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FORTIS..

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of FORTIS INC. (the
"Corporation™) will be held in Salon A, Holiday Inn St. John’s, 180 Portugal Cove Road, St. John's,
Newfoundland and Labrador, on Wednesday, 11 May 2005 at the hour of 11:00 a.m. (St. John's time) for
the following purposes:

1. receive the consolidated financial statements of the Corporation for its financial year ended
31 December 2004, together with the Report of the Auditors thereon;

2. toelect directors;
3. to appoint auditors and to authorize the directors to fix the auditors’ remuneration;

4. to transact such other business as may properly be brought before the meeting or any adjournment or
adjournments thereof.

DATED at St. John's, Newfoundland and Labrador 28 March 2005.
By Order of the Board

[Ny

—

J—
Ronald W. McCabe
General Counsel and
Corporate Secretary

NOTES

1. Shareholders who are unable to be present in person at the meeting are requested to sign and return
the accompanying form of proxy in the envelope provided for that purpose.

2. Only holders of common shares of record at the close of business on 28 March 2005 will be entitled
to vote at the meeting, except to the extent that a holder of record has transferred any of such shares
after that date and the transferee of such shares establishes proper ownership and requests not later
than 10 days before the meeting that the transferee’s name be included in the list of shareholders
eligible to vote at the meeting, in which case such shareholder shall be entitled to vote such common
shares at the meeting.

3. A shareholder desiring to appoint another representative (who need not be a shareholder of the
Corporation) may do so either by inserting such person's name in the blank space provided in the
form of proxy or by completing another proper form of proxy and, in either case, depositing the
completed proxy at the registered office of the Corporation or the principal office of Computershare
Trust Company of Canada, 100 University Avenue, 9" Floor, Toronto, Ontario or by toll-free
facsimile transmission to 1-866-249-7775 by 5:00 p.m. (Toronto time) on 9 May 2005, or with the
Chair of the meeting on the day of the meeting or any adjournment or postponement thereof.



FORTIS..

MANAGEMENT INFORMATION CIRCULAR

PROXY SOLICITATION

This Management Information Circular is furnished in connection with the solicitation of proxies
by the Management of FORTIS INC. (the "Corporation™) for use at the Annual Meeting of Shareholders
(the “Meeting”) of the Corporation to be held in Salon A, Holiday Inn St. John’s, 180 Portugal Cove
Road, St. John's, Newfoundland and Labrador on Wednesday, 11 May 2005 at the hour of 11:00 a.m.
(St. John's time), and at any adjournment(s) or postponement(s) thereof, for the purposes set out in the
foregoing notice of meeting.

This solicitation is made by the Management of the Corporation. It is expected that the
solicitation will primarily be by mail but proxies may also be solicited personally, by telephone, e-mail,
internet or facsimile by directors, officers and employees of the Corporation or by such agents as the
Corporation may appoint. The Corporation has retained Kingsdale Shareholder Services Inc. in
connection with the solicitation of proxies and other advisory services at a cost of $25,000 and
reimbursement of disbursements related to the solicitation. The cost of solicitation will be borne by the
Corporation.

The directors have set 28 March 2005 as the record date for the Meeting. Except as otherwise
stated, the information in this Circular is given as of 28 March 2005.

REVOCABILITY OF PROXIES

Proxies given by shareholders for use at the meeting may be revoked at any time prior to their
use. In addition to revocation in any other manner permitted by law, a proxy may be revoked by an
instrument in writing executed by the shareholder or by the shareholder's attorney authorized in writing
or, if the shareholder is a corporation, under its corporate seal or by an officer thereof duly authorized.
Where shares are held in joint or common ownership of any kind, the signature of each owner is required
on the form of revocation. A form of revocation must be deposited either at the registered office of
the Corporation or the principal office of the transfer agent at any time not later than 5:00 p.m.
(Toronto time) on 9 May 2005 at one of the following addresses:

Corporation Transfer Agent

Fortis Inc. Computershare Trust Company of Canada
The Fortis Building, Suite 1201 100 University Avenue, 9" Floor

139 Water Street Toronto, Ontario

St. John’s, Newfoundland and Labrador M5J 2Y1

AlB 3T2

If not deliverable to one of the physical locations above, a form of revocation may be
deposited by toll-free facsimile transmission to 1-866-249-7775 at any time not later than 5:00 p.m.
(Toronto time) on 9 May 2005, or with the Chair of the meeting on the day of the meeting or any
adjournment thereof.



