
markets. A por�on of this power genera�on is sold under a long-term, fixed price contract.

TC Energy’s U.S. Power and emissions commercial trading and marke�ng business op�mizes the value of its assets and leverages physical and financial products in the
power and environmental markets with a focus on risk management.

Power Purchase Agreements – U.S.

TC Energy has approximately 400 MW of wind genera�on power purchase agreements and associated environmental a�ributes in the U.S. These power purchase
agreements allow TC Energy to generate incremental earnings by offering renewable power products to customers.

Other Energy Solu�ons

Canadian Natural Gas Storage

TC Energy owns and operates 118 Bcf of non-regulated natural gas storage capacity in Alberta. This business operates independently from TC Energy’s regulated natural
gas transmission and U.S. storage businesses.

TC Energy’s Canadian natural gas storage business helps balance seasonal and short-term supply and demand while also adding flexibility to the delivery of natural gas
to markets in Alberta and the rest of North America. Market vola�lity creates arbitrage opportuni�es and TC Energy’s natural gas storage facili�es also give it and its
customers the ability to capture value from short-term
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price movements. The natural gas storage business is affected by changes in seasonal natural gas price spreads which are generally determined by the differen�al in
natural gas prices between the tradi�onal summer injec�on and winter withdrawal seasons. In addi�on, the business may be affected by pipeline restric�ons in Alberta
which limit the ability to capture price differen�als.

TC Energy’s natural gas storage business contracts with third par�es, typically par�cipants in the Alberta and interconnected gas markets, for a fixed fee to provide
natural gas storage services on a short, medium and/or long-term basis.

TC Energy also enters into proprietary natural gas storage transac�ons which include a forward purchase of its own natural gas to be injected into storage and a
simultaneous forward sale of natural gas for withdrawal at a later period, typically during the winter withdrawal season. By matching purchase and sales volumes on a
back-to-back basis, TC Energy locks in future posi�ve margins, effec�vely elimina�ng its exposure to changes in natural gas prices for these transac�ons.

For informa�on regarding TC Energy’s Power and Energy Solu�ons business, including holdings, developments, opportuni�es, regula�on and compe��ve posi�on, refer
to the Power and Energy Solu�ons sec�on of the TC Energy Annual MD&A, which is incorporated by reference herein.

EMPLOYEES

Upon the comple�on of the Arrangement, it is expected that TC Energy’s principal opera�ng subsidiary, TCPL, will have a total of approximately 6,700 employees,
substan�ally all of whom will be employed in Canada, the U.S. and Mexico.

RISK FACTORS

Shareholders should be aware that there are various known and unknown risk factors in connec�on with the Arrangement and the ownership of New TC Energy
Common Shares following the comple�on of the Arrangement. Shareholders should carefully consider the risk factors described under Risk Factors and set forth
elsewhere in this Circular. In addi�on, shareholders should carefully review the risk factors described in the Natural Gas Pipelines Business, Natural Gas Pipelines –
Business risks, Power and Energy Solu�ons –Business risks and Other informa�on – Risk oversight and enterprise risk management sec�ons of the TC Energy Annual
MD&A, which is incorporated by reference herein.

Summary Pro Forma Consolidated Financial Informa�on

PRO FORMA FINANCIAL STATEMENTS

Included as Schedule K to this Circular are the unaudited pro forma financial statements of TC Energy as of and for the year ended December 31, 2023 (the TC Energy
Pro Forma Financial Statements).

The following tables set out selected pro forma financial informa�on in respect of TC Energy as of and for the year ended December 31, 2023, and should be considered
in conjunc�on with the more complete informa�on contained in the TC Energy Pro Forma Financial Statements. Other than figures presented on a per share basis, all
currency amounts are stated in millions of Canadian dollars.

The following selected pro forma financial informa�on as of December 31, 2023 assumes the Arrangement was completed on that date.

 
   

    
As of December 31, 2023

 (in millions of $)     

 ASSETS          
 Current Assets   8,092    
 Plant, Property and Equipment   69,453    
 Net Investment in Leases   2,263    
 Equity Investments   9,241    
 Restricted Investments   2,532    
 Regulatory Assets   2,330    
 Goodwill   12,532    
 Other Long-Term Assets   2,888    
   109,331    
 LIABILITIES       
 Current Liabili�es   9,304    
 Regulatory Liabili�es   4,806    
 Other Long-Term Liabili�es   888    
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As of December 31, 2023

(in millions of $)    
Deferred Income Tax Liabili�es   6,752   

Long-Term Debt   42,097      
Junior Subordinated Notes   10,287   

   74,134   

EQUITY      

Controlling Interests   25,742   

Non-controlling interests   9,455   

   35,197   

The following selected pro forma financial informa�on for the year ended December 31, 2023, assumes the Arrangement was completed on January 1, 2023.

 
   

    
Year ended December 31, 2023

(in millions of $)     
Revenues   13,267       
Income from Equity Investments   1,309    
Impairment of Equity Investment   (2,100)    
Opera�ng and Other Expenses   7,452    
Financial Charges   1,665    
Income Tax Expense   813    
Net Income   2,546    
Net Income A�ributable to Common Shares   2,307    
Net Income per Common Share (Basic)   $2.24    
Net Income per Common Share (Diluted)   $2.24    

PRO FORMA CONSOLIDATED CAPITALIZATION

The following table sets forth the consolidated capitaliza�on of TC Energy as at December 31, 2023, which reflects the consumma�on of the Arrangement as at such
date, and should be read in conjunc�on with the TC Energy Pro Forma Financial Statements. All currency amounts are stated in millions of Canadian dollars.

 
  

  As at December 31, 2023  

  Actual     Pro Forma as Adjusted 

   (in millions of $)     
Total Capitaliza�on:          
Long-Term Debt   49,976      42,097     
Junior Subordinated Notes   10,287      10,287     
Total Shareholders’ Equity   39,008      35,197     

Total Capitaliza�on   99,271      87,581     

Descrip�on of Capital Structure

Upon the comple�on of the Arrangement, TC Energy will be authorized to issue an unlimited number of New TC Energy Common Shares and an unlimited number of
First Preferred Shares and Second Preferred Shares, issuable in series. The following is a descrip�on of the material characteris�cs of each of these classes of shares.

Based on the number of TC Energy shares outstanding as of the date hereof, immediately following the comple�on of the Arrangement and before giving effect to any
issuance of New TC Energy Common Shares underlying New TC Energy Stock Op�ons issued pursuant to the Arrangement, it is an�cipated that approximately
1,037,487,829 New TC Energy Common Shares will be issued and outstanding (assuming no TC Energy Stock Op�ons are exercised between the date of this Circular and
the Effec�ve Date, and that no TC Energy shares are otherwise issued between the date of this Circular and the Effec�ve Date). Based on the number of TC Energy
shares outstanding as of the date hereof, if all of the currently outstanding TC Energy Stock Op�ons are exercised prior to the Effec�ve Date (but no other TC Energy
shares are issued between the date of this Circular and the Effec�ve Date) approximately 1,044,538,171 New TC Energy Common Shares will be issued and outstanding
immediately following the comple�on of the Arrangement.

Based on the number of TC Energy preferred shares outstanding as of the date hereof, immediately following the comple�on of the Arrangement, it is an�cipated that
14,577,184 Series 1 First Preferred Shares, 7,422,816 Series 2 First Preferred Shares, 9,997,177
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Series 3 First Preferred Shares, 4,002,823 Series 4 First Preferred Shares, 12,070,593 Series 5 First Preferred Shares, 1,929,407 Series 6 First Preferred Shares, 24 million
Series 7 First Preferred Shares, 18 million Series 9 First Preferred Shares, 10 million Series 11 First Preferred Shares and no Second Preferred Shares will be outstanding.

NEW TC ENERGY COMMON SHARES

The New TC Energy Common Shares en�tle the holders thereof to one vote per share at all mee�ngs of shareholders, except mee�ngs at which only holders of another
specified class of shares are en�tled to vote, and, subject to the rights, privileges, restric�ons and condi�ons a�aching to the First Preferred Shares and the Second
Preferred Shares, whether as a class or a series, and to any other class or series of shares of TC Energy which rank prior to the New TC Energy Common Shares, en�tle
the holders thereof to receive: (a) dividends if, as and when declared by the Board out of the assets of TC Energy properly applicable to the payment of the dividends in
such amount and payable at such �mes and at such place or places as the Board may from �me to �me determine; and (b) the remaining property of TC Energy upon a
liquida�on, dissolu�on or winding up of TC Energy.

TC Energy has the TC Energy Shareholder Rights Plan, which is designed to protect the rights of shareholders, ensure they are treated fairly and provide the Board with
adequate �me to iden�fy, develop and nego�ate alterna�ve value maximizing transac�ons if there is a take-over bid for TC Energy. The TC Energy Shareholder Rights
Plan creates a right a�aching to each New TC Energy Common Share outstanding and to each New TC Energy Common Share subsequently issued. Each right becomes
exercisable 10 trading days a�er a person has acquired, or commences a take-over bid to acquire, 20 per cent or more of the New TC Energy Common Shares, other
than by an acquisi�on pursuant to a take-over bid permi�ed under the terms of the TC Energy Shareholder Rights Plan. Prior to a flip-in event (as described below),
each right permits registered holders to purchase from TC Energy New TC Energy Common Shares at an exercise price equal to three �mes the market price of such
shares, subject to adjustments and an�-dilu�on provisions. The beneficial acquisi�on by any person of 20 per cent or more of the New TC Energy Common Shares,
other than by way of a permi�ed bid, is referred to as a “flip-in event”. Ten trading days a�er a flip-in event, each right will permit registered holders other than an
acquiring person to receive, upon payment of the exercise price, the number of New TC Energy Common Shares with an aggregate market price equal to twice the
exercise price. The TC Energy Shareholder Rights Plan was reconfirmed at the 2022 annual mee�ng of shareholders and must be reconfirmed at every third annual
mee�ng therea�er. Reconfirma�on of the TC Energy Shareholder Rights Plan will be voted on at the 2025 annual mee�ng of shareholders.

FIRST PREFERRED SHARES

Subject to certain limita�ons, the Board may, from �me to �me, issue First Preferred Shares in one or more series and determine for any such series, its designa�on,
number of shares and respec�ve rights, privileges, restric�ons and condi�ons. The First Preferred Shares as a class have, among others, the provisions described below.

The First Preferred Shares of each series rank on a parity with the First Preferred Shares of every other series, and are en�tled to preference over the New TC Energy
Common Shares, the Second Preferred Shares and any other shares ranking junior to the First Preferred Shares with respect to the payment of dividends, the
repayment of capital and the distribu�on of assets of TC Energy in the event of its liquida�on, dissolu�on or winding up.

Except as provided by the CBCA, the holders of the First Preferred Shares will not have any vo�ng rights nor will they be en�tled to receive no�ce of or to a�end
shareholders’ mee�ngs. The holders of any par�cular series of First Preferred Shares will, if the directors so determine prior to the issuance of such series, be en�tled
to such vo�ng rights as may be determined by the Board if TC Energy fails to pay dividends on that series of preferred shares for any period as may be so determined by
the Board. TC Energy currently does not intend to issue any First Preferred Shares with vo�ng rights, and any issuances of First Preferred Shares are expected to be
made only in connec�on with corporate financings.

The provisions a�aching to the First Preferred Shares as a class may be modified, amended or varied only with the approval of the holders of the First Preferred Shares
as a class. Any such approval to be given by the holders of the First Preferred Shares may be given by the affirma�ve vote of the holders of not less than 66 2/3 per cent
of the First Preferred Shares represented and voted at a mee�ng or adjourned mee�ng of such holders.

The holders of Series 1, 3, 5, 7, 9 and 11 First Preferred Shares will be en�tled to receive quarterly fixed rate cumula�ve preferen�al cash dividends, as and when
declared by the Board, to be reset periodically on prescribed dates to an annualized rate equal to the sum of the then five-year Government of Canada bond yield,
calculated at the start of the applicable five-year period, and a spread as set forth in the table below and have the right to convert their shares into cumula�ve
redeemable Series 2, 4, 6, 8, 10 and 12 First Preferred Shares, respec�vely, subject to certain condi�ons, on such conversion dates as set forth in the table below. The
Series 1, 3, 5, 7, 9 and 11 First Preferred Shares are redeemable by TC Energy in whole or in part on such redemp�on dates as set forth in the
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table below, by the payment of an amount in cash for each share to be redeemed equal to $25.00 plus all accrued and unpaid dividends thereon.

The holders of Series 2, 4, 6, 8, 10 and 12 First Preferred Shares will be en�tled to receive quarterly floa�ng rate cumula�ve preferen�al cash dividends, as and when
declared by the Board, at an annualized rate equal to the sum of the then 90-day Government of Canada treasury bill rate, recalculated quarterly, and a spread as set
forth in the table below and have the right to convert their shares into Series 1, 3, 5, 7, 9 and 11 First Preferred Shares, respec�vely, subject to certain condi�ons, on
such conversion dates as set forth in the table below. The Series 2, 4, 6, 8, 10 and 12 First Preferred Shares are redeemable by TC Energy in whole or in part a�er their
respec�ve ini�al redemp�on date as set forth in the table below, by the payment of an amount in cash for each share to be redeemed equal to: (a) $25.00 in the case
of redemp�ons on such redemp�on dates as set out in the table below; or (b) $25.50 in the case of redemp�ons on any other date, in each case plus all accrued and
unpaid dividends thereon.

In the event of liquida�on, dissolu�on or winding up of TC Energy, the holders of Series 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11 and 12 First Preferred Shares shall be en�tled to
receive $25.00 per TC Energy Preferred Share plus all accrued and unpaid dividends thereon in preference over the New TC Energy Common Shares or any other shares
ranking junior to the First Preferred Shares.

 
Series of First

Preferred Shares   
Ini�al redemp�on/

conversion date   Redemp�on/conversion dates   Spread (%)
Series 1 preferred shares   December 31, 2014   December 31, 2024 and every fi�h year therea�er   1.92
Series 2 preferred shares   —   December 31, 2024 and every fi�h year therea�er   1.92
Series 3 preferred shares   June 30, 2015   June 30, 2025 and every fi�h year therea�er   1.28
Series 4 preferred shares   —   June 30, 2025 and every fi�h year therea�er   1.28
Series 5 preferred shares   January 30, 2016   January 30, 2026 and every fi�h year therea�er   1.54
Series 6 preferred shares   —   January 30, 2026 and every fi�h year therea�er   1.54
Series 7 preferred shares   April 30, 2019   April 30, 2024 and every fi�h year therea�er   2.38
Series 8 preferred shares   —   April 30, 2024 and every fi�h year therea�er   2.38
Series 9 preferred shares   October 30, 2019   October 30, 2024 and every fi�h year therea�er   2.35
Series 10 preferred shares   —   October 30, 2024 and every fi�h year therea�er   2.35
Series 11 preferred shares   November 30, 2020   November 28, 2025 and every fi�h year therea�er   2.96
Series 12 preferred shares   —   November 28, 2025 and every fi�h year therea�er   2.96

Except as provided by the CBCA, the respec�ve holders of the First Preferred Shares of each outstanding series are not en�tled to receive no�ce of, a�end at, nor vote
at any mee�ng of shareholders unless and un�l TC Energy shall have failed to pay eight quarterly dividends on such series of preferred shares, whether or not
consecu�ve, in which case the holders of the First Preferred Shares of such series shall have the right to receive no�ce of and to a�end each mee�ng of shareholders at
which directors are to be elected and which take place more than 60 days a�er the date on which the failure first occurs, and to one vote with respect to resolu�ons to
elect directors for each of the First Preferred Shares of such series, un�l all arrears of dividends have been paid. Subject to the CBCA, the series provisions a�aching to
the First Preferred Shares may be amended with the wri�en approval of all the holders of such series of shares outstanding or by at least two thirds of the votes cast at
a mee�ng of the holders of such shares duly called for that purpose and at which a quorum is present.

SECOND PREFERRED SHARES

The rights, privileges, restric�ons and condi�ons a�aching to the Second Preferred Shares are substan�ally iden�cal to those a�aching to the First Preferred Shares,
except that the Second Preferred Shares rank junior to the First Preferred Shares with respect to the payment of dividends, repayment of capital and the distribu�on of
assets of TC Energy in the event of a liquida�on, dissolu�on or winding up of TC Energy.

DIVIDENDS

The Board has not adopted a formal dividend policy. Following the Arrangement, the Board will review the financial performance of TC Energy quarterly and make a
determina�on of the appropriate level of dividends to be declared in the following quarter. TC Energy’s payment of dividends is primarily funded from dividends
TC Energy receives as the sole common shareholder of TCPL.
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Provisions of various trust indentures and credit arrangements with certain of TC Energy’s subsidiaries can restrict those subsidiaries’ ability and, in certain cases,
TC Energy’s ability to declare and pay dividends or make distribu�ons under certain circumstances. In the opinion of management, these provisions do not currently,
and following the Arrangement are not expected to, restrict TC Energy’s ability to declare or pay dividends.

Addi�onally, pursuant to the terms of the trust notes issued by TransCanada Trust (a financing trust subsidiary wholly-owned by TCPL) and related agreements, in
certain circumstances, including where holders of the trust notes receive deferral preferred shares of TCPL in lieu of cash interest payments and where exchange
preferred shares of TCPL are issued to holders of the trust notes as a result of certain bankruptcy related events, TC Energy and TCPL would be prohibited from
declaring or paying dividends on or redeeming their outstanding preferred shares (or, if none are outstanding, their respec�ve common shares) un�l all such exchange
or deferral preferred shares are redeemed by TCPL. No deferral preferred shares or exchange preferred shares of TCPL have ever been issued.

Dividends on TC Energy Preferred Shares are payable quarterly, as and when declared by the Board. The dividends declared on TC Energy shares and TC Energy
Preferred Shares during the past three completed financial years are set out in the TC Energy Annual MD&A under the heading About our business – 2023 Financial
highlights – Dividends.

PRIOR SALES

TC Energy has not sold or issued any TC Energy shares or securi�es conver�ble or exchangeable into TC Energy shares during the 12-month period prior to the date
hereof.

MARKET FOR SECURITIES

Market

The TC Energy shares are currently listed, and the New TC Energy Common Shares will con�nue to be listed, on the TSX and on the NYSE under the trading symbol
“TRP”. The trading price of the New TC Energy Common Shares will be determined by the market.

On April 10, 2024, the closing price of the TC Energy shares on the TSX was $50.83 and US$37.16 on the NYSE.

Trading Price and Volume

TSX

The following sets forth the high and low market prices and the volume of the TC Energy shares traded on the TSX during the 12 months prior to the date hereof:

 
    

Month   High ($)   Low ($)   Volume
April 2023   57.02   52.6    150,275,964
May 2023   56.9   52.39    52,557,565
June 2023   55.91   51.79   146,459,419
July 2023   53.7   43.7   159,797,173
August 2023   49.55   46.6    84,245,835
September 2023   50.92   46.63   210,418,660
October 2023   48.54   44.7   161,361,514
November 2023   51.11   47.69    72,082,915
December 2023   53.64   50.44   164,932,783
January 2024   53.80   51.62   124,330,081
February 2024   54.20   50.27    52,414,242
March 2024   55.28   52.88   208,202,377
April 1, 2024 – April 10, 2024   55.01   50.68   74,913,488
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NYSE

The following sets forth the high and low market prices and the volume of the TC Energy shares traded on the NYSE during the 12 months prior to the date hereof:

 
    

Month   High (US$)   Low (US$)   Volume
April 2023   42.76   39.11   33,927,489
May 2023   42.49   38.54   31,003,066
June 2023   41.85   38.96   51,418,849
July 2023   40.96   33.02   69,369,694
August 2023   36.94   34.83   48,553,727
September 2023   37.75   34.36   73,567,707
October 2023   35.61   32.52   77,713,858
November 2023   37.63   34.34   44,668,072
December 2023   40.62   37.33   17,860,036
January 2024   40.29   38.28   19,965,004
February 2024   40.13   37.20   13,916,096
March 2024   41.03   38.93   19,867,798
April 1, 2024 – April 10, 2024   40.28   37.01   7,461,197 

Principal Shareholders
To the knowledge of the directors and execu�ve officers of TC Energy, upon the comple�on of the Arrangement, no person or corpora�on will beneficially own, directly
or indirectly, or exercise control or direc�on over, more than ten per cent of the New TC Energy Common Shares.

Directors and Officers
The current directors of TC Energy will con�nue to serve as directors of TC Energy following the Arrangement.

Following the comple�on of the Arrangement, the directors, execu�ve officers and corporate officers of TC Energy will be as follows:

DIRECTORS
 
   

Name     
Cheryl F. Campbell   David MacNaughton   Siim A. Vanaselja
Michael R. Culbert   François L. Poirier   Thierry Vandal
William D. Johnson   Una Power   Dheeraj “D” Verma
Susan C. Jones   Mary Pat Salomone    
John E. Lowe   Indira Samarasekera    

EXECUTIVE OFFICERS
 

Name   Posi�on
François L. Poirier   President and Chief Execu�ve Officer
Stanley G. Chapman, III   Execu�ve Vice-President and Chief Opera�ng Officer, Natural Gas Pipelines
Dawn E. de Lima   Execu�ve Vice-President, Corporate Services
Tina V. Faraca   Execu�ve Vice-President and President, U.S. Natural Gas Pipelines
Sean O’Donnell1   Execu�ve Vice-President and Chief Financial Officer
 
1 It is expected that Mr. O’Donnell will be appointed Execu�ve Vice-President and Chief Financial Officer of TC Energy effec�ve as of May 15, 2024.
 
J-19 | TC Energy Management Informa�on Circular 2024



Name   Posi�on
Patrick M. Keys   Execu�ve Vice-President and General Counsel
Patrick C. Mu�art   Senior Vice-President, External Rela�ons
Annesley C. Wallace   Execu�ve Vice-President, Strategy and Corporate Development and President, Power and Energy Solu�ons

CORPORATE OFFICERS
 

Name   Posi�on
Yvonne Frame-Zawalykut   Vice-President, Corporate Controller
Gloria L. Hartl   Vice-President, Risk Management
Nancy A. Johnson   Vice-President and Treasurer
Chris�ne R. Johnston   Vice-President, Law and Corporate Secretary
Alisa M. Williams   Vice-President, Tax

BOARD COMMITTEES

Following comple�on of the Arrangement, the four standing commi�ees of the Board will con�nue to be the Audit Commi�ee, the Governance Commi�ee, the HSSE
Commi�ee and the Human Resources Commi�ee.

The responsibili�es of these commi�ees are each set out in wri�en charters, which will con�nue to be reviewed annually by the Board. The charter of each commi�ee
can be found on TC Energy’s website (www.tcenergy.com) under the About – Governance sec�on. Each of the commi�ees is and will con�nue to be comprised en�rely
of independent directors.

Auditors, Transfer Agent and Registrars
Subject to the approval of shareholders at the mee�ng, TC Energy’s auditors will con�nue to be KPMG LLP, Chartered Professional Accountants, located in Calgary,
Alberta.

