7 May 2015 Annual Meeting

FORTIS..

Notice of Annual Meeting
and
Management Information Circular

20 March 2015



FORTIS..

TABLE OF CONTENTS
NOTICE OF ANNUAL MEETING ... .ottt b e 2
MANAGEMENT INFORMATION CIRCULAR ... .ot 3

PROXY SOLICITATION ...utiiteiiuteeeteeireeiteesiseesseassesssseesssessesssssasssssseansesssssssssesssesssssssssessssansesssssesssssnsesssesssssssssesssesssssessssssesssesssssesssesnsessssesssessnsesssesansens
REVOCABILITY OF PROXIES .....uttiiiititeeititteeitteesstteeeatstesassseseasteeeaatssesassseeassbeeeaatseeeasssaeesateeesatsseeassseeesabeeeeateeeeess b e e e aabeee e sbeeeessbeeeaabaeeaaseeeeeabeeeanbaeeeasnnaes
VOTING OF PROXIES........ccovvrenne.

ATTENDANCE AT THE MEETING
NON-REGISTERED (BENEFICIAL) SHAREHOLDERS AND NOTICE-AND=ACCESS ... .c.vettuteteautatesteateseeseeeaseasessessesaesseseaseasesseasessessessensesessessessessessessessesaneans 5
VOTING SHARES AND PRINCIPAL HOLDERS THEREOF ......uutiiiiitieee ittt e aitteeeeitteeesiteeeeaaseesastesesatsasaassseessabeseaatsseaassseeeasbeeeaasseseeasteeesnbaeesasssaeasnseeeasaeaeasraneas 6

MATTERS FOR CONSIDERATION OF SHAREHOLDERS.........ccooiiiieii s 6

FIN AN CIAL STATEMENTS. ...ttteiittieeiitteeeeteeeettteeesbeeesabeeeaatseeaasbesesateseaasssesaasseseassseaasssessaatesesassseeassseeesabeseabesesessbeeesabeeeeessseeeabeeesabeeeaassseessabeeesnbaeesasaneens
ELECTION OF DIRECTORS ..uvtiiiittiteiitteeeiteeeeiteeeestbeeeseteeesatteseaabesesteseaasssesaasbeseaassseeassseseaatesesassseeassseeesabe s e e seeeeessbeeesabeeesassseessbeeeaateeeaaseseessabeeesnbaeesasaneeas
APPOINTMENT OF THE AUDITORS AND AUTHORIZATION OF THE DIRECTORS TO FIX AUDITORS' REMUNERATION.....
ADVISORY VOTE ON APPROACH TO EXECUTIVE COMPENSATION ....ueiiiittieeiitteeeiiteeeeetreeeitreeesateeeaassessssesssasssessissesessssssassssesissesesssssssasseesssesesssssesasssees
OTHER IMATTERS ..uvttttttitteitteeiteestteeeteesebessteesaseesaseaabessssesaseesabesatssassseasseanbesassseassesabeebseesbeeaaseenbeeasaeebsesabeeabeeassaeaaseeabeeebeeesbeeaabeebeeesbeesssesnbeeaseeesbeenareennes

BOARD OF DIRECTORS ...ttt et s bbbt R e e e Rt e e e sh e e R e e Rt e R e e s s e be s se e neaneennenreareenne s 10

NOMINEES FOR ELECTION AS DIRECTORS ....uvvtiiittiteiittteeeitteeeiteeeiateeeeaissesssbeseaasssesaissessssesesasssssaissesssasssesasssssissesesasssssatssessisesesasssesasssesssssesesasesesasees
OVERALL ATTENDANCE IN 2014 ......itieiitiie ettt e e ettt ettt e ettt e e e te e e s ete e e e e ebte e e sabeeeeatbaeeeaabeeeaabeeeaassaeeaabeeesabeaeeasaseeeaabeeesabeeaeasseeeesabeeeabeeeesssreeeanbeeesasteeeanes
ADDITIONAL DISCLOSURE RELATED TO DIRECTORS ....eiiittiiiiitiet e ittt e eitit e e e sttt e e stteeeetate e e sabeeestaeeeasaseeesabeee s teeeeeabeeeesabeeeeabseeeesbeeesateeeeasbaeeesabeeessseeennsees
REPORT ON DIRECTOR COMPENSATION.......coveireenenn