VOTING OF PROXIES

The persons named in the enclosed form of proxy are directors or officers of the Corporation and
have consented to act as proxy for the shareholders who so appoint them. A shareholder desiring to
appoint another representative (who need not be a shareholder of the Corporation) may do so
either by inserting such person's name in the blank space provided in the form of proxy or by
completing another proper form of proxy and, in either case, depositing the completed proxy at the
registered office of the Corporation or the principal office of Computershare Trust Company of
Canada, 100 University Avenue, 9" Floor, Toronto, Ontario M5J 2Y1 or by toll-free facsimile
transmission to 1-866-249-7775 by 5:00 p.m. (Toronto time) on 9 May 2005, or with the Chair of the
meeting on the day of the meeting or 48 hours prior to any adjournment or postponement thereof.

The form of proxy affords the shareholder an opportunity to specify that the shares registered in
the shareholder's name will be voted, or withheld from voting, in respect of the election of directors, the
appointment of auditors and the authorization of the directors to fix the remuneration of the auditors.

On any ballot that may be called for, the shares represented by proxies in favour of Management
nominees will be voted or withheld from voting in respect of the election of directors, the appointment of
auditors and the authorization of the directors to fix the remuneration of the auditors in accordance with
the specifications made by each shareholder.

If a proxy does not specify how a proxy nominee is to vote in respect of the matters set forth
in the proxy, the shares represented by proxies in favour of Management nominees will be voted
EOR the following:

Q) the election of the directors listed hereafter;

(i) the appointment of auditors named herein; and

(iii) the authorization of the directors to fix the remuneration of the auditors.

The form of proxy confers discretionary authority on the proxy nominee with respect to
amendments or variations of matters identified in the notice of meeting and with respect to other matters
which may properly come before the meeting or any adjournment(s) or postponement(s) thereof.
Management knows of no such amendments, variations or matters. However, if any such amendment,
variation or matter should properly come before the meeting, the shares represented by proxies in favour
of Management nominees will be voted on such matters in accordance with the best judgment of the
proxy nominee.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The authorized capital of the Corporation consists of an unlimited number of Common Shares, an
unlimited number of First Preference Shares, issuable in series, and an unlimited number of Second
Preference Shares, issuable in series, in each case without nominal or par value. As of 28 March 2005, the
following Common and Preference Shares were issued and outstanding:

Capital Issued and Outstanding Votes per Share
Common Shares 25,684,046 One
First Preference Shares, Series C 5,000,000 None @
First Preference Shares, Series D 6,500 None @
First Preference Shares, Series E 7,993,500 None @

@ None of the First Preference Shares carry any votes in respect of the matters to be voted upon at the Meeting.



Only holders of Common Shares of record at the close of business on 28 March 2005, will be
entitled to vote at the Meeting except to the extent that a holder of record has transferred shares after that
date and the transferee of such shares establishes proper ownership and requests not later than 10 days
before the meeting that the transferee's name be included in the list of shareholders entitled to vote at the
meeting.

To the knowledge of the directors and officers of the Corporation, no shareholder beneficially
owns, directly or indirectly, or exercises control or direction over more than 10% of the issued and
outstanding Common Shares of the Corporation.

MATTERS FOR CONSIDERATION OF SHAREHOLDERS

ELECTION OF DIRECTORS

All directors of the Corporation are elected annually. The shareholders of the Corporation will be
asked to elect ten directors for the ensuing year. The present term of office of each director of the
Corporation will expire immediately prior to the election of directors at the meeting. Each person whose
name follows is proposed to be elected as a director of the Corporation to serve until the earlier of the
next annual meeting of shareholders or until his or her successor is elected or appointed. Unless the
authority to do so is withheld, proxies in favour of Management nominees will be voted for the election of
such proposed nominees as directors. If any of the proposed nominees should for any reason be unable to
serve as a director of the Corporation, the persons named in the enclosed form of proxy reserve the right
to nominate and vote for another nominee in their discretion unless the shareholder has specified in the
proxy that the shares are to be withheld from voting in the election of directors. The Corporation does not
have an executive committee of its Board of Directors.