TC Energy’s transfer agent and registrar for the New TC Energy Common Shares will con�nue to be Computershare with its Canadian transfer facili�es located in the
ci�es of Vancouver, Calgary, Toronto, Halifax and Montréal.
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Schedule K – Unaudited Pro Forma Financial Statements of TC Energy
 

TC Energy

Pro Forma Consolidated Financial Statements

(unaudited)

As at and for the Year Ended December 31, 2023
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Pro Forma Consolidated Statement of Income (unaudited)
 
      

 year ended December 31, 2023

 
 (millions of Canadian $, except per share amounts)   TC Energy  

Deduct Liquids
Pipelines
Business   

Pro Forma
Adjustments  Note  

TC Energy
Consolidated

Pro Forma

 Revenues       
 Canadian Natural Gas Pipelines    5,173   -   -    5,173  

 U.S. Natural Gas Pipelines    6,229   -   -    6,229 

 Mexico Natural Gas Pipelines    846   -   -    846 

 Liquids Pipelines    2,667   (2,705)   38  4a)   - 

 Power and Energy Solu�ons    1,019   -   -     1,019 

   15,934   (2,705)   38    13,267 

 Income (Loss) from Equity Investments    1,377   (68)   -    1,309 

 Impairment of Equity Investment    (2,100)   -   -    (2,100) 

 Opera�ng and Other Expenses       
 Plant opera�ng costs and other    4,887   (845)   100  4c)   4,142 

 Commodity purchases resold    517   (474)   38  4a)   81 

 Property taxes    897   (117)   -    780 

 Deprecia�on and amor�za�on    2,778   (329)   -    2,449 

 Goodwill and asset impairment charges and other    (4)   4   -     - 

   9,075   (1,761)   138    7,452 

 Financial Charges       
 Interest expense    3,263   (298)   (206)  4b)   2,759 

 Allowance for funds used during construc�on    (575)   -   -    (575) 

 Foreign exchange (gains) losses, net    (320)   -   -    (320) 

 Interest income and other    (242)   43   -     (199) 
    2,126   (255)   (206)     1,665 

 Income (Loss) before Income Taxes    4,010   (757)   106     3,359 

 Income Tax Expense (Recovery)       
 Current    931   (72)   33  4b), 4c)  892 

 Deferred    11   (90)   -     (79) 
    942   (162)   33     813 

 Net Income (Loss)    3,068   (595)   73    2,546 

 Net income (loss) a�ributable to non-controlling interests    146   -   -     146 

 Net Income (Loss) A�ributable to Controlling Interests    2,922   (595)   73    2,400 

 Preferred share dividends    93   -   -     93 

 Net Income (Loss) A�ributable to Common Shares    2,829   (595)   73     2,307 

 Net Income (Loss) per Common Share       
 Basic    $2.75    7   $2.24 

 Diluted    $2.75          7   $2.24 

 Weighted Average Number of Common Shares (millions)       
 Basic    1,030      1,030 

 Diluted    1,030             1,030 

 The accompanying notes are an integral part of these unaudited pro forma consolidated financial statements.
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Pro Forma Consolidated Balance Sheet (unaudited)
 
      

 at December 31, 2023

 
 (millions of Canadian $)   TC Energy  

Deduct Liquids
Pipelines Business 

Pro Forma
Adjustments  Note  

TC Energy
Consolidated

Pro Forma

 ASSETS       
 Current Assets       
 Cash and cash equivalents    3,678   (347)     137  5b)   3,468  

 Accounts receivable    4,209   (1,775)   -    2,434 

 Inventories    982   (211)   -    771 

 Other current assets    2,503   (1,120)   36  5a)   1,419 

   11,372   (3,453)   173    8,092 

 Plant, Property and Equipment    80,569   (11,128)   12  5a)   69,453 

 Net Investment in Leases    2,263   -   -    2,263 

 Equity Investments    10,314   (1,073)   -    9,241 

 Restricted Investments    2,636   -   (104)  5a)   2,532 

 Regulatory Assets    2,330   -   -    2,330 

 Goodwill    12,532   -   -    12,532 

 Other Long-Term Assets    3,018   (234)   104  5a)   2,888 
      

    125,034   (15,888)   185     109,331 

 LIABILITIES       
 Current Liabili�es       
 Accounts payable and other    6,987   (2,602)   89  5a), 5e)   4,474 

 Dividends payable    979   -   -    979 

 Accrued interest    913   -   -    913 

 Current por�on of long-term debt    2,938   -   -    2,938 

 Payable to affiliates    -   (137)   137  5b)   - 

    11,817   (2,739)   226    9,304 

 Regulatory Liabili�es    4,806   -   -    4,806 

 Other Long-Term Liabili�es    1,015   (146)   19  5a)   888 

 Deferred Income Tax Liabili�es    8,125   (1,373)   -    6,752 

 Long-Term Debt    49,976   -   (7,879)  5c)   42,097 

 Junior Subordinated Notes    10,287   -   -    10,287 

 Long-Term Debt to Affiliates    -   (7,879)   7,879  5c)   - 

   86,026   (12,137)   245    74,134 

 EQUITY       
 Common shares, no par value    30,002   -   -    30,002 

 Preferred shares    2,499   -   -    2,499 

 Retained earnings (Accumulated deficit)    (2,997)   -   (3,119)  5a), 5d), 5e)  (6,116) 

 Accumulated other comprehensive income (loss)    49   (692)   -    (643) 

 Parent’s net investment    -   (3,059)   3,059  5d)   - 

 Controlling Interests    29,553   (3,751)   (60)    25,742 

 Non-controlling interests    9,455   -   -     9,455 

    39,008   (3,751)   (60)     35,197 

    125,034   (15,888)   185     109,331 

 The accompanying notes are an integral part of these unaudited pro forma consolidated financial statements.
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Notes to Pro Forma Consolidated Financial Statements (unaudited)
1. DESCRIPTION OF BUSINESS

TC Energy Corpora�on (TC Energy) is a leading North American energy infrastructure company which operates in five business segments: Canadian Natural Gas
Pipelines, U.S. Natural Gas Pipelines, Mexico Natural Gas Pipelines, Liquids Pipelines and Power and Energy Solu�ons. These segments offer different products and
services, including certain natural gas, crude oil and electricity marke�ng and storage services. TC Energy also has a Corporate segment, consis�ng of corporate and
administra�ve func�ons that provide governance, financing and other support to TC Energy’s business segments.

On July 27, 2023, TC Energy announced plans to separate into two independent, investment-grade, publicly listed companies through the proposed spinoff of its Liquids
Pipelines business (the spinoff Transac�on or Arrangement) and on November 8, 2023 TC Energy communicated that the name of the new Liquids Pipelines business
will be South Bow Corpora�on (South Bow). In addi�on to TC Energy shareholder and court approvals, the spinoff Transac�on is subject to receipt of necessary
regulatory approvals and sa�sfac�on of other customary closing condi�ons. TC Energy expects that the spinoff Transac�on will be completed in the second half of 2024.

Under the spinoff Transac�on, TC Energy shareholders will retain their current ownership in TC Energy shares and receive a pro-rata alloca�on of common shares in
South Bow. The spinoff Transac�on is described in greater detail in the body of this Circular.

2. DESCRIPTION OF THE ARRANGEMENT

The purpose of the Arrangement and the related transac�ons is to separate TC Energy into two independent, investment-grade, publicly listed companies:
(a) TC Energy, a low-risk, diversified, growth-oriented natural gas infrastructure and energy solu�ons company, uniquely posi�oned to meet growing industry and
consumer demand for reliable, lower-carbon energy sources, including natural gas; and (b) South Bow, a cri�cal energy infrastructure company, with an unrivalled
market posi�on to connect resilient, safe and secure liquids supply to the highest demand markets with incremental growth and value crea�on opportuni�es. The
Arrangement effects a series of transac�ons resul�ng in the transfer of the assets and liabili�es comprising the Liquids Pipelines business from TC Energy to South Bow
and the distribu�on to shareholders of all of the South Bow common shares. Shareholders as of the Distribu�on Record Date, as defined in the Glossary of this Circular,
will receive, in exchange for each TC Energy share, one new TC Energy share and 0.2 of a South Bow common share. Accordingly, immediately a�er giving effect to the
Arrangement, shareholders as of the Distribu�on Record Date will hold all of the outstanding new TC Energy shares and South Bow common shares.

3. BASIS OF PRESENTATION

These unaudited pro forma consolidated financial statements of TC Energy have been prepared for inclusion in this Circular. These unaudited pro forma consolidated
financial statements have been derived from and should be read in conjunc�on with the audited consolidated financial statements of TC Energy for the year ended
December 31, 2023, the audited combined carve-out financial statements of the Liquids Pipelines business for the year ended December 31, 2023 and the audited
financial statements of South Bow for the period from incorpora�on on December 15, 2023 to December 31, 2023.

South Bow has not had any opera�ons and has no assets or liabili�es as at December 31, 2023; thus, it is not presented in the unaudited pro forma consolidated
financial statements.

The unaudited pro forma consolidated financial statements are prepared to give effect to and reflect the Arrangement as described in Note 2 as if:
 

 
• the Arrangement occurred on January 1, 2023 for the purposes of the unaudited pro forma consolidated statement of income for the year ended

December 31, 2023; and
 
 • the Arrangement occurred on December 31, 2023 for the purpose of the unaudited pro forma consolidated balance sheet as at December 31, 2023.

These unaudited pro forma consolidated financial statements follow the same accoun�ng policies and methods of applica�on as those used in the audited consolidated
financial statements of TC Energy for the year ended December 31, 2023.

The unaudited pro forma consolidated financial statements are based on es�mates, accoun�ng judgments and currently available informa�on and assump�ons that
management believes are reasonable. The pro forma consolidated financial statements are prepared for informa�onal purposes only and do not include, among other
things, the transfer of certain addi�onal assets and liabili�es that are expected to be specified in the separa�on agreement and other Arrangement agreements, costs
related to separa�on and transi�onal support agreement fees earned. The pro forma informa�on presented is not necessarily indica�ve of what TC Energy’s actual
financial posi�on and results of opera�ons would have been had the Arrangement been completed on the dates indicated, nor does it purport to project TC Energy’s
future financial posi�on or results of opera�ons for any future period or as of any future date. Readers are urged to
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consider these factors carefully in evalua�ng the unaudited pro forma consolidated financial statements and are cau�oned not to place undue reliance on these
unaudited pro forma consolidated financial statements.

All dollar amounts are presented in Canadian dollars unless otherwise specified.

4. ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED STATEMENT OF INCOME
 
 a) An adjustment to conform income statement presenta�on of the combined carve-out income statement with TC Energy.
 

 

b) As a result of the comple�on of the Arrangement, TC Energy expects to receive cash proceeds of approximately $7,879 million rela�ng to the repayment
and remarke�ng of inter-affiliate loan balances with South Bow. TC Energy expects to use some or all of the proceeds to repay long-term debt balances. If
the $7,879 million in loan repayment proceeds was used to reduce long-term debt balances, an incremental reduc�on in interest expense of $206 million
above the interest expense of the combined carve-out income statement would be realized using TC Energy’s weighted average interest rate on long-term
debt. The reduc�on in interest expense increased current income tax expense by approximately $47 million.

 

 
c) Es�mated transac�on costs to be incurred upon comple�on of the Arrangement of $100 million pre-tax ($86 million a�er-tax) have been included in the

pro forma consolidated statement of income.

5. ADJUSTMENTS TO THE PRO FORMA CONSOLIDATED BALANCE SHEET
 
 a) An adjustment to conform balance sheet presenta�on of the combined carve-out balance sheet with TC Energy.
 
 b) Cash of $137 million will be received from South Bow to se�le due to affiliate payable balances owing from South Bow.
 

 

c) TC Energy expects South Bow to repay a por�on of debt due to affiliates with proceeds from the issuance of third-party long-term debt and junior
subordinated notes. The remaining por�on of debt due to affiliates is expected to be exchanged for an equivalent principal amount of TC Energy’s
indebtedness. TC Energy intends to u�lize all or a por�on of the proceeds to repay long-term debt balances. The reduc�on of the long-term debt balance
is es�mated to be dollar-for-dollar with the proceeds received. Actual debt reduc�on may be larger or smaller, if debt trading at a discount or premium is
repurchased and re�red.

 
 d) To eliminate Parent’s net investment a�ributable to the Liquids Pipelines business.
 

 
e) Addi�onal transac�on costs related to the Arrangement are an�cipated to be incurred as described in Note 4c) above for which pro forma adjustments

have been made.

6. OTHER CONTRACTUAL MATTERS AND COSTS

The separa�on agreement will set forth the agreement between TC Energy and South Bow with respect to the separa�on of the Liquids Pipelines business in
connec�on with the Arrangement, including the transfer of certain assets related to the Liquids Pipelines business from TC Energy to South Bow and the alloca�on of
certain liabili�es and obliga�ons related to the Liquids Pipelines business between TC Energy and South Bow, including responsibility and liability for certain legal
ac�ons.

TC Energy will assign employees and transfer certain employee benefit plan assets and liabili�es to South Bow. South Bow will establish benefit plans and arrangements
for the transferred employees.

No pro forma adjustments have been made to reflect the transfer of addi�onal assets and liabili�es not included in the audited combined carve-out financial
statements of the Liquids Pipelines business, including employee benefit plan assets and liabili�es, other compensa�on liabili�es and other shared corporate assets
because the separa�on agreement and other agreements have not yet been finalized, and amounts are not objec�vely determinable.

Historically, TC Energy has charged its opera�ng subsidiaries for various corporate costs incurred in the opera�on of the business. These costs may not be
representa�ve, either posi�vely or nega�vely, of the future costs South Bow will incur as an independent, public company. Effec�ve with the separa�on, South Bow will
assume responsibility for all its corporate func�ons and related costs. Certain of these ac�vi�es will con�nue to be performed by TC Energy under a transi�on services
agreement for a limited period of �me. South Bow will incur incremental costs as an independent public company, including costs to replace services previously
provided by TC Energy, as well as other stand-alone costs.

No pro forma adjustments have been made to reflect the above because they are projected amounts based on es�mates and would not be objec�vely determinable.

7. EARNINGS PER SHARE

The Arrangement does not result in the issuance of addi�onal shares of TC Energy or instruments that are conver�ble to shares. The weighted average shares
outstanding are therefore the same as those in the audited consolidated financial statements of TC Energy. The Arrangement is not expected to have a dilu�ve impact
on earnings per share.
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Schedule L – South Bow Shareholder Rights Plan
 

 
 

SHAREHOLDER RIGHTS PLAN AGREEMENT

DATED AS OF •

BETWEEN

SOUTH BOW CORPORATION

AND

COMPUTERSHARE TRUST COMPANY OF CANADA

AS RIGHTS AGENT

 
 

 
TC Energy Management Informa�on Circular 2024  |  L-1



Table of Contents
 
ARTICLE 1 – INTERPRETATION    3 

1.1  Certain Defini�ons    3 
1.2  Currency    12 
1.3  Headings    12 
1.4  Calcula�on of Number and Percentage of Beneficial Ownership of Outstanding Vo�ng Shares    12 
1.5  Ac�ng Jointly or in Concert    12 
1.6  Generally Accepted Accoun�ng Principles    12 
1.7  Holders of Rights and Common Shares and References to Common Share Cer�ficates    12 

ARTICLE 2 – THE RIGHTS    13 
2.1  Issue of Rights: Legend on Common Share Cer�ficates    13 
2.2  Ini�al Exercise Price; Exercise of Rights; Detachment of Rights    13 
2.3  Adjustments to Exercise Price; Number of Rights    15 
2.4  Date on Which Exercise Is Effec�ve    18 
2.5  Execu�on, Authen�ca�on, Delivery and Da�ng of Rights Cer�ficates    18 
2.6  Registra�on, Transfer and Exchange    18 
2.7  Mu�lated, Destroyed, Lost and Stolen Rights Cer�ficates    19 
2.8  Persons Deemed Owners of Rights    19 
2.9  Delivery and Cancella�on of Cer�ficates    19 
2.10 Agreement of Rights Holders    19 
2.11 Rights Cer�ficate Holder Not Deemed a Shareholder    20 

ARTICLE 3 – ADJUSTMENTS TO THE RIGHTS    20 
3.1  Flip-in Event    20 

ARTICLE 4 – THE RIGHTS AGENT    21 
4.1  General    21 
4.2  Merger, Amalgama�on or Consolida�on or Change of Name of Rights Agent    21 
4.3  Du�es of Rights Agent    22 
4.4  Change of Rights Agent    23 
4.5  Compliance with Money Laundering Legisla�on    23 

ARTICLE 5 – MISCELLANEOUS    23 
5.1  Redemp�on and Waiver    23 
5.2  Expira�on    25 
5.3  Issuance of New Rights Cer�ficates    25 
5.4  Supplements and Amendments    25 
5.5  Frac�onal Rights and Frac�onal Shares    26 
5.6  Rights of Ac�on    26 
5.7  Regulatory Approvals    26 
5.8  Declara�on as to Non-Canadian or Non-U.S. Holders    26 
5.9  No�ces    27 
5.10 Costs of Enforcement    27 
5.11 Successors    27 
5.12 Benefits of this Agreement    27 
5.13 Governing Law    27 
5.14 Severability    27 
5.15 Effec�ve Date    28 
5.16 Reconfirma�on and Approval    28 
5.17 Privacy Legisla�on    28 
5.18 No�ce of Proposed Ac�ons    28 
5.19 Determina�ons and Ac�ons by the Board of Directors    28 
5.20 Fiduciary Du�es of Directors    28 
5.21 Time of the Essence    28 
5.22 Execu�on in Counterparts    28 

 
L-2 | TC Energy Management Informa�on Circular 2024



SHAREHOLDER RIGHTS PLAN AGREEMENT

MEMORANDUM OF AGREEMENT dated as of and effec�ve • between South Bow Corpora�on (the “Corpora�on”), a corpora�on incorporated under the
Canada Business Corpora�ons Act and Computershare Trust Company of Canada, a trust company incorporated under the laws of Canada (the “Rights Agent”);

WHEREAS the Board of Directors (as defined below) has determined that it is advisable and in the best interests of the Corpora�on to adopt and maintain a
shareholder rights plan in order to ensure, to the extent possible:
 

 
(a) that the Board of Directors has adequate �me to iden�fy, develop and nego�ate value enhancing alterna�ves, if considered appropriate, to any

unsolicited bid for the Vo�ng Shares (as defined below); and
 
 (b) that shareholders of the Corpora�on are treated fairly in connec�on with any Take-over Bid (as defined below);

AND WHEREAS in order to implement the adop�on of a shareholder rights plan as established by this Agreement, the Board of Directors has:
 

 
(a) authorized the issuance, effec�ve as of the close of business on the Effec�ve Date (as defined below), of one Right (as defined below) in respect of

each Common Share (as defined below) outstanding at the close of business on the Effec�ve Date (the “Record Time”); and
 

 
(b) authorized the issuance of one Right in respect of each Common Share issued a�er the Record Time and prior to the earlier of the Separa�on Time

(as defined below) and the Expira�on Time (as defined below);

AND WHEREAS each Right en�tles the holder thereof, a�er the Separa�on Time, to purchase securi�es of the Corpora�on pursuant to the terms and subject
to the condi�ons set forth herein;

AND WHEREAS the Corpora�on desires to appoint the Rights Agent to act on behalf of the Corpora�on and the holders of Rights, and the Rights Agent is
willing to so act, in connec�on with the issuance, transfer, exchange and replacement of Rights Cer�ficates (as defined below), the exercise of Rights and other ma�ers
referred to herein;

NOW THEREFORE, in considera�on of the premises and the respec�ve covenants and agreements set forth herein, and subject to such covenants and
agreements, the par�es hereby agree as follows:

ARTICLE 1 – INTERPRETATION
 
1.1 Certain Defini�ons

For purposes of this Agreement, the following terms have the meanings indicated:
 

 
(a) “Acquiring Person” shall mean any Person who is the Beneficial Owner of 20% or more of the outstanding Vo�ng Shares; provided, however, that

the term “Acquiring Person” shall not include:
 
 (i) the Corpora�on or any Subsidiary of the Corpora�on;
 

 

(ii) any Person who becomes the Beneficial Owner of 20% or more of the outstanding Vo�ng Shares as a result of one or any combina�on of
(A) a Vo�ng Share Reduc�on, (B) a Permi�ed Bid Acquisi�on, (C) an Exempt Acquisi�on, (D) a Pro Rata Acquisi�on or (E) a Conver�ble
Security Acquisi�on; provided, however, that if a Person becomes the Beneficial Owner of 20% or more of the outstanding Vo�ng Shares
by reason of one or any combina�on of the opera�on of Paragraphs (A), (B), (C), (D) or (E) above and such Person’s Beneficial Ownership
of Vo�ng Shares therea�er increases by more than 1.0% of the number of Vo�ng Shares outstanding (other than pursuant to one or any
combina�on of a Vo�ng Share Reduc�on, a Permi�ed Bid Acquisi�on, an Exempt Acquisi�on, a Pro Rata Acquisi�on or a Conver�ble
Security Acquisi�on), then as of the date such Person becomes the Beneficial Owner of such addi�onal Vo�ng Shares, such Person shall
become an “Acquiring Person”;

 

 

(iii) for a period of ten days a�er the Disqualifica�on Date (as defined below), any Person who becomes the Beneficial Owner of 20% or more
of the outstanding Vo�ng Shares as a result of such Person becoming disqualified from relying on Subsec�on 1.1(f)(v) solely because such
Person is making or has announced an inten�on to make a Take-over Bid, either alone or by ac�ng jointly or in concert with any other
Person. For the purposes of this defini�on, “Disqualifica�on Date” means the first date of public announcement that any Person is
making or has announced an inten�on to make a Take-over Bid, either alone or by ac�ng jointly or in concert with another Person;
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(iv) an underwriter or member of a banking or selling group that becomes the Beneficial Owner of 20% or more of the outstanding Vo�ng

Shares in connec�on with a distribu�on of securi�es of the Corpora�on; or
 

 

(v) a Person (a “Grandfathered Person”) who is the Beneficial Owner of 20% or more of the outstanding Vo�ng Shares determined as at the
Record Time, provided, however, that this excep�on shall not be, and shall cease to be, applicable to a Grandfathered Person in the event
that such Grandfathered Person shall, a�er the Record Time, become the Beneficial Owner of addi�onal Vo�ng Shares that increases its
Beneficial Ownership of Vo�ng Shares by more than 1% of the number of Vo�ng Shares outstanding as at the Record Time (other than
pursuant to one or any combina�on of a Vo�ng Share Reduc�on, a Permi�ed Bid Acquisi�on, an Exempt Acquisi�on, a Pro Rata
Acquisi�on or a Conver�ble Security Acquisi�on);

 

 
(b) “Affiliate” when used to indicate a rela�onship with a specific Person means a Person that directly, or indirectly through one or more

intermediaries, controls, or is controlled by, or is under common control with, such specified Person;
 

 
(c) “Agreement” shall mean this shareholder rights plan agreement dated as of • between the Corpora�on and the Rights Agent, as the same may be

amended or supplemented from �me to �me; “hereof”, “herein”, “hereto” and similar expressions mean and refer to this Agreement as a whole
and not to any par�cular part of this Agreement;

 

 
(d) “Arrangement Agreement” means the Arrangement Agreement made as of April 10, 2024 between TC Energy Corpora�on, the Corpora�on and

South Bow Pipelines Limited providing for the implementa�on of the Plan of Arrangement;
 

 

(e) “Associate” means, when used to indicate a rela�onship with a specified Person, (i) a spouse of that Person; (ii) any Person of the same or opposite
sex with whom that Person is living in a conjugal rela�onship outside marriage; (iii) a rela�ve of that Person or of a Person men�oned in clause (i) or
(ii) of this defini�on if that rela�ve has the same residence as that Person; or (iv) a child of that Person or of a Person men�oned in clause (i) or (ii)
of this defini�on;