DIRECTORS DEFERRED SHARE UNIT PLAN................
DIRECTOR EQUITY OWNERSHIP....
DIRECTOR EDUCATION.....ccvviiiitiee ettt
DIRECTOR TENURE PoLicY AND BOARD COMPOSITION ...
MAJORITY VOTING FOR DIRECTORS......covveeeitveeeeireeeenee.
DIRECTORS' AND OFFICERS' LIABILITY INSURANCE ... ..eciiittttiiteteiittteeeitteeesiteeesatsseesissesssbesesasssesaissesssbssesasssesaissesesabssesasssessssbasesasasesassseeessbeeesasseesassees

REPORT ON CORPORATE GOVERNANCE ...ttt sttt sn e sne e sreeneenne s

THE BOARD OF DIRECTORS
AUDIT COMMITTEE ...vviieiitreeectree et e eevreeesreee s
HUMAN RESOURCES COMMITTEE .......ccovvvveeeiiveeeennen
GOVERNANCE AND NOMINATING COMMITTEE
SUCCESSION PLANNING ....cciutttieittieeiittee e ettt e e ettt e e stteeesateeeesaseeessteseatsseesssseeesateeeaassseeaasteeeaateeeassseeeabeeeaateee e ssseeeaabeeeaaseeaeasseeeesabeeeanseeeeasseeeesnbeeeansneaeanes

REPORT ON EXECUTIVE COMPENSATION ..ottt sttt nesne e sne s nne s

2014 REPORT OF THE HUMAN RESOURCES COMMITTEE OF THE BOARD
DiscussioN OF CHANGES TO NAMED EXECUTIVE OFFICERS..........ccuec....
COMPENSATION DISCUSSION AND ANALYSIS.....cceiivreeiirireennnns

EXECUTIVE COMPENSATION POLICY ....ccveeevrirennee.
COMPENSATION RISK CONSIDERATIONS ......covvveeennes
NS [ NI I N =T = L= = £
2014 EXECUTIVE COMPENSATION ....uvvitiiittteeiitteeeisseeeiitseessissessssssesasssessissesssasssssassessassssssesssssassssssissessiesssssasssessistessiesssssassssssssssssssssesssssessssssssssssesasns
SHARE OWNERSHIP GUIDELINES
COMPENSATION CONSULTANTS .. .ttetittteeatteeeeitteeaaseeeeaateeeesissesasssseaassseesassesssasssasasssesssssssessesssasssesssssssesnssssssssssssassesesasssssasssssesssesesassssesssseeesnsesessssessanns
PERFORMANCE GRAPH ......utiiiiittteeeitiee e ettt e e etteeeetteeesebeeeeabeeeesateeeaateseeassseeeaateseatsseeaasseeessteseassseeassseeeanseaesasseeeeaabeeesasseeeasssaeesabeeesnsesaeasseeeeansaeessneaensnens
SUMMARY COMPENSATION TABLES ....cccccvieeeiiieeecieee e
ExecuTivE COMPENSATION PoLicy CHANGES For 2015...
TERMINATION AND CHANGE OF CONTROL BENEFITS ...cocvvveiivieeeviveee e
INDEBTEDNESS OF EXECUTIVE OFFICERS, DIRECTORS AND EMPLOYEES

ADDITIONAL INFORMATION ...ttt et r e sr e b r e s e n e st e nean e e e e nreereenne s 79
CONTACTING THE BOARD ..ottt e et e e n e e s R m e n e sb e s nr e a e nn e nn e nenns 80
DIRECTORS" APPROVAL ...t bbb bbb bbb bbbt 80
SCHEDULE A -STATEMENT OF CORPORATE GOVERNANCE PRACTICES..........cccoieiiieeen e 81
SCHEDULE Al — BOARD MANDATE ..ottt sr e sr e nn e e nn e nne e nns 90




FORTIS..

NOTICE OF ANNUAL MEETING

NOTICE IS HEREBY GIVEN that the annual meeting of shareholders of FORTIS INC. ("Fortis™) will
be held in Salon A, Holiday Inn St. John's, 180 Portugal Cove Road, St. John's, Newfoundland and
Labrador on Thursday, 7 May 2015, at the hour of 10:30 a.m. (Newfoundland Daylight Time) for the
following purposes:

1.

