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PROSPECTUS SUPPLEMENT
(To short form base shelf prospectus dated November 18, 2010)

TransAlta

US$400,000,000

4.500% Senior Notes due 2022

TRANSALTA CORPORATION

The Notes (as hereinafter defined) will bear interest at the rate of 4.500% per annum. Interest on the Notes is payable on May 15 and N
May 15, 2013. The Notes will mature on November 15, 2022.

We may redeem some or all of the Notes at any time at the redemption prices described in this Prospectus Supplement (as hereinafter de
redeem the Notes in whole and not in part at 100% of the aggregate principal amount of the Notes, plus accrued interest to the date of reden
Canadian withholding tax laws or the enforcement or interpretation thereof.

We will be required to make an offer to repurchase the Notes at a price equal to 101% of their principal amount, plus accrued and unpaid in
occurrence of a Change of Control Triggering Event (as hereinafter defined). See "Description of the Notes — Repurchase Upon Change of (

The Notes will be direct unsecured obligations and will rank equally and ratably with all of our other unsubordinated and unsecured indebte
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Investing in the Notes involves risks. See "Risk Factors' in this Prospectus Supplement beginning on page S-5 and under the h
page 29 of the accompanying Prospectus (as hereinafter defined).

Per Senior Note

Public Offering Price(l) 98.266%
Underwriting Commission 0.650%
Proceeds to TransAlta (before expenses)(l) 97.616%

@

The public offering price of the Notes will also include accrued interest, if any, from November 7, 2012 to the date of delivery.

The Notes will not be listed on any securities exchange or quotation system and, consequently, there is no market through whi
purchasers may not be able to resell securities purchased under this Prospectus Supplement.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE
ANY UNITED STATES STATE SECURITIES COMMISSION NOR HAS THE SEC OR ANY UNITED STATES STATE SECURIT
THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS. ;
CONTRARY IS A CRIMINAL OFFENSE.

This offering is made by a Canadian issuer that is permitted, under the multijurisdictional disclosure system adopted by the Unite
Supplement and the accompanying Prospectus in accordance with Canadian disclosure requirements. Prospective investors should |
different from those of the United States. The financial statements incorporated herein have been prepared in accordance wi
Standards ("'IFRS') as issued by the International Accounting Standards Board and they are subject to Canadian auditing and a
result, such financial statements may not be comparable to financial statements of United States companies.

Prospective investors should be aware that the acquisition of the securities described in this Prospectus Supplement and the acc
consequences both in the United States and Canada. Such tax consequences for investors who are resident in, or citizens of, the Uni
in this Prospectus Supplement or the accompanying Prospectus. You should read the tax discussion under ""Certain Income Tax Consi

The enforcement by investors of civil liabilities under United States federal securities laws may be affected adversely by the fact the
under the laws of Canada, that most of our officers and directors are residents of Canada, that some or all of the underwriters
Supplement are residents of Canada, and that a substantial portion of our assets and the assets of said persons are located outside th

The earnings coverage ratio on long term debt for the twelve month period ended September 30, 2012 is less than one-to-one and,
such period, the coverage ratio is negative. See ""Earnings Coverage".

The Notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust Company (""DTC") and its dire
November 7, 2012.

Joint Book-Running Managers
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BofA Merrill Lynch Citigroup
Co-Managers

Mitsubishi UFJ RBS
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November 2, 2012
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IMPORTANT NOTICE ABOUT INFORMATION IN
THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This document is in two parts. The first part is this prospectus supplement (this "Prospectus Supplement™), which describes the sp
offering (the "Notes™) and also adds to and updates certain information contained in the short form base shelf prospectus of the C
(the "Prospectus™) and the documents incorporated by reference into this Prospectus Supplement or the accompanying Prospectus. The sec
gives more general information. Defined terms used in this Prospectus Supplement that are not defined herein have the
accompanying Prospectus.

Except as set forth under "The Offering” and "Description of the Notes" in this Prospectus Supplement or under "Description of
Prospectus, and unless the context otherwise requires, all references in this Prospectus Supplement to "TransAlta", the "Corporation”,
Corporation and its consolidated subsidiaries including any consolidated partnerships of which the Corporation or any of its subsidiaries are

If the description of the Notes varies between this Prospectus Supplement and the accompanying Prospectus, you should rely
Supplement.

You should rely on the information contained in or incorporated by reference into this Prospectus Supplement and the accompa
or other free writing prospectus for this offering that we file with the securities regulatory authorities in Canada or the SEC. We
not, authorized anyone to provide you with different or additional information. We are not, and the underwriters are not, maki
jurisdiction where the offer or sale is not permitted. You should not assume that the information appearing in this Prospectus Suppler
is accurate as of any date other than the date on the front of this Prospectus Supplement.

In this Prospectus Supplement, unless otherwise specified or the context otherwise requires, all dollar amounts are expressed in Can
means the lawful currency of the United States. Unless otherwise indicated, all financial information included and incorporated by referenct
accompanying Prospectus is determined using IFRS. Therefore, our consolidated financial statements incorporated by reference in
accompanying Prospectus, copies of which are available on SEDAR at www.sedar.com and on the SEC's website at www.sec.gov, may no
of U.S. companies prepared in accordance with U.S. generally accepted accounting principles.
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EXCHANGE RATE INFORMATION

The following table sets forth certain rates of exchange for the Canadian dollar based on the noon buying rate as provided by the Bar
These rates are set forth as U.S. dollars per $1.00 and are the inverse of rates quoted by the Bank of Canada for Canadian dollars per US$1
of the noon buying rate was US$1.0027 equals $1.00.

Nine Months Ended Year Ended
September 30, December 31,
2012 2011 2010
High for period uUss$ 1.0299 US$ 1.0583 US$ 1.005.
Low for period uUs$ 0.9599 US$ 0.9430 US$ 0.927
Rate at end of period Uss$ 1.0166 US$ 0.9833 US$ 1.005
Average rate for the period® us$ 09977 US$  1.0110 US$  0.970

®

The average of the inverse of the noon buying rate on the last day of each month during the applicable period.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus Supplement and the accompanying Prospectus contain both historical and forward-looking statements within the mean
Securities Act of 1933, as amended (the "U.S. Securities Act"), and Section 21E of the United States Securities Exchange Act of 1934, a
All forward-looking statements are based on TransAlta's beliefs as well as assumptions based on information available at the time the assu
experience and perception of historical trends, current conditions and expected further developments as well as other factors deemed appr
looking statements are not facts, but only predictions and generally can be identified by the use of statements that include phrases such

"anticipate”, "intend", "plan”, "foresee", "potential", "enable", "continue" or other comparable terminology. These statements are not guarar
and are subject to risks, uncertainties and other important factors that could cause TransAlta's actual performance to be materially different fi

With respect to forward-looking statements contained in this Prospectus Supplement, we have made assumptions regarding, amon
offering on a timely basis and on the terms expected; fulfillment by the underwriters of their obligations pursuant to the underwriting agreen
would allow the underwriters to terminate their obligations under the underwriting agreement.

