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We may from time to time offer and issue common shares (“Common Shares™), first preferenceshares (“FirstPreference
Shares”), second preference shares (“Second Preference Shares”), subscription receipts (“Subscription Receipts”), and/or
unsecured debtsecurities (“Debt Securities”, and together with the Common Shares, First Preference Shares, Second Preference
Shares and Subscription Receipts, the “Securities™), having an aggregate offering price of up to $2,000,000,000 (orthe equivalent in
U.S. dollars orother currencies), duringthe 25 month period thatthis short formbaseshelf prospectus (the “Prospectus”),including
any amendments hereto, remains valid. Securities may be offered separately ortogether, in amounts, at prices and on terms to be
determined based on market conditions at the time of sale and set forth in an accompanying prospectus supplement
(a “Prospectus Supplement”). This Prospectus may qualify an “at-the-market distribution” as defined in National Instrument44-102
—ShelfDistributions (“N144-102").

We are permitted, under the multijurisdictional disclosuresystem (“MJDS”) adopted by the United States of America
(“U.S.”) and Canada, to prepare this Prospectus in accordance with Canadian disclosure requirements. You should be aware
that such requirements are differentfromthose of the U.S.

Financial statements incorporated by reference herein have been prepared in accordance with U.S. generally accepted
accounting principles (“U.S. GAAP*).

Prospective investors should be aware that the acquisition of Securities described herein may subject them to tax
consequences in both the U.S. and Canada. This Prospectus may not describe these tax consequences fully. You should read
the tax discussion containedin any applicable Prospectus Supplement.

Your ability to enforce civil liabilities under U.S. federal securities laws may be affected adwersely because our
company is incorporated under the laws of the Province of Newfoundland and Labrador, Canada, some of our officers and
directors and some of the experts named in this Prospectus are non-U.S. residents, andall or a substantial portion of our assets
and some of the assets of those officers, directors andexperts may be located outside of the U.S.
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THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE US. SECURITIES AND
EXCHANGE COMMISSION (THE “SEC”) NOR HAS THE SEC PASSED UPON THE ADEQUACY OR ACCURACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE

No underwriter or dealer has been inwlved inthe preparation of, or has performed any review of, this Prospectus.

The specific variable terms of any offering of Securities will be set out in the applicable Prospectus Supplementincluding,
where applicable: (a) in the case of Common Shares, the number of shares offered and the offering price (or the manner of
determination thereof if offered on a non-fixed price basis, including sales in transactions that are deemed to be “at-the-market
distributions”as defined in N144-102); (b)in the case of First Preference Shares and Second Preference Shares, thedesignationofthe
particular series, the number of shares offered, the offering price (or the manner of determinationthereofif offered on a non -fixed
price basis), the currency or currency unit for which such shares may be purchased, any voting rights, any rights to receive dividends,
any terms of redemption, any conversionor exchange rights and any other specific terms; (c) in the case of Subscription Receipts, the
offering price (or the manner of determination thereof if offered on a non-fixed price basis), the procedures for the exchange of
Subscription Receipts for Common Shares, First Preference Shares, Second Preference Shares or Debt Securities, as the case may be,
and any other specific terms; and (d) in the case of Debt Securities, the designation of the Debt Securities, the aggregate principal
amount of the Debt Securities being offered, the currency or currency unit in which the Debt Securities may be purchased, authorized
denominations, any limit on the aggregate principalamount ofthe Debt Securities of the series being offered, the issue and delivery
date, the maturity date, the offering price (at par, at a discount or at a premium), the interest rate or method of determining the interest
rate, the interest payment date(s), any conversion or exchange rights that are attached to the Debt Securities, any redemption
provisions, any repaymentprovisions and any other specific terms. A Prospectus Supplement may include other specific variable
terms pertaining to the Securities thatare not within thealternatives and parameters described in this Prospectus.

All shelf information permitted under applicable laws to be omitted fromthis Prospectus willbe contained in one or more
Prospectus Supplements that will be delivered to purchasers together with this Prospectus, except in cases where an exemption from
such delivery requirements is available. Each Prospectus Supplement will be incorporated by reference intothis Pros pectus for the
purposes of securities legislation as of the date of the Prospectus Supplementandonly forthe purposes of the distribution of the
Securities to which the Prospectus Supplementpertains.

We may sell the Securities to or through underwriters or dealers purchasingas principalsand may also sellthe Securities to
one or more purchasers directly subject to obtainingany required exemptive relieforthroughagents. The Prospectus Supplement
relating to a particular offering of Securities will identify each underwriter, dealer oragent, ifany, engaged by us in connection with
the offering and sale of Securities and will set forth the terms of the offering of such Securities, the methodof distribution of such
Securities including, to the extent applicable, the proceeds to us, and any fees, discounts or any other compensation payable to
underwriters, dealers oragents and any other material terms ofthe plan of distribution. Securities may be sold fromtime to time in one
or more transactions at a fixed price orfixed prices, orat non-fixed prices. If offered on anon-fixed price basis, Securities may be
offered at market prices prevailing at the time of sale or at prices to be negotiated with purchasers at the time ofsale, which prices may
vary between purchasers and during the period of distribution. If Securities are offered on a non-fixed price basis, the underwriters’,
dealers’ oragents’ compensationwill be increased or decreased by the amountby which the aggregate price paid for Securitiesbythe
purchasers exceeds or is less than the gross proceeds paid by the underwriters, dealers oragents to us. See “Plan of Distribution”.

This Prospectus also qualifies the distribution of Securities by certain of our securityholders, includingone or more of our
wholly owned subsidiaries (each a “Selling Securityholder’). One or more Selling Securityholders may sell Securitiesto or through
underwriters or dealers purchasing as principals and may also sell the Securities to one or more purchasers directly, throughstatutory
exemptions, orthroughagents designated fromtime to time. See “Plan of Distribution” and “Selling Securityholders”.

Our Common Shares, Cumulative Redeemable First Preference Shares, Series F (“First Preference Shares, Series F),
Cumulative Redeemable Five-Year Fixed Rate Reset First Preference Shares, Series G (“First Preference Shares, Series G”),
Cumulative Redeemable Five-Year Fixed Rate Reset First Preference Shares, Series H (“First Preference Shares, Series H”),
Cumulative Redeemable Floating Rate First Preference Shares, Series | (“First Preference Shares, Series 17),
Cumulative Redeemable First Preference Shares, Series J (“First Preference Shares, Series J””), Cumulative Redeemable Fixed Rate
Reset First Preference Shares, Series K (“First Preference Shares, Series K”)and Cumulative Redeemable Fixed Rate Reset First
Preference Shares, Series M (“First Preference Shares, Series M”) are listed on the Toronto Stock Exchange (“TSX”) under the
symbols “FTS”, “FTS.PR.F”,“FTS.PR.G”, “FTS.PR.H”,“FTS.PR.I”, “FTS.PRJ”, “FTS.PR.K” and “FTS.PR.M”, respectively. Our



Common Shares are listed on the New York Stock Exchange (“NYSE”) under the symbol “FTS”. There is currently no market
throughwhich the FirstPreference Shares, SecondPreference Shares, Subscription Receipts or Debt Securities may be sold
and purchasers may not be able to resell any First Preference Shares, Second Preference Shares, Subscription Receipts or
Debt Securities purchasedunder this Prospectus. This may affect the pricing of such Securitiesinthe secondary market, the
transparency and availability of trading prices, the liquidity of such Securities and the extent of issuer regulation. See the
“Risk Factors” section of the applicable Prospectus Supplement.

This Prospectus does not qualify forissuance Debt Securities in respect of which thepaymentofprincipal and/or interest
may be determined, in whole or in part, by reference to one or more underlying interests including, forexample, an equity or debt
security, a statistical measure of economic or financial performance including, but notlimited to, any currency, consumer price or
mortgage index, or the price or value of one or more commodities, indices or other items, or any other itemor formula, or any
combination orbasketof the foregoing items. For greater certainty, this Prospectus may qualify forissuance Debt Securities in respect
of which the payment of principal and/or interest may be determined, in whole orin part, by reference to publishedrates of a central
banking authority or oneor more financial institutions, suchas a prime rate or bankers > acceptance rate, or to recognized market
benchmark interest rates.

Subject to applicable laws, in connectionwith any offering of Securities, other thanan “at-the-market distribution”, the
underwriters, dealers oragents may over-allot or effect transactions which stabilize or maintain the market price of the Securities at
levels otherthan thosewhich may prevail on the open market. Such transactions, if commenced, may be interrupted or discontinued at
any time. A purchaser who acquires Securities forming part of the underwriters’, dealers’ or agents’ over-allocation positionacquires
those Securities under this Prospectus, regardless of whether the over-allocation position is ultimately filled throughthe exercise of the
over-allotment option or secondary market purchases. See “Plan of Distribution”.

No undenrwriter or dealer involvedin an “at-the-market distribution”, no affiliate of suchan underwriter or dealer and no
personor company acting jointly orin concert with suchan underwriter or dealer may over-allot Securitiesin connection with the
distribution or may effect any other transactions that are intended to stabilize or maintain the market price of the Securities in
connectionwith an “at-the-market distribution”.