NOTES

to receive the Consolidated Financial Statements of Fortis for its financial year ended
31 December 2014, together with the Report of the Auditors thereon;

to elect the directors of Fortis;
to appoint auditors and to authorize the directors to fix the auditors' remuneration;

to consider and, if supported, pass an advisory resolution on the approach to executive
compensation of Fortis; and

to transact such other business as may properly be brought before the meeting or any
adjournment(s) or postponement(s) thereof.

DATED at St. John's, Newfoundland and Labrador, 20 March 2015.
By Order of the Board

B (15t

David C. Bennett
Vice President, Chief Legal Officer
and Corporate Secretary

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.

Only holders of Common Shares of record at the close of business on 20 March 2015 will be entitled to vote at the
meeting. A shareholder who acquires their shares after 20 March 2015 may request, not later than 10 days before the
meeting, that their name be included in the list of Shareholders eligible to vote at the meeting, and upon establishing
proper ownership such shareholder shall be entitled to vote such Common Shares at the meeting.

A shareholder desiring to appoint another representative (who need not be a shareholder of Fortis) to vote at the
meeting on their behalf may do so either by inserting such person's name in the blank space provided in the enclosed
form of proxy or by completing another proper form of proxy and, in either case, depositing the completed proxy at the
registered office of Fortis or the principal office of Computershare Trust Company of Canada, 100 University Avenue,
8t Floor, Toronto, ON, M5J 2Y1 or by toll-free facsimile transmission to 1-866-249-7775 within Canada and the
United States (416-263-9524 outside Canada and the United States) at any time not later than 10:30 a.m.
(Newfoundland Daylight Time) on 5 May 2015, or with the Chair of the meeting on the day of the meeting or not less
than 48 hours prior to any adjournment(s) or postponement(s) thereof.



FORTIS..

MANAGEMENT INFORMATION CIRCULAR

PROXY SOLICITATION

This Management Information Circular ("Circular") is furnished in connection with the solicitation of
proxies by the management of FORTIS INC. ("Fortis" or "Corporation™) for use at the 2015 annual
meeting ("Meeting") of the holders ("Shareholders™) of the common shares ("Common Shares") of Fortis.
The Meeting will be held in Salon A, Holiday Inn St. John's, 180 Portugal Cove Road, St. John's,
Newfoundland and Labrador, on Thursday, 7 May 2015, at the hour of 10:30 a.m.
(Newfoundland Daylight Time). This solicitation is being made by the management of Fortis. Proxies
solicited by management will be valid for the Meeting, and at any adjournment(s) or postponement(s)
thereof, for all purposes described herein.

It is expected that the solicitation of proxies will primarily be by mail but proxies may also be solicited
personally, by telephone, e-mail, internet or facsimile by directors, officers or employees of Fortis, or by
such agents as Fortis may appoint. Fortis has retained Kingsdale Shareholder Services ("Kingsdale™) in
connection with the solicitation of proxies at a cost of $45,000 plus reimbursement of expenses related to
the solicitation. The cost of solicitation will be borne by Fortis. Shareholders can contact Kingsdale either
by mail at Kingsdale Shareholder Services, The Exchange Tower, 130 King Street West, Suite 2950,
P.O.Box 361, Toronto, Ontario M5X 1E2, by toll-free telephone in North America at
1-888-518-6828 or collect call outside North America at 416-867-2272, or by e-mail at
contactus@kingsdaleshareholder.com.

The directors have set 20 March 2015 as the record date for the Meeting (the "Record Date™). Unless
otherwise stated, information in this Circular is given as of 20 March 2015.

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 Fortis or
the principal office of the transfer agent at any time not later than 10:30 a.m. (Newfoundland
Daylight Time) on 5 May 2015 at one of the following addresses:

Corporation Transfer Agent

Fortis Inc. Computershare Trust Company of Canada
Fortis Place, Suite 1100 100 University Avenue, 8" Floor

5 Springdale Street Toronto, ON

P. O. Box 8837 M5J 2Y1

St. John's, NL

Al1B 3T2
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If not deliverable to one of the physical locations noted above, a form of revocation may be
deposited by toll-free facsimile transmission to 1-866-249-7775 within Canada and the United States
(416-263-9524 outside Canada and the United States) at any time not later than 10:30 a.m.
(Newfoundland Daylight Time) on 5 May 2015, or with the Chair of the Meeting on the day of the
Meeting or not less than 48 hours prior to any adjournment(s) or postponement(s) thereof.