NOMINEES FOR ELECTION AS DIRECTORS

The following nominees for the Board of Directors, with the exception of Messrs. Case and
Norris, were elected to their present term of office by a vote of shareholders at the 12 May 2004 Annual
Meeting of Shareholders of the Corporation. Messrs. Case and Norris are nominated for the first time in
2005.



ANGUS A. BRUNEAU ©®@

St. John’s, Newfoundland & Labrador
Canada

Director since 1987

Common shareholdings® — 18,980

Occupation:
Chair of the Corporation

Boards of other issuers actively serving as director on:
Petro Canada
SNC Lavalin Group Inc.

DSU holdings® - Nil Inco Limited
PETER E. CASE

Freelton, Ontario Occupation:
Canada Principal

Nominated in 2005

Peter Case Consulting

Boards of other issuers actively serving as director on:

Common shareholdings® — 2,100 None
C. BRUCE CHAFE ®
St. John’s, Newfoundland & Labrador | Occupation:

Canada

Director since 1997

Corporate Director

Boards of other issuers actively serving as director on:
Newfoundland Power Inc.

Common shareholdings® — 19,761 FortisBC Inc.
DSU holdings® - Nil

GEOFFREY F. HYLAND @

Alton, Ontario Occupation:

Canada
Director since 2001

Common shareholdings® — 2,000
DSU holdings® - 874

President and Chief Executive Officer
ShawCor Ltd. (energy services)

Boards of other issuers actively serving as director on:
ShawCor Ltd.
Exco Technologies Ltd.




LINDA L. INKPEN @
St. Phillips, Newfoundland & Labrador
Canada

Director since 1994

Occupation:
Medical Practitioner

Boards of other issuers actively serving as director on:

None
Common shareholdings® — 6,223
DSU holdings® - 874
H. STANLEY MARSHALL
Paradise, Newfoundland & Labrador Occupation:

Canada
Director since 1995

Common shareholdings® — 52,806

President and Chief Executive Officer
of the Corporation

Boards of other issuers actively serving as director on:
Toromont Industries Ltd.
Caribbean Utilities Company, Limited
Newfoundland Power Inc.
FortisAlberta Inc.
FortisBC Inc.

JOHN S. McCALLUM @
Winnipeg, Manitoba
Canada

Director since 2001

Common shareholdings® — 1,000
DSU holdings® — 2,011

Occupation:
Professor of Finance
University of Manitoba (educational institution)

Boards of other issuers actively serving as director on:
Toromont Industries Ltd.
IGM Financial Inc.
Wawanesa Mutual Insurance Company
FortisBC Inc.

DAVID G. NORRIS

St. John’s, Newfoundland & Labrador
Canada

Nominated in 2005

Common shareholdings® — 750

Occupation:
Corporate Director

Boards of other issuers actively serving as director on:
Newfoundland Power Inc.




MICHAEL A. PAVEY ®

Moncton, New Brunswick Occupation:
Canada Chief Financial Officer
Major Drilling Group International Inc.
Director since May 2004 (mining services)
Common shareholdings® — Nil Boards of other issuers actively serving as director on:
DSU holdings® - 698 None

ROY P. RIDEOUT @

Halifax, Nova Scotia Occupation:

Canada Corporate Director

Director since 2001 Boards of other issuers actively serving as director on:
NAV CANADA

Common shareholdings® — 7,879
DSU holdings® - 1,266

@ These individuals serve on the Audit Committee.
@ These individuals serve on the Governance and Human Resource Committee.

© Represents Common Shares of the Corporation and its subsidiaries beneficially owned, directly or indirectly, controlled or directed. This
information has been furnished by the respective nominees.

“ Represents Director Deferred Share Units (“DSU”) of the Corporation. These represent units taken in lieu of cash payment of the annual
Board retainer. See page 10 for description of the Directors’ Deferred Share Unit Plan.

Mr. Case, 50, is Principal of Peter Case Consulting providing consulting services to the utility
industry since 2003 following his retirement as Executive Director of Institutional Equity Research at
CIBC World Markets. During his 17-year career as senior investment analyst with CIBC World Markets
and BMO Nesbitt Burns and its predecessors, Mr. Case’s coverage of Canadian and selected U.S. pipeline
and energy utilities was consistently rated among the top rankings. He was awarded Bachelor of Arts and
Masters of Business Administration degrees from Queen’s University and a Masters of Divinity by
Wycliffe College of the University Toronto. Mr. Case was appointed to the Board of FortisOntario Inc. in
March 2003 and assumed the Chair of the FortisOntario Inc. Audit Committee in January 2004.