Each of Mr. Paul J. Bonavia, Mr. Lawrence T. Borgard, Ms. Maura J. Clark, Ms. Margarita K. Dilley and Ms. Julie A.
Dobsonis adirector of Fortis who resides outside of Canada. Each of Mr. PaulJ. Bonavia, Mr. Lawrence T. Borgard, Ms. Maura J.
Clark, Ms. Margarita K. Dilley and Ms. Julie A. Dobson has appointed Fortis Inc., Suite 1100, 5 Springdale Street, P.O. Box 8837, St.
John’s, Newfoundlandand Labrador A1B 3T2, as agentforserviceof process. Purchasers are advised that it may not be possible for
investors to enforce judgments obtained in Canada against any person whoresides outside of Canada, evenifthe party hasappointed
an agent forservice of process.
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NOTICE TO READERS

This Prospectus provides a general description of the Securities thatwe may offer. Each time we sell Securities under this
Prospectus, we will provide you with a Prospectus Supplement that will contain specific information aboutthe terms ofthatoffering.
The Prospectus Supplement may also add, update or change information contained in this Prospectus. Before investing in any
Securities, youshould read both this Prospectus and any applicable Prospectus Supplement, together with the additionalinformation
describedbelowand in the applicable Prospectus Supplement under “Documents Incorporated by Reference”.

Investorsshouldrely only on the informationcontained in or incorporated by reference in this Prospectus orany applicable
Prospectus Supplement. We have not authorized anyone to provide investors with different oradditional information. We are not
making an offer of Securities in any jurisdictionwhere the offeris not permitted by law. Prospectiveinvestors should notassume that
the information contained in or incorporated by reference in this Prospectus orany applicable Prospectus Supplement is accurate as of
any date otherthan the date on the frontof the applicable Prospectus Supple ment.

Unless we have indicated otherwise, or the context otherwise requires, references in this Prospectus to “Fortis”,
the “Corporation”, “we”, “us”and “our”referto Fortis Inc.and our consolidated subsidiaries.

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

This Prospectus and the documents incorporated by reference in this prospectus contain forward-looking information within
the meaning of applicable Canadian securities laws and forward-looking statements within the meaning ofthe U.S. Private Securities
LitigationReform Act 0f 1995 (which we refer to as “forward-looking information”). Forward-looking information reflects our current
expectations regarding future growth, results of operations, performance, business prospects and opportunities. W herever possible,
words such asanticipates, believes, budgets, could, estimates, expects, forecasts, intends, may, might, plans, projects, schedule,
should, target, will, would and the negative of these terms and other similar expressionshave been used to identify the forward-
looking information, which includes, without limitation: our forecast capital expenditures for 2020 and 2021-2025 and potential
funding sources forthe capital plan; forecast rate base for 2020 and 2021-2025; the expectationthat long-termgrowth in rate base will
support continuing growth in earnings and dividends; targeted average annual dividend growth through 2025; the expectation th at
Tucson Electric Power Company (“TEP”) and UNS Energy Corporation (“UNS Energy”) have sufficient generating capacity,
together with existing power purchase agreements and expected generation plant additions, to satisfy the requirements of its customer
base and meet future peak demand requirements; the expectation that future increases in energy supply costs will increase
Newfoundland Power Inc.’s electricity rates; the expectationthat Fortis will remain at the forefront of the industry by leveraging its
strengths and partnerships; expected timing, outcome and impact of regulatory filings and decisions, includingthe expectation that
new rates will be approved at TEP priorto the end of 2020; expected or potential funding sources foroperating expenses, int erest
costsand capital expenditure plans; theexpectationthat maintaining existing capital structures will not impact the Corporation’s
ability to pay dividends; forecast debt maturities for 2020 and 2021-2025; the expectation that Fortis and its subsidiaries will continue
to have accesstolong-termcapital and will remain compliant with debt covenants throughout 2020; the nature, timing, benefits and
expected costs of certain capital projects including the Multi-Value Regional Transmission Projects, 34.5t0 69 kilovolt Transmission
Conversion Project, Southline Transmission Project, Oso Grande Wind Project, Eagle Mountain Woodfibre Gas Line Project,
Transmission Integrity Management Capabilities Project, Inland Gas Upgrades Project, Tilbury LNG Resiliency Tank, Advanced
Metering Infrastructure Project, Wataynikaneyap Transmission Power Project and ad ditional opportunities beyond the base plan,
including the Lake Erie Connector Project; theexpectation that theadoption of future accounting pronouncements will not have a
material impact on the consolidated financial statements and related disclosures; TEP’s renewable energy target; FortisBC Energy
Inc.’s (“FortisBC Energy”) GHG emission and gas supply targets, energy efficiency spending and expected benefits; the expectation
that dependingon the severity and length of the COVID-19 pandemic, potentialimpacts could have a material adverse effects; the
expectation that any changein capital expenditures associated with the COVID-19 pandemic is expected to be shifted to subsequent
years with no material change to thefive-year capital plan; theexpectation that there could be higher-than-normal working capital
deficiencies in the short-termas the ongoing impacts of the COVID-19 pandemic affects customers’ ability to pay theirenergy bills;
and the expectationthatthe ability to access cash through capital markets may be impacted by the COVID-19 pandemic.

Certain material factors or assumptions havebeen applied in drawing theconclusionscontained in the forward -looking
information, including, without limitation: no material impact from the COVID-19 pandemic; reasonable regulatory decisionsandthe
expectation of regulatory stability; the execution of the five-year capital plan; no material capital projectorfinancing cost overrun;
sufficient humanresources to deliver service and executethe capital plan; the realization of additional opportunities; no significant



variability in interest rates; our board of directors (the “Boardof Directors”) exercising its discretionto declare dividends, takinginto
account our financial performance and condition; no significant operational disruptions or environmental liability or upset; the
continued ability to maintain the performance ofthe electricity and gas systems; no severe and prolonged economic downturn;
sufficient liquidity and capital resources; the ability to hedge exposures to fluctuations in foreign exchange rates, natural gas prices
and electricity prices; the continued availability of natural gas, fuel, coaland electricity supply; continuation of power s upply and
capacity purchase contracts; no significant changes in government energy plans, environmental laws and regulations thatcould have a
negativeimpact; maintenance of adequate insurance coverage; the ability to obtain and maintain licencesandpermits; retention of
existing service areas; no significant changes in taxlaws and the continued taxdeferred treatment of earnings from our foreign
operations; continued maintenance of information technology infrastructure and no material breach of cybersecurity; continued
favourable relations with Indigenous Peoples; and favourable labor relations.

Forward-looking information involves significantrisks and assumptions. We caution readers that a number of factors could
cause actual results, performance or achievements to differ materially from those discussed or implied in the forward-looking
information. These factors should be considered carefully and undue reliance should not be placed on the forward -looking
information. Risk factors which could cause results or events to differ from current expectations include, but are not limited to:
pandemics and public health crisis risk, including the COVID-19 pandemic; regulatory risk; climate change andassociated physical
risks; interestrate risk, risks related to weather variability and seasonality; growth risk; talent management risk; changing tax laws
risk; cybersecurity risk; risk related to technology advances; foreign exchange exposure risk; risks relating to natural gas
competitiveness; reliability standards risk; general economic condition risk; access to capital risk; commodity price volatility;
counterparty credit risk; risk related to purchased power supply; post-retirement obligationrisk; risks relating to joint-ownership
interest andthird party operators; environmental matter risk; insurancerisk; risks related to required approvals; reputation, relationship
and stakeholderactivismrisk; indigenous peoples’ land claims risk; labour relations risk; and risks related to legal, administrative and
otherproceedings. This list is not exhaustive of the factors that may affect any of our forward-looking information. For additional
information with respect to our risk factors, reference should be made to thesection of this Prospectus entitled “Risk Factors™, to the
documents incorporated by reference herein andto our continuous disclosure materials filed fromtime to time with Canadian and U.S.
securities regulatory authorities.

Althoughwe have attemptedto identify important factors that could cause actual actions, events or results to differ materially
fromthose described in the forward-looking information, there may be other factors that cause actions, events orresults not to be as
anticipated, estimated or intended. This forward-looking information is made as of the date of this Prospectus. There can be no
assurance that the forward-looking information will prove to be accurate, as actual results and futureeventscould differ materially
fromthose anticipated in such information. Accordingly, readers are cautioned notto place unduereliance on the forward-looking
information. All forward-looking information in this Prospectus and in the documents incorporated by reference hereinis qualified in
its entirety by theabove cautionary statements and, except as required by law, we undertake no obligation to revise or update any
forward-looking information as a result of newinformation, future events or otherwise.