In particular, this Prospectus Supplement and the accompanying Prospectus contain forward-looking statements pertaining to the fc
offering of the Notes and the use of the proceeds of the offering; expectations relating to the timing of the completion and commissioning of
uprates and major projects, and their attendant costs; our estimated spend on growth and sustaining capital and productivity projects; expecte
capital spend, and maintenance, and the variability of those costs; the impact of certain hedges on future reported earnings and cash flows;
and cash flow from operating and contracting activities; estimates of fuel supply and demand conditions and the costs of procuring fue
sustaining capital projects; expectations for demand for electricity in both the short-term and long-term, and the resulting impact on electr
generation availability and production; expectations in terms of the cost of operations and maintenance, and the variability of those cc
expenditures; expected governmental regulatory regimes and legislation and their expected impact on us, as well as the cost of complying v
trading strategy and the risk involved in these strategies; estimates of future tax rates, future tax expense, and the adequacy of tax provisions;
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expectations for the outcome of existing or potential legal and contractual claims; expectations for the ability to access capital markets at
hedges on future reported earnings; the estimated impact of changes in interest rates and the value of the Canadian dollar relative to the U.S
to liquidity risk.

Factors that may adversely impact the Corporation's forward-looking statements include risks relating to: fluctuations in market
required to generate electricity and in the price of electricity; the regulatory and political environments in the jurisdictions in which th
requirements and changes in, or liabilities under, these requirements; changes in general economic conditions including interest rates; op
including unplanned outages at such facilities; disruptions in the transmission and distribution of electricity; effects of weather; disruption:
required to operate the Corporation's facilities; natural disasters; the threat of terrorism and cyber-attacks; equipment failure; energy tradi
fluctuations in the value of foreign currencies and foreign political risks; need for additional financing; structural subordination of securit
coverage; the Corporation's provision for income taxes; legal and contractual proceedings involving the Corporation; reliance on key pi
development projects and acquisitions.

Readers are urged to consider these factors carefully in evaluating the forward-looking statements and are cautioned not to place ur
statements. The forward-looking statements included in this document are made only as of the date hereof and the Corporation does not unde
looking statements to reflect new information, future events or otherwise, except as required by applicable laws. In light of these risks, unce
looking events might occur to a different extent or at a different time than the Corporation has described or might not occur. The Corporation
or events will be achieved. The foregoing risk factors, among others, including risks relating to the nature of the Notes, are described in
Factors" in this Prospectus Supplement and in the accompanying Prospectus and in the documents incorporated by reference into this Prospe
Prospectus, including the Annual MD&A and the Annual Information Form (each as hereinafter defined).

DOCUMENTS INCORPORATED BY REFERENCE

\arious documents are incorporated or deemed to be incorporated by reference into the accompanying Prospectus and reference
Prospectus for full details. See "Documents Incorporated by Reference™ in the accompanying Prospectus. As of the date of this Prospectu:
filed with the securities commissions or similar authorities in each of the provinces of Canada and with the SEC are specifically incor
integral part of this Prospectus Supplement and the accompanying Prospectus:

(a) consolidated audited financial statements as at December 31, 2011 and 2010, which comprise the consolidated statements o
2011 and 2010 and January 1, 2010 and the consolidated statements of earnings, comprehensive income, changes in equi
December 31, 2011 and 2010, the notes thereto, the auditors' report thereon and the auditors' report on our internal control oy
reference to Exhibit 13.3 to our annual report on Form 40-F filed with the SEC on March 2, 2012, File No. 001-15214, as an

(b) management's discussion and analysis of financial condition and results of operations as at and for the year ended De
(incorporated by reference to Exhibit 13.2 to our annual report on Form 40-F filed with the SEC on March 2, 2012, File No. |
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(c) annual information form dated March 1, 2012 (the "Annual Information Form") for the year ended December 31, 2011 (inc
to our annual report on Form 40-F filed with the SEC on March 2, 2012, File No. 001-15214, as amended);

(d) consolidated comparative interim unaudited financial statements as at and for the three- and nine-month periods ended Sept
thereto (incorporated by reference to Exhibit 13.1 to our report on Form 6-K filed with the SEC on October 30, 2012, File N

(e) management's interim discussion and analysis of financial condition and results of operations as at and for the three- and nil
2012 (incorporated by reference to Exhibit 13.2 to our report on Form 6-K filed with the SEC on October 30, 2012, File No.

® management proxy circular dated March 9, 2012 prepared in connection with our annual and special meeting of shareholder
by reference to Exhibit 99.1 to our report on Form 6-K filed with the SEC on March 9, 2012, File No. 001-15214); and

(9 the material change report dated July 26, 2012 (incorporated by reference to Exhibit 99.1 to our report on Form 6-K file
No. 001-15214).

Any documents of the type required to be incorporated by reference in a short form prospectus pursuant to National Instrument 44-101 -
("NI 44-101™) of the Canadian Securities Administrators, including any documents of the type referred to above or under "Documel
accompanying Prospectus, material change reports (excluding confidential material change reports) and business acquisition reports we
commissions or similar authorities in Canada after the date of this Prospectus Supplement and prior to the termination of any offering of the I
shall be deemed to be incorporated by reference into this Prospectus Supplement and the accompanying Prospectus. These documents at
System for Electronic Document Analysis and Retrieval ("SEDAR™), which can be accessed at www.sedar.com. In addition, any simil;
Form 40-F with the SEC after the date of this Prospectus Supplement shall be deemed to be incorporated by reference into this Prosp
Prospectus and the registration statement on Form F-10 of which this Prospectus Supplement and the accompanying Prospectus form a part,
in such report. Our reports on Form 6-K, and our annual reports on Form 40-F, are available on the SEC's website at www.sec.gov.

Any statement contained in this Prospectus Supplement or the accompanying Prospectus, or in a document incorporated or dee
herein or therein, shall be deemed to be modified or superseded for the purposes of this Prospectus Supplement to the extent that a
other subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such stat
statement need not state that it has modified or superseded a prior statement or include any other information set forth in the doci
The making of a modifying or superseding statement is not to be deemed an admission for any purposes that the modified or
constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required to be
statement not misleading in light of the circumstances in which it was made. Any statement so modified or superseded shall not |
superseded, to constitute a part of this Prospectus Supplement.

Copies of the documents incorporated herein by reference (other than exhibits to such documents, unless such exhibits are specific
documents) may be obtained on request without charge from the Vice-President and Corporate Secretary of the Corporation at Box 190(
Calgary, Alberta, Canada T2P 2M1, Telephone (403) 267-7110.
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CERTAIN AVAILABLE INFORMATION

We have filed with the SEC under the U.S. Securities Act a registration statement on Form F-10 relating to the Notes and of whi
accompanying Prospectus form a part. This Prospectus Supplement and the accompanying Prospectus do not contain all of the information
certain items of which are contained in the exhibits to such registration statement as permitted or required by the rules and regulations of the
the Registration Statement” in the accompanying Prospectus. Statements made in this Prospectus Supplement and the accompanying Prospe
agreement or other document referred to are not necessarily complete, and in each instance, reference is made to the exhibit, if applicable,
relevant matter, each such statement being qualified in its entirety by such reference. Items of information omitted from this Prospec
Prospectus but contained in the registration statement on Form F-10 may be inspected and copied at the public reference facilities maintail
below and are also available on the SEC's website at www.sec.gov.