 
 (f) A Person shall be deemed the “Beneficial Owner” of, and to have “Beneficial Ownership” of, and to “Beneficially Own”:
 
 (i) any securi�es as to which such Person or any of such Person’s Affiliates or Associates is the owner at law or in equity;
 

 

(ii) any securi�es as to which such Person or any of such Person’s Affiliates or Associates has the right to become the owner at law or in
equity (where such right is exercisable within a period of 60 days and whether or not on condi�on or the happening of any con�ngency or
the making of any payment) pursuant to any agreement, arrangement, pledge or understanding, whether or not in wri�ng (other than
(x) customary agreements with and between underwriters and/or banking group members and/or selling group members with respect to
a public offering or private placement of securi�es and (y) pledges of securi�es in the ordinary course of business), or upon the exercise
of any conversion right, exchange right, share purchase right (other than the Rights), warrant or op�on; or

 

 
(iii) any securi�es which are Beneficially Owned within the meaning of Subsec�on 1.1(f)(i) or 1.1(f)(ii) by any other Person with whom such

Person is ac�ng jointly or in concert;

provided, however, that a Person shall not be deemed the “Beneficial Owner” of, or to have “Beneficial Ownership” of, or to “Beneficially Own”,
any security:

 

 

(iv) where such security has been deposited or tendered pursuant to any Take-over Bid or where the holder of such security has agreed
pursuant to a Lock-up Agreement to deposit or tender such security pursuant to a Take-over Bid, in each case, made by such Person,
made by any of such Person’s Affiliates or Associates or made by any other Person ac�ng jointly or in concert with such Person un�l such
deposited or tendered security has been taken up or paid for, whichever shall first occur;

 

 
(v) where such Person, any of such Person’s Affiliates or Associates or any other Person ac�ng jointly or in concert with such Person holds

such security provided that:
 

 

(A) the ordinary business of any such Person (the “Investment Manager”) includes the management of investment funds for others
(which others, for greater certainty, may include or be limited to one or more employee benefit plans or pension plans) and
such security is held by the Investment Manager in the ordinary course of such business in the performance of such Investment
Manager’s du�es for the account of any other Person (a “Client”) including non-discre�onary
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 accounts held on behalf of a Client by a broker or dealer appropriately registered under applicable law;
 

 

(B) such Person is the manager or trustee (the “Manager”) of a mutual fund (a “Mutual Fund”) that is registered or qualified to
issue its securi�es to investors under the securi�es laws of any Province of Canada or the laws of the United States of America
or any State thereof, and such security is held in the ordinary course of business in the performance of the Manager’s du�es
with respect to the Mutual Fund;

 
 (C) such Person is a Mutual Fund and holds such security in the ordinary course of business of the Mutual Fund;
 

 

(D) such Person (the “Trust Company”) is licensed to carry on the business of a trust company under applicable laws and, as such,
acts as trustee or administrator or in a similar capacity in rela�on to the estates of deceased or incompetent Persons (each an
“Estate Account”) or in rela�on to other accounts (each an “Other Account”) and holds such security in the ordinary course of
such du�es for the estate of any such deceased or incompetent Person or for such Other Accounts;

 

 
(E) such Person is established by statute for purposes that include, and the ordinary business or ac�vity of such Person (the

“Statutory Body”) includes, the management of investment funds for employee benefit plans, pension plans, insurance plans or
various public bodies;

 

 
(F) such Person (the “Administrator”) is the administrator or trustee of one or more pension funds or plans (a “Plan”), or is a Plan,

registered under the laws of Canada or any Province thereof or the laws of the United States of America or any State thereof
and holds such security for the purposes of its ac�vi�es as an Administrator or Plan; or

 
 (G) such Person (the “Crown Agent”) is a Crown agent or agency,

provided, in any of the above cases, that the Investment Manager, the Manager, the Mutual Fund, the Trust Company, the Statutory
Body, the Administrator, the Plan or the Crown Agent, as the case may be, is not then making a Take-over Bid or has not then announced
an inten�on to make a Take-over Bid alone or ac�ng jointly or in concert with any other Person, other than an Offer to Acquire Vo�ng
Shares or other securi�es (x) pursuant to a distribu�on by the Corpora�on (y) by means of a Permi�ed Bid or (z) by means of ordinary
market transac�ons (including prearranged trades entered into in the ordinary course of business of such Person) executed through the
facili�es of a stock exchange or organized over the counter market;

 

 

(vi) where such Person is (A) a Client of the same Investment Manager as another Person on whose account the Investment Manager holds
such security, (B) an Estate Account or an Other Account of the same Trust Company as another Person on whose account the Trust
Company holds such security or (C) a Plan with the same Administrator as another Plan on whose account the Administrator holds such
security;

 

 
(vii) where such Person is (A) a Client of an Investment Manager and such security is owned at law or in equity by the Investment Manager,

(B) an Estate Account or an Other Account of a Trust Company and such security is owned at law or in equity by the Trust Company or
(C) a Plan and such security is owned at law or in equity by the Administrator of the Plan; or

 

 
(viii) where such Person is the registered holder of such security as a result of carrying on the business of, or ac�ng as a nominee of, a

securi�es depositary;
 
 (g) “Board of Directors” shall mean the board of directors of the Corpora�on or any duly cons�tuted and empowered commi�ee thereof;
 

 
(h) “Business Day” shall mean any day other than a Saturday, Sunday or a day on which banking ins�tu�ons in Calgary, Alberta are authorized or

obligated by law to close;
 

 
(i) “Canada Business Corpora�ons Act” means the Canada Business Corpora�ons Act, R.S.C. 1985, c. C-44, as amended, and the regula�ons made

thereunder, and any comparable or successor laws or regula�ons thereto or, if applicable, the comparable legisla�on of any other jurisdic�on
pursuant to which the Corpora�on may be con�nued;

 

 
(j) “Canadian Dollar Equivalent” of any amount which is expressed in United States Dollars means, on any date, the Canadian dollar equivalent of such

amount determined by mul�plying such amount by the U.S.-Canadian Exchange Rate in effect on such date;
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(k) “close of business” on any given date shall mean the �me on such date (or, if such date is not a Business Day, the �me on the next succeeding
Business Day) at which the principal transfer office in Calgary, Alberta of the transfer agent for the Common Shares (or, a�er the Separa�on Time,
the principal transfer office in Calgary, Alberta of the Rights Agent) is closed to the public, provided, however, that for the purposes of the
defini�ons of “Compe�ng Permi�ed Bid” and “Permi�ed Bid”, “close of business” on any date means 11:59 p.m. (local �me at the place of deposit)
on such date (or, if such date is not a Business Day, 11:59 p.m. (local �me at the place of deposit) on the next succeeding Business Day);

 

 
(l) “Common Shares” shall mean the Common Shares in the capital of the Corpora�on as cons�tuted as of the Effec�ve Date and any other security of

the Corpora�on into which such shares may be subdivided, consolidated, reclassified or changed from �me to �me;
 
 (m) “Compe�ng Permi�ed Bid” means a Take-over Bid that:
 

 
(i) is made a�er a Permi�ed Bid or another Compe�ng Permi�ed Bid (each such Permi�ed Bid or Compe�ng Permi�ed Bid in this defini�on,

the “Prior Bid”) has been made and prior to the expiry, termina�on or withdrawal of the Prior Bid;
 

 
(ii) sa�sfies all components of the defini�on of a Permi�ed Bid other than the requirements set out in Subsec�on 1.1(kk)(ii)(A) of the

defini�on of a Permi�ed Bid; and
 

 

(iii) contains, and the take up and payment for securi�es tendered or deposited is subject to, an irrevocable and unqualified condi�on that no
Vo�ng Shares will be taken up or paid for pursuant to the Take-over Bid prior to the close of business on a date that is no earlier than the
date which is the last day of the minimum ini�al deposit period that such Take-over Bid must remain open for deposits of securi�es
thereunder pursuant to NI 62-104 a�er the date of the Take-over Bid cons�tu�ng the Compe�ng Permi�ed Bid,

provided, however, that a Compe�ng Permi�ed Bid will cease to be a Compe�ng Permi�ed Bid at any �me when such bid ceases to meet any of
the provisions of this defini�on and provided further that, at such �me, any acquisi�on of Vo�ng Shares made pursuant to such Compe�ng
Permi�ed Bid, including any acquisi�ons of Vo�ng Shares theretofore made, will cease to be a Permi�ed Bid Acquisi�on;

 
 (n) “controlled” a Person is “controlled” by another Person or two or more other Persons ac�ng jointly or in concert if:
 

 
(i) in the case of a body corporate, securi�es en�tled to vote in the elec�on of directors of such body corporate carrying more than 50% of

the votes for the elec�on of directors are held, directly or indirectly, by or for the benefit of the other Person or Persons and the votes
carried by such securi�es are en�tled, if exercised, to elect a majority of the board of directors of such body corporate; or

 

 
(ii) in the case of a Person which is not a body corporate, more than 50% of the vo�ng interests of such en�ty are held, directly or indirectly,

by or for the benefit of the other Person or Persons,

and “controls”, “controlling” and “under common control with” shall be interpreted accordingly;
 

 
(o) “Conver�ble Security Acquisi�on” shall mean an acquisi�on by a Person of Vo�ng Shares upon the exercise, conversion or exchange of a

conver�ble security received by such Person pursuant to a Permi�ed Bid Acquisi�on, an Exempt Acquisi�on or a Pro Rata Acquisi�on;
 
 (p) “Co-Rights Agents” shall have the meaning ascribed thereto in Subsec�on 4.1(a);
 
 (q) “Disposi�on Date” shall have the meaning ascribed thereto in Subsec�on 5.1(h);
 
 (r) “Dividend Reinvestment Acquisi�on” shall mean an acquisi�on of Vo�ng Shares pursuant to a Dividend Reinvestment Plan;
 

 
(s) “Dividend Reinvestment Plan” means a regular dividend reinvestment or other plan of the Corpora�on made available by the Corpora�on to

holders of its securi�es where such plan permits the holder to direct that some or all of:
 
 (i) dividends paid in respect of shares of any class of the Corpora�on;
 
 (ii) proceeds of redemp�on of shares of any class of the Corpora�on;
 
 (iii) interest paid on evidences of indebtedness of the Corpora�on; or
 
 (iv) op�onal cash payments,

be applied to the purchase of Vo�ng Shares;
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 (t) “Elec�on to Exercise” shall have the meaning ascribed thereto in Subsec�on 2.2(d)(ii);
 
 (u) “Effec�ve Date” means the Business Day immediately following the date the Plan of Arrangement takes effect;
 
 (v) “Exempt Acquisi�on” means an acquisi�on of securi�es of the Corpora�on:
 

 
(i) in respect of which the Board of Directors has waived the applica�on of Sec�on 3.1 pursuant to the provisions of Subsec�on 5.1(a), 5.1(b)

or 5.1(h);
 

 

(ii) pursuant to an amalgama�on, plan of arrangement, business combina�on, merger or other similar transac�on (statutory or otherwise,
but for greater certainty, not including a Take-over Bid) which has been approved by the Board of Directors and the holders of Vo�ng
Shares by the requisite majority or majori�es of the holders of Vo�ng Shares at a mee�ng duly called and held for such purpose in
accordance with the Corpora�on’s bylaws, the Canada Business Corpora�ons Act and any other applicable legal requirements; or

 

 

(iii) pursuant to a distribu�on by the Corpora�on of Vo�ng Shares or securi�es conver�ble, exercisable or exchangeable into Vo�ng Shares by
way of a private placement, a securi�es exchange take-over bid circular or upon the exercise by an individual employee of the right to
purchase Vo�ng Shares (whether from treasury or otherwise) pursuant to any Dividend Reinvestment Plan or any employee benefit, stock
op�on or similar plan, provided that (A) all necessary stock exchange approvals for such private placement, take-over bid, Dividend
Reinvestment Plan or employee benefit, stock op�on or similar plan have been obtained and such private placement, take-over bid,
Dividend Reinvestment Plan or employee benefit, stock op�on or similar plan complies with the terms and condi�ons of such approvals,
and (B) pursuant to any such distribu�on a Person does not become the Beneficial Owner of more than 25% of the Vo�ng Shares
outstanding immediately prior to the distribu�on, and in making this determina�on the Vo�ng Shares to be issued to such Person in
connec�on with the distribu�on shall be deemed to be held by such Person but shall not be included in the aggregate number of
outstanding Vo�ng Shares immediately prior to the distribu�on;

 

 

(w) “Exercise Price” shall mean, as of any date, the price at which a holder may purchase the securi�es issuable upon exercise of one whole Right
which, un�l adjustment thereof in accordance with the terms hereof, shall be: (i) un�l the Separa�on Time, an amount equal to three �mes the
Market Price, from �me to �me, per Common Share; and (ii) from and a�er the Separa�on Time, an amount equal to three �mes the Market Price,
as at the Separa�on Time, per Common Share;

 
 (x) “Expansion Factor” shall have the meaning ascribed thereto in Subsec�on 2.3(a)(x);
 
 (y) “Expira�on Time” shall mean the �me at which the right to exercise Rights shall terminate pursuant to Sec�on 5.1 or 5.16;
 
 (z) “Flip-in Event” shall mean a transac�on in or pursuant to which any Person becomes an Acquiring Person;
 
 (aa) “holder” shall have the meaning ascribed thereto in Sec�on 1.7;
 
 (bb) “Independent Shareholders” shall mean holders of Vo�ng Shares, other than:
 
 (i) any Acquiring Person;
 

 
(ii) any Offeror (other than any Person who by virtue of Subsec�on 1.1(f)(v) is deemed not to Beneficially Own the Vo�ng Shares held by such

Person);
 
 (iii) any Affiliate or Associate of any Acquiring Person or Offeror;
 
 (iv) any Person ac�ng jointly or in concert with any Acquiring Person or Offeror; and
 

 

(v) any employee benefit plan, deferred profit sharing plan, stock par�cipa�on plan and any other similar plan or trust for the benefit of
employees of the Corpora�on, or any Subsidiary of the Corpora�on, unless the beneficiaries of the plan or trust direct the manner in
which the Vo�ng Shares are to be voted or withheld from vo�ng or direct whether the Vo�ng Shares are to be tendered to a Take-over
Bid;

 

 
(cc) “Lock-Up Agreement” means an agreement (the terms of which are publicly disclosed and a copy of which is made available to the public (including

the Corpora�on):
 
 (i) not later than the date of the Lock-up Bid (as defined below); or
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(ii) if the Lock-up Bid has been made prior to the date on which such agreement has been entered into, forthwith and in any event not later

than the Business Day following the date of such agreement),

between an Offeror, any of its Affiliates or Associates or any other Person ac�ng jointly or in concert with the Offeror and a Person (the “Locked-up
Person”) who is not an Affiliate or Associate of the Offeror or a Person ac�ng jointly or in concert with the Offeror whereby the Locked-up Person
agrees to deposit or tender the Vo�ng Shares held by the Locked-up Person to the Offeror’s Take-over Bid or to any Take-over Bid made by any of
the Offeror’s Affiliates or Associates or made by any other Person ac�ng jointly or in concert with the Offeror (the “Lock-up Bid”), where the
agreement permits the Locked-up Person to withdraw the Vo�ng Shares from the agreement in order to tender or deposit the Vo�ng Shares to
another Take-over Bid, or to support another transac�on that:

 

 
(iii)    (A) provides for a considera�on for each Vo�ng Share that is higher than the considera�on for each Vo�ng Share contained in or

proposed to be contained in the Lock-up Bid;
 

 

(B) provides for a considera�on for each Vo�ng Share that exceeds, by as much as or more than an amount (“Specified Amount”)
specified in the Lock-up Agreement, the considera�on for each Vo�ng Share contained in or proposed to be contained in the
Lock-up Bid, provided that the Specified Amount is not greater than 7% over the considera�on for each Vo�ng Share contained
in or proposed to be contained in the Lock-up Bid; or

 

 

(C) is for a number of Vo�ng Shares that exceeds, by as much as or more than a number (the “Specified Number”) specified in the
Lock-up Agreement, the number of Vo�ng Shares that the Offeror has offered or proposes to offer to purchase under the
Lock-up Bid for considera�on per Vo�ng Share that is not less than the considera�on per Vo�ng Share contained in or proposed
to be contained in the Lock-up Bid, provided that the Specified Number is not greater than 7% of the number of Vo�ng Shares
offered to be purchased or proposed to be purchased under the Lock-up Bid;

and, for greater certainty, the Lock-up Agreement may contain a right of first refusal or require a period of delay to give the Offeror an
opportunity to at least match a higher considera�on in another Take-over Bid or transac�on or other similar limita�on on a Locked-up
Person’s rights to withdraw Vo�ng Shares from the Lock-up Agreement so long as the limita�on does not preclude the exercise by the
Locked-up Person of the right to withdraw Vo�ng Shares in sufficient �me to tender to the other Take-over Bid or par�cipate in the other
transac�on; and

 

 
(iv) the agreement does not provide for any “break-up fees”, “top-up fees”, penal�es, expenses reimbursement or other amounts that exceed

in the aggregate the greater of:
 
 (A) the cash equivalent of 2.5% of the considera�on payable under the Lock-up Bid to the Locked-up Person; and
 

 
(B) 50% of the amount by which the considera�on payable under another Take-over Bid or transac�on to a Locked-up Person

exceeds the considera�on that such Locked-up Person would have received under the Lock-up Bid,

to be paid by a Locked-up Person pursuant to the Lock-up Agreement in the event that the Locked-up Person fails to deposit or tender
Vo�ng Shares to the Lock-up Bid or withdraws Vo�ng Shares in order to tender to another Take-over Bid or par�cipate in another
transac�on;

 

 

(dd) “Market Price” per security of any securi�es on any date of determina�on shall mean the average of the daily closing prices per security of such
securi�es (determined as described below) on each of the 20 consecu�ve Trading Days through and including the Trading Day immediately
preceding such date; provided, however, that if an event of a type analogous to any of the events described in Sec�on 2.3 hereof shall have caused
the closing prices used to determine the Market Price on any Trading Days not to be fully comparable with the closing price on such date of
determina�on or, if the date of determina�on is not a Trading Day, on the immediately preceding Trading Day, each such closing price so used shall
be appropriately adjusted in a manner analogous to the applicable adjustment provided for in Sec�on 2.3 hereof in order to make it fully
comparable with the closing price on such date of determina�on or, if the date of determina�on is not a Trading Day, on the immediately preceding
Trading Day. The closing price per security of any securi�es on any date shall be:

 

 
(i) the closing board lot sale price, or, in case no such sale takes place on such date, the average of the closing bid and asked prices for each

of such securi�es as reported by the principal Canadian stock exchange (as determined by volume of trading) on which such securi�es are
listed or admi�ed to trading;
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(ii) if for any reason none of such prices is available on such day or the securi�es are not listed or posted for trading on a Canadian stock
exchange, the last sale price or, in case no such sale takes place on such date, the average of the closing bid and asked prices for each of
such securi�es as reported by the principal na�onal United States securi�es exchange (as determined by volume of trading) on which
such securi�es are listed or admi�ed to trading;

 

 

(iii) if for any reason none of such prices is available on such day or the securi�es are not listed or admi�ed to trading on a Canadian stock
exchange or a na�onal United States securi�es exchange, the last sale price or, in case no sale takes place on such date, the average of the
high bid and low asked prices for each of such securi�es in the over the counter market, as quoted by any recognized repor�ng system
then in use (as determined by the Board of Directors);

 

 

(iv) if for any reason none of such prices is available on such day or the securi�es are not listed or admi�ed to trading on a Canadian stock
exchange or a na�onal United States securi�es exchange or quoted by any such repor�ng system, the average of the closing bid and asked
prices as furnished by a recognized professional market maker making a market in the securi�es selected in good faith by the Board of
Directors;

provided, however, that if for any reason none of such prices is available on such day, the closing price per security of such securi�es on such date
means the fair value per security of such securi�es on such date as determined by a na�onally or interna�onally recognized investment dealer or
investment banker selected in good faith by the Board of Directors. The Market Price shall be expressed in Canadian dollars and, if ini�ally
determined in respect of any day forming part of the 20 consecu�ve Trading Day period in ques�on in United States dollars, such amount shall be
translated into Canadian dollars on such date at the Canadian Dollar Equivalent thereof;

 

 
(ee) “NI 62-103” means Na�onal Instrument 62-103 – The Early Warning System and Related Take-Over Bid and Insider Repor�ng Issues adopted by the

Canadian securi�es regulatory authori�es, as now in effect or as the same may from �me to �me be amended, re-enacted or replaced;
 

 
(ff) “NI 62-104” means Na�onal Instrument 62-104 – Take-Over Bids and Issuer Bids adopted by the Canadian securi�es regulatory authori�es, as now

in effect or as the same may from �me to �me be amended, re-enacted or replaced;
 
 (gg) “Nominee” shall have the meaning ascribed thereto in Subsec�on 2.2(c);
 
 (hh) “Offer to Acquire” shall include:
 

 
(i) an offer to purchase or a solicita�on of an offer to sell Vo�ng Shares or a public announcement of an inten�on to make such an offer or

solicita�on; and
 
 (ii) an acceptance of an offer to sell Vo�ng Shares, whether or not such offer to sell has been solicited;

or any combina�on thereof, and the Person accep�ng an offer to sell shall be deemed to be making an Offer to Acquire to the Person that made the
offer to sell;

 

 
(ii) “Offeror” shall mean a Person who has announced, and has not withdrawn, an inten�on to make or who has made, and has not withdrawn, a

Take-over Bid, other than a Person who has completed a Permi�ed Bid, a Compe�ng Permi�ed Bid or an Exempt Acquisi�on;
 
 (jj) “Offeror’s Securi�es” means Vo�ng Shares Beneficially Owned by an Offeror on the date of the Offer to Acquire;
 

 
(kk) “Permi�ed Bid” means a Take-over Bid made by an Offeror by way of a take-over bid circular which also complies with the following addi�onal

provisions:
 
 (i) the Take-over Bid is made to all holders of Vo�ng Shares as registered on the books of the Corpora�on, other than the Offeror;
 

 

(ii) the Take-over Bid contains, and the take-up and payment for securi�es tendered or deposited is subject to, an irrevocable and unqualified
provision that no Vo�ng Shares will be taken up or paid for pursuant to the Take-over Bid (A) prior to the close of business on a date
which is not less than 105 days following the date of the Take-over Bid or such shorter minimum period that a take-over bid that is not
exempt from any of the requirements of Division 5 Bid Mechanics of NI 62-104 must remain open for deposits of securi�es, in the
applicable circumstances at such �me, pursuant to NI 62-104, and (B) unless at the close of business on such date more than 50% of the
Vo�ng Shares held by Independent Shareholders shall have been deposited or tendered pursuant to the Take-over Bid and not
withdrawn;
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(iii) the Take-over Bid contains an irrevocable and unqualified provision that, unless the Take-over Bid is withdrawn, Vo�ng Shares may be

deposited pursuant to such Take-over Bid at any �me during the period of �me described in Subsec�on 1.1(kk)(ii) and that any Vo�ng
Shares deposited pursuant to the Take-over Bid may be withdrawn un�l taken up and paid for; and

 