USE OF NON-U.S. GAAP FINANCIAL MEASURES

This Prospectus, including the documents incorporated by reference herein, contains non-U.S. GAAP financial measures
including “adjusted common equity earnings”, “adjusted basic EPS”, ““adjusted payout ratio”, “adjusted cash flow forannual incentive
purposes” and “adjusted basic EPS for annual incentive purposes”. For a detailed descriptionofeach ofthe non-U.S. GAAP measures
used in this Prospectus, including the documents incorporated by reference herein, and a reconciliation to the most directly
comparable measure under U.S. GAAP, refer to the “Non-US GAAP Financial Measures” section of the Annual MD&A (as defined
underthe heading “Documents Incorporated by Reference” below) on pages 12to 13 and the “About Non-US GAAP Measures”
section ofthe Circular (as defined under the heading “Documents Incorporated by Reference” below) on page 93. Each non-U.S.
GAAP financial measure has beendefined in the “Glossary” sectionof the Annual MD&A on pages46to 47 or on page 93 of the
Circular, as applicable. The non-GAAP financial measures set out in this Prospectus, including the documents incorporated by
reference herein, are intended to provide additional information to investors and do not have any standardized meaning under U.S.
GAAP, and therefore may notbe comparable to other issuers, and should notbe considered in isolation or as a substitute for meas ures
of performance prepared in accordance with U.S. GAAP.



DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT

The following documents have been filed with the SEC as part of our registration statement on Form F-10
(the “Registration Statement”): the documents referred to under the heading “Documents Incorporated by Reference”; the consentof
Deloitte LLP; the consent of Davies Ward Phillips & Vineberg LLP; the power of attorney ofthe directors and officers of Fortis ; the
U.S. Indenture (as defined under the heading “Description of Securities Offered — Debt Securities” below); and the Statement of
Eligibility on Form T-1 underthe U.S. Trust Indenture Actof1939 of The Bank of New York Mellon.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed by us with securities
commissions or similar authorities in Canada. Our disclosure documents listed belowand filed with the appropriate securities
commissions orsimilar regulatory authorities in each of the provinces of Canada are specifically incorporated by reference into and
forman integral part of this Prospectus:

@ our Annual Information Formdated February 12, 2020, for the fiscal yearended December 31, 2019;

(b) ouraudited consolidated financial statements as at December 31, 2019 and December 31,2018 and for the fiscal
years then ended, together with the notes thereto, and the auditor’s reports thereon of Deloitte LLP dated
February 12, 2020;

(©) our ManagementDiscussion and Analysis of financial conditionand results of operations dated February 12, 2020
for the fiscal year ended December 31, 2019 (the “Annual MD&A”);

(d) our Management Information Circular dated March 20, 2020 prepared in connection with our annual and special
meeting of shareholders held on May 7, 2020 (the “Circular”);

(e) our unaudited comparative interimcondensed consolidated financial statements as at September 30, 2020 and for the
three and nine months ended September 30, 2020 and 2019, together with the notes thereto;and

® our ManagementDiscussionand Analysis of financial conditionandresults of operations for the three and nine
months ended September 30, 2020 (the “Interim MD&A”).

Any document of the type referred to above or required to be incorporated by reference herein pursuant to National
Instrument44-101 — Short Form Prospectus Distributions, including any material changereport (otherthanany confidential material
change report), any business acquisitionreport, and any “template version” of “marketing materials” (each as defined in National
Instrument41-101 — General Prospectus Requirements) subsequently filed by us with such securities commissions or regulatory
authorities in Canadaafterthe date of this Prospectus, and prior to the termination of the distribution under this Prospectus, shall be
deemed to be incorporated by referenceinto this Prospectus.

Documents filed by us with the SEC orsimilar authorities in Canadawhich are in our current reports onForm6-K orannual
reports on Form40-F underthe U.S. Securities Exchange Act 0f 1934, as amended (the “Exchange Act”), in each case after the date
of this Prospectus, shall be deemed to be incorporated by reference as exhibits to the Registration Statement of which this Pros pectus
forms a part and, in addition, any other report on Form6-K and the exhibits thereto shallbe deemed to be incorporated by reference
into this Prospectus or as exhibits to the Registration Statement, ifand to the extent expressly providedin suchreports. Our current
reports on Form 6-K and our annual reports on Form 40-F are available on the SEC’s Electronic Data Gathering, Analysis and
Retrieval (‘EDGAR”) website at www.sec.gov.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by reference
in this Prospectus shall be deemed to be modified or superseded for purposes of this Prospectus 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 information 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
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modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an
omission tostate a material fact that is requiredto be stated or that is necessary to make a statement not misleading inlight 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 constitute a part of this Prospectus.

When we file a new annual information form and audited consolidated financial statements and related management
discussionand analysis with, and where required, they are accepted by, the applicable securities regulatory authorities duringthetime
that this Prospectus is valid, the previous annual information form, the previous audited consolidated financial statementsandrelated
management discussionandanalysis andall unaudited interim condensed consolidated financial statements and related management
discussionandanalysis for such periods, all material change reports and any information circularand business acquisitionreport filed
priorto the commencement of our financial year in which the newannual information formis filed will be deemed no longer to be
incorporated by reference in this Prospectus for purposes of future offers and sales of Securitiesunder this Prospectus. Upon new
unaudited interimcondensed consolidated financial statements and the accompanying managementdiscussion and analysis being filed
by us with the applicable securities regulatory authorities during the term of this Prospectus, all unaudited interim condensed
consolidated financial statements and accompanying management’s discussion and analysis filed prior to the filing of the new
unaudited interimcondensed consolidated financial statements shall be deemed no longerto be incorporated by reference into this
Prospectus for purposes of future offers and sales of Securities hereunder.

One ormore Prospectus Supplements containing the specific variable terms of an offering of Securities and any additional or
updated information will be delivered to purchasers of such Securities together with this Prospectus, except in cases where an
exemption from such delivery requirements is available, and will be deemed to be incorporated by reference intothis Pros pectus for
the purposes of applicable securities laws as of the date of any such Prospectus Supplement and only for the purposes of the
distribution of the Securities to which the Prospectus Supplement pertains.

Copies ofthe documents incorporated by reference herein may be obtained onrequest without charge from our Corporate
Secretary at Suite 1100, 5 Springdale Street, P.O. Box 8837, St. John’s, Newfoundlandand Labrador A1B 3T2 (telephone (709) 737-
2800). These documents are alsoavailable through the Internet on our website at www.fortisinc.comoron the Canadian System for
Electronic Document Analysis and Retrieval (“SEDAR”), which can be accessed at www.sedar.com. The information contained on,
or accessible through, any of these websites is not incorporated by referenceinto this Prospectus and is not, and should not be
consideredto be, a part ofthis Prospectus, unless it is explicitly so incorporated.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

In addition to our continuous disclosure obligations under the securities laws ofthe provinces of Canada, we are subject to
the informational requirements ofthe Exchange Actand in accordance therewith file reports and other information with the SEC.
Under MJDS, such reports and other information may be preparedin accordance with the disclosure requirements of Canada, which
requirements are different fromthose ofthe U.S. Any information filed with the SEC is electronically available on EDGAR, and may
be accessed at www.sec.qov.

We have filed with the SEC a Registration Statement under the U.S. Securities Act 0f 1933, asamended, with respect to the
Securities offered by this Prospectus. This Prospectus, which forms a part ofthe Registration Statement, does not contain all of the
information set forth in the Registration Statement, certain parts of which have been omitted in accordance with the rules and
regulations ofthe SEC. For further information with respectto usand the Securities offered in this Prospectus, reference is made to
the Registration Statement andto the schedules and exhibits filed therewith. Statements contained in this Prospectus as to the contents
of certain documents are notnecessarily complete and, in each instance, reference is made to the copyofthe document filed as an
exhibit to the Registration Statement. Each such statement is qualified in its entirety by such reference. In connection with any
offering of Securities, we will prepare a Prospectus Supplementthat will contain specific information about the terms of such offering
and the Prospectus Supplement will be delivered to purchasers of such Securities together with this Prospectus except in cases where
an exemption fromsuch delivery requirements is available. The Prospectus Supplementmay also add, update or change in formation
contained in this Prospectus.
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PRESENTATION OF FINANCIAL INFORMATION

Financial statements incorporated by reference herein have been prepared in accordance with U.S. GAAP. Certain
calculationsincluded in tables and other figures in this Prospectus have been rounded for clarity of presentation.

CURRENCY AND EXCHANGE RATE INFORMATION

This Prospectus contains references to U.S. dollars and Canadian dollars. Alldollaramounts referenced, unless otherwise
indicated, are expressed in Canadian dollars. References to “$” or “C$” are to Canadian dollars and references to “US$” are to
U.S. dollars. The following table shows, for the years and dates indicated, certain information regarding the Canadian dollar/U.S.
dollar exchange rate. The information is based on the closing exchange rate as reported by Bloomberg. Such exchange rate on
December 2, 2020 was C$1.2918 = US$1.00.

Period End Awerage Low High
(C$ per US$)
Year ended December 31,
2009 ... s 1.2987 1.3269 1.2990 1.3631
2008 ... s 1.3637 1.2962 1.2268 1.3638
Quarter ended,
September 30, 2020.........ccccvereererrieeenennns 1.3319 1.3318 1.3045 1.3615
JUNE 30, 2020 ..ot 1.3576 1.3903 1.3382 1.4211
March 31, 2020......ccccoecviveiree e 1.4062 1.3444 1.2965 1.4511
FORTIS

We are a North American electric and gas utility holding corporation, with total assets of C$53.4 billion as at December 31,
2019, and revenue totaling C$8.8 hillion and C$6.6 billion for the year ended December 31, 2019 and the nine months ended
September 30, 2020, respectively. Forthe nine months ended September 30, 2020, our electricity distribution systems met a combined
peak demand of 33,342 megawatts (“MW”)and our gas distribution systemmet a peak day demand of 1,781 terajoules. Our 9,000
employees serve customers at utility operations in five Canadian provinces, nine U.S. states and three Caribbean countries.