We are subject to the information requirements of the U.S. Exchange Act, and, in accordance therewith, file reports and other
multijurisdictional disclosure system adopted in the United States and Canada, such reports and other information, subject to certain exce
with the disclosure requirements of Canada, which requirements are different from those of the United States. We are exempt from t
prescribing the furnishing and content of proxy statements, and our officers, directors and principal shareholders are exempt from the rep
provisions contained in Section 16 of the U.S. Exchange Act. Under the U.S. Exchange Act, we are not required to publish financial st
companies. Such reports and other information may be inspected without charge, and copied upon payment of prescribed fees, at the publ
SEC at 100 F Street, N.E., Washington, D.C. 20549 and are also available on the SEC's website at www.sec.gov.

iv
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THE OFFERING

The following is a brief summary of some of the terms of this offering. For a more complete description of the terms of the Notes,

Prospectus Supplement and "Description of Debt Securities" in the accompanying Prospectus. In this section, "we",

us" and "our" ref

not to any of its subsidiaries, unless otherwise stated.

Issuer
Notes Offered

Interest Rate

Interest Payment Dates
Maturity Date

Ranking

Use of Proceeds

Conflicts of Interest

Sinking Fund

TransAlta Corporation.
US$400 million aggregate principal amount of 4.500% senior notes due 2022.

The Notes will bear interest at the rate of 4.500% per annum from November 7, 2012 or from the most r
paid or provided for.

May 15 and November 15 of each year, commencing May 15, 2013.
November 15, 2022.

The Notes will be our direct unsecured obligations and will rank equally and ratably with all of our othe
indebtedness. The Notes will be effectively subordinate to all indebtedness and other liabilities of our si
are a creditor of such subsidiaries ranking at least pari passu with such other creditors. As at Septembel
approximately $545 million of total debt outstanding (excluding intercompany indebtedness).

We expect that the net proceeds from this offering will be approximately US$389.8 million after deductil
estimated expenses of this offering. All of the net proceeds from the sale of the Notes will be used to rep
facilities and for general corporate purposes.

As described in "Use of Proceeds", the net proceeds from this offering will be used to repay borrowings
general corporate purposes. Because more than 5% of the proceeds from this offering, not including unds
received by certain affiliates of the underwriters in this offering, this offering is being conducted pursuar
Industry Regulatory Authority, Inc. ("FINRA"). Pursuant to that rule, the appointment of a qualified indej
connection with this offering because the conditions of Rule 5121(a) (1)(C) of FINRA are satisfied.

Nonre.

S-1
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Optional and Tax Redemption

Change of Control

Certain Covenants

Additional Amounts
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Prior to August 15, 2022 (the date that is three months prior to the maturity date of the Notes), we may re
any time or from time to time, at the "make-whole™ price described in this Prospectus Supplement. On or
three months prior to the maturity date of the Notes), we may redeem the Notes, in whole or in part, at ar
redemption price equal to 100% of the principal amount of the Notes to be redeemed, plus accrued and
redemption.

We may also redeem all of the Notes in whole, but not in part, at the redemption price described in this f
the event certain changes affecting Canadian withholding taxes occur. See "Description of the Notes — 1

We will be required to make an offer to repurchase the Notes at a price equal to 101% of their principal
interest, if any, to the date of repurchase upon the occurrence of a Change of Control Triggering Event. St
Notes — Repurchase Upon Change of Control Triggering Event".

The indenture pursuant to which the Notes will be issued contains certain covenants that, among other th
e our and our subsidiaries' ability to create liens;
e our ability to enter into sale and leaseback transactions; and

e our ability to merge, amalgamate or consolidate with, or sell all or substantially all of our assets to

See "Description of Debt Securities — Covenants" in the accompanying Prospectus. These covenants ar
qualifications that are described under the caption "Description of Debt Securities — Covenants" in the

Any payments we make with respect to the Notes will be made without withholding or deduction for Car
withheld or deducted by law or by the interpretation or administration thereof. Subject to the exceptions
accompanying Prospectus, if we are required to withhold or deduct for Canadian taxes with respect to a
will pay to any holder of Notes that is a non-resident of Canada under the Income Tax Act (Canada) (the
as may be necessary so that every net payment on the Notes after such withholding or deduction will not
Notes to be then due and payable. See "Description of Debt Securities — Payment of Additional Amoun

S-2
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Governing Law

Risk Factors
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The Notes will be represented by one or more fully registered global notes deposited in book-entry forn
registered in the name of its nominee. See "Description of the Notes — Book-Entry System". Except as
Notes" in this Prospectus Supplement and under "Description of Debt Securities™ in the accompanying P
will not be issued.

The Notes and the indenture governing the Notes will be governed by the laws of the State of New York.

Investing in the Notes involves risks. See "Risk Factors" in this Prospectus Supplement beginning on pag
Factors" beginning on page 24 of the accompanying Prospectus.

S-3
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TRANSALTA CORPORATION

TransAlta is a corporation amalgamated under the Canada Business Corporations Act. The registered office and principal place

110-12" Avenue S.W., Calgary, Alberta, Canada, T2R 0G7. For further information on the intercorporate relationships among Tran:
"Corporate Structure" in the Annual Information Form.

TransAlta and its predecessors have been engaged in the production and sale of electric energy since 1909. The Corporation is among
generation and energy marketing companies with an aggregate net ownership interest of approximately 8,422 megawatts ("MW") of ger

having approximately 10,294 MW of aggregate generating capacity(l). In addition, the Corporation has facilities under construction with a
83 MW of generating capacity, as well as 560 MW of generating capacity in facilities under restoration for total net ownership of approxin
in facilities that have or will have aggregate generating capacity of approximately 10,937 MW. The Corporation is focused on generating
and Australia through its diversified portfolio of facilities fuelled by coal, natural gas, hydroelectric, wind and geothermal resources.

(1) TransAlta measures capacity as the net maximum capacity that a unit can sustain over a period of time, which is consistent with industry standards. All capacity amounts ar

represent capacity owned and operated by the Corporation unless otherwise indicated.

In Canada, excluding assets under development and restoration, the Corporation holds a net ownership interest of approximately 6,01
in thermal, natural gas-fired, wind-powered and hydroelectric facilities, including 4,754 MW in Western Canada, 1,040 MW in Ontari
New Brunswick.

In the United States, the Corporation's principal facilities include a 1,340 MW thermal facility and a 248 MW natural gas-fired facility
which supply electricity to the Pacific Northwest. The Corporation also holds a 50 percent interest in CE Generation, LLC ("CE Generati
net ownership interest of approximately 385 MW of generating capacity in geothermal facilities in California and natural gas-fired facilitit
addition, the Corporation has 6 MW of electrical generating capacity through hydroelectric facilities located in Washington and Hawaii.

In Australia, the Corporation has 425 MW of net electrical generating capacity from natural gas-fired generation facilities that are locat

The Corporation regularly reviews its operations in order to optimize its generating assets and evaluates appropriate growth opportt
and may in the future make changes and additions to its fleet of coal, natural gas, hydro, wind and geothermal facilities.