Mr. Norris, 57, joined the Board of Newfoundland Power Inc. in 2003. He has been a financial
consultant since 2001, prior to which he was Executive Vice-President, Finance and Business
Development of Fishery Products International Limited (“FPI”). Mr. Norris joined FPI during its
formative stages as an amalgamation of distressed fishing enterprises and contributed as a member of the
senior management team through its successful financial turnaround and privatization. Prior to joining
FPI, he held Deputy Minister positions in Finance and Treasury Board with the Government of
Newfoundland and Labrador. Mr. Norris was awarded a Masters of Business Administration from
McMaster University following a Bachelor of Commerce (Hons.) from Memorial University of
Newfoundland.



Information relating to the principal occupations of the other nominees prior to 28 March 2005 is
available in the Corporation’s 2004 Renewal Annual Information Form, dated 28 March 2005. This
information is also provided in the Corporation’s previous Management Information Circulars, which are
available at www.fortisinc.com and www.sedar.com.

Effective 1 January 2004, the Board amended its policy regarding share ownership by directors to
increase the minimum requirement from 1,000 to 2,000 Common Shares or Deferred Share Units
(“DSU”) within four years of the later of, the effective date of the adoption of this policy, or the date
elected to the Board. Those directors without the minimum of 2,000 Common Shares or DSUs are within
their allowed time frame during which they are permitted to accumulate the required holdings. Effective
19 May 1999, the Board adopted a policy that directors retire on the earlier of ten years of service on the
Board or at the annual meeting in the year after their 70" birthday.

APPOINTMENT OF AUDITORS AND AUTHORIZATION OF THE DIRECTORS TO FIX THE
AUDITORS’ REMUNERATION

Ernst & Young LLP was first appointed auditors of the Corporation at the 12 May 2003 Annual
Meeting of Shareholders. Deloitte & Touche LLP acted as auditors of the Corporation in excess of the
five years preceding 14 May 2002. For 2005, the Board proposes to nominate Ernst & Young LLP as the
auditors of the Corporation to hold office until the close of the next Annual Meeting of Shareholders.

The directors negotiate with the auditors of the Corporation on an arm’s length basis in
determining the fees to be paid to the auditors. Such fees are based upon the complexity of the matters
dealt with and the time expended by the auditors in providing services to the Corporation. Management
believes that the fees negotiated in the past with the auditors of the Corporation have been reasonable in
the circumstances and would be comparable to fees charged by other auditors providing similar services.

The fees paid by the Corporation to Ernst & Young LLP, the Corporation’s auditors, during each
of the last 2 fiscal years for audit, audit-related, tax and non-audit services were as follows:

Fortis Inc.
Auditor Service Fees
Ernst & Young LLP 2004 2003
Audit Fees $595,419 $612,400
Audit-Related Fees 111,780 283,110
Tax Fees 49,116 100,470
Non-audit Fees - -
Total $756,315 $995,980




OTHER MATTERS

Management knows of no matters to come before the meeting other than the business referred to
in the Notice of Meeting. However, if any other matters should be properly brought before the Annual
Meeting, the accompanying proxy will be voted on such matters in accordance with the best judgment of
the proxy nominee.

Shareholders entitled to vote at the next Annual Meeting to be held in 2006 and who wish to
submit proposals in respect of any matter to be raised at such meeting must ensure that the Corporation
receives their proposals not later than 10 February 2006.

REPORT ON CORPORATE GOVERNANCE

The Board of Directors and Management of Fortis Inc. acknowledge the critical importance of
good corporate governance practices in the proper conduct of the affairs of the Corporation. The
Corporation’s corporate governance practices comply with the Guidelines for improved corporate
governance adopted by the Toronto Stock Exchange. Disclosure of the Corporation’s approach to
corporate governance is set out in its Statement of Corporate Governance Practices annexed as
Schedule “A” to this circular. Canadian securities regulatory authorities are currently reviewing corporate
governance practices, policies and the disclosure thereof, and may adopt new policies in the future
regarding required disclosure. Until new policies are promulgated, the Corporation will continue to report
against the Toronto Stock Exchange guidelines as disclosed in Schedule “A” to this circular.The Board
discharges its responsibilities directly and through two committees.