 
(iv) the Take-over Bid contains an irrevocable and unqualified provision that, unless the Take-over Bid is withdrawn, in the event that the

deposit condi�on set forth in Subsec�on 1.1(kk)(ii) is sa�sfied the Offeror will make a public announcement of that fact and the Take-over
Bid will remain open for deposits and tenders of Vo�ng Shares for not less than ten days from the date of such public announcement,

provided, however, that a Permi�ed Bid will cease to be a Permi�ed Bid at any �me when such bid ceases to meet any of the provisions of this
defini�on and provided further that, at such �me, any acquisi�on of Vo�ng Shares made pursuant to such Permi�ed Bid, including any acquisi�on
of Vo�ng Shares theretofore made, will cease to be a Permi�ed Bid Acquisi�on;

 
 (ll) “Permi�ed Bid Acquisi�on” shall mean an acquisi�on of Vo�ng Shares made pursuant to a Permi�ed Bid or a Compe�ng Permi�ed Bid;
 

 
(mm) “Person” shall include any individual, firm, partnership, associa�on, trust, trustee, executor, administrator, legal personal representa�ve, body

corporate, corpora�on, unincorporated organiza�on, syndicate, governmental en�ty or other similar en�ty;
 
 (nn) “Plan of Arrangement” means the Plan of Arrangement set forth as Appendix A to the Arrangement Agreement;
 
 (oo) “Pro Rata Acquisi�on” means an acquisi�on by a Person of Vo�ng Shares pursuant to:
 
 (i) a Dividend Reinvestment Acquisi�on;
 

 
(ii) a stock dividend, stock split or other event in respect of securi�es of the Corpora�on of one or more par�cular classes or series pursuant

to which such Person becomes the Beneficial Owner of Vo�ng Shares on the same pro rata basis as all other holders of securi�es of the
par�cular class, classes or series;

 

 

(iii) the acquisi�on or the exercise by the Person of rights to purchase Vo�ng Shares distributed to that Person in the course of a distribu�on
to all holders of securi�es of the Corpora�on of one or more par�cular classes or series pursuant to a rights offering or pursuant to a
prospectus, provided that such rights are acquired directly from the Corpora�on and not from any other Person and the Person does not
thereby acquire a greater percentage of Vo�ng Shares than the Person’s percentage of Vo�ng Shares Beneficially Owned immediately
prior to such acquisi�on or exercise; or

 

 

(iv) a distribu�on of Vo�ng Shares, or securi�es conver�ble into or exchangeable for Vo�ng Shares (and the conversion or exchange of such
conver�ble or exchangeable securi�es), made pursuant to a prospectus or by way of a private placement or securi�es exchange take-over
bid, provided that the Person does not thereby acquire a greater percentage of such Vo�ng Shares, or securi�es conver�ble into or
exchangeable for Vo�ng Shares, so offered than the Person’s percentage of Vo�ng Shares Beneficially Owned immediately prior to such
acquisi�on;

 
 (pp) “Record Time” has the meaning set forth in the recitals to this Agreement;
 

 
(qq) “regular cash dividend” shall mean cash dividends paid on the Common Shares at regular intervals in any fiscal year of the Corpora�on to the

extent that such cash dividends do not exceed, in the aggregate, in any fiscal year, the greatest of:
 

 
(i) 200% of the aggregate amount of cash dividends declared payable by the Corpora�on on its Common Shares in its immediately preceding

fiscal year;
 

 
(ii) 300% of the arithme�c mean of the aggregate amounts of the cash dividends declared payable by the Corpora�on on its Common Shares

in its three immediately preceding fiscal years; and
 
 (iii) 100% of the aggregate consolidated net income of the Corpora�on, before extraordinary items, for its immediately preceding fiscal year;
 
 (rr) “Right” means a right to purchase a Common Share upon the terms and subject to the condi�ons set forth in this Agreement;
 

 
(ss) “Rights Cer�ficate” means the cer�ficates represen�ng the Rights a�er the Separa�on Time, which shall be substan�ally in the form a�ached

hereto as A�achment 1, or such other wri�en document or acknowledgement
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(including, without limita�on, a Direct Registra�on System statement or other book-entry confirma�on) evidencing ownership of the Rights which
may be issued by the Corpora�on and is sa�sfactory to the Corpora�on and the Rights Agent;

 
 (�) “Rights Register” shall have the meaning ascribed thereto in Subsec�on 2.6(a);
 
 (uu) “Rights Registrar” shall have the meaning ascribed thereto in Subsec�on 2.6(a);
 

 
(vv) “Securi�es Act” shall mean the Alberta Securi�es Act, R.S.A. 2000, c.S-4, as amended, and the regula�ons thereunder, and any comparable or

successor laws or regula�ons thereto;
 
 (ww) “Separa�on Time” shall mean the close of business on the tenth Trading Day a�er the earlier of:
 
 (i) the Stock Acquisi�on Date;
 

 
(ii) the date of the commencement of or first public announcement or disclosure of the intent of any Person (other than the Corpora�on or

any Subsidiary of the Corpora�on) to commence a Take-over Bid (other than a Permi�ed Bid or a Compe�ng Permi�ed Bid); and
 
 (iii) the date on which a Permi�ed Bid or Compe�ng Permi�ed Bid ceases to be such,
 

or such later �me as may be determined by the Board of Directors, provided that, if any such Take-over Bid expires, is cancelled, terminated or
otherwise withdrawn prior to the Separa�on Time, such Take-over Bid shall be deemed, for the purposes of this defini�on, never to have been
made and, provided further, that if the Board of Directors determines, pursuant to Sec�on 5.1, to waive the applica�on of Sec�on 3.1 to a Flip-in
Event, then the Separa�on Time in respect of such Flip-in Event shall be deemed never to have occurred;

 

 
(xx) “Stock Acquisi�on Date” shall mean the first date of public announcement or disclosure (which, for purposes of this defini�on, shall include,

without limita�on, a report filed pursuant to Part 4 of NI 62-103, Part 5 of NI 62-104 or subsec�on 13(d) of the U.S. Exchange Act) by the
Corpora�on or an Acquiring Person that an Acquiring Person has become such;

 
 (yy) “Subsidiary”: a corpora�on is a Subsidiary of another corpora�on if:
 
 (i) it is controlled by:
 
 (A) that other; or
 
 (B) that other and one or more corpora�ons each of which is controlled by that other; or
 
 (C) two or more corpora�ons each of which is controlled by that other; or
 
 (ii) it is a Subsidiary of a corpora�on that is that other’s Subsidiary;
 

 

(zz) “Take-over Bid” shall mean an Offer to Acquire Vo�ng Shares, or securi�es conver�ble into Vo�ng Shares if, assuming that the Vo�ng Shares or
conver�ble securi�es subject to the Offer to Acquire are acquired and are Beneficially Owned at the date of such Offer to Acquire by the Person
making such Offer to Acquire, such Vo�ng Shares (including Vo�ng Shares that may be acquired upon conversion of securi�es conver�ble into
Vo�ng Shares) together with the Offeror’s Securi�es, cons�tute in the aggregate 20% or more of the outstanding Vo�ng Shares at the date of the
Offer to Acquire;

 

 
(aaa) “Trading Day”, when used with respect to any securi�es, shall mean a day on which the principal Canadian stock exchange on which such securi�es

are listed or admi�ed to trading is open for the transac�on of business or, if the securi�es are not listed or admi�ed to trading on any Canadian
stock exchange, a Business Day;

 
 (bbb) “U.S.-Canadian Exchange Rate” means, on any date:
 

 
(i) if on such date the Bank of Canada sets a daily exchange rate for the conversion of one United States dollar into Canadian dollars, such

rate; and
 

 
(ii) in any other case, the rate for such date for the conversion of one United States dollar into Canadian dollars calculated in such manner as

may be determined by the Board of Directors from �me to �me ac�ng in good faith;
 

 
(ccc) “U.S. Exchange Act” means the United States Securi�es Exchange Act of 1934, as amended, and the rules and regula�ons thereunder as now in

effect or as the same may from �me to �me be amended, re-enacted or replaced;
 

 
(ddd) “U.S. Securi�es Act” means the United States Securi�es Act of 1933, as amended, and the rules and regula�ons thereunder as now in effect or as

the same may from �me to �me be amended, re-enacted or replaced;
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(eee) “Vo�ng Share Reduc�on” means an acquisi�on or redemp�on by the Corpora�on of Vo�ng Shares which, by reducing the number of Vo�ng Shares

outstanding, increases the propor�onate number of Vo�ng Shares Beneficially Owned by any Person to 20% or more of the Vo�ng Shares then
outstanding; and

 

 
(fff) “Vo�ng Shares” shall mean the Common Shares and any other shares in the capital of the Corpora�on en�tled to vote generally in the elec�on of

all directors.
 
1.2 Currency

All sums of money which are referred to in this Agreement are expressed in lawful money of Canada, unless otherwise specified.
 
1.3 Headings

The division of this Agreement into Ar�cles, Sec�ons, Subsec�ons, Clauses, Paragraphs, Subparagraphs or other por�ons hereof and the inser�on of
headings, subheadings and a table of contents are for convenience of reference only and shall not affect the construc�on or interpreta�on of this Agreement.
 
1.4 Calcula�on of Number and Percentage of Beneficial Ownership of Outstanding Vo�ng Shares

For purposes of this Agreement, the percentage of Vo�ng Shares Beneficially Owned by any Person, shall be and be deemed to be the product (expressed as
a percentage) determined by the formula:
 

  100 x A/B

where:   

  
A

  
=

  
the number of votes for the elec�on of all directors generally a�aching to the Vo�ng Shares Beneficially Owned
by such Person; and

  B   =   the number of votes for the elec�on of all directors generally a�aching to all outstanding Vo�ng Shares.

Where any Person is deemed to Beneficially Own unissued Vo�ng Shares, such Vo�ng Shares shall be deemed to be outstanding for the purpose of
calcula�ng the percentage of Vo�ng Shares Beneficially Owned by such Person.
 
1.5 Ac�ng Jointly or in Concert

For the purposes hereof, a Person is ac�ng jointly or in concert with every Person who, as a result of any agreement, commitment or understanding, whether
formal or informal, and whether or not in wri�ng with the first Person or any Affiliate or Associate thereof, acquires or offers to acquire Vo�ng Shares or securi�es
conver�ble into Vo�ng Shares (other than customary agreements with and between underwriters and/or banking group members and/or selling group members with
respect to a public offering or private placement of securi�es or pledges of securi�es in the ordinary course of business).
 
1.6 Generally Accepted Accoun�ng Principles

Wherever in this Agreement reference is made to generally accepted accoun�ng principles, such reference shall be deemed to be the recommenda�ons at
the relevant �me of the Chartered Professional Accountants of Canada, or any successor ins�tute, applicable on a consolidated basis (unless otherwise specifically
provided herein to be applicable on an unconsolidated basis) or, to the extent adopted and permi�ed by applicable laws, generally accepted accoun�ng principles in
the United States, as at the date on which a calcula�on is made or required to be made in accordance with generally accepted accoun�ng principles. Where the
character or amount of any asset or liability or item of revenue or expense is required to be determined, or any consolida�on or other accoun�ng computa�on is
required to be made for the purpose of this Agreement or any document, such determina�on or calcula�on shall, to the extent applicable and except as otherwise
specified herein or as otherwise agreed in wri�ng by the par�es, be made in accordance with generally accepted accoun�ng principles applied on a consistent basis.
 
1.7 Holders of Rights and Common Shares and References to Common Share Cer�ficates

As used in this Agreement, unless the context otherwise requires: (a) the term “holder” of any Right shall mean the registered holder of such Right (or, prior
to the Separa�on Time, of the associated Common Share); and (b) the term “cer�ficate”, when used in the context of a cer�ficate represen�ng Common Shares, shall
include any other wri�en document or acknowledgement (including, without limita�on, a Direct Registra�on System statement or other book-entry confirma�on)
evidencing ownership of Common Shares, which may be adopted from �me to �me by the Corpora�on.
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ARTICLE 2 – THE RIGHTS
 
2.1 Issue of Rights: Legend on Common Share Cer�ficates
 

 
(a) One Right shall be issued, effec�ve as of the Record Time, in respect of each Common Share outstanding as of the Record Time and one Right shall

be issued in respect of each Common Share of the Corpora�on issued a�er the Record Time and prior to the earlier of the Separa�on Time and the
Expira�on Time.

 

 
(b) Cer�ficates represen�ng Common Shares which are issued a�er the Record Time but prior to the earlier of the Separa�on Time and the Expira�on

Time shall evidence, in addi�on to Common Shares, one Right for each Common Share represented thereby and shall have impressed on, printed
on, wri�en on or otherwise affixed to them the following legend:

Un�l the Separa�on Time (as defined in the Shareholder Rights Agreement referred to below), this cer�ficate also evidences the
holder’s rights described in a Shareholder Rights Plan Agreement dated as of • (the “Shareholder Rights Agreement”) between South
Bow Corpora�on and Computershare Trust Company of Canada, as amended from �me to �me, the terms of which are incorporated
herein and a copy of which is on file at the principal execu�ve offices of the Corpora�on. Under certain circumstances set out in the
Shareholder Rights Agreement, the rights may be amended, redeemed, may expire, may become null and void or may be evidenced
by separate cer�ficates and no longer evidenced by this cer�ficate. The Corpora�on will mail or arrange for the mailing of a copy of
the Shareholder Rights Agreement to the holder of this cer�ficate without charge as soon as prac�cable a�er receipt of a wri�en
request therefor.

 

 
(c) Cer�ficates represen�ng Common Shares that are issued and outstanding at the Record Time shall also evidence one Right for each Common Share

represented thereby, notwithstanding the absence of the foregoing legend, un�l the earlier of the Separa�on Time and the Expira�on Time.
 
2.2 Ini�al Exercise Price; Exercise of Rights; Detachment of Rights
 

 
(a) Subject to adjustment as herein set forth, each Right will en�tle the holder thereof, from and a�er the Separa�on Time and prior to the Expira�on

Time, to purchase one Common Share for the Exercise Price. Notwithstanding any other provision of this Agreement, any Rights held by the
Corpora�on or any of its Subsidiaries shall be void.

 
 (b) Un�l the Separa�on Time,
 
 (i) the Rights shall not be exercisable and no Right may be exercised; and
 

 
(ii) each Right will be evidenced by the cer�ficate for the associated Common Share registered in the name of the holder thereof (which

cer�ficate shall also be deemed to represent a Rights Cer�ficate) and will be transferable only together with, and will be transferred by a
transfer of, such associated Common Share.

 
 (c) From and a�er the Separa�on Time and prior to the Expira�on Time:
 
 (i) the Rights shall be exercisable; and
 
 (ii) the registra�on and transfer of Rights shall be separate from and independent of Common Shares.

Promptly following the Separa�on Time, the Corpora�on will prepare (or cause to be prepared) and the Rights Agent will mail to each holder of
record of Common Shares as of the Separa�on Time and, in respect of each conver�ble security converted into Common Shares a�er the
Separa�on Time and prior to the Expira�on Time, promptly a�er such conversion, the Corpora�on will prepare (or cause to be prepared) and the
Rights Agent will mail to the holder so conver�ng (other than an Acquiring Person and, in respect of any Rights Beneficially Owned by such
Acquiring Person which are not held of record by such Acquiring Person, the holder of record of such Rights (a “Nominee”)), at such holder’s
address as shown by the records of the Corpora�on (the Corpora�on hereby agreeing to furnish copies of such records to the Rights Agent for this
purpose):

 

 

(x) a Rights Cer�ficate appropriately completed, represen�ng the number of Rights held by such holder at the Separa�on Time and having
such marks of iden�fica�on or designa�on and such legends, summaries or endorsements printed thereon as the Corpora�on may deem
appropriate and as are not inconsistent with the provisions of this Agreement, or as may be required to comply with any law, rule or
regula�on or with any rule or regula�on of any self regulatory organiza�on, stock exchange or quota�on system on which the Rights may
from �me to �me be listed or traded, or to conform to usage; and

 
 (y) a disclosure statement prepared by the Corpora�on describing the Rights,
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provided that a Nominee shall be sent the materials provided for in (x) and (y) in respect of all Common Shares held of record by it which are not
Beneficially Owned by an Acquiring Person.

 

 
(d) Rights may be exercised, in whole or in part, on any Business Day a�er the Separa�on Time and prior to the Expira�on Time by submi�ng to the

Rights Agent:
 
 (i) the Rights Cer�ficate evidencing such Rights;
 

 
(ii) an elec�on to exercise such Rights (an “Elec�on to Exercise”) substan�ally in the form a�ached to the Rights Cer�ficate appropriately

completed and executed by the holder or his executors or administrators or other personal representa�ves or his or their legal a�orney
duly appointed by an instrument in wri�ng in form and executed in a manner sa�sfactory to the Rights Agent; and

 

 

(iii) payment by cer�fied cheque, banker’s dra� or money order payable to the order of the Rights Agent, of a sum equal to the Exercise Price
mul�plied by the number of Rights being exercised and a sum sufficient to cover any transfer tax or charge which may be payable in
respect of any transfer involved in the transfer or delivery of Rights Cer�ficates or the issuance or delivery of cer�ficates for Common
Shares in a name other than that of the holder of the Rights being exercised.

 

 

(e) Upon receipt of a Rights Cer�ficate, together with a completed Elec�on to Exercise executed in accordance with Subsec�on 2.2(d)(ii), which does
not indicate that such Right is null and void as provided by Subsec�on 3.1(b), and payment as set forth in Subsec�on 2.2(d)(iii), the Rights Agent
(unless otherwise instructed by the Corpora�on in the event that the Corpora�on is of the opinion that the Rights cannot be exercised in
accordance with this Agreement) will thereupon promptly:

 

 
(i) requisi�on from the transfer agent cer�ficates represen�ng the number of such Common Shares to be purchased (the Corpora�on

hereby irrevocably authorizing its transfer agent to comply with all such requisi�ons);
 
 (ii) when appropriate, requisi�on from the Corpora�on the amount of cash to be paid in lieu of issuing frac�onal Common Shares;
 

 
(iii) a�er receipt of the cer�ficates referred to in Subsec�on 2.2(e)(i), deliver the same to or upon the order of the registered holder of such

Rights Cer�ficates, registered in such name or names as may be designated by such holder;
 

 
(iv) when appropriate, a�er receipt, deliver the cash referred to in Subsec�on 2.2(e)(ii) to or to the order of the registered holder of such

Rights Cer�ficate; and
 
 (v) remit to the Corpora�on all payments received on exercise of the Rights.
 

 
(f) In case the holder of any Rights shall exercise less than all the Rights evidenced by such holder’s Rights Cer�ficate, a new Rights Cer�ficate

evidencing the Rights remaining unexercised (subject to the provisions of Subsec�on 5.5(a)) will be issued by the Rights Agent to such holder or to
such holder’s duly authorized assigns.

 
 (g) The Corpora�on covenants and agrees that it will:
 

 
(i) take all such ac�on as may be necessary and within its power to ensure that all Common Shares issued upon exercise of Rights shall, at

the �me of issuance of such Common Shares (subject to payment of the Exercise Price), be duly and validly authorized, issued and
delivered as fully paid and non-assessable;

 

 

(ii) take all such ac�on as may be necessary and within its power to comply with the requirements of the Canada Business Corpora�ons Act,
the Securi�es Act, the U.S. Exchange Act, the U.S. Securi�es Act and the securi�es laws or comparable legisla�on of each of the provinces
of Canada and of the United States and each of the states thereof and any other applicable law, rule or regula�on, in connec�on with the
issuance of the Rights and delivery of the Rights Cer�ficates and the issuance of any Common Shares upon exercise of Rights;

 

 
(iii) use reasonable efforts to cause all Common Shares issued upon exercise of Rights to be listed on the principal stock exchanges on which

such Common Shares were traded immediately prior to the Stock Acquisi�on Date;
 

 
(iv) cause to be reserved and kept available out of the authorized and unissued Common Shares, the number of Common Shares that, as

provided in this Agreement, will from �me to �me be sufficient to permit the exercise in full of all outstanding Rights;
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(v) pay when due and payable, if applicable, any and all Canadian and U.S. federal, provincial and state transfer taxes and charges (not
including any income or capital taxes of the holder or exercising holder or any liability of the Corpora�on to withhold tax) which may be
payable in respect of the original issuance or delivery of the Rights Cer�ficates, or cer�ficates for Common Shares to be issued upon
exercise of any Rights, provided that the Corpora�on shall not be required to pay any transfer tax or charge which may be payable in
respect of any transfer involved in the transfer or delivery of Rights Cer�ficates or the issuance or delivery of cer�ficates for Common
Shares in a name other than that of the holder of the Rights being transferred or exercised; and

 

 
(vi) a�er the Separa�on Time, except as permi�ed by Sec�on 5.1, not take (or permit any Subsidiary to take) any ac�on if at the �me such

ac�on is taken it is reasonably foreseeable that such ac�on will diminish substan�ally or otherwise eliminate the benefits intended to be
afforded by the Rights.

 
2.3 Adjustments to Exercise Price; Number of Rights

The Exercise Price, the number and kind of securi�es subject to purchase upon exercise of each Right and the number of Rights outstanding are subject to
adjustment from �me to �me as provided in this Sec�on 2.3.
 
 (a) In the event the Corpora�on shall at any �me a�er the date of this Agreement and prior to the Expira�on Time:
 

 
(i) declare or pay a dividend on Common Shares payable in Common Shares (or other securi�es exchangeable for or conver�ble into or

giving a right to acquire Common Shares or other securi�es of the Corpora�on) other than pursuant to any op�onal stock dividend
program or Dividend Reinvestment Plan;

 
 (ii) subdivide or change the then outstanding Common Shares into a greater number of Common Shares;
 
 (iii) consolidate or change the then outstanding Common Shares into a smaller number of Common Shares; or
 

 
(iv) issue any Common Shares (or other securi�es exchangeable for or conver�ble into or giving a right to acquire Common Shares or other

securi�es of the Corpora�on) in respect of, in lieu of or in exchange for exis�ng Common Shares except as otherwise provided in this
Sec�on 2.3,

the Exercise Price and the number of Rights outstanding, or, if the payment or effec�ve date therefor shall occur a�er the Separa�on Time, the
securi�es purchasable upon exercise of Rights shall be adjusted as of the payment or effec�ve date in the manner set forth below.

If the Exercise Price and number of Rights outstanding are to be adjusted:
 

 
(x) the Exercise Price in effect a�er such adjustment will be equal to the Exercise Price in effect immediately prior to such adjustment divided

by the number of Common Shares (or other securi�es of the Corpora�on) (the “Expansion Factor”) that a holder of one Common Share
immediately prior to such dividend, subdivision, change, consolida�on or issuance would hold therea�er as a result thereof; and

 
 (y) each Right held prior to such adjustment will become that number of Rights equal to the Expansion Factor,

and the adjusted number of Rights will be deemed to be distributed among the Common Shares with respect to which the original Rights were
associated (if they remain outstanding) and the shares issued in respect of such dividend, subdivision, change, consolida�on or issuance, so that
each such Common Share (or other security of the Corpora�on) will have exactly one Right associated with it.

For greater certainty, if the securi�es purchasable upon exercise of Rights are to be adjusted, the securi�es purchasable upon exercise of each Right
a�er such adjustment will be the securi�es that a holder of the securi�es purchasable upon exercise of one Right immediately prior to such
dividend, subdivision, change, consolida�on or issuance would hold therea�er a�er giving full effect to such dividend, subdivision, change,
consolida�on or issuance.