The Corporation is organized into three business segments, Generation, Energy Trading and Corporate. The Generation group is resf
maintaining our electricity generation facilities. The Energy Trading group is responsible for the wholesale trading of electricity and
derivatives. It is also responsible for the management of available generating capacity as well as the fuel and transmission needs of the C
supported by a Corporate group that provides finance, tax, treasury, legal, regulatory, environmental, health and safety, sustainable de
government and investor relations, procurement, information technology, risk management, human resources, internal audit, and other admini
and governance services.

RECENT DEVELOPMENTS

On October 26, 2012, TransAlta and MidAmerican Energy Holdings Company announced the creation of a new strategic partnership,
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companies and is designed to develop, build and operate new natural-gas fired electricity generation projects in Canada.

On October 30, 2012, TransAlta announced that, over the next six months, it is realigning the talent of the Company, which will resu
165 positions, the majority of which will be from the Calgary office. The Company expects the realignment to generate approximately $25 tc
end of 2013 and the Company expects to incur a one-time after-tax charge in the 2012 fourth quarter of $10 to $15 million related to the reali

RISK FACTORS

An investment in the Notes is subject to a number of risks. In addition to the other information contained in and incorporated by referer
the accompanying Prospectus, you should consider carefully the risk factors set forth below and under the heading "Risk Factors™ in the ac
and "Risk Management" in the Annual MD&A and "Risk Factors" in the Annual Information Form.

There is no public market for the Notes.

The Notes are a new issue of securities for which there is currently no public market. We do not intend to apply for listing of the Notes
are traded after their initial issue, they may trade at a discount from their initial offering prices, depending on prevailing interest rates, the
factors, including general economic conditions and our financial condition. We cannot assure you as to the liquidity of the trading market fc
the Notes will develop.

Changes in interest rates may cause the market value of the Notes to decline.

Prevailing interest rates will affect the market price or value of the Notes. The market price or value of the Notes may decline as preva
instruments rise, and increase as prevailing interest rates for comparable debt securities decline.

The Notes are unsecured obligations of the Corporation.

The Notes will be our direct unsecured obligations, ranking equally and pari passu, except as to sinking fund or analogous provisio
unsubordinated indebtedness. The Notes will be effectively subordinated to all indebtedness and other liabilities of our subsidiaries and w
our existing and future secured indebtedness, to the extent of the value of the assets securing such secured indebtedness. If we are in
liquidation or reorganization, the holders of indebtedness and liabilities of our subsidiaries would be paid before the holders of Notes re
and the holders of our secured indebtedness would be paid before the holders of Notes receive any amounts due under the Notes, to the e:
such secured indebtedness. In that event, a holder of Notes may not be able to recover any principal or interest due under the Notes.

We may not be able to fulfill our repurchase obligations with respect to the Notes upon a change of control.

If we experience a Change of Control Triggering Event, we will be required to make an offer to repurchase all outstanding Notes at a
principal amount of the Notes repurchased, plus accrued and unpaid interest, if any, to the applicable repurchase date. Failure to repurchase
Notes would constitute a default under the indenture governing the Notes, which would also constitute a default under certain instruments g
"Description of the Notes — Repurchase Upon Change of Control Triggering Event".
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If a Change of Control Triggering Event were to occur, we cannot assure you that we would have sufficient funds to repay any Note:
repurchase, or to satisfy any other obligations that would become immediately due and payable under the other instruments governing our i
of Control Triggering Event. In order to satisfy our obligations, we may attempt to refinance our indebtedness or obtain consents from our
Notes. We cannot assure you that we would be able to refinance our indebtedness or obtain such consents on satisfactory terms or at all.

USE OF PROCEEDS

We expect that the net proceeds from this offering will be approximately US$389.8 million after deducting underwriting commissions
All of the net proceeds from the sale of the Notes will be used to repay borrowings under existing credit facilities and for general corpc
underwriters are lenders under our existing credit facilities and, as a consequence, may receive a portion of the proceeds from this off
of Interest"”.

CHANGES IN CONSOLIDATED CAPITALIZATION

Other than the effect of the Notes offered under this Prospectus Supplement and changes in foreign currency exchange rates on U.S. dol
no material changes in our consolidated capitalization during the period from September 30, 2012 through the date of this Prospectus Sur
will be initially used to repay amounts owing under existing credit facilities which are considered long-term debt. As a result, this offeri
long-term debt except to the extent of discounts, commissions and other expenses of the offering.

DESCRIPTION OF THE NOTES

The following description of the terms of the Notes supplements, and to the extent inconsistent therewith replaces, the description set
Debt Securities™ in the accompanying Prospectus and should be read in conjunction with such description. In this section, "Corporation” re
not to any of its subsidiaries, unless otherwise stated. All capitalized terms used under this heading "Description of the Notes™ that are
ascribed thereto in the accompanying Prospectus.

General

The Notes will be direct unsecured obligations of the Corporation and will rank equally and ratably with all other unsubordina
Corporation.

Payment of the principal, premium, if any, and interest on the Notes will be made in U.S. dollars.

The provisions of the Indenture relating to the payment of additional amounts in respect of Canadian withholding taxes in certain circt
"Description of Debt Securities — Payment of Additional Amounts" in the accompanying Prospectus) and the provisions of the Indenture re
event of specified changes in Canadian withholding tax laws or the enforcement or interpretation thereof on or after the date of this Prosp
heading "Description of the Notes — Tax Redemption™) will apply to the Notes.

The Notes will be effectively subordinated to all indebtedness and other liabilities of the Corporation's subsidiaries, except to the exte
subsidiaries ranking at least pari passu with such other creditors. As at September 30, 2012, the Corporation's subsidiaries had app
outstanding (excluding intercompany indebtedness).
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The Notes will initially be issued in an aggregate principal amount of US$400 million and will mature on November 15, 2022. The
4.500% per annum from November 7, 2012 or from the most recent date to which interest has been paid or provided for, payable semi-an
each year, commencing May 15, 2013, to the persons in whose names the Notes are registered at the close of business on the preceding May
shall be computed assuming a 360-day year consisting of twelve 30-day months.

The Corporation may from time to time, without the consent of the holders of the Notes, create and issue additional Notes after this
Notes subsequently issued under the Indenture will be treated as a single class for all purposes under the Indenture (except in respect of the |
issue date of the additional Notes and the first payment of interest following the issue date of the additional Notes), including, wit
redemptions and offers to purchase.

The Notes will be issuable in minimum denominations of US$2,000 or integral multiples of US$1,000 in excess thereof.
The Notes will not be entitled to the benefits of any sinking fund.
Optional Redemption

Prior to August 15, 2022 (the date that is three months prior to the maturity date of the Notes), the Notes will be redeemable as a
Corporation at any time, at a redemption price equal to the greater of: (i) 100% of the principal amount of such Notes and (ii) the sum
scheduled payments of principal and interest thereon (exclusive of interest accrued to the date of redemption) discounted to the redemption c
360-day year consisting of twelve 30-day months) at the Treasury Rate, plus 45 basis points, plus in each case, accrued interest thereon to th

On or after August 15, 2022 (the date that is three months prior to the maturity date of the Notes), the Notes will be redeemable as :
Corporation at any time, at a redemption price equal to 100% of the principal amount of the Notes to be redeemed, plus accrued a
of redemption.

"Comparable Treasury Issue™ means the United States Treasury security or securities selected by an Independent Investment Ban
maturity comparable to the remaining term of the Notes to be redeemed that would be utilized, at the time of selection and in accordanc
pricing new issues of corporate debt securities of a comparable maturity to the remaining term of such Notes.