VOTING OF PROXIES

The persons hamed in the enclosed form of proxy are directors or officers of Fortis and have consented to
act as proxy for the Shareholders who so appoint them. A Shareholder has the right to appoint another
representative (who need not be a Shareholder of Fortis) to attend and act for him or her on his or
her behalf at the meeting other than the persons named in the enclosed instrument of proxy. A
Shareholder desiring to appoint another representative (who need not be a Shareholder of Fortis)
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 Fortis or the principal office of Computershare Trust Company of
Canada ("'Computershare'), 100 University Avenue, 8"Floor, Toronto, ON M5J 2Y1 or by
toll-free facsimile transmission to 1-866-249-7775 within Canada and the United States (416-263-
9524 outside Canada and the United States) at any time not later than 10:30 a.m. (Newfoundland
Daylight Time) on 5 May 2015, or with the Chair of the Meeting on the day of the Meeting or not
less than 48 hours prior to any adjournment(s) or postponement(s) thereof. The time limit for
deposit of proxies may be waived or extended by the Chair of the Meeting at his or her discretion
without notice.

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 and the
appointment of auditors and the authorization of the directors to fix the remuneration of the auditors; and
will be voted for, or against, in respect of approving an advisory resolution on the approach to executive
compensation of Fortis.

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 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, proxies in favour of management nominees will be voted FOR: the election of the directors
nominated by management; the appointment of auditors named herein and the authorization of the
directors to fix the remuneration of the auditors; and approving an advisory resolution on the
approach to executive compensation of Fortis.

The form of proxy confers discretionary authority on the proxy nominee with respect to amendments or
variations of matters identified in the form of proxy and with respect to other matters which may properly
come before the Meeting or any adjournment(s) or postponement(s) thereof. At the time of printing this
Circular, management does not know of any matter to come before the Meeting other than the matters
referred to in the Notice of Meeting. 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 such nominees.
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ATTENDANCE AT THE MEETING

Shares may be voted at the Meeting by attending in person or by duly appointed proxy, who need not be a
Shareholder. Shareholders appointing a proxy, other than a management nominee, should ensure that such
person is aware that he or she has been appointed and attends the Meeting.

Non-registered Shareholders wishing to vote their Common Shares at the Meeting must obtain an
appointment as proxy from their intermediary. Shareholders or their proxyholder must see a
representative of Computershare before entering the Meeting to register his or her attendance at
the Meeting.

NON-REGISTERED (BENEFICIAL) SHAREHOLDERS AND NOTICE-AND-ACCESS

In accordance with National Instrument 54-101 — Communication with Beneficial Owners of Securities of
a Reporting Issuer ("NI 54-101"), Fortis is sending proxy-related materials in connection with the
Meeting directly to non-objecting beneficial owners of Common Shares and indirectly, through
intermediaries, to objecting beneficial owners of Common Shares ("OBOs"). Fortis will also pay the fees
and costs of intermediaries for their services in delivering proxy-related materials to OBOs in accordance
with NI 54-101.

A person is a non-registered Shareholder if the person's Common Shares are registered in the name of an
intermediary (for example, a bank, trust company, investment dealer, clearing agency or other institution).
If you are not sure whether you are a registered or a non-registered Shareholder, please contact Kingsdale.

Instead of a form of proxy for use in voting their Common Shares at the Meeting, non-registered
Shareholders will receive either a voting instruction form or a pre-authorized proxy form indicating the
number of Common Shares to be voted, which Shareholders should complete, date, sign and return to
Computershare by mail or fax.

An intermediary is required to ask the Shareholder for his or her voting instructions before the Meeting. If
a Shareholder has not received a voting instruction form or pre-authorized proxy from his or her
intermediary, then they should contact their intermediary. In order to vote, an OBO should follow the
instructions provided on the voting instruction form or pre-authorized proxy form provided by
their intermediary.

These security holder materials are being sent to both registered and non-registered owners of the
securities. For non-registered owners that have had these materials sent directly to them by the issuer or
its agent, all information necessary to provide these materials, such as the non-registered owner's name,
address and number of Common Shares, were obtained in accordance with applicable securities
regulatory requirements from the intermediary holding the Common Shares on the Shareholder's behalf.