If, a�er the Record Time and prior to the Expira�on Time, the Corpora�on shall issue any securi�es other than Common Shares in a transac�on of a
type described in Subsec�on 2.3(a)(i) or 2.3(a)(iv), such securi�es shall be treated herein as nearly equivalent to Common Shares as may be
prac�cable and appropriate under the circumstances and the Corpora�on and the Rights Agent agree to amend this Agreement in order to effect
such treatment.

If an event occurs which would require an adjustment under both this Sec�on 2.3 and Sec�on 3.1, the adjustment provided for in this Sec�on 2.3
shall be in addi�on to, and shall be made prior to, any adjustment required under Sec�on 3.1. Adjustments pursuant to this Sec�on 2.3(a) shall be
made successively, whenever an event referred to in this Subsec�on 2.3(a) occurs.
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In the event the Corpora�on shall at any �me a�er the Record Time and prior to the Separa�on Time issue any Common Shares otherwise than in a
transac�on referred to in this Subsec�on 2.3(a), each such Common Share so issued shall automa�cally have one new Right associated with it,
which Right shall be evidenced by the cer�ficate represen�ng such associated Common Share.

 

 

(b) In the event the Corpora�on shall at any �me a�er the Record Time and prior to the Separa�on Time fix a record date for the issuance of rights,
op�ons or warrants to all holders of Common Shares en�tling them (for a period expiring within 45 calendar days a�er such record date) to
subscribe for or purchase Common Shares (or securi�es conver�ble into or exchangeable for or carrying a right to purchase Common Shares) at a
price per Common Share (or, if a security conver�ble into or exchangeable for or carrying a right to purchase or subscribe for Common Shares,
having a conversion, exchange or exercise price, including the price required to be paid to purchase such conver�ble or exchangeable security or
right per share) less than the Market Price per Common Share on such record date, the Exercise Price to be in effect a�er such record date shall be
determined by mul�plying the Exercise Price in effect immediately prior to such record date by a frac�on:

 

 

(i) the numerator of which shall be the number of Common Shares outstanding on such record date, plus the number of Common Shares
that the aggregate offering price of the total number of Common Shares so to be offered (and/or the aggregate ini�al conversion,
exchange or exercise price of the conver�ble or exchangeable securi�es or rights so to be offered, including the price required to be paid
to purchase such conver�ble or exchangeable securi�es or rights) would purchase at such Market Price per Common Share; and

 

 
(ii) the denominator of which shall be the number of Common Shares outstanding on such record date, plus the number of addi�onal

Common Shares to be offered for subscrip�on or purchase (or into which the conver�ble or exchangeable securi�es or rights so to be
offered are ini�ally conver�ble, exchangeable or exercisable).

In case such subscrip�on price may be paid by delivery of considera�on, part or all of which may be in a form other than cash, the value of such
considera�on shall be as determined in good faith by the Board of Directors, whose determina�on shall be described in a statement filed with the
Rights Agent and shall be binding on the Rights Agent and the holders of Rights. Such adjustment shall be made successively whenever such a
record date is fixed, and in the event that such rights, op�ons or warrants are not so issued, or if issued, are not exercised prior to the expira�on
thereof, the Exercise Price shall be readjusted to the Exercise Price which would then be in effect if such record date had not been fixed, or to the
Exercise Price which would be in effect based upon the number of Common Shares (or securi�es conver�ble into, or exchangeable or exercisable
for Common Shares) actually issued upon the exercise of such rights, op�ons or warrants, as the case may be.

For purposes of this Agreement, the gran�ng of the right to purchase Common Shares (whether from treasury or otherwise) pursuant to a Dividend
Reinvestment Plan or any employee benefit, stock op�on or similar plans shall be deemed not to cons�tute an issue of rights, op�ons or warrants
by the Corpora�on; provided, however, that, in all such cases, the right to purchase Common Shares is at a price per share of not less than 90% of
the current market price per share (determined as provided in such plans) of the Common Shares.

 

 

(c) In the event the Corpora�on shall at any �me a�er the Record Time and prior to the Separa�on Time fix a record date for the making of a
distribu�on to all holders of Common Shares (including any such distribu�on made in connec�on with a merger or amalgama�on) of evidences of
indebtedness, cash (other than a regular cash dividend or a dividend paid in Common Shares, but including any dividend payable in securi�es other
than Common Shares), assets or rights, op�ons or warrants (excluding those referred to in Subsec�on 2.3(b)), the Exercise Price to be in effect a�er
such record date shall be determined by mul�plying the Exercise Price in effect immediately prior to such record date by a frac�on:

 

 

(i) the numerator of which shall be the Market Price per Common Share on such record date, less the fair market value (as determined in
good faith by the Board of Directors, whose determina�on shall be described in a statement filed with the Rights Agent and shall be
binding on the Rights Agent and the holders of Rights), on a per share basis, of the por�on of the cash, assets, evidences of indebtedness,
rights, op�ons or warrants so to be distributed; and

 
 (ii) the denominator of which shall be such Market Price per Common Share.
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Such adjustments shall be made successively whenever such a record date is fixed, and in the event that such a distribu�on is not so made, the
Exercise Price shall be adjusted to be the Exercise Price which would have been in effect if such record date had not been fixed.

 

 

(d) Notwithstanding anything herein to the contrary, no adjustment in the Exercise Price shall be required unless such adjustment would require an
increase or decrease of at least one per cent in the Exercise Price; provided, however, that any adjustments which by reason of this Subsec�on
2.3(d) are not required to be made shall be carried forward and taken into account in any subsequent adjustment. All calcula�ons under Sec�on 2.3
shall be made to the nearest cent or to the nearest ten thousandth of a share. Notwithstanding the first sentence of this Subsec�on 2.3(d), any
adjustment required by Sec�on 2.3 shall be made no later than the earlier of:

 
 (i) three years from the date of the transac�on which gives rise to such adjustment; or
 
 (ii) the Expira�on Time.
 

 

(e) In the event the Corpora�on shall at any �me a�er the Record Time and prior to the Separa�on Time issue any securi�es (other than Common
Shares), or rights, op�ons or warrants to subscribe for or purchase any such securi�es, or securi�es conver�ble into or exchangeable for any such
securi�es, in a transac�on referred to in Subsec�on 2.3(a)(i) or (iv) or Subsec�on 2.3(b) or 2.3(c), if the Board of Directors ac�ng in good faith
determines that the adjustments contemplated by Subsec�ons 2.3(a), 2.3(b) and 2.3(c) in connec�on with such transac�on will not appropriately
protect the interests of the holders of Rights, the Board of Directors may determine what other adjustments to the Exercise Price, number of Rights
and/or securi�es purchasable upon exercise of Rights would be appropriate and, notwithstanding Subsec�ons 2.3(a), 2.3(b) and 2.3(c), such
adjustments, rather than the adjustments contemplated by Subsec�ons 2.3(a), 2.3(b) and 2.3(c), shall be made. Subject to the prior consent of the
holders of the Vo�ng Shares or the Rights obtained as set forth in Subsec�on 5.4(b) or 5.4(c), the Corpora�on and the Rights Agent shall have
authority to amend this Agreement as appropriate to provide for such adjustments.

 

 
(f) Each Right originally issued by the Corpora�on subsequent to any adjustment made to the Exercise Price hereunder shall evidence the right to

purchase, at the adjusted Exercise Price, the number of Common Shares purchasable from �me to �me hereunder upon exercise of a Right
immediately prior to such issue, all subject to further adjustment as provided herein.

 

 
(g) Irrespec�ve of any adjustment or change in the Exercise Price or the number of Common Shares issuable upon the exercise of the Rights, the Rights

Cer�ficates theretofore and therea�er issued may con�nue to express the Exercise Price per Common Share and the number of Common Shares
which were expressed in the ini�al Rights Cer�ficates issued hereunder.

 

 

(h) In any case in which this Sec�on 2.3 shall require that an adjustment in the Exercise Price be made effec�ve as of a record date for a specified event,
the Corpora�on may elect to defer un�l the occurrence of such event the issuance to the holder of any Right exercised a�er such record date the
number of Common Shares and other securi�es of the Corpora�on, if any, issuable upon such exercise over and above the number of Common
Shares and other securi�es of the Corpora�on, if any, issuable upon such exercise on the basis of the Exercise Price in effect prior to such
adjustment; provided, however, that the Corpora�on shall deliver to such holder an appropriate instrument evidencing such holder’s right to
receive such addi�onal shares (frac�onal or otherwise) or other securi�es upon the occurrence of the event requiring such adjustment.

 

 
(i) Notwithstanding anything contained in this Sec�on 2.3 to the contrary, the Corpora�on shall be en�tled to make such reduc�ons in the Exercise

Price, in addi�on to those adjustments expressly required by this Sec�on 2.3, as and to the extent that in their good faith judgment the Board of
Directors shall determine to be advisable, in order that any:

 
 (i) consolida�on or subdivision of Common Shares;
 

 
(ii) issuance (wholly or in part for cash) of Common Shares or securi�es that by their terms are conver�ble into or exchangeable for Common

Shares;
 
 (iii) dividends of securi�es; or
 
 (iv) issuance of rights, op�ons or warrants referred to in this Sec�on 2.3,

herea�er made by the Corpora�on to holders of its Common Shares, shall not be taxable to such shareholders.
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(j) Whenever an adjustment to the Exercise Price or a change in the securi�es purchasable upon the exercise of Rights is made pursuant to this

Sec�on 2.3, the Corpora�on shall promptly:
 
 (i) prepare a cer�ficate se�ng forth such adjustment and a brief statement of the facts accoun�ng for such adjustment;
 
 (ii) file with the Rights Agent and with each transfer agent for the Common Shares a copy of such cer�ficate; and
 
 (iii) mail a summary of the par�culars of such adjustment or change to each holder of Rights who requests a copy.

Failure to file such cer�ficate or to cause such no�ce to be given as aforesaid, or any defect therein, shall not affect the validity of any such
adjustment or change.

 
2.4 Date on Which Exercise Is Effec�ve

Each Person in whose name any cer�ficate for Common Shares or other securi�es, if applicable, is issued upon the exercise of Rights shall for all purposes be
deemed to have become the holder of record of the Common Shares or other securi�es, if applicable, represented thereon, and such cer�ficate shall be dated the date
upon which the Rights Cer�ficate evidencing such Rights was duly surrendered in accordance with Subsec�on 2.2(d) (together with a duly completed Elec�on to
Exercise) and payment of the Exercise Price for such Rights (and any applicable transfer taxes and other governmental charges payable by the exercising holder
hereunder) was made; provided, however, that if the date of such surrender and payment is a date upon which the Common Share transfer books of the Corpora�on
are closed, such Person shall be deemed to have become the record holder of such Common Shares on, and such cer�ficate shall be dated, the next succeeding
Business Day on which the Common Share transfer books of the Corpora�on are open.
 
2.5 Execu�on, Authen�ca�on, Delivery and Da�ng of Rights Cer�ficates
 

 

(a) The Rights Cer�ficates shall be executed on behalf of the Corpora�on by any two directors or officers of the Corpora�on. The signature of any of
these directors or officers on the Rights Cer�ficates may be manual, facsimile or electronic. Rights Cer�ficates bearing the manual, facsimile or
electronic signatures of individuals who were at any �me the proper directors or officers of the Corpora�on shall bind the Corpora�on,
notwithstanding that such individuals or any of them have ceased to hold such offices either before or a�er the countersignature and delivery of
such Rights Cer�ficates.

 

 

(b) Promptly a�er the Corpora�on learns of the Separa�on Time, the Corpora�on will no�fy the Rights Agent of such Separa�on Time and will deliver
Rights Cer�ficates executed by the Corpora�on to the Rights Agent for countersignature, and the Rights Agent shall countersign (manually,
electronically or by facsimile signature in a manner sa�sfactory to the Corpora�on) and send such Rights Cer�ficates to the holders of the Rights
pursuant to Subsec�on 2.2(c) hereof. No Rights Cer�ficate shall be valid for any purpose un�l countersigned by the Rights Agent as aforesaid.

 
 (c) Each Rights Cer�ficate shall be dated the date of countersignature thereof.
 
2.6 Registra�on, Transfer and Exchange
 

 

(a) The Corpora�on will cause to be kept a register (the “Rights Register”) in which, subject to such reasonable regula�ons as it may prescribe, the
Corpora�on will provide for the registra�on and transfer of Rights. The Rights Agent is hereby appointed registrar for the Rights (the “Rights
Registrar”) for the purpose of maintaining the Rights Register for the Corpora�on and registering Rights and transfers of Rights as herein provided
and the Rights Agent hereby accepts such appointment. In the event that the Rights Agent shall cease to be the Rights Registrar, the Rights Agent
will have the right to examine the Rights Register at all reasonable �mes.

A�er the Separa�on Time and prior to the Expira�on Time, upon surrender for registra�on of transfer or exchange of any Rights Cer�ficate, and
subject to the provisions of Subsec�on 2.6(c), the Corpora�on will execute, and the Rights Agent will countersign and deliver, in the name of the
holder or the designated transferee or transferees, as required pursuant to the holder’s instruc�ons, one or more new Rights Cer�ficates
evidencing the same aggregate number of Rights as did the Rights Cer�ficates so surrendered.

 

 
(b) All Rights issued upon any registra�on of transfer or exchange of Rights Cer�ficates shall be the valid obliga�ons of the Corpora�on, and such Rights

shall be en�tled to the same benefits under this Agreement as the Rights surrendered upon such registra�on of transfer or exchange.
 

 
(c) Every Rights Cer�ficate surrendered for registra�on of transfer or exchange shall be duly endorsed, or be accompanied by a wri�en instrument of

transfer in form sa�sfactory to the Corpora�on or the Rights Agent, as the
 
L-18 | TC Energy Management Informa�on Circular 2024



 

case may be, duly executed by the holder thereof or such holder’s a�orney duly authorized in wri�ng. As a condi�on to the issuance of any new
Rights Cer�ficate under this Sec�on 2.6, the Corpora�on may require the payment of a sum sufficient to cover any tax or other governmental
charge that may be imposed in rela�on thereto and any other expenses (including the reasonable fees and expenses of the Rights Agent) connected
therewith.

 
2.7 Mu�lated, Destroyed, Lost and Stolen Rights Cer�ficates
 

 
(a) If any mu�lated Rights Cer�ficate is surrendered to the Rights Agent prior to the Expira�on Time, the Corpora�on shall execute and the Rights

Agent shall countersign and deliver in exchange therefor a new Rights Cer�ficate evidencing the same number of Rights as did the Rights Cer�ficate
so surrendered.

 
 (b) If there shall be delivered to the Corpora�on and the Rights Agent prior to the Expira�on Time:
 
 (i) evidence to their reasonable sa�sfac�on of the destruc�on, loss or the� of any Rights Cer�ficate; and
 
 (ii) such security or indemnity as may be reasonably required by them to save each of them and any of their agents harmless;

then, in the absence of no�ce to the Corpora�on or the Rights Agent that such Rights Cer�ficate has been acquired by a bona fide purchaser, the
Corpora�on shall execute and upon the Corpora�on’s request the Rights Agent shall countersign and deliver, in lieu of any such destroyed, lost or
stolen Rights Cer�ficate, a new Rights Cer�ficate evidencing the same number of Rights as did the Rights Cer�ficate so destroyed, lost or stolen.

 

 
(c) As a condi�on to the issuance of any new Rights Cer�ficate under this Sec�on 2.7, the Corpora�on may require the payment of a sum sufficient to

cover any tax or other governmental charge that may be imposed in rela�on thereto and any other expenses (including the reasonable fees and
expenses of the Rights Agent) connected therewith.

 

 
(d) Every new Rights Cer�ficate issued pursuant to this Sec�on 2.7 in lieu of any destroyed, lost or stolen Rights Cer�ficate shall evidence the

contractual obliga�on of the Corpora�on, whether or not the destroyed, lost or stolen Rights Cer�ficate shall be at any �me enforceable by anyone,
and shall be en�tled to all the benefits of this Agreement equally and propor�onately with any and all other Rights duly issued hereunder.

 
2.8 Persons Deemed Owners of Rights

The Corpora�on, the Rights Agent and any agent of the Corpora�on or the Rights Agent may deem and treat the Person in whose name a Rights Cer�ficate
(or, prior to the Separa�on Time, the associated Common Share cer�ficate) is registered as the absolute owner thereof and of the Rights evidenced thereby for all
purposes whatsoever.
 
2.9 Delivery and Cancella�on of Cer�ficates

All Rights Cer�ficates surrendered upon exercise or for redemp�on, registra�on of transfer or exchange shall, if surrendered to any Person other than the
Rights Agent, be delivered to the Rights Agent and, in any case, shall be promptly cancelled by the Rights Agent. The Corpora�on may at any �me deliver to the Rights
Agent for cancella�on any Rights Cer�ficates previously countersigned and delivered hereunder which the Corpora�on may have acquired in any manner whatsoever,
and all Rights Cer�ficates so delivered shall be promptly cancelled by the Rights Agent. No Rights Cer�ficate shall be countersigned in lieu of or in exchange for any
Rights Cer�ficates cancelled as provided in this Sec�on 2.9, except as expressly permi�ed by this Agreement. The Rights Agent shall, subject to applicable laws, destroy
all cancelled Rights Cer�ficates and deliver a cer�ficate of destruc�on to the Corpora�on.
 
2.10 Agreement of Rights Holders

Every holder of Rights, by accep�ng the same, consents and agrees with the Corpora�on and the Rights Agent and with every other holder of Rights:
 

 
(a) to be bound by and subject to the provisions of this Agreement, as amended from �me to �me in accordance with the terms hereof, in respect of

all Rights held;
 

 
(b) that prior to the Separa�on Time, each Right will be transferable only together with, and will be transferred by a transfer of, the associated

Common Share cer�ficate represen�ng such Right;
 
 (c) that a�er the Separa�on Time, the Rights Cer�ficates will be transferable only on the Rights Register as provided herein;
 

 
(d) that prior to due presentment of a Rights Cer�ficate (or, prior to the Separa�on Time, the associated Common Share cer�ficate) for registra�on of

transfer, the Corpora�on, the Rights Agent and any agent of the Corpora�on or the Rights Agent may deem and treat the Person in whose name the
Rights Cer�ficate (or, prior to the Separa�on Time, the associated Common Share cer�ficate) is registered as the absolute owner thereof and of
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the Rights evidenced thereby (notwithstanding any nota�ons of ownership or wri�ng on such Rights Cer�ficate or the associated Common Share
cer�ficate made by anyone other than the Corpora�on or the Rights Agent) for all purposes whatsoever, and neither the Corpora�on nor the Rights
Agent shall be affected by any no�ce to the contrary;

 

 
(e) that such holder of Rights has waived his right to receive any frac�onal Rights or any frac�onal Common Shares or other securi�es upon exercise of

a Right (except as provided herein);
 

 

(f) that notwithstanding anything in this Agreement to the contrary, neither the Corpora�on nor the Rights Agent shall have any liability to any holder
of a Right or any other Person as a result of its inability to perform any of its obliga�ons under this Agreement by reason of any preliminary or
permanent injunc�on or other order, decree or ruling issued by a court of competent jurisdic�on or by a governmental, regulatory or administra�ve
agency or commission, or any statute, rule, regula�on or execu�ve order promulgated or enacted by any governmental authority, prohibi�ng or
otherwise restraining performance of such obliga�on; and

 

 
(g) that, subject to the provisions of Sec�on 5.4, without the approval of any holder of Rights or Vo�ng Shares and upon the sole authority of the Board

of Directors, ac�ng in good faith, this Agreement may be supplemented or amended pursuant to and as provided herein.
 
2.11 Rights Cer�ficate Holder Not Deemed a Shareholder

No holder, as such, of any Rights or Rights Cer�ficate shall be en�tled to vote, receive dividends or be deemed for any purpose whatsoever the holder of any
Common Share or any other share or security of the Corpora�on which may at any �me be issuable on the exercise of the Rights represented thereby, nor shall
anything contained herein or in any Rights Cer�ficate be construed or deemed or confer upon the holder of any Right or Rights Cer�ficate, as such, any right, �tle,
benefit or privilege of a holder of Common Shares or any other securi�es of the Corpora�on or any right to vote at any mee�ng of shareholders of the Corpora�on
whether for the elec�on of directors or otherwise or upon any ma�er submi�ed to holders of Common Shares or any other securi�es of the Corpora�on at any
mee�ng thereof, or to give or withhold consent to any ac�on of the Corpora�on, or to receive no�ce of any mee�ng or other ac�on affec�ng any holder of Common
Shares or any other securi�es of the Corpora�on except as expressly provided herein, or to receive dividends, distribu�ons or subscrip�on rights, or otherwise, un�l the
Right or Rights evidenced by Rights Cer�ficates shall have been duly exercised in accordance with the terms and provisions hereof.

ARTICLE 3 – ADJUSTMENTS TO THE RIGHTS
 
3.1 Flip-in Event
 

 

(a) Subject to Subsec�on 3.1(b) and Sec�on 5.1, in the event that prior to the Expira�on Time a Flip-in Event shall occur, each Right shall cons�tute,
effec�ve at the close of business on the tenth Trading Day a�er the Stock Acquisi�on Date (or such longer period as may be required to sa�sfy the
requirements of the Securi�es Act and any comparable legisla�on of any other applicable jurisdic�on), the right to purchase from the Corpora�on,
upon exercise thereof in accordance with the terms hereof, that number of Common Shares having an aggregate Market Price on the date of
consumma�on 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 appropriately adjusted in a manner analogous to the applicable adjustment provided for in Sec�on 2.3 in the event that a�er such
consumma�on or occurrence, an event of a type analogous to any of the events described in Sec�on 2.3 shall have occurred).

 

 
(b) Notwithstanding anything in this Agreement to the contrary, upon the occurrence of any Flip-in Event, any Rights that are or were Beneficially

Owned on or a�er the earlier of the Separa�on Time or the Stock Acquisi�on Date by:
 

 
(i) an Acquiring Person (or any Affiliate or Associate of an Acquiring Person or any Person ac�ng jointly or in concert with an Acquiring

Person or any Affiliate or Associate of an Acquiring Person); or
 

 

(ii) a transferee or other successor in �tle of Rights, directly or indirectly, from an Acquiring Person (or any Affiliate or Associate of an
Acquiring Person or any Person ac�ng jointly or in concert with an Acquiring Person or any Affiliate or Associate of an Acquiring Person),
where such transferee or successor in �tle becomes a transferee or successor in �tle concurrently with or subsequent to the Acquiring
Person becoming such in a transfer that the Board of Directors has determined is part of a plan, arrangement or scheme of an Acquiring
Person (or any Affiliate or Associate of an Acquiring Person or any Person ac�ng jointly or in concert with an Acquiring Person or any
Affiliate or Associate of an Acquiring Person), that has the purpose or effect of avoiding Subsec�on 3.1(b)(i),

shall become null and void without any further ac�on, and any holder of such Rights (including transferees and successors in �tle) shall therea�er
have no right to exercise such Rights under any provision of this Agreement and
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further shall therea�er not have any other rights whatsoever with respect to such Rights, whether under any provision of this Agreement or
otherwise.