Our business segments are:

@) Regulated Independent Transmission — United States: consisting of the electric transmission operations of
ITC Holdings Corp. (“ITC”), which is our indirect subsidiary, with Eiffel Investment Pte Ltd (an affiliate of GIC
Pte Ltd.) owning a 19.9% interestin ITC. ITC’s business consists primarily of the electric transmission operations of
ITC’s regulated operating subsidiaries, which include International Transmission Company, Michigan Electric
Transmission Company, LLC, ITC Midwest LLC, ITC Great Plains, LLC and ITC InterconnectionLLC. ITCowns
and operates high-voltage transmission systems in Michigan’s Lower Peninsula and portions of lowa, Minnesota,
lllinois, Missouri, Kansas and Oklahoma that transmit electricity from generating stations to local distribution
facilities connectedto ITC’s systems;

(b) Regulated Electric & Gas Utilities — United States: consisting of vertically integrated electricaland gas utilities in
the stateof Arizona: TEP, UNS Electric, Inc.and UNS Gas, Inc., each asubsidiary of UNS Energy; together with
Central Hudson Gas & Electric Corporation, a regulated transmission and distribution utility located in New York
State’s Mid-Hudson River Valley;

(© Regulated Electric & Gas Utilities — Canadian and Caribbean: consisting of: (i) FortisBC Energy, the largest
distributor of natural gas in British Columbia, serving residential, commercial and industrial and transportation
customers in more than 135 communities; (ii) FortisAlbertalnc., a regulated electric distribution utility serving a
substantial portion of southern and central Alberta; (iii) FortisBC Inc., an integrated, regulated electric utility serving
the southern interior of British Columbia; (iv) Newfoundland Power Inc.,aregulatedelectric utility that operates
throughout the island portion of the Province of Newfoundland and Labrador; (v) Maritime Electric Company,



Limited, a regulated electric utility on Prince Edward Island; (vi) FortisOntario Inc., which provides regulated,
integrated electric utility service in Fort Erie, Cornwall, Gananoque, Port Colborne andthe District of Algoma in
Ontario; (vii) a 39% equity investment in the Wataynikaneyap Power Limited Partnership, a power project in
Ontario in the developmentstage; (viii) an indirect approximate 60% controlling ownership interest in Caribbean
Utilities Company, Ltd., an integrated electric utility in Grand Cayman, Cayman Islands, the Class A Ordinary
Shares of which are listed on the TSX under the symbol CUP.U; (ixX) FortisTCI Limited and Turks and Caicos
Utilities Limited, integrated electric utilities onthe Turks and Caicos Islands; and (X) an approximate 33% equity
investment in Belize Electricity Limited, an integrated electric utility in Belize;

(@ Non-Regulated - Energy Infrastructure: consisting of (i) the Aitken Creek natural gas storage facility in British
Columbia; and (ii) the 25-MW Mollejon, 7-MW Chalillo and 19-MW Vaca hydroelectric generating facilities in
Belize; and

() Non-Regulated— Corporate and Other: captures expenseand revenue items not specifically related to any reportable
segment andthose business operations that are belowtherequired threshold for reporting as separate segments.

SHARE CAPITAL OF FORTIS

Our authorized share capital consists of an unlimited number of Common Shares, an unlimited numberof First Preference
Shares issuable in series and an unlimited number of Second Preference Shares issuable in series, in each case without nominal or
parvalue.

As at December 2, 2020, 466,770,392 Common Shares, 5,000,000 First Preference Shares, Series F, 9,200,000 First
Preference Shares, Series G, 7,665,082 First Preference Shares, Series H, 2,334,918 First Preference Shares, Series 1,8,000,000 First
Preference Shares, Series J, 10,000,000 First Preference Shares, Series K, and 24,000,000 First Preference Shares, Series M, were
issuedand outstanding. Our Common Shares, First Preference Shares, Series F, First Preference Shares, Series G, First Preference
Shares, Series H, First Preference Shares, Series |, First Preference Shares, Series J, First Preference Shares, Series K and First
Preference Shares, Series M are listed onthe TSX underthesymbols “FTS”, “FTS.PR.F’,“FTS.PR.G”,“FTS.PR.H”, “FTS.PR.1”,
“FTS.PR.J”,“FTS.PR.K” and “FTS.PR.M”, respectively. Our Common Shares are alsolisted on the NYSEunderthe symbol “FTS”.

EARNINGS COVERAGE RATIOS

The applicable Prospectus Supplementwill provide, as required, the earnings coverage ratios with respectto the issuance of
Securities pursuant to such Prospectus Supplement.

DIVIDEND POLICY

Dividends on the Common Shares are declared at the discretion of our Board of Directors. We paid cumulative cash
dividends on our Common Shares of $1.8275 in 2019, $1.725 in 2018 and $1.625 in 2017. On November 20, 2019, our Board of
Directors declareda first quarter dividend of $0.4775 per Common Share, which was paid on March 1, 2020 to holders of record on
February 18,2020. On February 12, 2020, our Board of Directors declared a second quarter dividend of $0.4775 per Common Share,
which was paid on June 1, 2020 to holders of record on May 15, 2020. On July 29, 2020, our Board of Directors declared a third
quarter dividend of $0.4775 per Common Share, which was paid on September 1, 2020 to holders of record on August 19, 2020.
On September 23, 2020, our Board of Directors declareda fourth quarter dividend of $0.505 per Common Share, which was paid on
December 1, 2020 to holders of record on November 18, 2020. On November 18, 2020, our Board of Directors declareda first quarter
dividend for2021 of$0.505 per Common Share, which will be paid on March 1,2021 to holders of record on February 16,2021. We
have increased our annual Common Share dividend payment for 47 consecutive years.

During the third quarter of 2020, we provided updated dividend guidance targeting average annual dividend growth of
6% through 2025. This guidance takes into account many factors, including the continued good performance of our utilities, growthin
our service territories, the expectation of reasonable outcomes for regulatory proceedings, no material impacts of the COVID-19
pandemic and the successful executionof our five-year capital investmentplan.



Regular quarterly dividends at the prescribed annual rate have been paid onall of the First Preference Shares, Series F; First
Preference Shares, Series G; First Preference Shares, Series H; First Preference Shares, Series I; First Preference Shares, Series J; First
Preference Shares, Series K; and First Preference Shares, Series M (collectively, the “Outstanding First Preference Shares”). Our
Board of Directors declareda first quarter dividend onthe Outstanding First Preference Shares on November 20, 2019, in each case in
accordancewith the applicable prescribed annual rate or floating rate, as the case may be, which was paid on March 1, 2020 to holders
of record on February 18, 2020. On February 12,2020, our Board of Directors declareda second quarter dividend on the Outstanding
First Preference Shares, in accordance with the applicable prescribed annual rate or floating rate, as the case may be, in each case
which was paid on June 1, 2020 to holders of record on May 15, 2020. On July 29, 2020, our Board of Directors declared a third
quarter dividend on the Outstanding First Preference Shares, in accordance with the applicable prescribed annual rate or floating rate,
as the case may be, in each case which was paid on September 1, 2020 to holders of record on August 19, 2020.
On September 23, 2020, our Board of Directors declared a fourthquarter dividend onthe Outstanding First Preference Shares, in
accordance with the applicable prescribed annual rate or floating rate, as the case may be, in each case which was paid on
December 1, 2020 to holders ofrecord on November 18, 2020. On November 18, 2020, our Board of Directors declared a first quarter
dividend for 2021 on the Outstanding First Preference Shares, in accordance with the applicable prescribed annual rate or floating rate,
as the case may be, in each case to be paid on March 1, 2021 to holders of record on February 16, 2021.

DESCRIPTION OF SECURITIES OFFERED
Common Shares

Common Shares may be offered separately or together with First Preference Shares, Second Preference Shares, Subscription
Receipts or Debt Securities under this Prospectus. Common Shares may also be issuable on conversion orexchange of certain Debt
Securities and Subscription Receipts qualified forissuance under this Prospectus.

Each Common Share offered hereunder will have the terms described below.

Dividends

Dividends on Common Shares are declared at the discretion of our Board of Directors. Holders of Common Shares are
entitled to dividends on a pro ratabasis if, as and when declared by our Board of Directors. Subjectto the rights of the holders of First
Preference Shares and Second Preference Sharesandany of our other classes of shares entitled to receive dividendsin priority to or
rateably with the holders of the Common Shares, our Board of Directors may declare dividends on the Common Shares to the
exclusion ofany of our other classes of shares.

Liquidation, Dissolution or Winding-Up

On our liquidation, dissolution or winding-up, holders of Common Shares are entitled to participate rateably in any
distribution of ourassets, subject to therights of holders of the First Preference Shares and Second Preference Sharesand any of our
other classes of shares entitled to receive our assets on such a distribution in priority to or rateably with the holders of the
Common Shares.