THE BOARD OF DIRECTORS

The current directors of the Corporation, as well as the nominees presented for election to the
Board of Directors, as outlined in the Matters for Consideration of Shareholders are all independent in
accordance with the Proposed National Instrument 58-101 “Disclosure of Corporate Governance
Practices”, with the exception of H. Stanley Marshall who is the President and Chief Executive Officer
(“CEQ”) of the Corporation. In the opinion of the Board, no other director has a material direct or indirect
relationship with the Corporation that could interfere with that director’s exercise of judgment as a
director of the Corporation.

Some of the directors of the Corporation are presently directors of other issuers that are reporting
issuers. This information has been furnished in the table describing the Nominees for Election as
Directors on pages 3 to 6, hereof.



For the 12-month period ended 31 December 2004, the Board held 8 meetings, the Audit
Committee held 8 meetings and the Governance and Human Resources Committee held 4 meetings.
Meeting attendance was as follows:

Board Meetings Attended Committee Meetings Attended

ANGUS A. BRUNEAU 8of8 12 0f 12

C. BRUCE CHAFE 8of8 8of8
GEOFFREY F. HYLAND 80of8 50f5

LINDA L. INKPEN 8of8 40f4

H. STANLEY MARSHALL 8of8 W

MICHAEL A. PAVEY @ 6 of 6 40f4

JOHN S. McCALLUM 8of8 8of8

ROY P. RIDEQUT 8of8 40f4

@)

@

Mr. Marshall is not a member of the committees. He attends committee meetings in his capacity as President and
Chief Executive Officer of the Corporation as required.

Mr. Pavey was elected to the Board on 12 May 2004.

The Chair of the Board of Directors is Angus A. Bruneau. Further information regarding
Dr. Bruneau is furnished in the table describing the Nominees for Election as Directors on page 4, hereof.

The Board annually appoints from amongst its members two standing committees: the
Governance and Human Resources Committee and the Audit Committee. Each committee has a written
mandate which sets out in detail the activities or areas of the Corporation’s business to which the
committee is required to devote its attention. Each committee reviews its mandate on an annual basis and
the mandate of the Audit Committee is also considered by the Governance and Human Resources
Committee. Both committees are currently composed of independent and unrelated directors.

Governance and Human Resources Committee

The mandate of the Governance and Human Resources Committee of the Board requires the
Committee, among other things, to:

(i)

(i)
(iii)

(iv)

(v)

develop and recommend to the Board the Corporation’s approach to corporate
governance issues;

propose to the Board new nominees for election to the Board;

carry out procedures specified by the Board for assessing the effectiveness of the Board,
the directors, and each Board Committee;

review and make recommendations to the Board with respect to the adequacy and form of
the compensation of directors;

approve the engagement of an outside expert, or experts, by an individual director at the
Corporation’s expense;



(vi) assist and advise the Board and CEO in appointing senior management;

(vii)  design and implement programs for training and developing senior management and
planning for succession within the ranks of senior management;

(viii) oversee the form and adequacy of the compensation and benefits provided by the
Corporation to its senior management; and

(ix) administer the Corporation’s stock option plans.

The members of the Governance and Human Resources Committee, who are all independent and
unrelated, are Roy P. Rideout (Chair), Angus A. Bruneau, Geoffrey F. Hyland and Linda L. Inkpen.
Geoffrey Hyland replaced Darryl Fry during 2004.

Audit Committee

The Audit Committee provides assistance to the Board by overseeing the external audit of the
Corporation’s annual financial statements and the accounting and financial reporting and disclosure
processes of the Corporation. Details regarding the Audit Committee and its charter can be found in
Section 11 of the Corporation’s 2004 Renewal Annual Information Form dated 28 March 2005 which can
be viewed at either www.fortisinc.com or www.sedar.com.

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

Directors' and officers' liability insurance has been purchased for the benefit of the directors and
officers of the Corporation. The premium paid by the Corporation for such insurance in 2004 was
$364,038. The insurance coverage obtained under the policy is $75,000,000 in respect of any one
incident, subject to a $250,000 deductible, except for a $500,000 deductible for securities claims.