 

 

(c) From and a�er the Separa�on Time, the Corpora�on shall do all such acts and things as shall be necessary and within its power to ensure
compliance with the provisions of this Sec�on 3.1, including without limita�on, all such acts and things as may be required to sa�sfy the
requirements of the Canada Business Corpora�ons Act, the Securi�es Act and the securi�es laws or comparable legisla�on of each of the provinces
of Canada and of the United States and each of the states thereof in respect of the issue of Common Shares upon the exercise of Rights in
accordance with this Agreement.

 

 

(d) Any Rights Cer�ficate that would represent Rights Beneficially Owned by a Person described in either Subsec�on 3.1(b)(i) or 3.1(b)(ii) or transferred
to any nominee or successor in �tle of any such Person, and any Rights Cer�ficate issued upon transfer, exchange, replacement or adjustment of
any other Rights Cer�ficate referred to in this sentence, shall either not be issued upon the instruc�on of the Corpora�on in wri�ng to the Rights
Agent or contain the following legend:

The Rights represented by this Rights Cer�ficate were issued to a Person who was an Acquiring Person or an Affiliate or an Associate
of an Acquiring Person (as such terms are defined in the Shareholder Rights Agreement) or a Person who was ac�ng jointly or in
concert with an Acquiring Person or an Affiliate or Associate of an Acquiring Person. This Rights Cer�ficate and the Rights represented
hereby are void or shall become void in the circumstances specified in Subsec�on 3.1(b) of the Shareholder Rights Agreement.

provided, however, that the Rights Agent shall not be under any responsibility to ascertain the existence of facts that would require the imposi�on
of such legend but shall impose such legend only if instructed to do so by the Corpora�on in wri�ng or if a holder fails to cer�fy upon transfer or
exchange in the space provided on the Rights Cer�ficate that such holder is not a Person described in such legend and provided further that the
fact that such legend does not appear on a cer�ficate is not determina�ve of whether any Rights represented thereby are void or shall become void
in the circumstances specified in Subsec�on 3.1(b).

ARTICLE 4 – THE RIGHTS AGENT
 
4.1 General
 

 

(a) The Corpora�on hereby appoints the Rights Agent to act as agent for the Corpora�on and the holders of the Rights in accordance with the terms
and condi�ons hereof, and the Rights Agent hereby accepts such appointment. The Corpora�on may from �me to �me appoint such co-Rights
Agents (“Co-Rights Agents”) as it may deem necessary or desirable. In the event the Corpora�on appoints one or more Co-Rights Agents, the
respec�ve du�es of the Rights Agent and Co-Rights Agents shall be as the Corpora�on may determine. The Corpora�on agrees to pay all reasonable
fees and expenses of the Rights Agent in respect of the performance of its du�es under this Agreement. The Corpora�on also agrees to indemnify
the Rights Agent for, and to hold it harmless against, any loss, liability, or expense, incurred without negligence, bad faith or wilful misconduct on
the part of the Rights Agent, for anything done or omi�ed by the Rights Agent in connec�on with the acceptance and administra�on of this
Agreement, including the costs and expenses of defending against any claim of liability, which right to indemnifica�on will survive the termina�on
of this Agreement.

 

 

(b) The Rights Agent shall be protected and shall incur no liability for or in respect of any ac�on taken, suffered or omi�ed by it in connec�on with its
administra�on of this Agreement in reliance upon any cer�ficate for Common Shares, Rights Cer�ficate, cer�ficate for other securi�es of the
Corpora�on, instrument of assignment or transfer, power of a�orney, endorsement, affidavit, le�er, no�ce, direc�on, consent, cer�ficate,
statement, or other paper or document believed by it to be genuine and to be signed, executed and, where necessary, verified or acknowledged, by
the proper Person or Persons.

 
4.2 Merger, Amalgama�on or Consolida�on or Change of Name of Rights Agent
 

 

(a) Any corpora�on into which the Rights Agent or any successor Rights Agent may be merged or amalgamated or with which it may be consolidated,
or any corpora�on resul�ng from any merger, amalgama�on, statutory arrangement or consolida�on to which the Rights Agent or any successor
Rights Agent is a party, or any corpora�on succeeding to the shareholder or stockholder services business of the Rights Agent or any successor
Rights Agent, will be the successor to the Rights Agent under this Agreement without the execu�on or filing of any paper or any further act on the
part of any of the par�es hereto, provided that such corpora�on would be eligible for appointment as a successor Rights Agent under the provisions
of Sec�on 4.4 hereof. In case at the �me such successor Rights Agent succeeds to the
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agency created by this Agreement any of the Rights Cer�ficates have been countersigned but not delivered, any successor Rights Agent may adopt
the countersignature of the predecessor Rights Agent and deliver such Rights Cer�ficates so countersigned; and in case at that �me any of the
Rights have not been countersigned, any successor Rights Agent may countersign such Rights Cer�ficates in the name of the predecessor Rights
Agent or in the name of the successor Rights Agent; and in all such cases such Rights Cer�ficates will have the full force provided in the Rights
Cer�ficates and in this Agreement.

 

 

(b) In case at any �me the name of the Rights Agent is changed and at such �me any of the Rights Cer�ficates shall have been countersigned but not
delivered, the Rights Agent may adopt the countersignature under its prior name and deliver Rights Cer�ficates so countersigned; and in case at
that �me any of the Rights Cer�ficates shall not have been countersigned, the Rights Agent may countersign such Rights Cer�ficates either in its
prior name or in its changed name; and in all such cases such Rights Cer�ficates shall have the full force provided in the Rights Cer�ficates and in
this Agreement.

 
4.3 Du�es of Rights Agent

The Rights Agent undertakes the du�es and obliga�ons imposed by this Agreement upon the following terms and condi�ons, all of which the Corpora�on and
the holders of cer�ficates for Common Shares and the holders of Rights Cer�ficates, by their acceptance thereof, shall be bound:
 

 
(a) the Rights Agent may consult with and retain legal counsel (who may be legal counsel for the Corpora�on) and the opinion of such counsel will be

full and complete authoriza�on and protec�on to the Rights Agent as to any ac�on taken or omi�ed by it in good faith and in accordance with such
opinion;

 

 

(b) whenever in the performance of its du�es under this Agreement, the Rights Agent deems it necessary or desirable that any fact or ma�er be
proved or established by the Corpora�on prior to taking or suffering any ac�on hereunder, such fact or ma�er (unless other evidence in respect
thereof be herein specifically prescribed) may be deemed to be conclusively proved and established by a cer�ficate signed by a Person believed by
the Rights Agent to be a director or officer of the Corpora�on and delivered to the Rights Agent; and such cer�ficate will be full authoriza�on to the
Rights Agent for any ac�on taken or suffered in good faith by it under the provisions of this Agreement in reliance upon such cer�ficate;

 
 (c) the Rights Agent will be liable hereunder for any loss arising from its own negligence, bad faith or wilful misconduct;
 

 
(d) the Rights Agent will not be liable for or by reason of any of the statements of fact or recitals contained in this Agreement, or in the cer�ficates for

Common Shares or in the Rights Cer�ficates (except its countersignature thereof) or be required to verify the same, but all such statements and
recitals are and will be deemed to have been made by the Corpora�on only;

 

 

(e) the Rights Agent will not be under any responsibility in respect of the validity of this Agreement or the execu�on and delivery hereof (except the
due authoriza�on, execu�on and delivery hereof by the Rights Agent) or in respect of the validity or execu�on of any cer�ficate for a Common
Share or Rights Cer�ficate (except its countersignature thereof); nor will it be responsible for any breach by the Corpora�on of any covenant or
condi�on contained in this Agreement or in any Rights Cer�ficate; nor will it be responsible for any change in the exercisability of the Rights
(including the Rights becoming void pursuant to Subsec�on 3.1(b) hereof) or any adjustment required under the provisions of Sec�on 2.3 hereof or
responsible for the manner, method or amount of any such adjustment or the ascertaining of the existence of facts that would require any such
adjustment (except with respect to the exercise of Rights a�er receipt of the cer�ficate contemplated by Sec�on 2.3 describing any such
adjustment); nor will it by any act hereunder be deemed to make any representa�on or warranty as to the authoriza�on of any Common Shares to
be issued pursuant to this Agreement or any Rights or as to whether any Common Shares will, when issued, be duly and validly authorized,
executed, issued and delivered and fully paid and non-assessable;

 

 
(f) the Corpora�on agrees that it will perform, execute, acknowledge and deliver or cause to be performed, executed, acknowledged and delivered all

such further and other acts, instruments and assurances as may reasonably be required by the Rights Agent for the carrying out or performing by
the Rights Agent of the provisions of this Agreement;

 

 

(g) the Rights Agent is hereby authorized and directed to accept instruc�ons in wri�ng with respect to the performance of its du�es hereunder from
any individual believed by the Rights Agent to be a director or officer of the Corpora�on, and to apply to such individuals for advice or instruc�ons
in connec�on with its du�es, and it shall not be liable for any ac�on taken or suffered by it in good faith in accordance with instruc�ons of any such
individual;
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(h) the Rights Agent and any shareholder or stockholder, director, officer or employee of the Rights Agent may buy, sell or deal in Common Shares,
Rights or other securi�es of the Corpora�on or become pecuniarily interested in any transac�on in which the Corpora�on may be interested, or
contract with or lend money to the Corpora�on or otherwise act as fully and freely as though it were not Rights Agent under this Agreement.
Nothing herein shall preclude the Rights Agent from ac�ng in any other capacity for the Corpora�on or for any other legal en�ty provided such
ac�ons would not place the Rights Agent in a posi�on of conflict of interest with respect to its du�es under this Agreement; and

 

 

(i) the Rights Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty hereunder either itself or by or
through its a�orneys or agents, and the Rights Agent will not be answerable or accountable for any act, default, neglect or misconduct of any such
a�orneys or agents or for any loss to the Corpora�on resul�ng from any such act, default, neglect or misconduct, provided reasonable care was
exercised in the selec�on and con�nued employment thereof.

 
4.4 Change of Rights Agent

The Rights Agent may resign and be discharged from its du�es under this Agreement upon 60 days’ no�ce (or such lesser no�ce as is acceptable to the
Corpora�on) in wri�ng mailed to the Corpora�on and to each transfer agent of Common Shares by registered or cer�fied mail. The Corpora�on may remove the Rights
Agent upon 30 days’ no�ce in wri�ng, mailed to the Rights Agent and to each transfer agent of the Common Shares by registered or cer�fied mail. If the Rights Agent
should resign or be removed or otherwise become incapable of ac�ng, the Corpora�on will appoint a successor to the Rights Agent. If the Corpora�on fails to make
such appointment within a period of 30 days a�er such removal or a�er it has been no�fied in wri�ng of such resigna�on or incapacity by the resigning or
incapacitated Rights Agent, then by prior wri�en no�ce to the Corpora�on the resigning Rights Agent or the holder of any Rights (which holder shall, with such no�ce,
submit such holder’s Rights Cer�ficate, if any, for inspec�on by the Corpora�on), may apply to any court of competent jurisdic�on for the appointment of a new Rights
Agent. Any successor Rights Agent, whether appointed by the Corpora�on or by such a court, shall be a corpora�on incorporated under the laws of Canada or a
province thereof authorized to carry on the business of a trust company in the Province of Alberta. A�er appointment, the successor Rights Agent will be vested with
the same powers, rights, du�es and responsibili�es as if it had been originally named as Rights Agent without further act or deed; but the predecessor Rights Agent
shall deliver and transfer to the successor Rights Agent any property at the �me held by it hereunder, and execute and deliver any further assurance, conveyance, act or
deed necessary for the purpose. Not later than the effec�ve date of any such appointment, the Corpora�on will file no�ce thereof in wri�ng with the predecessor
Rights Agent and each transfer agent of the Common Shares and mail a no�ce thereof in wri�ng to the holders of the Rights in accordance with Sec�on 5.9. Failure to
give any no�ce provided for in this Sec�on 4.4, however, or any defect therein, shall not affect the legality or validity of the resigna�on or removal of the Rights Agent
or the appointment of any successor Rights Agent, as the case may be.
 
4.5 Compliance with Money Laundering Legisla�on

The Rights Agent shall retain the right to not take any ac�on and shall not be liable for refusing to take any ac�on if the Rights Agent reasonably determines
that such an ac�on might cause it to be in non-compliance with any applicable an�-money laundering or an�-terrorist legisla�on, regula�on or guideline. Further,
should the Rights Agent reasonably determine at any �me that its ac�ng under this Agreement has resulted in it being in non-compliance with any applicable an�-
money laundering or an�-terrorist legisla�on, regula�on, or guideline, then it shall have the right to resign on 30 days’ prior wri�en no�ce to the Corpora�on,
provided: (a) that the Rights Agent’s wri�en no�ce shall describe the circumstances of such non-compliance; and (b) that if such circumstances are rec�fied to the
Rights Agent’s sa�sfac�on within such 30-day period, then such resigna�on shall not be effec�ve.

ARTICLE 5 – MISCELLANEOUS
 
5.1 Redemp�on and Waiver
 

 

(a) The Board of Directors ac�ng in good faith may, with the prior consent of the holders of Vo�ng Shares obtained as set forth in Subsec�on 5.1(i),
determine, at any �me prior to the occurrence of a Flip-in Event as to which the applica�on of Sec�on 3.1 has not been waived pursuant to this
Sec�on 5.1, if such Flip-in Event would occur by reason of an acquisi�on of Vo�ng Shares otherwise than pursuant to a Take-over Bid made by
means of a take-over bid circular to all registered holders of Vo�ng Shares and otherwise than in the circumstances set forth in Subsec�on 5.1(h), to
waive the applica�on of Sec�on 3.1 to such Flip-in Event. In the event that the Board of Directors proposes such a waiver, the Board of Directors
shall extend the Separa�on Time to a date subsequent to and not more than ten Business Days following the mee�ng of shareholders called to
approve such waiver.

 

 
(b) The Board of Directors ac�ng in good faith may, un�l the occurrence of a Flip-in Event, upon prior wri�en no�ce delivered to the Rights Agent,

determine to waive the applica�on of Sec�on 3.1 to a par�cular Flip-in Event that would result from a Take-over Bid made by way of take-over bid
circular to all registered holders of Vo�ng Shares
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(which for greater certainty shall not include the circumstances described in Subsec�on 5.1(h)); provided that if the Board of Directors waives the
applica�on of Sec�on 3.1 to a par�cular Flip-in Event pursuant to this Subsec�on 5.1(b), the Board of Directors shall be deemed to have waived the
applica�on of Sec�on 3.1 to any other Flip-in Event occurring by reason of any Take-over Bid which is made by means of a take-over bid circular to
all holders of Vo�ng Shares prior to the expiry of any Take-over Bid (as the same may be extended from �me to �me) in respect of which a waiver
is, or is deemed to have been, granted under this Subsec�on 5.1(b).

 

 

(c) Subject to the prior consent of the holders of Vo�ng Shares or the holders of Rights, as applicable, obtained as set forth in Subsec�on 5.1(i) or 5.1(j),
the Board of Directors ac�ng in good faith may, at its op�on, at any �me prior to the occurrence of a Flip-in Event as to which the applica�on of
Sec�on 3.1 has not been waived pursuant to the provisions of this Sec�on 5.1, elect to redeem all but not less than all of the outstanding Rights at a
redemp�on price of $0.00001 per Right appropriately adjusted in a manner analogous to the applicable adjustment provided for in Sec�on 2.3 if an
event of the type analogous to any of the events described in Sec�on 2.3 shall have occurred (such redemp�on price being herein referred to as the
“Redemp�on Price”).

 

 

(d) Where pursuant to a Permi�ed Bid, a Compe�ng Permi�ed Bid or a Take-over Bid in respect of which the Board of Directors has waived, or is
deemed to have waived, pursuant to Subsec�on 5.1(b), the applica�on of Sec�on 3.1 a Person acquires outstanding Vo�ng Shares, then the Board
of Directors shall immediately upon the consumma�on of such acquisi�on without further formality and without any approval under
Subsec�on 5.1(i) or 5.1(j) be deemed to have elected to redeem the Rights at the Redemp�on Price.

 

 

(e) Where a Take-over Bid that is not a Permi�ed Bid Acquisi�on is withdrawn or otherwise terminated a�er the Separa�on Time has occurred and
prior to the occurrence of a Flip-in Event, the Board of Directors may elect to redeem all the outstanding Rights at the Redemp�on Price. Upon the
Rights being redeemed pursuant to this Subsec�on 5.1(e), all of the provisions of this Agreement shall con�nue to apply as if the Separa�on Time
had not occurred and Rights Cer�ficates represen�ng the number of Rights held by each holder of record of Common Shares at the Separa�on Time
had not been mailed to each such holder and for all purposes of this Agreement the Separa�on Time shall be deemed not to have occurred and the
Corpora�on shall be deemed to have issued replacement Rights to the holders of its then outstanding Common Shares.

 

 

(f) If the Board of Directors elects or is deemed to have elected to redeem the Rights, and, in circumstances in which Subsec�on 5.1(c) is applicable,
such redemp�on is approved by the holders of Vo�ng Shares or the holders of Rights in accordance with Subsec�on 5.1(i) or 5.1(j), as the case may
be, the right to exercise the Rights will thereupon, without further ac�on and without no�ce, terminate and the only right therea�er of the holders
of Rights shall be to receive the Redemp�on Price.

 

 

(g) Within ten Business Days a�er the Board of Directors elects, or is deemed to have elected, to redeem the Rights or if Subsec�on 5.1(c) is applicable
within ten Business Days a�er the holders of Common Shares or the holders of Rights have approved a redemp�on of Rights in accordance with
Subsec�on 5.1(i) or 5.1(j), as the case may be, the Corpora�on shall give no�ce of redemp�on to the holders of the then outstanding Rights by
mailing such no�ce to each such holder at his last address as it appears upon the registry books of the Rights Agent or, prior to the Separa�on Time,
on the registry books of the transfer agent for the Vo�ng Shares. Any no�ce which is mailed in the manner herein provided shall be deemed given,
whether or not the holder receives the no�ce. Each such no�ce of redemp�on will state the method by which the payment of the Redemp�on Price
will be made. The Corpora�on may not redeem, acquire or purchase for value any Rights at any �me in any manner other than specifically set forth
in this Sec�on 5.1 or in connec�on with the purchase of Common Shares prior to the Separa�on Time.

 

 

(h) The Board of Directors may waive the applica�on of Sec�on 3.1 in respect of the occurrence of any Flip-in Event if the Board of Directors has
determined within ten Trading Days following a Stock Acquisi�on Date that a Person became an Acquiring Person by inadvertence and without any
inten�on to become, or knowledge that it would become, an Acquiring Person under this Agreement and, in the event that such a waiver is granted
by the Board of Directors, such Stock Acquisi�on Date shall be deemed not to have occurred. Any such waiver pursuant to this Subsec�on 5.1(i)
must be on the condi�on that such Person, within 14 days a�er the foregoing determina�on by the Board of Directors or such earlier or later date
as the Board of Directors may determine (the “Disposi�on Date”), has reduced its Beneficial Ownership of Vo�ng Shares such that the Person is no
longer an Acquiring Person. If the Person remains an Acquiring Person at the close of business on the Disposi�on Date, the Disposi�on Date shall be
deemed to be the date of occurrence of a further Stock Acquisi�on Date and Sec�on 3.1 shall apply thereto.

 

 
(i) If a redemp�on of Rights pursuant to Subsec�on 5.1(c) or a waiver of a Flip-in Event pursuant to Subsec�on 5.1(a) is proposed at any �me prior to

the Separa�on Time, such redemp�on or waiver shall be submi�ed for approval to the
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holders of Vo�ng Shares. Such approval shall be deemed to have been given if the redemp�on or waiver is approved by the affirma�ve vote of a
majority of the votes cast by Independent Shareholders represented in person or by proxy at a mee�ng of such holders duly held in accordance
with applicable laws and the ar�cles and by-laws of the Corpora�on.

 

 

(j) If a redemp�on of Rights pursuant to Subsec�on 5.1(c) is proposed at any �me a�er the Separa�on Time, such redemp�on shall be submi�ed for
approval to the holders of Rights. Such approval shall be deemed to have been given if the redemp�on is approved by the affirma�ve vote of a
majority of the votes cast by the holders of Rights represented in person or by proxy at and en�tled to vote at a mee�ng of such holders. For the
purposes hereof, each outstanding Right (other than Rights which are Beneficially Owned by any Person referred to in clauses (i) to (v) inclusive of
the defini�on of Independent Shareholders) shall be en�tled to one vote, and the procedures for the calling, holding and conduct of the mee�ng
shall be those, as nearly as may be, which are provided in the Corpora�on’s ar�cles and by-laws and the Canada Business Corpora�ons Act, with
respect to mee�ngs of shareholders of the Corpora�on.

 
5.2 Expira�on

No Person shall have any rights whatsoever pursuant to this Agreement or in respect of any Right a�er the Expira�on Time, except the Rights Agent as
specified in Subsec�on 4.1(a) of this Agreement.
 
5.3 Issuance of New Rights Cer�ficates

Notwithstanding any of the provisions of this Agreement or the Rights to the contrary, the Corpora�on may, at its op�on, issue new Rights Cer�ficates
evidencing Rights in such form as may be approved by the Board of Directors to reflect any adjustment or change in the number or kind or class of securi�es
purchasable upon exercise of Rights made in accordance with the provisions of this Agreement.
 
5.4 Supplements and Amendments
 

 

(a) The Corpora�on may make amendments to this Agreement to correct any clerical or typographical error or, subject to Subsec�on 5.4(d), which are
required to maintain the validity or intent of this Agreement as a result of any change in any applicable legisla�on, rules or regula�ons thereunder.
Notwithstanding anything in this Sec�on 5.4 to the contrary, no such supplement or amendment shall be made to the provisions of Ar�cle 4 except
with the wri�en concurrence of the Rights Agent to such supplement or amendment.

 

 

(b) Subject to Subsec�on 5.4(a), the Corpora�on may, with the prior consent of the holders of Vo�ng Shares obtained as set forth below, at any �me
prior to the Separa�on Time, amend, vary or rescind any of the provisions of this Agreement and the Rights (whether or not such ac�on would
materially adversely affect the interests of the holders of Rights generally). Such consent shall be deemed to have been given if such amendment,
varia�on or dele�on is authorized by the affirma�ve vote of a majority of the votes cast by Independent Shareholders present or represented at and
en�tled to be voted at a mee�ng of the holders of Vo�ng Shares duly called and held in compliance with applicable laws and the ar�cles and
by-laws of the Corpora�on.

 

 

(c) Subject to Subsec�on 5.4(a), the Corpora�on may, with the prior consent of the holders of Rights obtained as set forth below, at any �me on or
a�er the Separa�on Time, amend, vary or delete any of the provisions of this Agreement and the Rights (whether or not such ac�on would
materially adversely affect the interests of the holders of Rights generally), provided that no such amendment, varia�on or dele�on shall be made
to the provisions of Ar�cle 4 except with the wri�en concurrence of the Rights Agent thereto. Such consent shall be deemed to have been given if
such amendment, varia�on or dele�on is authorized by the affirma�ve vote of a majority of the votes cast by the holders of Rights (other than
Rights which are void pursuant to the provisions hereof) present or represented at and en�tled to vote at a mee�ng of the holders of Rights. For the
purposes hereof, the procedures for the calling, holding and conduct of the mee�ng shall be those, as nearly as may be, which are provided in the
Corpora�on’s ar�cles and by-laws and the Canada Business Corpora�ons Act with respect to mee�ngs of shareholders of the Corpora�on and each
Right (other than Rights which are void pursuant to the provisions hereof) shall be en�tled to one vote at any such mee�ng.