"Comparable Treasury Price" means, with respect to any redemption date, (i) the average of the Reference Treasury Dealer Quc
excluding the highest and lowest such Reference Treasury Dealer Quotations, or (ii) if the Trustee obtains fewer than four such Reference T
of all such quotations.

"Independent Investment Banker" means one of the Reference Treasury Dealers appointed by the Corporation.

"Reference Treasury Dealer" means each of Citigroup Global Markets Inc., HSBC Securities (USA) Inc. and Merrill Lynch, Pierce,
other to be determined by the Corporation, or their respective affiliates which are primary U.S. Government securities dealers, and their resj
that if any of the foregoing or their respective affiliates shall cease to be a primary U.S. Government securities dealer in The City of New Yo
Corporation shall substitute therefor another Primary Treasury Dealer.
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"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the ave
or the Independent Investment Banker, of the bid and ask prices for the Comparable Treasury Issue (expressed in each case as a percen
writing to the Corporation or the Independent Investment Banker by such Reference Treasury Dealer at 3:30 p.m. New York time on
redemption date.

"Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity c
the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) e
for such redemption date.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of Notes |

Unless the Corporation defaults in payment of the redemption price, on and after the redemption date, interest will cease to accrue
for redemption.

Repurchase Upon Change of Control Triggering Event

If a Change of Control Triggering Event occurs, unless the Corporation has exercised its right to redeem the Notes as described under '
of Notes will have the right to require the Corporation to purchase all or a portion of such holder's Notes pursuant to the offer described be
at a purchase price equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any, to the date of purchase, subject
relevant record date to receive interest due on the relevant interest payment date.

Within 30 days following the date upon which the Change of Control Triggering Event occurred, or at the Corporation's option, priol
public announcement of the pending Change of Control, the Corporation will be required to send, by first class mail, a notice to each holdk
which notice will govern the terms of the Change of Control Offer. Such notice will state, among other things, the purchase date, which m
than 60 days from the date such notice is mailed, other than as may be required by law (the "Change of Control Payment Date"). Th
consummation of the Change of Control, will state that the Change of Control Offer is conditional on the Change of Control being consummat
Payment Date. Holders of Notes electing to have Notes purchased pursuant to a Change of Control Offer will be required to surrender their |
Holder to Elect Purchase” on the reverse of the Note completed, to the paying agent at the address specified in the notice, or transfer their |
transfer pursuant to the applicable procedures of the paying agent, prior to the close of business on the third business day prior to the Change

The Corporation will not be required to make a Change of Control Offer if a third party makes such an offer in the manner, at the time:
requirements for such an offer made by the Corporation and such third party purchases all Notes properly tendered and not withdrawn under

The definition of Change of Control includes a phrase relating to the direct or indirect sale, transfer, conveyance or other disposition ¢
of the Corporation and its subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase "substantial
definition of the phrase under applicable law. Accordingly, the ability of a holder of Notes to require the Corporation to repurchase it
conveyance or other disposition of less than all of the assets of the Corporation and its subsidiaries taken as a whole to another "person"
Delaware
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Chancery Court decision raised questions about the enforceability of provisions, which are similar to those in the Indenture, related to th
result of a change in the composition of a board of directors. Accordingly, the ability of a holder of Notes to require the Corporation to rept
in the composition of the board of directors of the Corporation may be uncertain.

"Below Investment Grade Rating Event" means the Notes are rated below an Investment Grade Rating by each of the Rating A
60" day following the occurrence of a Change of Control (which date shall be extended if the rating of the Notes is under publicly announcec

by any of the Rating Agencies on such 60" day, such extension to last until the date on which the Rating Agency considering such possibl
below an Investment Grade Rating or (y) publicly announces that it is no longer considering the Notes for possible downgrade; provided tha
the Rating Agencies rates the Notes with an Investment Grade Rating that is not subject to review for possible downgrade on such 60th day).

"Change of Control" means the occurrence of any of the following:

(a) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger, amalgamation, arranget
series of related transactions, of all or substantially all of the Corporation's assets and the assets of its subsidiaries, taken as
Corporation or one of its subsidiaries;

(o) the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which is that ar
Corporation) becomes the "beneficial owner" (as defined in Rules 13d-3 and 13d-5 under the U.S. Exchange Act), directly
Corporation's outstanding \oting Shares or other \bting Shares into which the Corporation's \bting Shares are reclassifiec
measured by voting power rather than number of shares;

(c) the Corporation consolidates with, or merges or amalgamates with or into, or enters into an arrangement with, any perso
merges or amalgamates with or into, the Corporation, in any such event pursuant to a transaction in which any of the Corpor
\Wting Shares of such other person are converted into or exchanged for cash, securities or other property, other than any su
\Wting Shares outstanding immediately prior to such transaction constitute, or are converted into or exchanged for, a majori
person or any direct or indirect parent company of the surviving person immediately after giving effect to such transaction;

(d) the first day on which a majority of the members of the board of directors of the Corporation cease to be Continuing Director:

() the adoption of a plan relating to the liquidation or dissolution of the Corporation.

Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of Control under clause (b) above if (i) we bec
subsidiary of a holding company and (ii)(A) the direct or indirect holders of the \ting Shares of such holding company immediately follow
same as the holders of the Corporation's \oting Shares immediately prior to that transaction or (B) immediately following that transaction n
satisfying the requirements of this sentence) is the beneficial owner, directly or indirectly, of more than 50% of the \bting Shares of such h
used in this definition, has the meaning given thereto in Section 13(d)(3) of the U.S. Exchange Act.
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"Change of Control Triggering Event" means the occurrence of both a Change of Control and a Below Investment Grade Rating Even

"Continuing Director" means, as of any date of determination, any member of the board of directors of the Corporation who:
(a) was a member of such board of directors on the date of the issuance of the Notes; or

(b)  was nominated for election or elected to such board of directors with the approval of a majority of the Continuing Director
directors at the time of such nomination or election (either by a specific vote or by approval of the Corporation’s proxy statel

as a nominee for election as a director, without objection to such nomination).

"Investment Grade Rating" means a rating equal to or higher than Baa3 (or the equivalent) by Moody's and BBB- (or the equivalent)
Agency ceases to make a rating of the Notes publicly available, the equivalent investment grade credit rating by the replacement agency sel
with the procedures described below.

"Rating Agencies" means (1) Moody's and S&P; and (2) if Moody's or S&P ceases to make a rating of the Notes publicly available, a
organization", within the meaning of Rule 15¢3-1(c)(2)(vi)(F) under the U.S. Exchange Act, selected by the Corporation (as certified by a r
directors) as a replacement agency for Moody's or S&P, or each of them, as the case may be.

"\oting Shares" means, with respect to any specified person as of any date, the shares of such person that is at the time entitled to vo
of directors of such person.