By choosing to send these materials directly, the issuer (and not the intermediary) has assumed
responsibility for (i) delivering these materials, and (ii) executing the proper voting instructions.

Fortis does not utilize the notice-and-access delivery procedures provided under NI 54-101.
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VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The authorized capital of Fortis consists of an unlimited number of Common Shares, an unlimited number
of First Preference Shares and an unlimited number of Second Preference Shares, in each case, issuable in
series, without nominal or par value. As of 20 March 2015, the following Common Shares and
Preference Shares were issued and outstanding:

Issued and Outstanding Votes per Share
Common Shares 277,408,244 1
First Preference Shares, Series E 7,993,500 0
First Preference Shares, Series F 5,000,000 0
First Preference Shares, Series G 9,200,000 0
First Preference Shares, Series H 10,000,000 0
First Preference Shares, Series J 8,000,000 0
First Preference Shares, Series K 10,000,000 0
First Preference Shares, Series M 24,000,000 0

Only holders of Common Shares of record at the close of business on the Record Date will be entitled to
vote at the Meeting. A Shareholder who acquires their Common Shares after the Record Date may
request, not later than 10 days before the Meeting, their name be included in the list of Shareholders
eligible to vote at the Meeting, and upon establishing proper ownership such Shareholder shall be entitled
to vote their Common Shares at the Meeting. Any such request should be submitted to Computershare at
its address provided herein.

To the knowledge of the directors and officers of Fortis, no Shareholder beneficially owns, controls or
directs, directly or indirectly, more than 10% of the issued and outstanding Common Shares.

MATTERS FOR CONSIDERATION OF SHAREHOLDERS

FINANCIAL STATEMENTS

Fortis will place before the Meeting the Corporation's Consolidated Financial Statements for the year
ended 31 December 2014 together with the auditors' report thereon. The Consolidated Financial
Statements can be found at pages 72 through 137 of the Corporation's 2014 Annual Report, which has
been mailed to all of the registered Shareholders and those beneficial Shareholders who have requested to
receive the Annual Report. The 2014 Fortis Annual Report is also available on the Fortis website at
www.fortisinc.com and on the System for Electronic Document Analysis and Retrieval ("SEDAR")
website at www.sedar.com.
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ELECTION OF DIRECTORS

The Atrticles of Fortis provide for a minimum of 3 and a maximum of 15 directors. The Fortis Board of
Directors (the "Board") currently consists of 9 members. Mr. H. Stanley Marshall retired effective
31 December 2014 and Mr. Barry V. Perry was appointed by the remaining directors to fill the vacancy
effective 1 January 2015. Mr. Frank J. Crothers will not be standing for re-election as he has achieved the
maximum age of 70 years allowed under the Director Tenure Policy described on page 25 of this Circular
and Mr. Michael A. Pavey passed away in February 2015. Shareholders will be asked to elect 8 currently
serving directors and nominees Pierre J. Blouin, Paul J. Bonavia and Maura J. Clark to serve as the 11
members of the Board.

Additional details pertaining to each of the nominees can be found on pages 10 through 18 of this
Circular. The 11 nominees proposed for election as directors are as follows:

Tracey C. Ball Douglas J. Haughey
Pierre J. Blouin R. Harry McWatters
Paul J. Bonavia Ronald D. Munkley
Peter E. Case David G. Norris
Maura J. Clark Barry V. Perry

Ida J. Goodreau

If any of the proposed nominees should for any reason be unable to serve as a director of Fortis, 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 its proxy that their Common Shares are to be
withheld from voting in the election of directors.

In accordance with the Fortis Majority Voting Policy, if any nominee for director receives, from the
Common Shares voted at the Meeting, a greater number of votes "withheld" than "for" his or her election,
such director must promptly tender his or her resignation to the Chair. Any such resignation will take
effect only on acceptance by the Board. The Governance and Nominating Committee will expeditiously
consider the director's offer to resign and recommend to the Board whether such resignation should be
accepted. Within 90 days of the Meeting, the Board will make a final decision on the proposed
resignation and announce it by way of media release. Any director who tenders his or her resignation will
not participate in the related deliberations of the Governance and Nominating Committee or the Board.
The Fortis Majority Voting Policy does not apply to a contested election of directors, that is, where the
number of nominees exceeds the number of directors to be elected. For more information on the Majority
Voting Policy, please see the section of this Circular titled "Majority Voting For Directors™ on page 27.