Voting Rights

Holders of the Common Shares are entitled to receive notice of and to attend all annual and special meetings of our
shareholders, other than separate meetings of holders of any other class or series of shares, and to one vote in respect of each Common
Share held at suchmeetings.

First Preference Shares

The following is a summary of the material rights, privileges, conditions and restrictions attached to the First Preference
Shares as a class. The specific terms ofthe First Preference Shares, including the currency in which First Preference Shares may be
purchased andredeemed and the currency in which any dividend is payable, if other than Canadian dollars, and the extentto which the
general terms described in this section apply to those First Preference Shares, will be set forth in the applicable Prospectus
Supplement. One or more series of First Preference Shares may be sold separately or together with Common Shares, Second
Preference Shares, Subscription Receipts or Debt Securities under this Prospectus.



Issuance in Series

Our Board of Directors may fromtime to time issue First Preference Sharesin one or more series . Priorto issuing sharesin a
series, our Board of Directors is required to fix the number of shares in the series and determine the designation, rights, privileges,
restrictions and conditions attachingto that series of First Preference Shares.

Priority

The shares of eachseries of First Preference Shares rank on a parity with the First Preference Shares of every other series and
in priority to all of our other shares, including the Second Preference Shares, as to the paymentofdividends, return of capitaland the
distribution of our assets in the event of a liquidation, dissolution or winding-up, whethervoluntary or involuntary, or any other
distribution of our assets among our shareholders for the purpose of winding-up our affairs. Each series of First Preference Shares
participates rateably with every other series of First Preference Shares in respect of accumulated cumulativedividendsandreturns of
capital if any amount of cumulativedividends, whether or not declared, oramount payable onthe return of capital in respect ofa
series of First Preference Shares, is not paid in full.

Voting

The holders of the First Preference Shares are not entitled toany voting rights as a class except to the extent thatvoting rights
may from time to time be attachedto any series of First Preference Shares, and except as provided by law or as described below under
“— Modification”. At any meeting of the holders of First Preference Shares, each holdershallhave onevote inrespect of each First
Preference Share held.

Redemption

Subject to the provisions of the Corporations Act (Newfoundland and Labrador) andany provisions relating to any particular
series, we, upon giving proper notice, may redeemout of capital or otherwise at any time, or from time to time, the whole orany part
of the then outstanding First Preference Shares ofany one or more series on payment foreachsuch First Preference Share of such
price or prices as may be applicable to suchseries. Subjectto the foregoing, if only a part of the then outstanding First Preference
Shares ofany particular series is at any time redeemed, the shares to be redeemed will be selected by lot in such manner as our Board
of Directors orthe transfer agent for the First Preference Shares, ifany, decide, or if our Board of Directors so determine, may be
redeemed pro ratadisregarding fractions.

Modification

The class provisions attached to the First Preference Shares may only be amended with the priorapprovalofthe holders of
the First Preference Shares, in addition toany otherapprovals required by the Corporations Act (Newfoundland and Labrador) orany
other statutory provisions of like or similar effect in force fromtime to time. The approval of the holders of the First Preference Shares
with respect to any and all matters may be given by at least two-thirds of the votes cast at a meeting of the holders of the First
Preference Shares duly called for that purpose.

SecondPreference Shares

Therights, privileges, conditions and restrictions attaching to the Second Preference Shares are substantially identical to
those attachingto the First Preference Shares, except thatthe Second Preference Sharesare juniorto the First Preference Shares with
respect tothe payment of dividends, repayment of capitaland the distribution of ourassets in the event ofa liquidation, dissolution or
winding up.

The specific terms of the Second Preference Shares, including the currency in which Second Preference Shares may be
purchased andredeemed and the currency in which any dividend is payable, if other than Canadian dollars, and the extentto which the
general terms described in this Prospectus apply to those Second Preference Shares, will be set forth in the applicable Prospectus
Supplement. One or more series of Second Preference Shares may be sold separately or together with Common Shares, First
Preference Shares, Subscription Receipts or Debt Securities under this Prospectus.



Subscription Receipts

Subscription Receipts may be offered separately or together with Common Shares, First Preference Shares, Second
Preference Shares or Debt Securities, as the case may be. Subscription Receipts will be issued under a subscription receipt agree ment
(the “Subscription Receipt Agreement”) thatwill be entered into between us and the escrow agent (the “EscrowAgent”) at the time
of issuance ofthe Subscription Receipts. Each Escrow Agent will be a financial institution authorized to carry on business as a trustee.
If underwriters oragents are used in the sale of any Subscription Receipts, one or more of such underwritersoragentsmay also be a
party to the Subscription Receipt Agreementgoverningthe Subscription Receipts sold to or through suchunderwriter or agent.

The Subscription Receipt Agreement will provide each initial purchaser of Subscription Receipts with a non-assignable
contractual right of rescission following theissuance of any Common Shares, First Preference Shares, Second Preference Shares or
Debt Securities, as applicable, to such purchaser upon theexchange of the Subscription Receipts if this Prospectus, the Pros pectus
Supplement under which the Subscription Receipts are offered, orany amendment hereto or thereto contains a misrepresentation, as
such termis defined in the Securities Act (Ontario). This contractual right of rescission will entitle suchinitial purchaser to receive the
amount paid for the Subscription Receipts uponsurrender ofthe Securities issued in exchangetherefor, provided thatsuch remedy for
rescissionis exercised in the time stipulated in the Subscription Receipt Agreement. This rightofrescissionwill not extend to any
holders of Subscription Receipts who acquire such Subscription Receipts froman initial purchaser on the open market or otherwise.

The applicable Prospectus Supplementwill include details of the Subscription Receipt Agreement coveringthe Subscription
Receipts being offered. The specific terms of the Subscription Receipts, and the extent towhich the generalterms described in this
section apply to those Subscription Receipts, will be set forth in the applicable Prospectus Supplement. A copyof the Subscription
Receipt Agreement will be filed by us with securities regulatory authorities after it has beenenteredintoby usand will be available on
our SEDAR profile at www.sedar.com.

This sectiondescribes the general terms that willapply to any Subscription Receipts being offered. Theterms and provisions
of any Subscription Receipts offered undera Prospectus Supplement may differ fromthe terms described below, and may not be
subjecttoorcontain anyorallof such terms. Theparticularterms of each issue of Subscription Receipts that willbe described in the
related Prospectus Supplementwill include, where applicable:

(@) the number of Subscription Receipts;

(b) the price at which the Subscription Receipts will be offered;

(©) conditions for the exchange of Subscription Receipts into Common Shares, First Preference Shares, Second

Preference Shares or Debt Securities, as the case may be (the “Release Conditions™), and the consequences ofsuch
conditions notbeingsatisfied;

(@ the procedures forthe exchange of the Subscription Receipts into Common Shares, First Preference Shares, Second
Preference Shares or Debt Securities;

(e) the number of Common Shares, First Preference Shares, Second Preference Shares or Debt Securities to be
exchanged foreach Subscription Receipt;

()] the aggregate principal amount, currency or currencies, denominations and terms ofthe series of Common Shares,
First Preference Shares, Second Preference Shares or Debt Securities thatmay be exchanged upon exercise of each
Subscription Receipt;

@ the designationandterms ofany other Securities with which the Subscription Receipts will be offered, if any, and
the number of Subscription Receipts that will be offered with each Security;

(h) the dates or periods during which the Subscription Receipts may be exchanged into Common Shares, First
Preference Shares, Second Preference Shares or Debt Securities;

() the identity of the Escrow Agent;

10


http://www.sedar.com/

) the terms and conditions under which the Escrow Agent willhold all or a portion ofthe gross proceeds fromthe sale
of such Subscription Receipts, together with interest and income earned thereon (collectively, the “Escrowed
Funds™) pending satisfaction of the Release Conditions;

(9] the terms and conditions under which the Escrow Agent will release all ora portion ofthe Escrowed Funds to us
upon satisfaction of the Release Conditions and if the Subscription Receipts are sold to orthrough underwriters or
agents, the terms and conditions under which the Escrow Agent will release a portion of the Escrowed Funds to such
underwriters oragents in payment ofall or a portion of their fees or commissions in connectionwith the sale of the
Subscription Receipts;

)] procedures for the paymentby the Escrow Agent toholders of such Subscription Receipts of an amountequal to all
or aportion of the subscription price of their Subscription Receipts, plus any additionalamounts provided forin the
Subscription Receipt Agreement, if the Release Conditions are not satisfied;

(m) any contractual right of rescission to be grantedto initial purchasers of such Subscription Receipts in the event that
this Prospectus, the Prospectus Supplementunder which Subscription Receipts are issued orany amendment hereto
or thereto containsa misrepresentation;

(n) material U.S. and Canadian federal income taxconsequences of owning the Subscription Receipts; and
(0) any other material terms and conditions of the Subscription Receipts.

Prior to the exchange of their Subscription Receipts, holders of Subscription Receipts will not have any of the rights of
holders ofthe securities to be received on the exchange of the Subscription Receipts.