Tax Redemption

The Notes will be subject to redemption at any time, in whole but not in part, at the option of the Corporation, at a redemption pric
together with accrued and unpaid interest to the date fixed for redemption, upon the giving of a notice as described below, if (1) the Corpo
any change in or amendment to the laws (or any regulations or rulings promulgated thereunder) of Canada or of any political subdivisio
affecting taxation, or any change in official position regarding application or interpretation of such laws, regulations or rulings (includ
jurisdiction), which change or amendment is announced or becomes effective on or after the date of this Prospectus Supplement, the Corpc
pay, on the next succeeding date on which interest is due, additional amounts with respect to the Notes as described under "Descript
Additional Amounts" in the accompanying Prospectus; or (b) on or after the date of this Prospectus Supplement, any action has been t
decision has been rendered by a court of competent jurisdiction in, Canada or any political subdivision or taxing authority thereof or |
specified in (a) above, whether or not such action was taken or decision was rendered with respect to the Corporation, or any change, ar
shall be officially proposed, which, in any such case, in the written opinion to the Corporation of legal counsel of recognized standing, w
obligated to pay, on the next succeeding date on which interest is due, additional amounts with respect to the Notes and (2) in any sucl
judgment determines that such obligation cannot be avoided by the use of reasonable measures available to the Corporation; provide
redemption may be given earlier than 60 days prior to the earliest date on which the Corporation would be obligated to pay such additiona
the Notes then due, and (ii) at the time such notice of redemption is given, such obligation to pay such additional
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amounts remains in effect; and provided, further, that any such notice of redemption shall be given no later than 30 days prior to such redemp

In the event that the Corporation elects to redeem the Notes pursuant to the provisions set forth in the preceding paragraph, the Col
certificate, signed by an authorized officer, stating that the Corporation is entitled to redeem the Notes pursuant to their terms.

Book-Entry System

DTC, New York, New York, will act as Notes depository for the Notes. The Notes will be issued as fully-registered securities registe
partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully-registered certificate will |
principal amount of the issue, and will be deposited with DTC. If, however, the aggregate principal amount of the issue exceeds US$500
with respect to each US$500 million of principal amount, and an additional certificate will be issued with respect to any remaining principa

DTC is a limited-purpose trust company organized under the New York Banking Law, a "banking organization™ within the meaning of th
the Federal Reserve System, a "clearing corporation” within the meaning of the New York Uniform Commercial Code, and a "clearing agenc
of Section 17A of the U.S. Exchange Act. DTC holds and provides asset servicing for issues of U.S. and non-U.S. equity issues, corporate
market instruments that DTC's participants ("Direct Participants™) deposit with DTC. DTC also facilitates the post-trade settlement amon
securities transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct Participants
physical movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (""DTCC"). DTCC is tt
Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companit
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants"). The DTC Rul
file with the SEC. More information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of Notes under the DTC system must be made by or through Direct Participants, which will receive a credit for the Notes on
of each actual purchaser of each Note ("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Ben
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations providing details
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. Transf
are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Benefici:
representing their ownership interests in the Notes, except in the event that use of the book-entry system for the Notes is discontinued.

To facilitate subsequent transfers, all Notes deposited by Direct Participants with DTC are registered in the name of DTC's partnersk
name as may be requested by an authorized representative of DTC. The deposit of Notes with DTC and their registration in the name of Ced
not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Notes; DTC's records reflect ol
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Direct Participants to whose accounts such Notes are credited, which may or may not be the Beneficial Owners. The Direct and Indirect P
keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants,
Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements ¢
Beneficial Owners of Notes may wish to take certain steps to augment the transmission to them of notices of significant events with resg
tenders, defaults, and proposed amendments to the Notes. For example, Beneficial Owners of Notes may wish to ascertain that the nominee
agreed to obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their names and ad
copies of notices be provided directly to them.

Redemption notices shall be sent to DTC. If less than all of the Notes within an issue are being redeemed, DTC's practice is to deterr
each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Notes unless authorized by a Direc
Money Market Instrument procedures. Under its usual procedures, DTC mails an "Omnibus Proxy" to the Corporation as soon as possible af
assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts Notes are credited on the record date
Omnibus Proxy).

Payments on the Notes will be made to Cede & Co., or such other nominee as may be requested by an authorized representative of C
Participants' accounts upon DTC's receipt of funds and corresponding detail information from the Corporation or the trustee, on payable d
holdings shown on DTC's records. Payments by Participants to Beneficial Owners will be governed by standing instructions and customa
held for the accounts of customers in bearer form or registered in "street name", and will be the responsibility of such Participant and not ¢
subject to any statutory or regulatory requirements as may be in effect from time to time.

DTC may discontinue providing its services as depository with respect to the Notes at any time by giving reasonable notice to the
circumstances, in the event that a successor depository is not obtained, certificates for the Notes are required to be printed and delivered.

The Corporation may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor Notes deposi
printed and delivered to DTC.

The information in this section covering DTC and DTC's system has been obtained from sources that the Corporation believes to be
responsibility for the accuracy thereof. The information in this section is subject to any changes to the arrangements between the Corpora
procedures that may be instituted unilaterally by DTC.
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EARNINGS COVERAGE

The following coverage ratios have been prepared in accordance with Canadian securities law requirements and are included in thic
with Canadian disclosure requirements.

The following table sets forth our earnings coverage ratios calculated for the twelve-month period ended December 31, 201
September 30, 2012. Such earnings coverage ratios do not give effect to the issuance of any Notes offered by this Prospectus Supplement
Notes that will be issued hereunder and the terms of issue are not presently known and do not give effect to events subsequent to September :

Twelve month
_December 31, 2011

Earnings coverage on long-term debt®) 2.7x
Notes:
(€} Earnings coverage on long-term debt on a net earnings basis is equal to net earnings before interest expense and income taxes, divided by interest ex

calculating the earnings coverage ratios set forth herein, long-term debt includes the current portion of long-term debt and does not include any amounts
Prospectus Supplement.

@

The Corporation would have required additional earnings of $483 million for the twelve months ended September 30, 2012, in order to achieve an earnings

The pro forma earnings coverage ratio for the twelve month period ended December 31, 2011 and the twelve month period ended St
offering and the application of the net proceeds from the sale of the Notes (assuming this offering took place on the first date of the respeci
been 2.6x and -1.1x, respectively.

The earnings coverage ratios set forth above do not purport to be indicative of earnings coverage ratios for any future periods. T
calculated based on information prepared in accordance with IFRS.

We evaluate our performance using a variety of measures. Earnings coverage discussed above is not defined under IFRS and, therefor
or as an alternative to, or more meaningful than, net earnings as determined in accordance with IFRS as an indicator of our financial perfor
necessarily comparable to a similarly titled measure of another company. Net earnings has been calculated on a consistent basis for the twe
2011 and the twelve month period ended September 30, 2012.

CERTAIN INCOME TAX CONSIDERATIONS
The following summary is of a general nature only and is not intended to be, and should not be construed to be, legal or tax adv
representation with respect to the tax consequences to any particular investor is made. Accordingly, prospective investors should consult
with respect to the income tax consequences to them having regard to their own particular circumstances, including any consequences of a

state, provincial or local tax laws in the United States or Canada or tax laws of jurisdictions outside the United States or Canada.