Management and the Board recommend that Shareholders vote FOR these nominees. The persons

named in your Proxy intend to vote FOR the election of each of these nominees unless you specify that
authority to do so is withheld.
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APPOINTMENT OF THE AUDITORS AND AUTHORIZATION OF THE DIRECTORS TO
FIX AUDITORS' REMUNERATION

The Board, on the recommendation of its Audit Committee, proposes that the Shareholders appoint
Ernst & Young LLP as the auditors of Fortis to hold office until the close of the next annual meeting
of Shareholders.

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

Fees incurred by Fortis for work performed by its auditors, Ernst & Young LLP, during each of the last
two financial years for audit, audit-related, tax and non-audit services were as follows:

External Auditor Service Fees

($000's)
Ernst & Young LLP 2014 2013
Audit Fees 4,601 3,190
Audit-Related Fees 748 673
Tax Fees 119 221
Non-Audit Fees 48 -
Total 5,516 4,084

Audit fees paid to the auditors were higher in 2014 mainly due to work performed by Ernst & Young LLP
related to the acquisition, financing, annual audit and quarterly review of UNS Energy Corporation,
which was acquired on 15 August 2014. Non-audit services were pre-approved and related to work
performed at UNS Energy Corporation during 2014.

Management and the Board recommend that Shareholders vote FOR the appointment of
Ernst & Young LLP as the auditors of Fortis for 2015 and FOR the authorization of the Board to fix
the remuneration of the auditors for 2015. The persons named in your Proxy intend to vote FOR the
appointment and EOR the authorization of the Board to fix the remuneration of the auditors unless
you specify that authority to do so is withheld.
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ADVISORY VOTE ON APPROACH TO EXECUTIVE COMPENSATION
Compensation Objectives

As part of the Corporation's commitment to strong corporate governance practices, the Board elected to
put a non-binding advisory vote regarding the Corporation's approach to executive compensation
("Say on Pay") to the Meeting. The Board believes that the Corporation's executive compensation
policies and practices must closely align the interests of executives and Shareholders and be consistent
with corporate governance best practices in Canada. The Say on Pay resolution gives Shareholders an
opportunity to indicate whether they support the disclosed objectives of the Corporation's executive
compensation policies and practices, discussed in more detail in the Compensation Discussion and
Analysis section of this Circular.

Resolution
"RESOLVED THAT:

On an advisory basis and not to diminish the role and responsibilities of the board of directors of the
Corporation, the Shareholders of the Corporation accept the approach to executive compensation as
described in the Compensation Discussion and Analysis section of the Management Information Circular
of the Corporation dated 20 March 2015."

The Board recommends that Shareholders vote FOR the non-binding advisory vote on the approach to
executive compensation of Fortis and, unless otherwise instructed, the persons named in your Proxy
intend to vote FOR the non-binding advisory vote on the approach to executive compensation of Fortis.

Non-Binding Nature of Resolution

Shareholders have the opportunity to vote FOR or AGAINST the non-binding advisory vote on
Say on Pay. As this is an advisory vote, the results of the vote will not be binding on the Board. The
Board will take the results of the vote into account, as appropriate, when considering future compensation
polices, practices and decisions and in determining whether there is a need to increase its engagement
with Shareholders on compensation and related matters.

OTHER MATTERS

Management knows of no matters to come before the Meeting other than the foregoing. However, if any
other matters should be properly brought 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 nominees.

Fortis has not adopted an advanced notice policy. However, in accordance with Section 227 of the
Corporations Act (Newfoundland & Labrador), the Corporation will not permit any Shareholder proposal
to be brought before the Meeting unless it has been submitted to the Corporation at least 90 days prior to
the anniversary date of the 2014 annual meeting, being 13 February 2015.

Shareholders entitled to vote at the next annual meeting to be held in 2016 and who wish to submit

proposals in respect of any matter to be raised at such meeting must ensure that Fortis receives their
proposals not later than 7 February 2016.