Escrow

The Subscription Receipt Agreement will provide that the Escrowed Funds will be held in escrow by the Escrow Agent, and
such Escrowed Funds will be released to us (and, if the Subscription Receipts are sold to orthrough underwriters oragents,a portion
of the Escrowed Funds may be released to such underwriters oragents in paymentofall ora portion of their fees in connection with
the sale of the Subscription Receipts) at the time and under the terms specified by the Subscription Receipt Agreement. If the Release
Conditions are not satisfied, holders of Subscription Receipts will receive payment of an amount equal to all or a portion of the
subscription price for their Subscription Receipts, plus any additionalamounts provided for in the Subscription Receipt Agreement, in
accordancewith the terms ofthe Subscription Receipt Agreement.

Modifications

The Subscription Receipt Agreement will specify the terms uponwhich modifications and alterations to the Subscription
Receipts issued thereunder may be made by way ofaresolution ofholders of Subscription Receipts at a meeting of suchholders or by
way of consent in writing fromsuch holders. The number of holders of Subscription Receipts required topass such a resolution or
execute suchawritten consent will be specified in the Subscription Receipt Agreement. The Subscription Receipt Agreement will also
specify that we may amend the Subscription Receipt Agreement and the Subscription Receipts, without the consent ofthe holders of
the Subscription Receipts, to cureany ambiguity, to cure, correct or supplementany defectiveor inconsistent provision, or in any
other manner that will not materially and adversely affect the interests of the holder of outstand ing Subscription Receipts or as
otherwise specified in the Subscription Receipt Agreement.

Debt Securities

Debt Securities, which will be our direct senior or subordinated obligations, may be offered separately or together with
Common Shares, First Preference Shares, Second Preference Shares or Subscription Receipts under this Prospectus, or on conversion
or exchange of any such Securities. The particular terms and provisions of a series of Debt Securities offered pursuant to an
accompanying Prospectus Supplement, and the extent towhich thegeneral terms and provisions described below may apply to such
Debt Securities, will be described in the applicable Prospectus Supplement.
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Debt Securities may be issued under a trust indenture dated as of October 4, 2016 between us, The Bank of New York
Mellon, as the U.S. trustee, and BNY Trust Company of Canada, as the Canadian co-trustee (the “U.S. Indenture”), or under a trust
indenture dated as of December 12, 2016 between usand Computershare Trust Company of Canada (the “Canadian Indenture”), a
copy of each of which has been filed on our SEDAR profile at www.sedar.com, as supplemented fromtime to time. Debt Securities
issued underthe Canadian Indenture will not be offered or sold to persons in the U.S. pursuant to this Prospectus. Debt Securities may
also be issued under new indentures between usandatrustee or trustees as will be described in a Prospectus Supplement for such
Debt Securities (collectively, with the U.S. Indenture and the Canadian Indenture, the “Indentures™). A copy of any Indenture or
supplement thereto entered into by us will be filed with securities regulatory authorities and will be available on our SEDAR profile
at www.sedar.com.

This Prospectus does not qualify forissuance Debt Securities in respect of which thepaymentofprincipal and/or interest
may be determined, in whole or in part, by reference to one or more underlying interests including, forexample, an equity or debt
security, a statistical measure of economic or financial performance including, but notlimited to, any currency, consumer price or
mortgage index, or the price or value of one or more commodities, indices or other items, or any other itemor formula, or any
combination or basketofthe foregoing items. For greater certainty, this Prospectus may qualify forissuance Debt Securities in respect
of which the payment of principal and/or interest may be determined, in whole orin part, by reference to publishedrates of a central
banking authority or oneor more financial institutions, such as a prime rate or bankers > acceptance rate, or to recognized market
benchmark interest rates.

We conductour business primarily through our subsidiaries. Accordingly, our ability to meet our obligations underthe Debt
Securities is dependentprimarily on the earnings and cash flows of those subsidiaries andthe ability of those subsidiaries to pay
dividends orto advanceor repay funds to us. Our subsidiaries are separate legal entities and haveno independentobligation to pay
dividendsto us. Priorto payingdividends to us, thesubsidiaries have financial obligations that mustbe satisfied, including among
others, their operating expenses and obligations to creditors. Furthermore, our regulated utilities are required by regulationto maintain
a minimum equity-to-total capital ratio thatmay restrict their ability to pay dividends to us or may require thatwe contribute capital.
The future enactment of laws or regulations may prohibit or further restrict the ability of our subsidiaries to pay upstreamdividends or
to repay intercorporate indebtedness. In addition, the rights thatwe and our creditors would have to participate in the assets of any
such subsidiary upon the subsidiary’s liquidation or recapitalization will be subject tothe prior claims ofthe subsidiary’s creditors.
Certain of our subsidiaries have incurred substantialamounts of debt in the operations and expansion of their businesses, and we
anticipate that certain of our subsidiaries will continue to doso in the future.

Holders of Debt Securities will generally have a junior positionto claims of creditors of oursubsidiaries, including trade
creditors, debt holders, secured creditors, taxing authorities, guarantee holdersandany holders of preference or preferred shares. In
addition to trade debt, certain of our operating subsidiaries have ongoing corporate debt programs used to finance their business
activities. The Debt Securities will be effectively subordinated toany of our existing and future secured obligations to the extent of the
value of the collateral securing such obligations. The Debt Securities will be structurally subordinated to all liabilities and any
preference or preferredshares of our subsidiaries.

As of December 2, 2020, on a consolidated basis (includingsecurities due within one year), we and our operating subsidiaries
had approximately $25.0 billion of outstanding debt, of which approximately $21.3 billion was subsidiary debt. Unless otherwise
specified in a Prospectus Supplement, the Indentures do not limit, and future Indentures will not limit, the amount of indebtedness or
preference or preferred shares issuable by our subsidiaries.

The following description of the Debt Securities is only a summary and is not intended to be comprehensive. Foradditional
information you should refer to the Indentureunder which such Debt Securities are issued.

General

The Indentures will not limit the amount of Debt Securities thatwe may issue thereunder. We may issue Debt Securities from
time to time underan Indenture in one or more series by entering into supplemental indentures or by our Board of Directorsora duly
authorized committee authorizing theissuance. The Debt Securities of a series need not be issued at the same time, bear interestat the
same rate or mature on the same date.
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The Prospectus Supplement fora particular series of Debt Securities will disclose the specific terms of such Debt Securities,
including the price or prices at which the Debt Securities to be offered will be issued. Those terms may include some or all of

the following:

@)
(b)
©

(d)

©)
(f)
@)
(h)
(i)

)

()
(M

(m)
(n)
(0)
(P)
(@)
)

©)

(t)

the title ofthe series;
the total principalamount of the Debt Securities of the series;

the date or dates onwhich principal is payable orthe method for determining the date or dates, and any right that we
have to change thedate on which principal is payable;

the interestrate orrates, ifany, orthe method for determining the rate or rates, andthe date or dates from which
interest willaccrue;

any interest paymentdates andthe regular record date for the interest payable on each interest payment date, ifany;
whetherwe may extend the interestpayment periods and, if so, the terms of the extension;

the place or places where payments will be made;

whetherwe have theoptionto redeemthe Debt Securities and, if so, the terms of such redemption option;

any obligationthat we haveto redeemthe Debt Securities througha sinking fund or to purchase the Debt Securities
througha purchasefundorat the option of the holder;

any conversion or exchange right granted to holders, the terms and conditions thereof and the number and
designation of the securities to be received by holders onany such conversion orexchange;

the currency in which the Debt Securities may be purchased and in which the principal and any interestis payable;
if payments may be made, at ourelectionorat the holder’selection, in a currency otherthanthat in which the Debt
Securities are stated to be payable, then the currency in which those payments may be made, the terms and
conditions ofthe election and the manner of determining those amounts;

the portion of the principal payable upon acceleration of maturity, if other thantheentire principal;

whetherthe Debt Securities will be issuable as global securities and, if so, the securities depositary;

the events of default or covenants with respectto the Debt Securities;

any indexor formula used fordetermining principal, premiumor interest;

the terms of the subordination ofany series of subordinated debt;

if the principal payable onthe maturity date will not be determinable on one or more dates prior to the maturity date,
the amount which will be deemed to be such principalamountor the manner of determining it;

the person to whom any interest shall be payable if other than the person in whose name the Debt Security is
registered on theregular record date for such interest payment; and

any otherterms.

The Debt Securities offered pursuant to this Prospectus andany Prospectus Supplement may be represented by instalment
receipts, the particular terms and provisions of which will be described in the applicable Prospectus Supplement and set out in an
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instalment receipt and pledge agreement. Any such instalment receipt will evidence, among other things, (a) the fact that a first
instalment paymenthas beenmade in respectofthe Debt Securities represented thereby and (b) the beneficial ownershipofthe Debt
Securities represented by the instalmentreceipt, subjectto a pledge of such Debt Securities securingtheobligationto paythe balance
outstandingunder such Debt Securities on or priorto a certain date. A copy ofany such instalment receipt and pledgeagreement will
be filed by us with securities regulatory authorities after it has been entered into and will be available on our SEDAR profile
at www.sedar.com.