COMPENSATION OF DIRECTORS

Effective in 2004, the Board introduced the Directors’ Deferred Share Unit Plan
(“Deferred Share Plan”). The Deferred Share Plan allows directors to elect to receive credit of their
annual retainer to a notional account of DSUs in lieu of cash. In addition, the Board may determine from
time to time that special circumstances exist that would reasonably justify the grant of DSUs to a director
as compensation in addition to any regular retainer or fee to which the director is entitled. DSUs are
credited to participating directors as of 1 January of each year by dividing the total applicable annual
retainer by the daily average of the high and low board lot trading prices of the Common Shares on the
Toronto Stock Exchange for the last five trading days immediately preceding the grant of the DSUs.
Additional DSUs are credited on the regular dividend payment dates as all dividends are assumed to be
reinvested. Upon retirement from the Board, a director participant in the Deferred Share Plan will receive
a cash payment equivalent to the number of DSUs credited to the notional account multiplied by the daily
average of the high and low board lot trading prices of the Corporation’s Common Shares on the Toronto
Stock Exchange for the last five trading days immediately preceding the date of payment.

During the fiscal year ended 31 December 2004, the annual retainer for each member of the

Board, excluding the Chair, was $25,000. The annual retainer for the Chair was $75,000. The additional
retainer for a committee chair was $10,000.
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In addition to the annual retainers, each director, including the Chair, was paid a meeting fee of
$1,500 in respect of each meeting of the Board, or any committee, attended in person or by telephone,
together with reimbursement of travel expenses. Mr. Marshall, as CEO of the Corporation, did not
receive any remuneration for serving as a director of the Corporation.

Both directors and certain employees of the Corporation, and its subsidiaries, participate in the
2002 Stock Option Plan (“2002 SOP”). The 2002 SOP contains similar provisions for employees and
directors pertaining to the term of options (up to ten years). Options to directors may only be granted by
the Board, whereas the Governance and Human Resources Committee is authorized to grant options to
employees. In addition, directors are not entitled to receive loans for the purpose of exercising options,
and directors must exercise outstanding options within one year of retiring from the Board, while
employees are afforded a 3-year period from the date of their retirement within which to exercise
outstanding options. On 10 March 2004, all directors, excluding H. Stanley Marshall and Michael A.
Pavey, were granted options to purchase common shares at an exercise price of $61.12. This exercise
price represented the daily average of the high and low board lot trading prices of the Common Shares on
the Toronto Stock Exchange for the last five trading days immediately preceding the grant of the options.
The options expire on 10 March 2014 and vest at the rate of 25% per annum, commencing 10 March
2005. Subsequent to Mr. Pavey’s election to the Board on 12 May 2004, Mr. Pavey was granted options
to purchase common shares at an exercise price of $60.91, which was the daily average of the high and
low board lot trading prices of the Common Shares on the Toronto Stock Exchange for the last five
trading days immediately preceding the grant of the options. Mr. Pavey’s options expire on 12 May 2014
and vest at the rate of 25% per annum, commencing 12 May 2005.

The following table summarizes the total director compensation for 2004, including stock options
granted to directors during 2004:

Total Director Compensation - 2004

Annual Annual Meeting Total Annual

Retainer Retainer Fees Retainer and Stock

(Cash) (DSu) ® (Cash)® Meeting Fees Options @

$ $ $ $ #

Angus A. Bruneau 75,000 - 30,000 105,000 5,000
C. Bruce Chafe 35,000 - 24,000 59,000 4,000
Geoffrey F. Hyland - 30,547 19,500 50,047 3,000
Linda L. Inkpen - 30,547 18,000 48,547 4,000
John S. McCallum - 30,547 24,000 54,547 3,000
Michael A. Pavey - 18,414 @ 15,000 33,414 3,000
Roy P. Rideout - 42,767 18,000 60,767 4,000
Total 110,000 152,822 148,500 411,322

@ These amounts represent directors who elected to receive DSUs in lieu of cash payment in respect of their 2004 annual
retainer. The amounts shown for directors electing to receive DSUs is based on the closing market price of the Corporation’s
common shares on December 31, 2004 of $69.50.

@ Mr. Pavey’s annual retainer was pro-rated from the date of his election to the Board on 12 May 2004.

® The meeting fees represent $1,500 per meeting for attendance at Board and Committee meetings as disclosed in the table on
page 9 of this circular.