Fortis Inc. 2015 Management Information Circular 9



BOARD OF DIRECTORS

NOMINEES FOR ELECTION AS DIRECTORS

This section provides information on each of the 11 persons nominated for election as director at the
Meeting, including the background, experience, meeting attendance, other public board memberships and
Fortis securities held. Based on questionnaires completed by each of the proposed nominees, the Board
has determined that other than Mr. Bonavia and Mr. Perry, each nominee has no material relationship
with Fortis and is, therefore, independent of Fortis. Mr. Bonavia is not considered independent of Fortis
under Canadian securities law by virtue of his prior positions as Chief Executive Officer and Executive
Board Chair with UNS Energy Corporation. Mr. Bonavia will be considered independent of Fortis on
15 August 2017. Mr. Perry is not independent because he is the President and Chief Executive Officer of
Fortis. Each of the nominees was elected to his or her present term of office at the annual meeting of
Shareholders held on 14 May 2014, with the exception of Mr. Perry who was appointed by the remaining
directors to fill a vacancy effective 1 January 2015, and Ms. Clarke and Messrs. Blouin and Bonavia, each
of whom are being nominated for the first time.

There are no contracts, arrangements or understandings between any director or executive officer or any
other person pursuant to which any of the nominees has been nominated for election as a director of
the Corporation.

TRACEY C. BALL

Corporate Director
Edmonton, Alberta

Age: 57
Director since: May 2014

Areas of Expertise:
e Finance
o Capital Markets
e Public Issuer Executive

o Western Canadian Markets
Independent

Ms. Ball retired in September 2014 as Executive Vice President and Chief Financial Officer of Canadian Western Bank Group.
Prior to joining a predecessor to Canadian Western Bank Group in 1987, she worked in public accounting and consulting.
Ms. Ball has served on several private and public sector boards, including the Province of Alberta Audit Committee and the
Financial Executives Institute of Canada. She currently serves on the City of Edmonton LRT Governance Board.

Ms. Ball graduated from Simon Fraser University with a Bachelor of Arts (Commerce). She is a member of the
Canadian Chartered Professional Accountants of Canada, the Institute of Chartered Accountants of Alberta, and the Association
of Chartered Professional Accountants of British Columbia. Ms. Ball was elected as a Fellow of the Institute of
Chartered Accountants of Alberta in 2007. She holds an ICD.D designation from the Institute of Corporate Directors.

Ms. Ball was appointed to the Audit Committee on 14 May 2014. Ms. Ball serves as a director of FortisAlberta Inc. and is Chair
of that Company's Audit Committee.

Board / Committee Membership Attendance Voting Results 2014 Annual Meeting
Board of Directors 7of 70 Year For Withheld
Audit 50f5®@ 2014 99.76% 0.24%

Securities Held ® and Total Market Valu

e as at 27 March 2014

and 20 March 2015

Date Common Shares DSUs Market Value of Securities [Meets Share Ownership Target
March 2014 350 0 $10,997 Not Applicable
March 2015 350 3,234 $139,525
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PIERRE J. BLOUIN

Corporate Director Areas of Expertise:
lle Bizard, Quebec ¢ Finance

o Capital Markets
Age: 57 e Public Issuer Executive
Director since: New Nominee e Executive Compensation
Independent

Mr. Blouin served as the Chief Executive Officer of Manitoba Telecom Services, Inc. until his retirement in December 2014.
Prior to joining Manitoba Telecom Services, Inc. as its Chief Executive Officer in 2005, Mr. Blouin held various executive
positions in the Bell Canada group of companies, including Group President, Consumer Markets for Bell Canada, Chief
Executive Officer of BCE Emergis, Inc. and CEO of Bell Mobility.

Mr. Blouin graduated from Hautes Etudes Commerciales with a Bachelor of Commerce in Business Administration. He is a
Certified Purchasing Manager (Canada) and a member of the Institute of Bankers (Canada).

Board / Committee Membership Attendance
New Nominee Not Applicable
Securities Held ©® and Total Market Value as at 20 March 2015®
Date Common Shares DSUs Market Value of Securities |Meets Share Ownership Target
March 2015 1,750 - $68,128 Not Applicable

PAUL J. BONAVIA

Corporate Director Areas of Expertise:
Dallas, Texas e Capital Markets
o Utilities
Age: 63 o Public Issuer Executive
Director since: New Nominee e Executive Compensation

International Business

Not Independent

Mr. Bonavia resigned as Executive Chairman of UNS Energy Corporation upon its acquisition by Fortis Inc. Prior to holding
this position Mr. Bonavia served UNS Energy Corporation in the roles of Chairman and CEO, and Chairman, President and
CEO since 2009.