 

 
(d) Any amendments, varia�ons or dele�ons made by the Corpora�on to this Agreement pursuant to Subsec�on 5.4(a) which are required to maintain

the validity or intent of this Agreement as a result of any change in any applicable legisla�on, rule or regula�on thereunder shall:
 

 
(i) if made before the Separa�on Time, be submi�ed to the shareholders of the Corpora�on at the next mee�ng of shareholders and the

shareholders may, by the majority referred to in Subsec�on 5.4(b), confirm or reject such amendment;
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(ii) if made a�er the Separa�on Time, be submi�ed to the holders of Rights at a mee�ng to be called for on a date not later than immediately

following the next mee�ng of shareholders of the Corpora�on and the holders of Rights may, by resolu�on passed by the majority
referred to in Subsec�on 5.4(c), confirm or reject such amendment.

Any such amendment shall be effec�ve from the date of the resolu�on of the Board of Directors adop�ng such amendment, un�l it is confirmed or
rejected or un�l it ceases to be effec�ve (as described in the next sentence) and, where such amendment is confirmed, it con�nues in effect in the
form so confirmed. If such amendment is rejected by the shareholders or the holders of Rights or is not submi�ed to the shareholders or holders of
Rights as required, then such amendment shall cease to be effec�ve from and a�er the termina�on of the mee�ng at which it was rejected or to
which it should have been but was not submi�ed or from and a�er the date of the mee�ng of holders of Rights that should have been but was not
held, and no subsequent resolu�on of the Board of Directors to amend this Agreement to substan�ally the same effect shall be effec�ve un�l
confirmed by the shareholders or holders of Rights as the case may be.

 
5.5 Frac�onal Rights and Frac�onal Shares
 

 

(a) The Corpora�on shall not be required to issue frac�ons of Rights or to distribute Rights Cer�ficates which evidence frac�onal Rights. A�er the
Separa�on Time, in lieu of issuing frac�onal Rights, the Corpora�on shall pay to the holders of record of the Rights Cer�ficates (provided the Rights
represented by such Rights Cer�ficates are not void pursuant to the provisions of Subsec�on 3.1(b), at the �me such frac�onal Rights would
otherwise be issuable), an amount in cash equal to the frac�on of the Market Price of one whole Right that the frac�on of a Right that would
otherwise be issuable is of one whole Right.

 

 

(b) The Corpora�on shall not be required to issue frac�ons of Common Shares upon exercise of Rights or to distribute cer�ficates which evidence
frac�onal Common Shares. In lieu of issuing frac�onal Common Shares, the Corpora�on shall pay to the registered holders of Rights Cer�ficates, at
the �me such Rights are exercised as herein provided, an amount in cash equal to the frac�on of the Market Price of one Common Share that the
frac�on of a Common Share that would otherwise be issuable upon the exercise of such Right is of one whole Common Share at the date of such
exercise.

 
5.6 Rights of Ac�on

Subject to the terms of this Agreement, all rights of ac�on in respect of this Agreement, other than rights of ac�on vested solely in the Rights Agent, are
vested in the respec�ve holders of the Rights. Any holder of Rights, without the consent of the Rights Agent or of the holder of any other Rights, may, on such holder’s
own behalf and for such holder’s own benefit and the benefit of other holders of Rights enforce, and may ins�tute and maintain any suit, ac�on or proceeding against
the Corpora�on to enforce such holder’s right to exercise such holder’s Rights, or Rights to which such holder is en�tled, in the manner provided in such holder’s Rights
Cer�ficate and in this Agreement. Without limi�ng the foregoing or any remedies available to the holders of Rights it is specifically acknowledged that the holders of
Rights would not have an adequate remedy at law for any breach of this Agreement and will be en�tled to specific performance of the obliga�ons under, and injunc�ve
relief against actual or threatened viola�ons of the obliga�ons of any Person subject to, this Agreement.
 
5.7 Regulatory Approvals

Any obliga�on of the Corpora�on or ac�on or event contemplated by this Agreement shall be subject to the receipt of any requisite approval or consent from
any governmental or regulatory authority. Without limi�ng the generality of the foregoing, any issuance or delivery of debt or equity securi�es (other than
non-conver�ble debt securi�es) of the Corpora�on upon the exercise of Rights and any amendment or supplement to this Agreement shall be subject to the prior
consent of the Toronto Stock Exchange or any other exchange upon which the Common Shares may be listed.
 
5.8 Declara�on as to Non-Canadian or Non-U.S. Holders

If in the opinion of the Board of Directors (who may rely upon the advice of counsel) any ac�on or event contemplated by this Agreement would require
compliance by the Corpora�on with the securi�es laws or comparable legisla�on of a jurisdic�on outside Canada, the Board of Directors ac�ng in good faith shall take
such ac�ons as it may deem appropriate to ensure such compliance. In no event shall the Corpora�on or the Rights Agent be required to issue or deliver Rights or
securi�es issuable on exercise of Rights to persons who are ci�zens, residents or na�onals of any jurisdic�on other than Canada or the United States, in which such
issue or delivery would be unlawful without registra�on of the relevant Persons or securi�es for such purposes.
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5.9 No�ces
 

 

(a) No�ces or demands authorized or required by this Agreement to be given or made by the Rights Agent or by the holder of any Rights to or on the
Corpora�on shall be sufficiently given or made if delivered, sent by registered or cer�fied mail, postage prepaid (un�l another address is filed in
wri�ng with the Rights Agent), or sent by facsimile or other form of recorded electronic communica�on, charges prepaid and confirmed in wri�ng,
as follows:

South Bow Corpora�on
•

A�en�on: Corporate Secretary
 

 

(b) No�ces or demands authorized or required by this Agreement to be given or made by the Corpora�on or by the holder of any Rights to or on the
Rights Agent shall be sufficiently given or made if delivered, sent by registered or cer�fied mail, postage prepaid (un�l another address is filed in
wri�ng with the Corpora�on), or sent by facsimile or other form of recorded electronic communica�on, charges prepaid and confirmed in wri�ng,
as follows:

Computershare Investor Services Inc.
800 – 324 8th Avenue SW
Calgary, Alberta
T2P 2Z2

A�en�on: General Manager, Investor Services Dept.
 

 

(c) No�ces or demands authorized or required by this Agreement to be given or made by the Corpora�on or the Rights Agent to or on the holder of
any Rights shall be sufficiently given or made if delivered or sent by cer�fied mail, postage prepaid, addressed to such holder at the address of such
holder as it appears upon the register of the Rights Agent or, prior to the Separa�on Time, on the register of the Corpora�on for its Common Shares.
Any no�ce which is mailed or sent in the manner herein provided shall be deemed given, whether or not the holder receives the no�ce.

 

 

(d) Any no�ce given or made in accordance with this Sec�on 5.9 shall be deemed to have been given and to have been received on the day of delivery,
if so delivered, on the third Business Day (excluding each day during which there exists any general interrup�on of postal service due to strike,
lockout or other cause) following the mailing thereof, if so mailed, and on the day of telegraphing, telecopying or sending of the same by other
means of recorded electronic communica�on (provided such sending is during the normal business hours of the addressee on a Business Day and if
not, on the first Business Day therea�er). Each of the Corpora�on and the Rights Agent may from �me to �me change its address for no�ce by
no�ce to the other given in the manner aforesaid.

 
5.10 Costs of Enforcement

The Corpora�on agrees that if the Corpora�on fails to fulfil any of its obliga�ons pursuant to this Agreement, then the Corpora�on will reimburse the holder
of any Rights for the reasonable costs and expenses (including legal fees) incurred by such holder to enforce his rights pursuant to any Rights or this Agreement.
 
5.11 Successors

All the covenants and provisions of this Agreement by or for the benefit of the Corpora�on or the Rights Agent shall bind and enure to the benefit of their
respec�ve successors and assigns hereunder.
 
5.12 Benefits of this Agreement

Nothing in this Agreement shall be construed to give to any Person other than the Corpora�on, the Rights Agent and the holders of the Rights any legal or
equitable right, remedy or claim under this Agreement; further, this Agreement shall be for the sole and exclusive benefit of the Corpora�on, the Rights Agent and the
holders of the Rights.
 
5.13 Governing Law

This Agreement and each Right issued hereunder shall be deemed to be a contract made under the laws of the Province of Alberta and for all purposes shall
be governed by and construed in accordance with the laws of such Province applicable to contracts to be made and performed en�rely within such Province.
 
5.14 Severability

If any term or provision hereof or the applica�on thereof to any circumstance shall, in any jurisdic�on and to any extent, be invalid or unenforceable, such
term or provision shall be ineffec�ve only as to such jurisdic�on and to the extent of such invalidity or
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unenforceability in such jurisdic�on without invalida�ng or rendering unenforceable or ineffec�ve the remaining terms and provisions hereof in such jurisdic�on or the
applica�on of such term or provision in any other jurisdic�on or to circumstances other than those as to which it is specifically held invalid or unenforceable.
 
5.15 Effec�ve Date

This Agreement shall be effec�ve and in full force and effect in accordance with its terms from and a�er the Effec�ve Date.
 
5.16 Reconfirma�on and Approval

This Agreement must be reconfirmed and approved by a resolu�on passed by a majority of the votes cast by Independent Shareholders who vote in respect
of such reconfirma�on and approval at a mee�ng of holders of Vo�ng Shares to be held not later than the date on which the 2027 annual mee�ng of holders of Vo�ng
Shares terminates and therea�er at such a mee�ng to be held, muta�s mutandis, every three years therea�er. If this Agreement is not so reconfirmed and approved or
is not presented for reconfirma�on and approval at any such mee�ng, this Agreement and all outstanding Rights shall terminate and be void and of no further force
and effect on and from the close of business on that date which is the earlier of the date of termina�on of the mee�ng called to consider the reconfirma�on and
approval of this Agreement and the date of termina�on of the annual mee�ng of holders of Vo�ng Shares in the applicable year; provided, that termina�on shall not
occur if a Flip-in Event has occurred (other than a Flip-in Event which has been waived pursuant to this Agreement), prior to the date upon which this Agreement would
otherwise terminate pursuant to this Sec�on 5.16.
 
5.17 Privacy Legisla�on

The Corpora�on and the Rights Agent acknowledge that federal and/or provincial legisla�on that addresses the protec�on of individual’s personal
informa�on (collec�vely, “Privacy Laws”) may apply to obliga�ons and ac�vi�es under this Agreement. Despite any other provision of this Agreement, neither the
Corpora�on nor the Rights Agent will take or direct any ac�on that would contravene, or cause the other to contravene, applicable Privacy Laws. The Corpora�on will,
prior to transferring or causing to be transferred personal informa�on to the Rights Agent, obtain and retain required consents of the relevant individuals to the
collec�on, use and disclosure of their personal informa�on, or will have determined that such consents either have previously been given upon which the par�es can
rely or are not required under applicable Privacy Laws.
 
5.18 No�ce of Proposed Ac�ons

In case the Corpora�on shall propose a�er the Separa�on Time and prior to the Expira�on Time: (a) to effect or permit (in cases where the Corpora�on’s
permission is required) any Flip-in Event; or (b) to effect the liquida�on, dissolu�on or winding up of the Corpora�on or the sale of all or substan�ally all of the
Corpora�on’s assets, then, in each such case, the Corpora�on shall give to each holder of a Right, in accordance with Sec�on 5.9 hereof, a no�ce of such proposed
ac�on, which shall specify the date on which such Flip-in Event, liquida�on, dissolu�on, or winding up is to take place, and such no�ce shall be so given at least
10 Business Days prior to the date of taking of such proposed ac�on by the Corpora�on.
 
5.19 Determina�ons and Ac�ons by the Board of Directors

All ac�ons, calcula�ons and determina�ons (including all omissions with respect to the foregoing) which are done or made by the Board of Directors in good
faith for the purposes hereof shall not subject the Board of Directors or any director of the Corpora�on to any liability to the holders of the Rights.
 
5.20 Fiduciary Du�es of Directors

Nothing contained in this Agreement shall be considered to affect the obliga�ons of the members of the Board of Directors to exercise their fiduciary du�es.
Without limi�ng the generality of the foregoing, nothing contained herein shall be construed to suggest or imply that the Board of Directors shall not be en�tled to
recommend that holders of Vo�ng Shares reject or accept any Take-over Bid or take any other ac�on including, without limita�on, the commencement, prosecu�on,
defense or se�lement of any li�ga�on and the solicita�on of addi�onal or alterna�ve Take-over Bids or other proposals to holders of Common Shares that the Board of
Directors believes is necessary or appropriate in the exercise of their fiduciary du�es.
 
5.21 Time of the Essence

Time shall be of the essence in this Agreement.
 
5.22 Execu�on in Counterparts

This Agreement may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an original, and all
such counterparts shall together cons�tute one and the same instrument.

[signature page to follow]
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IN WITNESS WHEREOF, the par�es hereto have caused this Agreement to be duly executed as of the date first above wri�en.

 
SOUTH BOW CORPORATION

By:   
 •

By:   
 •

COMPUTERSHARE TRUST COMPANY OF CANADA

By:   
 •

By:   
 •
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ATTACHMENT 1

SOUTH BOW CORPORATION

SHAREHOLDER RIGHTS PLAN AGREEMENT

[Form of Rights Cer�ficate]
 
Cer�ficate No.:  __________   Rights: __________

THE RIGHTS ARE SUBJECT TO TERMINATION ON THE TERMS SET FORTH IN THE SHAREHOLDER RIGHTS PLAN AGREEMENT. UNDER CERTAIN CIRCUMSTANCES (SPECIFIED
IN SUBSECTION 3.1(b) OF THE SHAREHOLDER RIGHTS PLAN AGREEMENT), RIGHTS BENEFICIALLY OWNED BY AN ACQUIRING PERSON OR CERTAIN RELATED PARTIES, OR
TRANSFEREES OF AN ACQUIRING PERSON OR CERTAIN RELATED PARTIES, MAY BECOME VOID.

Rights Cer�ficate

This cer�fies that ________________________________, or registered assigns, is the registered holder of the number of Rights set forth above, each of
which en�tles the registered holder thereof, subject to the terms, provisions and condi�ons of the Shareholder Rights Plan Agreement, dated as of •, as the same may
be amended or supplemented from �me to �me (the “Shareholder Rights Agreement”), between South Bow Corpora�on, a corpora�on duly incorporated under the
Canada Business Corpora�ons Act (the “Corpora�on”) and Computershare Trust Company of Canada, a trust company incorporated under the laws of Canada (the
“Rights Agent”) (which term shall include any successor Rights Agent under the Shareholder Rights Agreement), to purchase from the Corpora�on at any �me a�er the
Separa�on Time (as such term is defined in the Shareholder Rights Agreement) and prior to the Expira�on Time (as such term is defined in the Shareholder Rights
Agreement), one fully paid common share of the Corpora�on (a “Common Share”) at the Exercise Price referred to below, upon presenta�on and surrender of this
Rights Cer�ficate with the Form of Elec�on to Exercise (in the form provided hereina�er) duly executed and submi�ed to the Rights Agent at its principal office in the
city of Calgary, Alberta or any other ci�es as may be designated by the Corpora�on from �me to �me. The Exercise Price shall ini�ally be equal to three �mes the
Market Price (as such term is defined in the Shareholder Rights Agreement) per Common Share and shall be subject to adjustment in certain events as provided in the
Shareholder Rights Agreement.

This Rights Cer�ficate is subject to all of the terms and provisions of the Shareholder Rights Agreement, which terms and provisions are incorporated herein
by reference and made a part hereof and to which Shareholder Rights Agreement reference is hereby made for a full descrip�on of the rights, limita�ons of rights,
obliga�ons, du�es and immuni�es thereunder of the Rights Agent, the Corpora�on and the holders of the Rights Cer�ficates. Copies of the Shareholder Rights
Agreement are on file at the registered office of the Corpora�on.

This Rights Cer�ficate, with or without other Rights Cer�ficates, upon surrender at any of the offices of the Rights Agent designated for such purpose, may be
exchanged for another Rights Cer�ficate or Rights Cer�ficates of like tenor and date evidencing an aggregate number of Rights equal to the aggregate number of Rights
evidenced by the Rights Cer�ficate or Rights Cer�ficates surrendered. If this Rights Cer�ficate shall be exercised in part, the registered holder shall be en�tled to
receive, upon surrender hereof, another Rights Cer�ficate or Rights Cer�ficates for the number of whole Rights not exercised.

No holder of this Rights Cer�ficate, as such, shall be en�tled to vote or receive dividends or be deemed for any purpose the holder of Common Shares or of
any other securi�es which may at any �me be issuable upon the exercise hereof, nor shall anything contained in the Shareholder Rights Agreement or herein be
construed to confer upon the holder hereof, as such, any of the Rights of a shareholder of the Corpora�on or any right to vote for the elec�on of directors or upon any
ma�er submi�ed to shareholders at any mee�ng thereof, or to give or withhold consent to any corporate ac�on, or to receive no�ce of mee�ngs or other ac�ons
affec�ng shareholders (except as provided in the Shareholder Rights Agreement), or to receive dividends or subscrip�on rights, or otherwise, un�l the Rights evidenced
by this Rights Cer�ficate shall have been exercised as provided in the Shareholder Rights Agreement.

This Rights Cer�ficate shall not be valid or obligatory for any purpose un�l it shall have been countersigned by the Rights Agent.

[signature page to follow]
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WITNESS the signature of the proper officers of the Corpora�on and its corporate seal.

 
Date:                       

SOUTH BOW CORPORATION     

By:      By:    

Countersigned     

COMPUTERSHARE TRUST COMPANY OF CANADA     

By:        
  Authorized Signature     
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FORM OF ASSIGNMENT

(To be executed by the registered holder if such holder desires to transfer the Rights Cer�ficate.)

FOR VALUE RECEIVED ____________________________ hereby sells, assigns and transfers unto
 

                                       
(Please print name and address of transferee)

the Rights represented by this Rights Cer�ficate, together with all right, �tle and interest therein, and does hereby irrevocably cons�tute and appoint
____________________________, as a�orney, to transfer the within Rights on the books of the Corpora�on, with full power of subs�tu�on.

 
Dated:                                                                                                            

Signature Guaranteed:     Signature

      

    

(Signature must correspond to name as wri�en upon the face of this Rights
Cer�ficate in every par�cular, without altera�on or enlargement or any
change whatsoever.)

Signature must be guaranteed by a member firm of a recognized stock exchange in Canada, or a commercial bank or trust company having an office or correspondent in
Canada.
 

………………………………………………………………………………………………………

CERTIFICATE

(To be completed if true.)

The undersigned party transferring Rights hereunder, hereby represents, for the benefit of all holders of Rights and Common Shares, that the Rights
evidenced by this Rights Cer�ficate are not, and, to the knowledge of the undersigned, have never been, Beneficially Owned by an Acquiring Person or an Affiliate or
Associate thereof or a Person ac�ng jointly or in concert with an Acquiring Person or an Affiliate or Associate thereof. Capitalized terms shall have the meaning ascribed
thereto in the Shareholder Rights Agreement.

 
 
Signature

 

………………………………………………………………………………………………………

(To be a�ached to each Rights Cer�ficate.)
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FORM OF ELECTION TO EXERCISE

(To be exercised by the registered holder if such holder desires to exercise the Rights Cer�ficate.)

TO: _________________________

The undersigned hereby irrevocably elects to exercise _________________________ whole Rights represented by the a�ached Rights Cer�ficate to purchase the
Common Shares or other securi�es, if applicable, issuable upon the exercise of such Rights and requests that cer�ficates for such securi�es be issued in the name of:

 
 
(Name)

 
(Address)

 
(City and Province)

 
Social Insurance Number or other taxpayer iden�fica�on number.

If such number of Rights shall not be all the Rights evidenced by this Rights Cer�ficate, a new Rights Cer�ficate for the balance of such Rights shall be registered in the
name of and delivered to:

 
 
(Name)

 
(Address)

 
(City and Province)

 
Social Insurance Number or other taxpayer iden�fica�on number.

 
Dated:                                      

Signature Guaranteed:     Signature

      

    

(Signature must correspond to name as wri�en upon the face of this Rights
Cer�ficate in every par�cular, without altera�on or enlargement or any
change whatsoever.)

Signature must be guaranteed by a member firm of a recognized stock exchange in Canada, or a commercial bank or trust company having an office or correspondent in
Canada.
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………………………………………………………………………………………………………

CERTIFICATE

(To be completed if true.)

The undersigned party exercising Rights hereunder, hereby represents, for the benefit of all holders of Rights and Common Shares, that the Rights evidenced
by this Rights Cer�ficate are not, and, to the knowledge of the undersigned, have never been, Beneficially Owned by an Acquiring Person or an Affiliate or Associate
thereof or a Person ac�ng jointly or in concert with an Acquiring Person or an Affiliate or Associate thereof. Capitalized terms shall have the meaning ascribed thereto in
the Shareholder Rights Agreement.

 
 
Signature

 

………………………………………………………………………………………………………

(To be a�ached to each Rights Cer�ficate.)
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NOTICE

In the event the cer�fica�on set forth above in the Forms of Assignment and Elec�on is not completed, the Corpora�on will deem the Beneficial Owner of
the Rights evidenced by this Rights Cer�ficate to be an Acquiring Person or an Affiliate or Associate thereof. No Rights Cer�ficates shall be issued in exchange for a
Rights Cer�ficate owned or deemed to have been owned by an Acquiring Person or an Affiliate or Associate thereof, or by a Person ac�ng jointly or in concert with an
Acquiring Person or an Affiliate or Associate thereof.
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Schedule M – Shareholder Proposal
 
The following proposal and suppor�ng statement were submi�ed by the Salal Founda�on, which is represented in this ma�er by Chief Na’Moks (John Ridsdale),
Wet’suwet’en hereditary chief, and Molly Wickham of the Gidimt’en Checkpoint.

Shareholder Proposal
RESOLVED: that the Board commission an independent assessment of the financial, �me, reputa�on and goodwill damage TC Energy has incurred from failing to obtain
Free, Prior and Informed Consent for its projects. Shareholders request that the review be disclosed by December 31, 2024. It should be prepared at reasonable cost
and omit confiden�al informa�on.

Shareholder Suppor�ng Statement
The United Na�ons Declara�on on the Rights of Indigenous Peoples (UNDRIP) s�pulates that States shall consult in good faith with Indigenous peoples in order to
obtain their free, prior and informed consent (FPIC) before implemen�ng measures that may affect them.1 The federal UNDRIP Act affirms that UNDRIP has legal effect
in Canada as an interna�onal human rights instrument.2

The Truth and Reconcilia�on Commission’s Call to Ac�on #92 calls upon the corporate sector to adopt and implement UNDRIP “as a reconcilia�on framework and to
apply its principles, norms, and standards to corporate policy and core opera�onal ac�vi�es involving Indigenous peoples and their lands and resources.”3

Free, Prior and Informed Consent (FPIC) is central to the UNDRIP because it recognizes the rights that Indigenous and equivalent peoples have to make their own
decisions to say “yes” or “no” to proposals that could impact their lives, lands and futures.

Unfortunately, shareholders need only look to TC Energy’s Coastal Gas Link project, the Tuxpan Tula gas pipeline, and the Southeast Gateway pipeline projects to
observe how TC Energy has failed to obtain FPIC, resul�ng in human rights viola�ons, delayed or more costly projects, and increased poli�cal, reputa�onal, and
financial risks for the company.