Certain Canadian Federal Income Tax Considerations
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generally applicable under the provisions of the Tax Act to a prospective purchaser of Notes pursuant to this Prospectus Supplement and th
relevant times, for purposes of the Tax Act and any applicable tax treaty, is neither resident nor deemed to be resident in Canada, deals wit
hold and is not deemed to use or hold a Note in carrying on business in Canada (a "Non-Resident Holder"). This summary is based on th
the regulations thereunder, proposed amendments to the Tax Act and the regulations thereunder publicly announced prior to the date of this

Amendments") and counsel's understanding of the current published administrative practices of the Canada Revenue Agency in effect as
exhaustive of all possible Canadian federal income tax considerations applicable to a Non-Resident Holder and does not anticipate any che
nor does it take into account provincial, territorial or foreign tax considerations, which may differ significantly from those discussed herein.
below, may apply to a Non-Resident Holder that is an insurer which carries on business in Canada and elsewhere.

Under the Tax Act the payment of interest, principal or premium, if any, to a Non-Resident Holder of a Note will be exempt fro
Canadian taxes on income or capital gains will be payable under the Tax Act in respect of the acquisition, holding, redemption or dispositic
or the receipt of interest, principal or premium thereon by a Non-Resident Holder solely as a consequence of such acquisition, holding, redel

Certain U.S. Federal Income Tax Considerations

The following is a summary of the principal U.S. federal income tax consequences of the acquisition, ownership and disposition of a N
is a U.S. Holder (as hereinafter defined) who purchases the Note for cash at its “issue price" (the first price at which a substantial amount
sales to bond houses, brokers, or similar persons acting in the capacity of underwriters, placement agents or wholesalers) and who will he
the meaning of Section 1221 of the Internal Revenue Code of 1986, as amended (the "Code"). This summary is intended for general infc
potentially relevant U.S. federal income tax matters.

This summary does not address the tax consequences to U.S. Holders subject to special provisions of the Code including, without
tax-exempt organizations, insurance companies, regulated investment companies, holders subject to the alternative minimum tax, certa
United States, dealers in securities or foreign currencies, traders in securities, holders holding Notes as part of a "hedge", "straddle", “con
transaction and holders with a "functional currency” other than the U.S. dollar. This summary also does not cover any state, local or fore
based upon provisions of the Code, Treasury Regulations, rulings and judicial decisions in effect on the date hereof, all of which are subje
effect) and differing interpretations, so as to result in U.S. federal income tax consequences different from those described herein.

As used herein, the term "U.S. Holder" means a beneficial owner of a Note that is (i) an individual citizen or resident of the United ¢
treated as a corporation for U.S. federal income tax purposes, created or organized under the laws of the United States or any political
income of which is subject to U.S. federal income tax without regard to its source, or (iv) a trust if a court within the United States is able tc
administration of the trust and one or more United States persons have the authority to control all substantial decisions of the trust or if th
treated as a United States person.
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If a partnership (or other entity treated as a partnership for U.S. federal income tax purposes) holds Notes, the U.S. federal income tax
will depend on the status of the partner and the activities of the partnership. Partners in partnerships (or other entities treated as partnership
holding Notes should consult their tax advisors regarding the tax consequences of the acquisition, ownership or disposition of the Notes.

Payments of Interest

Interest on the Notes will generally be taxable to a U.S. Holder as ordinary income at the time received or accrued, in accordance with
U.S. federal income tax purposes. Such interest will constitute income from sources outside the United States and will generally be treated
case of certain U.S. Holders, as "general category income") for U.S. foreign tax credit limitation purposes. The rules governing U.S. foreic
purchasers of Notes should consult their tax advisors regarding the availability of U.S. foreign tax credits in their particular circumstances.

Sale, Exchange, Retirement or Redemption of Notes

Upon the sale, exchange, retirement, redemption or other taxable disposition of a Note, a U.S. Holder generally will recognize U.S. sol
between the amount realized on such sale, exchange, retirement or redemption (other than amounts received that are attributable to accrued ¢
be taxable as ordinary income to the extent not previously included in income) and such U.S. Holder's adjusted tax basis in the Note, whict
generally will constitute capital gain or loss and will be long-term capital gain or loss if the Note was held by such U.S. Holder for more t
non-corporate U.S. Holders, including individuals, is generally eligible for reduced rates of taxation. The deductibility of capital losses is sl

Information Reporting and Backup Withholding

In general, payments of interest and principal on and the proceeds from sales of Notes held by a U.S. Holder will be required to be ref
is a corporation or other exempt recipient and, when required, demonstrates this fact. In addition, a U.S. Holder that is not an exem
withholding of U.S. federal income tax on such payments unless it provides a taxpayer identification number and otherwise complies witt
The amount of any backup withholding from a payment to a U.S. Holder generally will be allowed as a credit against such U.S. Holder's U.
entitle such U.S. Holder to a refund, provided that the required information is furnished to the IRS in a timely manner. Holders should c
application of backup withholding, the availability of an exemption from backup withholding and the procedure for obtaining such an exempt

Information with Respect to Foreign Financial Assets

Individuals that own "specified foreign financial assets" with an aggregate value in excess of US$50,000 are generally required to fil
such assets with their tax returns. "Specified foreign financial assets" include any financial accounts maintained by foreign financial institutic
only if they are not held in accounts maintained by financial institutions: (i) stocks and securities issued by non U.S. persons, (ii) finan
investment that have non U.S. issuers or counterparties, and (iii) interests in foreign entities. The Notes may be subject to these rules. Pers
are individuals are urged to consult their tax advisers regarding the application of this legislation to their ownership of the Notes.
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UNDERWRITING (CONFLICTS OF INTEREST)

We intend to offer the Notes through the underwriters named below for whom Citigroup Global Markets Inc., HSBC Securities
Fenner & Smith Incorporated (collectively, the "Representatives™) are acting as representatives. Subject to the terms and conditions contair
the date of this Prospectus Supplement, each underwriter has severally agreed to purchase, and we have agreed to sell to such underwriter,
opposite the underwriter's name.

Unde rwriter Principa
Citigroup Global Markets Inc. URH
HSBC Securities (USA) Inc.
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Mitsubishi UFJ Securities (USA), Inc.
RBS Securities Inc.

Total US$

In the underwriting agreement, the underwriters have severally agreed, subject to the terms and conditions set forth therein, to pu
Prospectus Supplement if any of the Notes are purchased. In the event of default by an underwriter, the underwriting agreement provides |
commitments of the non-defaulting underwriters may be increased or the underwriting agreement may be terminated. The obligations of tt
agreement may also be terminated upon the occurrence of certain stated events.

The underwriting agreement provides that the obligations of the underwriters to purchase the Notes included in this offering are subject
and to other conditions.

The underwriters propose to offer the Notes directly to the public at the public offering price set forth on the cover page of this Prosj
public offering price, less a concession not to exceed 0.400% of the principal amount of the Notes. The underwriters may allow, and de:
exceed 0.200% of the principal amount of the Notes on sales to other dealers. After the initial offering of the Notes to the public, the |
offering price and concessions.

The following table shows the underwriting commission that we will pay to the underwriters in connection with this offering (expl
amount of the Notes).

Per Note

In connection with this offering, the Representatives may purchase and sell Notes in the open market. These transactions may incl
transactions and stabilizing transactions. Over-allotment involves syndicate sales of the Notes in excess of the principal amount of the Notes
this offering, which creates a syndicate short position. Syndicate covering transactions involve purchases of the Notes in the open market af
in order to cover syndicate short positions. Stabilizing transactions consist of certain bids or purchases of the Notes made for the purpose of
market price of the Notes while this offering is in progress.
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The underwriters may also impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicat
covering syndicate short positions or making stabilizing purchases, repurchases Notes originally sold by that syndicate member.