CHANGES IN SHARE AND LOAN CAPITAL STRUCTURE
The following describes the changes in our share and loan capital structure since September 30, 2020:

@ During the period fromOctober 1, 2020 up to and including December 2, 2020, we issued an aggregate of 1,838,550
Common Shares as a result of (i) issuances under our Dividend Reinvestment Plan and Employee Share Purchase
Plan and (ii) the exercise of options granted pursuant toour 2012 Stock Option Plan; and

(b) During the period fromQOctober 1, 2020 up to and including December 2, 2020, our consolidated long-term debt,
capital lease and finance obligations, including currentportions and committed credit facility borrowing classified as
long-termdebt decreased by approximately $0.2 billion, principally due to changes in foreign exchange rates over
the period, the issuance of approximately $0.3 billion of long-term debt and the repayment of approximately
$0.1 billion oflong-termdebt.

PRIOR SALES AND TRADING PRICES AND VOLUME

Prior sales will be provided, as required, in a Prospectus Supplement with respect to the issuance of Securities pursuant to
such Prospectus Supplement.

Trading prices and volume of the Common Shares and the First Preference Shares will be provided, as required, in each
Prospectus Supplementto this Prospectus.

USE OF PROCEEDS

We intend to usethe netproceeds fromthe sale of Securities to repay indebtedness, to directly or indirectly finance future
growth opportunities and/or for general corporate purposes. Specific information aboutthe use ofnet proceeds of any offering of
Securities under this Prospectus will be set forth in the applicable Prospectus Supplement. We may invest funds which we do not
immediately use. Such investments may include short-termmarketable investment grade securities denominated in Canadiandollars,
U.S. dollars or other currencies. We may, fromtime to time, issue securities other than pursuant to this Prospectus.

PLAN OF DISTRIBUTION

We and any Selling Securityholder may sellthe Securities, separately or together, to orthroughoneormore underwriters or
dealers, purchasing as principals for public offering and sale by them, and may also sell Securities toone ormore other purchasers
directly orthrough agents. Securities sold to the public pursuantto this Prospectus may be offeredandsoldexclusivelyin Canada or
the U.S., orin both jurisdictions. The Prospectus Supplementrelating to anoffering of Securitieswill indicate the jurisdiction or
jurisdictions in which such offering is being made to the public. Each Prospectus Supplementwill set out theterms of the offering,
including the name or names ofany underwriters, dealers or agents, the purchase price or prices of the Securities (or the manner of
determination thereof if offered on a non-fixed price basis, including sales in transactions that are deemed to be “at-the-market
distributions”as defined in NI44-102), and the proceedsto us ortheapplicable Selling Securityholder fromthe sale ofthe Securities.
Only underwriters, dealers or agents sonamed in the Prospectus Supplement are deemed to be underwriters, dealers oragents, as the
case may be, in connectionwith the Securities offered thereby.

The Securities may be sold, fromtime to time in one or more transactions at a fixed price or prices which may be changed or
at market prices prevailing at thetime of sale, at prices related to such prevailing market prices orat negotiated prices. The prices at
which the Securities may be offered may vary between purchasers and during the period of distribution. If, in connection with the
offering of Securities at a fixed price or prices, the underwriters have made a bonafide effort to sellall of the Securities at the initial
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offering price fixed in the applicable Prospectus Supplement, the public offering price may be decreased and thereafter furth er
changed, fromtime to time, to an amount notgreater thantheinitial public offering price fixed in such Prospectus Supplement, in
which case the compensationrealized by the underwriters, dealers or agents will be decreased by theamount that theaggregate price
paid by purchasers for the Securities is less thanthe gross proceeds paid by theunderwriters, dealers oragentsto us orthe applicable
Selling Securityholder.

If underwriters or dealers purchase Securities as principals, the Securities will be acquired by theunderwriters ordealers for
theirown account and may be resold fromtime to time in one or more transactions, including negotiated transactions, at a fixed public
offering price or at varying prices determined at thetime of sale. The obligations ofthe underwritersor dealers to purchase those
Securities will be subject to certain conditions precedent, and the underwriters or dealers will be obligated to purchase all the
Securities offered by the Prospectus Supplement if any of such Securities are purchased. Any public offering price and any discounts
or concessions allowed or re-allowed or paid may be changed fromtime to time.

The Securities may also be sold directly by us orany Selling Securityholder in accordance with applicable securities laws at
prices and uponterms agreed toby the purchaser and us orthe Selling Securityholder, as applicable, or through agents designated by
us orthe Selling Securityholder, as applicable, fromtime to time. Any agent involved in the offeringandsale of Securities pursuant to
a particular Prospectus Supplement willbe named, and any commissions payable by us orthe Selling Securityholder, as applicable, to
that agent will be set forth, in such Prospectus Supplement. Unless otherwise indicated in the Prospectus Supplement, any agent would
be acting on a bestefforts basis for the period of its appointment.

In connection with thesale of the Securities, underwriters, dealers or agents may receive compensation from us or the Selling
Securityholder, as applicable, in the formof commissions, concessions and discounts. Any such commissions may be paid out of our
or the Selling Securityholder’s general funds, as applicable, orthe proceeds of the sale of Securities. Underwriters, dealersandagents
who participate in the distribution of the Securities may be entitled under agreement to be entered into with the us or the Selling
Securityholder, as applicable, to indemnification by us or the Selling Securityholder, as applicable, against certain liabilities, including
liabilities under Canadian securities legislation, or to contribution with respect to payments whichsuch underwriters, dealers oragents
may be required to make in respect thereof. Such underwriters, dealers and agents may engage in transactions with, or perform
servicesfor, us in the ordinary course of business.

In connection with any offering of Securities, other than an “at-the-market distribution, the applicable Prospectus
Supplement willset forth any intention by the underwriters, dealers oragents to offer, allot or effect transactions which stabilize or
maintain the market price of the Securities offered at a level above that which might otherwise prevail in the open market. Such
transactions, if commenced, may be interrupted or discontinued at any time. A purchaser who acquires Securities forming part of the
underwriters’, dealers’ oragents’ over-allocation position acquires those Securities under this Prospectus, regardless of whether the
over-allocation positionis ultimately filled throughtheexercise of the over-allotment option or secondary market purchases.

No underwriter ordealerinvolvedin an “at-the-market distribution”, no affiliate of suchan underwriter or dealer and no
personorcompanyacting jointly orin concert with suchan underwriter or dealer may over-allot Securitiesin connection with the
distribution or may effect any other transactions that are intended to stabilize or maintain the market price of the Securities in
connectionwith an “at-the-market distribution”.

SELLING SECURITYHOLDERS

This Prospectus may also, fromtime to time, relate to the offering of Securities by way ofasecondary offering by certain
Selling Securityholders. The terms under which the Securities may be offered by Selling Securityholders will be described in the
applicable Prospectus Supplement. The Prospectus Supplementfororincluding any offering of Securities by Selling Securityholders
will include, without limitation, where applicable:

(@) the names of the Selling Securityholders;
(b) the numberand type of Securities owned, controlled or directed by each of the Selling Securityholders;
(©) the number of Securities being distributed for the account of each Selling Securityholder;
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()] the number of Securities to beowned, controlled or directed by the Selling Securityholders after the distributionand
the percentage that number or amount represents out of the total number of outstanding Securities of the
relevant class;

() whetherthe Securities are owned by the Selling Securityholders, both of recordand beneficially, ofrecord only or
beneficially only;

()] if the Selling Securityholder purchased any of the Securities held by it in the 24 months preceding the date of the
Prospectus Supplement, the date or dates on whichthe Selling Securityholders acquired the Securities; and

()] if the Selling Securityholder acquired the Securities held by it in the 12 months preceding the date of the Prospectus
Supplement, the cost thereof to the Selling Securityholder in the aggregate and ona per security basis.

CERTAIN INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement will describe certain material Canadian federal income taxconsequences to an
investor of the acquisition, ownership and disposition of any Securities offered thereunder. The applicable Prospectus Supplement
may also describe certain U.S. federalincome taxconsiderations generally applicable to the acquisition, ownership and disposition o f
any Securities offered thereunder by an initial investorwho is a U.S. person (within the meaning ofthe U.S. Internal Revenue Code).

RISK FACTORS

An investmentin the Securities involves certain risks. A prospective purchaser of Securities should carefully consider the risk
factors described under:

(@ the heading “Business Risks” found on pages 25to 33 of the Annual MD&A; and
(b) the heading “Business Risks” found on page 21 of the Interim MD&A,

each ofwhich is incorporated by reference herein. In addition, prospective purchasers of Securities should carefully consider, in light
of their own financial circumstances, the risk factors set out below, as well as the otherinformation contained in this Prospectus
(including the documents incorporated by reference herein) andin all subsequently filed documents incorporated by reference and
those described in a Prospectus Supplementrelating to a specific offering of Securities, before making an investment decision.

As a foreign private issuer, we are permitted to follow certain home country corporate governance practices instead of
otherwise applicable SEC and NYSE requirements.

As aforeign private issuer, in reliance on NYSE rules that permit a foreign private issuer to follow the corporategovernance
practices of its home country, we will be permitted to follow certain Canadian corporate governance practices instead of thos e
otherwise required under the corporate governance standards for U.S. domestic issuers. We follow Canadianhome country practices
with regard to obtaining shareholder approval for certain dilutive events. We may in the future electto follow Canadianhome country
practices with regard to other matters such as the formation and composition of our Board of Directors, our audit, human resources
and governance and nominating committees and separate sessions of independent directors. Accordingly, ourinvestors may notbe
afforded the same protectionas provided under NYSE corporategovernance rules. Following Canadianhome country governance
practices as opposed to the requirements that would otherwise apply to a U.S. company listed on the NYSE may provide less
protection thanis accordedto investorsin U.S. domestic issuers.