@ Stock options were granted to directors, except Mr. Pavey, on 10 March 2004 at the 5-day average trading price of $61.12.
These options vest evenly over a 4-year period on the anniversary of the grant date. The options expire 10 years after the date
of grant. On 12 May 2004, upon election to the Board, Mr. Pavey was granted his options at the 5-day average trading price
of $60.91. These options vest evenly over a 4-year period on the anniversary of the grant date. The options expire 10 years
after the date of grant.
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EXECUTIVE COMPENSATION REPORT

COMPENSATION OF NAMED EXECUTIVE OFFICERS

The following table sets forth information concerning the annual and long-term compensation
earned for services rendered during each of the last three financial years by the CEO of the Corporation
and each of the other most highly compensated executive officers of the Corporation (the “Named
Executive Officers”).

Summary Compensation Table

Annual Compensation Long-Term Compensation
Securities Long-Term
Under Incentive
Other Annual Options Plans All Other
Salary Bonus Compensation® Granted® Granted © Compensation®
Name and Principal Position Year 6] % (&) #) #) %)

H. STANLEY MARSHALL 2004 620,000 700,000 25,360 4,732 85,739
President and 2003 540,000 540,000 26,347 75,714
Chief Executive Officer 2002 463,100 416,790 24,050 74,809
BARRY V. PERRY © 2004 240,000 200,000 9,817 43,899
Vice President, Finance and
Chief Financial Officer
RONALD W. McCABE 2004 190,000 100,000 4,663 38,869
General Counsel and 2003 180,000 79,200 5,269 33,856
Corporate Secretary 2002 166,800 83,400 5,197 30,677

@ Perquisites and other personal benefits, securities and property are not disclosed as they did not exceed the minimum disclosure threshold
which is the lesser of $50,000 or 10% of the total annual salary and bonus of the Named Executive Officer.

@ Options to acquire Common Shares of Fortis Inc. Options granted in 2004 vest at a rate of 25% per annum commencing 10 March 2005.
©  Long-term Incentive Plan grants during the year related to the Restricted Share Unit plan outlined in the “Long-term Incentive Plan-Awards
in Most Recently Completed Fiscal Year” table that follows this table.

@ The amounts reported include the dollar value of insurance premiums paid by the Corporation with respect to term life and disability
insurance as well as interest benefits on stock option loans. The amounts also include directors' fees paid by subsidiaries to Mr. Marshall.
Both Messrs. Perry and McCabe participate in the Corporation’s Defined Contribution Pension Plans which are described in the Pension
Arrangements section, as such, the amounts reported also include the Corporation’s annual contributions and accrued benefit obligations to
each of Messrs. Perry and McCabe. Mr. Marshall participates in the Corporation’s Defined Benefit Pension Plans, the details of which are
described in the Pension Arrangements section.

®)  Effective 1 January 2004, Barry V. Perry was appointed Vice President, Finance and Chief Financial Officer of the Corporation. Prior to his
appointment Mr. Perry was the Vice President, Finance and Chief Financial Officer of Newfoundland Power Inc. In the two years prior to
2004, the position of Vice President, Finance and Chief Financial Officer of the Corporation was held by Karl W. Smith. Effective 1 January
2004, Mr. Smith was appointed President and Chief Executive officer of Newfoundland Power Inc.
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The following table sets forth details of all Long-term Incentive Plan awards during the financial

year ended 31 December 2004. The particu
in the Stock Options and RSUs section of
Circular.

lars of the Restricted Share Unit (“RSU”) Plan are described
the Report on Executive Compensation on page 18 of this

Long-term Incentive Plan Awards in Most Recently Completed Financial Year

Name Restricted Share Units Performance or Other Period Until Maturation or Payout
#)
H. STANLEY MARSHALL 4,732 May 2007

President and
Chief Executive Officer

The following table sets forth all grants of stock options to the Named Executive Officers under
the 2002 SOP during the financial year ended 31 December 2004.

Option Grants During the

Most Recently Completed Financial Year

Market Value of
Securities Securities
Under Options % of Total Underlying
Granted Options Granted Options on the
#) to Employees in Exercise Price® Date

Common Financial ($/Security) of Grant®
Name Shares® Year® ($/Security) Expiration Date
H. STANLEY MARSHALL 25,360 14.1% $61.12 $61.12 10 March 2014
BARRY V. PERRY 9,817 5.4% $61.12 $61.12 10 March 2014
RONALD W. McCABE 4,663 2.6% $61.12 $61.12 10 March 2014

@ Options vest at the rate of 25% per annum commencing
2

[©)

10 March 2005.

Represents percentage of total options granted to employees o