Mr. Bonavia graduated from Drake University with a Bachelor of Arts and from the University of Miami with a Juris Doctorate.
He also attended the Advanced Management Program at Harvard University Business School.

Board / Committee Membership Attendance
New Nominee Not Applicable

Securities Held ® and Total Market Value as at 20 March 2015®
Date Common Shares DSUs Market Value of Securities [Meets Share Ownership Target
March 2015 - - - Not Applicable
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PETER E. CASE

Corporate Director Areas of Expertise:
Kingston, Ontario e Finance

Age: 60 e Capital Markets
Director since: May 2005 e Utilities
Independent

Mr. Case retired in February 2003 as Executive Director, 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.

Mr. Case graduated from Queen's University with a Bachelor of Arts and an MBA and from Wycliffe College, University of
Toronto, with a Master of Divinity.

Mr. Case was appointed Chair of the Audit Committee in March 2011 and was appointed to the Governance and Nominating
Committee in May 2013. Mr. Case served on the Board of FortisOntario Inc. from 2003 through 2010 and as Chair of that
Board from 2009 through 2010.

Board / Committee Membership Attendance Voting Results of 2013 and 2014 Annual Meeting
Board of Directors 12 of 12 Year For Withheld
Audit (Chair) 90f9 2013 99.75% 0.25%
Governance & Nominating 70f7 2014 99.73% 0.27%
Securities Held @ and Total Market Value as at 27 March 2014 and 20 March 2015 ®

Date Common Shares DSUs Market Value of Securities | Meets Share Ownership Target

March 2014 18,500 14,981 $1,051,973 Yes (6.4X)

March 2015 18,500 18,425 $1,437,490 Yes (8.7x)

MAURA J. CLARK

Corporate Director Areas of Expertise:

New York, New York e Finance
o Capital Markets

Age: 56 o Utilities

Director since: New Nominee e Public Issuer Executive
e International Business

Independent

Ms. Clark retired from Direct Energy, a subsidiary of Centrica plc, in March 2014 where she was President of Direct Energy
Business, a leading energy retailer in Canada and the United States. Previously Ms. Clark was Executive Vice President of
North American Strategy and Mergers and Acquisitions for Direct Energy. Ms. Clark's prior experience includes investment
banking and serving as Chief Financial Officer of an independent oil refining and marketing company.

Ms. Clark graduated from Queen’s University with a Bachelor of Arts in Economics. She is a member of the Association of
Chartered Professional Accountants of Ontario.

Board / Committee Membership Attendance
New Nominee N/A

Securities Held ©) and Total Market Value as at 20 March 2015 ©
Date Common Shares DSUs Market Value of Securities [Meets Share Ownership Target
March 2015 - - - Not Applicable
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IDA J. GOODREAU

Professor and Corporate Director
Vancouver, British Columbia

Age: 63
Director since: May

Independent

2009

Areas of Expertise:

e Public Issuer Executive
e Executive Compensation
e Western Canadian Markets

Ms. Goodreau is an Adjunct Professor at Sauder School of Business, University of British Columbia. She is a past President and
Chief Executive Officer of LifeLabs. Prior to joining LifeLabs in March 2009, Ms. Goodreau served as President and
Chief Executive Officer of Vancouver Coastal Health Authority from 2002. She has held senior leadership roles in several
Canadian and international pulp and paper and natural gas companies.

Ms. Goodreau graduated from the University of Windsor with a Bachelor of Commerce, Honours, and an MBA, and from the
University of Western Ontario with a Bachelor of Arts (English and Economics).

Ms. Goodreau serves on the Human Resources Committee. She serves as a director of FortisBC Holdings Inc. and FortisBC Inc.
and is Chair of those companies' Governance Committees.

Board / Committee Membership Attendance Voting Results of 2013 and 2014 Annual Meeting
Board of Directors 12 of 12 Year For Withheld
Human Resources 10 of 10 2013 99.51% 0.49%

2014 98.92% 1.08%

Securities Held ® and Total Market Value as at 27 March 2014

and 20 March 2015 ¥

Date Common Shares DSUs Market Value of Securities | Meets 