As a foreign private issuer, we will not be subject to the provisions of Regulation FD or U.S. proxy rules andwill be exempt
from filing certain Exchange Act reports, which could resultinthe Securities being less attractive to investors.

As aforeign private issuer, we will be exempt from a number of requirements under U.S. securities laws that apply to public
companies thatare not foreign private issuers. In particular, we will be exempt from the rules and regulations under the Exchange Act
related to the furnishingand content of proxy statements, and our officers, directors and principal shareholders will be exe mpt from
the insider reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we will not
be required under the Exchange Act to file annual and current reports and financial statements with the SEC as frequently or as
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promptly as U.S. domestic companies whose securities are registered under the Exchange Actand we will generally be exempt from
filing quarterly reports with the SECunderthe Exchange Act. Wewill also be exempt from the provisions of Regulation FD, wh ich
prohibits the selective disclosure of material non-public information to, among others, broker-dealersand holders of a company’s
securities under circumstances in which it is reasonably foreseeable that the holder will trade in the company’s securitiesonthe basis
of the information. Even though we intend to comply voluntarily with Regulation FD, these e xemptions and leniencies will reduce the
frequency andscope of information and protections to which you are entitled as an investor.

We will lose our foreign private issuer status if a majority of our shares are held by U.S. persons and a majority of our
directors or executive officers are U.S. citizens or residents or we fail to meet additional requirements necessary to avoid loss of
foreign private issuer status. Although we have elected to comply with certain U.S. regulatory provisions, loss of foreign private issuer
status would make compliance with such provisions mandatory. The regulatory and compliance costs to us under U.S. securities laws
as a U.S. domestic issuer may be significantly higher than the costs we incur as a Canadian foreign private iss uer eligible to
use MJDS.

If we cease to be aforeign private issuer, we would notbe eligible to use MJDS or other foreignissuer forms and will be
required to file periodic and currentreports andregistration statements on U.S. domestic issuer forms with the SEC, which are more
detailed and extensivethan the forms available to a foreign private issuer. We may also be required to modify certain of our policies to
comply with the governance obligations of U.S. domestic issuers. Such modifications will involve additional costs. In addition, we
would lose ourability to rely uponexemptions fromcertain corporate governance requirements that are available to foreign p rivate
issuers with securities listed on the NYSE.

DIRECTORS AND OFFICERS

Since October 2018, ourdirector Maura J. Clark has served onthe board of directors of Garrett Motion Inc. (“Garrett”), a
NYSE listed company. On September 20, 2020, Garrett and certain affiliated companies filed petitions in the United States
Bankruptcy Court for the Southern District of New York seeking relief under Chapter 11 of the United States Bankruptcy Code.
Garrett initiated this process to facilitate a financial restructuring of its balancesheetandthe relatedsale ofits business as a going
concern to KPS Capital Partners, LP (“KPS”). The Chapter 11 proceedings involving Garrett are ongoing and the sale to KPS remains
subject tocourt approval and other customary conditions.

AUDITORS

Our auditors are Deloitte LLP, 5 Springdale Street, Suite 1000, St. John’s, Newfoundlandand Labrador A1IE OE4. Deloitte
LLP is independent of us in accordance with the Rules of Professional Conduct of the Association of Chartered Professional
Accountants of Newfoundland and Labrador and in accordance with the applicable rules and regulations ofthe SEC and the Public
Company Accounting Oversight Board.

LEGAL MATTERS

Unless otherwise specified in a Prospectus Supplement relating to a specific offering of Securities, certain legal matters
relating to the offering of Securities will be passed uponon our behalf by Davies Ward Phillips & Vineberg LLP, Toronto. At the date
hereof, partners and associates of Davies Ward Phillips & Vineberg LLP own beneficially, directly orindirectly, lessthan 1% of any
of oursecurities orany of ourassociates or affiliates.

PURCHASERS’ STATUTORY AND CONTRACTUAL RIGHTS

Securities legislation in certain of the provinces of Canadaprovides purchasers with the right to withdraw froman agreement
to purchasesecurities. This right may only be exercised within two business days after receipt or deemed receiptofaprospectus and
any amendment, irrespective of the determination at a later date of the purchase price of the securities distributed. In several of the
provinces, thesecurities legislation further provides a purchaser with remedies for rescissionor, in some jurisdictions, revisions ofthe
price or damages ifthe prospectus and any amendment contains a misrepresentation or is not deliveredto the purchaser, provided that
the remedies forrescission, revisions of the price or damages are exercised by the purchaser within thetime limit prescribed by the
securities legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the securities legislation
of the purchaser’s province for the particulars of these rights or consult with a legaladvisor.
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In an offering of convertible, exchangeable or exercisable Securities, original purchasers will have a contractual right of
rescission following the conversion, exchange or exercise of such Securities in the event that this Prospectus, the applicable
Prospectus Supplementorany amendmentthereto contains a misrepresentation. The contractual right of rescission will entitle such
original purchasers toreceive, uponsurrender of the securities issued upon conversion, exchange orexercise of such Securities, the
amount paid for such Securities, including any amount paid by such original holder in connection with such conversion,exchange or
exercise, provided that the right of rescission is exercised within 180 days fromthe date of the purchase of such Securities under the
applicable Prospectus Supplement.

Original purchasers of convertible, exchangeable or exercisable Securities are further cautioned that in an offering of
convertible, exchangeable orexercisable Securities, the statutory right ofaction for damages fora misrepresentation contained in a
prospectus is, under the securities legislation of certain provinces and territories, limited to the price at which the conve rtible,
exchangeable orexercisable Security was offered to the public under the prospectus offering. Accordingly, any further paymentmade
at the time of conversion, exchange or exercise of the security may not be recoverable in a statutory action for damages in such
provinces or territories. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s
province or territory for the particulars of this right ofaction for damages or consult with a legal adviser.

ENFORCEABILITY OF CIVIL LIABILITIES

We are continued under the laws of the Province of Newfoundland and Labrador, Canada. The majority of our directors and
officers, and some of the experts named in this Prospectus, are residents of Canada, and all ora subs tantial portion of their assets, and
a substantial portion of our assets, are located outside the U.S. We have appointed an agent for service of processin the U.S., but it
may be difficult for holders of Securities whoreside in the U.S. to effect service within the U.S. upon those directors, officers and
experts who are not residents of the U.S. It may also be difficult forholders ofthe Securities who reside in the U.S.to re alize in the
U.S. upon judgments of courts of the U.S. predicated upon our civil liability and the civil liability of our directors and officers and
experts under U.S. federal securities laws.

We have filed with the SEC, concurrently with the Registration Statement, an appointmentof agent for service of process on
Form F-X. Underthe FormF-X, we have appointed CT Corporation System, 28 Liberty Street, New York, NY 10005, as ouragentfor
service of processin the U.S. in connectionwith any investigation or administrative proceeding conducted by the SEC,and any civil
suit or action brought against us in a U.S. court arising out of or related to or concerning the offering of the Securities under
the Registration Statement.

Additionally, it might be difficult for shareholders to enforce judgments of U.S. courts based solely upon civil liability
provisions of the U.S. federal securities laws or the securities or “blue sky” laws of any statewithin the U.S. in a Canadian court
against usoranyofournon-U.S. resident directors, officers orthe experts named in this Prospectus orto bring an originalaction in a
Canadian court to enforce liabilities based onthe U.S. federal or state securities laws againstsuch persons.

Five of our directors, Mr. Paul J. Bonavia, Mr. Lawrence T. Borgard, Ms. Maura J. Clark, Ms. Margarita K. Dilley
and Ms. Julie A. Dobson, reside outside of Canada and each has appointed Fortis Inc., Suite 1100, 5 Springdale Street, P.O. Box 8837,
St. John’s, Newfoundland and Labrador A1B 3T2as agent for service of process. Investors are advised that it may not be possible to
enforce judgments obtained in Canadaagainst any person thatresides outside of Canada, even if such person has appointed an agent
for service of process.
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CERTIFICATE OF FORTIS INC.

Dated: December 4, 2020

This shortformprospectus, together with the documents incorporated in this prospectus by reference, will, as ofthe date of
the last supplement tothis prospectus relating tothe securities offered by this prospectus and the supplement(s), constitute full, true
and plain disclosure of allmaterial facts relating to the securities offered by this prospectus and the supplement(s) as required by the

securities legislation of each of the provinces of Canada.

(SIGNED) BARRY V. PERRY (SIGNED) JOCELYN H. PERRY
PRESIDENT AND EXECUTIVE VICE PRESIDENT,
CHIEF EXECUTIVE OFFICER CHIEF FINANCIAL OFFICER

On behalf ofthe Board of Directors

(SIGNED) DoUGLAS J. HAUGHEY (SIGNED) TRACEY C. BALL
DIRECTOR DIRECTOR
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