Amnesty Interna�onal concluded there was a years-long campaign of criminaliza�on and unlawful surveillance against Wet’suwet’en peoples4 exercising their
Indigenous rights as confirmed by the Canadian Supreme court.5

It is concerning that conflict with the Wet’suwet’en, repeated environmental viola�ons6 and resul�ng stop work orders7 has damaged TC Energy’s reputa�on as it works
on the Prince Rupert Gas Transmission pipeline, also in northern BC.

In Mexico, TC Energy’s failure to obtain FPIC was central to the controversy, delays, and conflict with the Tuxpan Tula gas pipeline.8 By failing to obtain FPIC with the
Otomi, Nahua, Totonaco and Tepehua peoples, TC Energy violated their Indigenous rights in their tradi�onal territories on land and sea.9

With the Southeast Gateway project, TC Energy is repea�ng the same failures by not obtaining FPIC from the Nahuas and Nuntajiyi peoples.

Our request for this independent review is prudent, reasonable and propor�onate to the growing risks that the company has exposed itself to. We urge shareholders to
vote in favour of this proposal to protect TC Energy’s reputa�on and economic interests.

TC Energy’s Board and Management Response and Vo�ng Recommenda�on:
The Board and management strongly recommend that shareholders vote AGAINST the Proposal. TC Energy disagrees with the proponent’s posi�on of the need for, or
value of, an independent assessment for the reasons below.

For decades, TC Energy has engaged and worked with Indigenous peoples, valuing each community’s unique connec�on to the land and acknowledging their dis�nct
rights. We priori�ze early and honest engagement to apply tradi�onal knowledge in our project planning, reducing impacts and maximizing benefits for Indigenous
communi�es. Through consistent engagement, we aim to understand concerns, share informa�on and open avenues for meaningful par�cipa�on, striving to build
mutual respect and trust with Indigenous peoples across our North American footprint.

 
 
1 h�ps://daccess-ods.un.org/access.nsf/Get?OpenAgent&DS=A/RES/61/295&Lang=E
2 h�ps://www.canlii.org/en/ca/laws/stat/sc-2021-c-14/latest/sc-2021-c-14.html
3 h�ps://www.rcaanc-cirnac.gc.ca/eng/1524506030545/1557513309443
4 h�ps://amnesty.ca/wetsuweten-report/
5 h�ps://scc-csc.lexum.com/scc-csc/scc-csc/en/item/1569/index.do
6 h�ps://www.cbc.ca/news/canada/bri�sh-columbia/coastal-gaslink-fines-1.6974895e
7 h�ps://www.cbc.ca/news/canac1a/bri�sh-columbia/coastal-gaslink-more-stop-work-orders-1.6837555
8 h�ps://www. thena�on.com/ar�cle/archive/mexico-transcanada-pipeline-puebla-indigenous-rights/
9 h�ps://grain.org/system/ar�cles/pdfs/000/006/784/original/Libro%20completowebCECCAMv1.pdf?1639579631
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Meaningful Engagement and Consulta�on

We are commi�ed to respec�ng Indigenous peoples’ rights and the principles of FPIC, striving to achieve consent among Indigenous groups poten�ally affected by our
work. We have built strong rela�onships and gained support from most communi�es we work with; however, to achieve unanimous alignment and support from every
cons�tuent across any long, linear infrastructure project is not reasonable nor feasible. We strive for consensus by iden�fying and resolving issues collabora�vely and
sharing benefits. We adhere to the engagement and consulta�on processes in the jurisdic�ons where we work and seek to meet or exceed requirements while
priori�zing respec�ul engagement and building partnerships. For example, in Canada, we engage early and o�en on new projects offering capacity funding for
tradi�onal knowledge and land use studies and have created construc�on and post-construc�on Indigenous monitoring programs to increase Indigenous par�cipa�on
and knowledge in the planning and execu�on of our work.

For the Coastal GasLink pipeline project, we spent over a decade engaging with Indigenous communi�es, building rela�onships, listening to feedback and adap�ng our
project plans to address community interests and concerns, including 3,100 in-person mee�ngs and over 50,000 communica�ons and interac�ons. We signed long-
term agreements with all 20 elected Indigenous Na�ons, which provide consent to the project and share benefits over the project’s lifecycle. Through construc�on,
over $1.8 billion in contracts were awarded to Indigenous and local businesses and 699 Indigenous people were employed at the peak in 2022. Coastal GasLink’s
Construc�on Monitoring and Community Liaison Program and Community Workforce Accommoda�on Programs employed 79 Indigenous advisors represen�ng 20
Indigenous communi�es, as well as six Wet’suwet’en Hereditary House groups to promote cultural exchange and tradi�onal knowledge sharing with the workforce. In
response to Indigenous communi�es expressing a desire to become owners in Coastal GasLink, we signed op�on agreements with 17 First Na�ons to sell a 10 per cent
equity interest in the Coastal GasLink Pipeline Limited Partnership to Indigenous communi�es across the project corridor. Many local and Indigenous communi�es have
publicly shared their strong support for the project and desire to work with TC Energy. Tes�monials and le�ers of support can be found on the Coastal GasLink website
(coastalgaslink.com/supporters ).

In the U.S. and Mexico (where Indigenous consulta�on is led by the federal governments), we work with government bodies to comply with effec�ve Indigenous
consulta�on processes in structure and in prac�ce and to foster community rela�onships through various social responsibility ini�a�ves including:
 
• Successful nego�a�ons for right-of-way easements and annual opera�ons mee�ngs with Leech Lake Band of Ojibwe, Fond du Lac Band of Lake Superior Chippewa

and Bad River Band of Lake Superior Chippewa.
 
• Mi�gated regulatory risks on the Virginia Reliability Project by building a rela�onship with the Chief of the Nansemond Indian Na�on and engaging in effec�ve

nego�a�ons. TC Energy successfully addressed the concerns of the Na�on and local stakeholders through suppor�ng ethnographic studies.
 
• Engaged in Mexico’s first Indigenous consulta�on process led by the federal government on our El Encino-Topolobampo pipeline project. Between November 2014

and February 2015, approximately 75 mee�ngs were held, represen�ng 67 communi�es. Addi�onally, from March 2015 to May 2016, 876 communica�on
ac�vi�es were documented with the communi�es par�cipa�ng in the consulta�on. In response to feedback received, we modified the route of the pipeline,
addressing the requests of the consulted Indigenous communi�es.

 
• Engaged in two consulta�on processes led by the federal government along the Tuxpan-Tula pipeline project. The outcome was a re-route of the pipeline to

accommodate Indigenous communi�es’ request, which resulted in all consulted Indigenous communi�es agreeing to the project.

Pu�ng our Learnings into Prac�ce

In response to the Truth and Reconcilia�on Commission’s Call to Ac�on #92, TC Energy developed a Reconcilia�on Ac�on Plan (tcenergy.com/RAP) and established an
Indigenous Advisory Council comprised of six Indigenous leaders across Canada. We have progressed key deliverables in how we work with, and learn from, Indigenous
peoples in North America. Notably the implementa�on of Canadian- and U.S.-specific mandatory cultural awareness training and the introduc�on of our Canadian
Indigenous Equity Framework (tcenergy.com/Indigenousequityframework), which outlines our approach to working with communi�es to develop shared equity
ownership and long-term revenue sources.

In 2023 alone, we engaged with over 300 Indigenous communi�es across North America, focusing on building rela�onships and iden�fying areas for improvement. In
addi�on, we:
 
• Invested over $7 million across North America toward Indigenous communi�es and community-led ini�a�ves, focusing on educa�on, safety, emergency

preparedness and cultural preserva�on. For example, we have supported Youth Educa�on and Career Pathways developed with Montana First Na�on, funded
Sunchild First Na�on daycare, provided significant capacity funding to the
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Morice Watershed Monitoring Trust and supported food security in Ejido Panalachi, a region with over 50 per cent Indigenous popula�on and li�le access to
basic health and educa�on services.

 
• Provided 305 Indigenous Legacy scholarships across Canada, the U.S. and Mexico.
 
• Established over 66 unique rela�onship agreements designed to provide financial support for community-led ac�vi�es and enable the development of strong,

long-las�ng rela�onships.
 
• Hired regional engagement leads who live in the communi�es in which we operate in Canada, to ensure that our team is thoroughly informed and genuinely

responsive to the local nuances and specific needs of each area.

Beyond this, we are building on our exis�ng $1.44 billion Indigenous contrac�ng spend in 2023 by enhancing our hiring and contrac�ng processes. Our team is
developing a comprehensive framework to increase the par�cipa�on of Indigenous peoples and businesses in the execu�on of our projects and opera�onal ac�vi�es
for 2024 and beyond.

Commitment to Con�nuous Learning and Improvement

Our journey has underscored the value of fostering rela�onships and engaging in meaningful dialogues. We recognize authen�c connec�on requires a genuine
openness to feedback and we’re commi�ed to con�nually learning from Indigenous peoples. We’re grateful for the guidance from Indigenous partners and the TC
Energy Indigenous Advisory Council, who have provided us wisdom and guidance as we aim to con�nuously improve. In response, we’ve integrated our engagement
strategies across North America to enhance knowledge sharing and consistently apply our prac�ces. This approach strengthens our rela�onships with Indigenous
communi�es and reflects our dedica�on to meaningful, community-focused engagement.

Summary

We are commi�ed to working collabora�vely with Indigenous groups by sharing project informa�on early and understanding concerns. We strive for transparency and
partnership that not only meets but exceeds standards. Informed by UNDRIP, our Indigenous Rela�ons policy (tcenergy.com/IRpolicy), strategy
(tcenergy.com/IRstrategy) and guiding principles (tcenergy.com/IRguidingprinciples) embody our dedica�on to engaging meaningfully to build las�ng rela�onships and
trust.

Through ongoing dialogue, crea�ve approaches and regular updates on our progress—which includes progressing our Reconcilia�on Ac�on Plan goals—we are proud
of the rela�onships we’ve built. We are commi�ed to con�nuing to provide ongoing repor�ng as our ini�a�ves and strategies are supplemented or updated through
our annual repor�ng, including our Report on Sustainability (tcenergy.com/RoS2023) and designated webpage.

TC Energy takes shareholder engagement seriously. We were advised as part of its submission that the Salal Founda�on holds 45 shares of TC Energy. We reached out
to the designated representa�ve of the Salal Founda�on – a person who has repeatedly opposed CGL and resource development – to discuss this shareholder proposal
and make ourselves available for a mee�ng. However, no response has been received from the representa�ve. For these reasons, we do not believe this proposal was
submi�ed with the intent to posi�vely affect shareholder value.

TC Energy disagrees with the proponent’s posi�on of the need for, or value of, an independent assessment. This would impose a significant administra�ve burden and
incur unnecessary cost to shareholder value without providing material benefits or new informa�on to management or our shareholders. Therefore, the Board and
management strongly recommend that shareholders vote AGAINST this proposal.
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WITHDRAWN SHAREHOLDER PROPOSAL
The following proposal and suppor�ng statement were submi�ed by Bri�sh Columbia Investment Management Corpora�on (BCI). Following a series of mee�ngs with
BCI at which we listened to their concerns and explained the extent of our efforts to build a founda�on toward increasingly rigorous levels of Scope 1 and 2 GHG
assurance, focus on methane and differences between assurance over midstream industry opera�ons versus the peers that BCI listed, as well as the impact of their
proposal to our near-term strategic priori�es, BCI has withdrawn their proposal. In response to their concerns, we have agreed that, by the end of July 2025, we will
publish a Roadmap to Reasonable Assurance on GHG Repor�ng and reassess Oil & Gas Methane Partnership 2.0 membership and publish a summary of our
reassessment.

Accordingly, shareholders are not being asked to vote on this proposal.

Shareholder Proposal
RESOLVED: Shareholders of TC Energy Corpora�on request the Board of Directors of the Corpora�on to commission an independent assurance statement from a
recognized audit firm on its climate-related metrics. The statement should provide reasonable assurance on annual metrics for total Scope 1 and 2 emissions, absolute
and intensi�es, including methane metrics for its natural gas business unit.

Furthermore, the company’s methane emissions measurement and disclosure should be consistent with a widely recognized framework such as the Oil & Gas Methane
Partnership 2.0 (OGMP), which would further anchor the company’s repor�ng methodology against which the reasonable assurance would be provided.

Shareholders request that the Corpora�on provide an independent reasonable assurance statement by August 2025.

Shareholder Suppor�ng Statement
Shareholders require reliable, objec�ve, consistent, comparable, and �mely data to make informed investment decisions and understand the poten�al impacts of
climate-related risks and opportuni�es on investee companies and investment por�olios. External assurance is commonly used to ensure quality sustainability
repor�ng. Climate-related metrics and risk considera�ons should be an essen�al part of the audit process to ensure the integrity of financial markets1. Seeking
reasonable assurance would bring the Corpora�on’s repor�ng in line with energy peers such as Canadian Natural Resources, Cenovus Energy, Chevron, Eni, Equinor,
Exxon, MEG Energy and Total and prepare the Corpora�on for securi�es regula�ons such as the expected U.S. Securi�es and Exchange Commission proposal to
implement mandatory assurance over GHG emissions.

The accuracy of methane emissions repor�ng con�nues to be a source of uncertainty and poten�al risk. The comprehensiveness of OGMP’s unique measurement-
based repor�ng framework allows investors to track and compare progress and performance against companies, and it amplifies the effec�veness of companies’
abatement ac�vi�es. OGMP is the best exis�ng vehicle for improving measurement, repor�ng and verifica�on capability in the energy sector2. Over 120 companies
with opera�ons in more than 70 countries have joined or commi�ed to OGMP, such as North American companies Cheniere, Chesapeake Energy, ConocoPhillips, Devon
Energy, EOG Resources, ExxonMobil, Occidental Petroleum Corpora�on, Pioneer Natural Resources, and Williams. Member companies represent nearly 25% of global
natural gas transmission and distribu�on pipelines.3

Considering heightened regulatory pressure, these requested ac�ons would strengthen the company’s Report on Reliability of Methane Disclosure including its self-
assessed performance against OGMP.

Canada and the United States have joined the Global Methane Pledge, commi�ng to using best available inventory methodologies to quan�fy methane emissions and
to achieving at least a 30% reduc�on by 2030. Direct measurement and third-party valida�on and assurance can assist companies to an�cipate and meet upcoming
regula�ons such as the proposed amendments to the Canadian federal Regula�ons Respec�ng Reduc�on in the Release of Methane and the US Environmental
Protec�on Agency’s more stringent proposed standards for monitoring and mi�ga�ng methane.

 
 
1 Ceres, Closing the Gap Investor Insights into Decision-Useful Climate Data Assurance, Ceres, January 2024
2 EU Methane Strategy, October 2020
3 OGMP, January 2024
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Schedule N – Charter of the Board of Directors of TC Energy
 
 
I. INTRODUCTION
 

A. The Board’s primary responsibility is to foster the long-term success and sustainability of the Company consistent with the Board’s responsibility to act honestly
and in good faith with a view to the best interests of the Company.

 
B. The Board of Directors has plenary power. Any responsibility not delegated to management or a commi�ee of the Board remains with the Board. This Charter is

prepared to assist the Board and management in clarifying responsibili�es and ensuring effec�ve communica�on between the Board and management.

 
II. COMPOSITION AND BOARD ORGANIZATION
 

A. Nominees for directors are ini�ally considered and recommended by the Governance Commi�ee of the Board, approved by the en�re Board and elected
annually by the shareholders of the Company.

 
B. The Board must be comprised of a majority of members who have been determined by the Board to be independent. A member is independent if the member

has no direct or indirect rela�onship which could, in the view of the Board, be reasonably expected to interfere with the exercise of a member’s independent
judgment.

 
C. Directors who are not members of management will meet on a regular basis to discuss ma�ers of interest independent of any influence from management.
 
D. Certain of the responsibili�es of the Board referred to herein may be delegated to commi�ees of the Board. The responsibili�es of those commi�ees will be as

set forth in their Charter, as amended from �me to �me.

 
III. DUTIES AND RESPONSIBILITIES
 

A. Managing the Affairs of the Board
The Board operates by delega�ng certain of its authori�es, including spending authoriza�ons, to management and by reserving certain powers to itself. Certain
of the legal obliga�ons of the Board are described in detail in Sec�on IV. Subject to these legal obliga�ons and to the Ar�cles and By-laws of the Company, the
Board retains the responsibility for managing its own affairs, including:

 
 i) planning its composi�on and size;
 
 ii) selec�ng its Chair;
 
 iii) nomina�ng candidates for elec�on to the Board;
 
 iv) determining independence of Board members;
 
 v) approving commi�ees of the Board and membership of directors thereon;
 
 vi) determining director compensa�on; and
 
 vii) assessing the effec�veness of the Board, Commi�ees and directors in fulfilling their responsibili�es.
 
B. Management and Human Resources

The Board has the responsibility for:
 

 
i) the appointment and succession of the Chief Execu�ve Officer (CEO) and monitoring CEO performance, approving CEO compensa�on and providing advice

and counsel to the CEO in the execu�on of the CEO’s du�es;
 
 ii) approving a posi�on descrip�on for the CEO;
 
 iii) reviewing CEO performance at least annually, against agreed-upon wri�en objec�ves;
 
 iv) approving decisions rela�ng to senior management, including the:
 
 a) appointment of officers of the Company and members of the Execu�ve Leadership Team;
 
 b) compensa�on and benefits for senior execu�ve officers1; and

 
 
 

1 Senior execu�ve officers are the members of the execu�ve leadership team (ELT) other than ELT members with the �tle of Senior Vice-President.
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c) employment contracts and other special arrangements with senior execu�ve officers, or with other employee groups if such ac�on is likely to have

a subsequent material2 impact on the Company or its basic human resource and compensa�on policies.
 
 v) taking all reasonable steps to ensure succession planning programs are in place, including programs to train and develop management;
 

 
vi) the overall oversight of the Company sponsored Canadian pension plans and ensuring that processes are in place to properly oversee the administra�on

and management of such pension plans either directly or through delega�on of the du�es and responsibili�es to one or more Board Commi�ees; and
 
 vii) approving certain ma�ers rela�ng to all employees, including:
 
 a) the Annual Salary Policy/Program for employees;
 
 b) new benefit programs or changes to exis�ng programs that would create a change in cost to the Company in excess of $10,000,000 annually; and
 
 c) material benefits granted to re�ring employees outside of benefits received under approved pension and other benefit programs.
 
C. Strategy and Plans

The Board has the responsibility to:
 

 
i) par�cipate in strategic planning sessions to ensure that management develops, corporate strategic priori�es and objec�ves and approve the resul�ng

strategic plan;
 
 ii) approve capital commitment and expenditure budgets and related opera�ng plans;
 
 iii) approve financial and opera�ng objec�ves used in determining compensa�on;
 
 iv) approve the entering into, or withdrawing from, lines of business that are, or are likely to be, material to the Company;
 
 v) approve material dives�tures and acquisi�ons; and
 
 vi) monitor management’s achievements in implemen�ng major corporate strategies and objec�ves, in light of changing circumstances.
 
D. Financial and Corporate Issues

The Board has the responsibility to:
 
 i) take reasonable steps to ensure the implementa�on and integrity of the Company’s internal control and management informa�on systems;
 
 ii) monitor opera�onal and financial results;
 
 iii) approve annual financial statements, related Management’s Discussion and Analysis and the release thereof by management;
 
 iv) approve the Management Informa�on Circular, Annual Informa�on Form and documents incorporated by reference therein;
 
 v) declare dividends;
 

 
vi) approve financings, changes in authorized capital, issue and repurchase of shares, issue and redemp�on of debt securi�es, lis�ng of shares and other

securi�es, issue of commercial paper, and related prospectuses and trust indentures;
 
 vii) recommend appointment of external auditors and approve auditors’ fees;
 
 viii) approve banking resolu�ons and significant changes in banking rela�onships;
 
 ix) approve appointments, or material changes in rela�onships with corporate trustees;
 
 x) approve contracts, leases and other arrangements or commitments that may have a material impact on the Company;
 
 xi) approve spending authority guidelines; and
 
 xii) approve the commencement or se�lement of li�ga�on that may have a material impact on the Company.

 
 
 

2 For purposes of this Charter, the term “material” includes a transac�on or a series of related transac�ons that would, using reasonable business judgment and assump�ons, have a
meaningful impact on the Corpora�on. The impact could be rela�ve to the Corpora�on’s financial performance and liabili�es as well as its reputa�on.
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E. Business and Risk Management
The Board has the responsibility to:

 

 
i) take reasonable steps to ensure that management has iden�fied the enterprise risks of the Company’s businesses and implemented appropriate strategies

to manage these risks, understands the enterprise risks and achieves a proper balance between risks and benefits;
 
 ii) review reports on capital commitments and expenditures rela�ve to approved budgets;
 
 iii) review opera�ng and financial performance rela�ve to budgets or objec�ves;
 

 
iv) oversee environmental and social issues and receive, on a regular basis, reports on ma�ers rela�ng to, among others, ethical conduct, environmental

management, employee and contractor health and safety, human rights, rela�onships with Indigenous communi�es and related party transac�ons; and
 

 
v) assess and monitor management control systems by evalua�ng and assessing informa�on provided by management and others (e.g. internal and external

auditors) about the effec�veness of management control systems.
 
F. Policies and Procedures

The Board has responsibility to:
 
 i) monitor compliance with all significant policies and procedures by which the Company is operated;
 
 ii) direct management to ensure the Company operates at all �mes within applicable laws and regula�ons and to the highest ethical and moral standards;
 
 iii) provide policy direc�on to management while respec�ng its responsibility for day-to-day management of the Company’s businesses; and
 

 
iv) review significant new corporate policies or material amendments to exis�ng policies (including, for example, policies regarding business conduct, conflict

of interest and the environment).
 
G. Compliance Repor�ng and Corporate Communica�ons

The Board has the responsibility to:
 

 
i) take all reasonable steps to ensure the Company has in place effec�ve disclosure and communica�on processes with shareholders and other stakeholders

and financial, regulatory and other recipients;
 
 ii) approve interac�on with shareholders on all items requiring shareholder response or approval;
 

 
iii) take all reasonable steps to ensure that the financial performance of the Company is adequately reported to shareholders, other security holders and

regulators on a �mely and regular basis;
 
 iv) take all reasonable steps to ensure that financial results are reported fairly and in accordance with generally accepted accoun�ng principles;
 
 v) take all reasonable steps to ensure the �mely repor�ng of any other developments that have significant and material impact on the Company; and
 
 vi) report annually to shareholders on the Board’s stewardship for the preceding year (the Annual Report).

 
IV. GENERAL LEGAL OBLIGATIONS OF THE BOARD OF DIRECTORS
 

A. The Board is responsible for:
 
 i) direc�ng management to ensure legal requirements have been met and documents and records have been properly prepared, approved and maintained;
 
 ii) approving changes in the By-laws and Ar�cles of Incorpora�on, ma�ers requiring shareholder approval, and agendas for shareholder mee�ngs;
 
 iii) approving the Company’s legal structure, name, logo, mission statement and vision statement; and
 
 iv) performing such func�ons as it reserves to itself or which cannot, by law, be delegated to Commi�ees of the Board or to management.
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Visit our website for more informa�on: TCEnergy.com Find our annual report online: TCEnergy.com/ Annual Report April 2024 TCEnergy