As a result of these activities, the market price of the Notes offered under this Prospectus Supplement may be higher than the price
market. If these activities are commenced, they may be discontinued by the underwriters at any time without notice. The underwriters I
over-the-counter market or otherwise.

We estimate that our total expense for this offering will be approximately US$700,000 (not including the underwriting commission).

Certain of the underwriters and their respective affiliates have in the past performed, and may in the future perform, various final
commercial lending service for us and our affiliates in the ordinary course of business, for which they have received and will receive custon

In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of |
equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the accour
and securities activities may involve securities and/or instruments of ours or our affiliates. Certain of the underwriters or their affiliates t
routinely hedge their credit exposure to us consistent with their customary risk management policies. Typically, such underwriters and their ¢
entering into transactions which consist of either the purchase of credit default swaps or the creation of short positions in our securities,
hereby. Any such short positions could adversely affect future trading prices of the notes offered hereby. The underwriters and thei
recommendations and/or publish or express independent research views in respect of such securities or financial instruments and may h
acquire, long and/or short positions in such securities and instruments.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the U.S. Securities Act, or to contr
be required to make because of any such liabilities.

The Notes will not be qualified for sale under the securities laws of Canada or any province or territory of Canada (other than the
directly or indirectly, offered, sold or delivered in Canada or to residents of Canada in contravention of the securities laws of any |
underwriter has agreed that it will not, directly or indirectly, offer, sell or deliver any Notes purchased by it in Canada or to residents of Can

Certain of the underwriters are affiliates of banks or other financial institutions (collectively, the "Affiliate Lenders") that are our
indebted. We intend to use all net proceeds from this offering to repay borrowings under existing credit facilities and for general corpora
proceeds from this offering may be paid to one or more of the Affiliate Lenders. For more information, see "Use of Proceeds". The decisior
offering was made by us, and the determination of the terms of this offering was made through negotiations between us and the underwriters.
involvement in such decision or determination, but have each been advised of this offering and the terms thereof.

Conflicts of Interest

As described in "Use of Proceeds", the net proceeds from this offering will be used to repay borrowings under existing credit facilit
Because more than 5% of the proceeds from this offering, not including underwriting compensation, may be received by certain

S-17
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affiliates of the underwriters in this offering, this offering is being conducted pursuant to Rule 5121 of FINRA. Pursuant to that rule, the
underwriter is not necessary in connection with this offering because the conditions of Rule 5121(a)(1)(C) of FINRA are satisfied.
LEGAL MATTERS

Certain legal matters relating to Canadian law in connection with the offering of the Notes will be passed upon on behalf of the Corpo
McCarthy Tétrault LLP as Canadian tax counsel, Calgary, Alberta. Certain legal matters relating to United States law in connection with ti
upon on behalf of the Corporation by Latham & Watkins LLP, New York, New York and on behalf of the underwriters by Paul, Weiss, Rifki
Ontario.

The partners and associates of Norton Rose Canada LLP, as a group, beneficially own, directly or indirectly, less than 1% of any class «

The partners and associates of McCarthy Tétrault LLP, as a group, beneficially own, directly or indirectly, less than 1% of any class of

S-18
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AUDITORS
The Corporation's auditors are Ernst & Young LLP, Chartered Accountants, Calgary, Alberta.

S-19
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AUDITOR'S CONSENT

We have read the prospectus supplement of TransAlta Corporation (the "Corporation™) dated November 2, 2012 to the short form bas
2010, relating to the issue and sale of US$400,000,000 aggregate principal amount of 4.500% senior notes due 2022 (the "Prospectu:
generally accepted standards for an auditor's involvement with offering documents.

We consent to the incorporation by reference in the Prospectus of our report to the Shareholders of the Corporation on the consolidate
Corporation as at December 31, 2011 and 2010, and January 1, 2010, and the consolidated statements of earnings, comprehensive income
each of the years in the two year period ended December 31, 2011 and our report on the effectiveness of internal control over financial re
reports are dated March 1, 2012.

Calgary, Canada
November 2, 2012

S-20
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BASE SHELF PROSPECTUS

New Issue

TransAlta

TRANSALTA CORPORATION
US$1,000,000,000

Common Shares
First Preferred Shares
Warrants
Subscription Receipts
Debt Securities

We may from time to time offer and issue (i) common shares ("Common Shares"), (ii) first preferred shares ("First Preferred Shares
Shares, First Preferred Shares or other securities ("Warrants"), (iv) subscription receipts, each of which, once purchased, entitle the holde
release conditions, and for no additional consideration, one Common Share ("Subscription Receipts"), or (v) debt securities (the "debt s
Preferred Shares, Warrants, Subscription Receipts and debt securities are collectively referred to herein as the "Securities™) up to
US$1,000,000,000 (or its equivalent in any other currency or currency unit used to denominate the Securities) during the 25 month period th
(the "Prospectus™), including any amendments hereto, remains valid.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES
(THE "SEC'™) OR ANY UNITED STATES STATE SECURITIES COMMISSION NOR HAS THE SEC OR ANY UNIT
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO °
OFFENSE.

This offering is made by a Canadian issuer that is permitted, under the multi-jurisdictional disclosure system adopted in the United
accordance with Canadian disclosure requirements. Prospective investors should be aware that such requirements are different f
financial statements incorporated herein by reference have been prepared in accordance with Canadian generally accepted accounti
time to time in Canada (**Canadian GAAP™) and are subject to Canadian auditing and auditor independence standards. As a result,
comparable to financial statements of United States companies. See **About this Prospectus"".

Prospective investors should be aware that the acquisition of the Securities may have tax consequences both in the United States an
investors who are resident in, or citizens of, the United States may not be described fully herein or in any applicable Prospectus
should read the tax discussion under **Certain Income Tax Considerations' and in any applicable Prospectus Supplement.

The enforcement by investors of civil liabilities under United States federal securities laws may be affected adversely by the fact
and organized under the laws of Canada, that most of its officers and directors are residents of Canada, that some or all of the u
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Prospectus are residents of Canada, and that all or a substantial portion of the assets of the Corporation and said persons are locatec
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No underwriter has been involved in the preparation of this Prospectus or performed any review of the contents of this Prospectus.

The specific terms of any offering of Securities will be set forth in a prospectus supplement or supplements (each, a "Prospectus Suppleme
the case of Common Shares, the number of Common Shares offered and the offering price; (ii) in the case of First Preferred Shares, the
number of First Preferred Shares offered, the offering price, any voting rights, any rights to receive dividends, any terms of redemption, any
other specific terms of the First Preferred Shares; (iii) in the case of Warrants, the designation, number and terms of the Common Shares, Fi
purchasable upon exercise of the Warrants, and any procedures that will result in the adjustment of those numbers, the exercise price,

currency or currency unit in which the Warrants are issued and any other specific terms of the Warrants; (iv) in the case of the Subscriptio
Receipts offered, the offering price, the terms, conditions and procedures for the conversion of such Subscription Receipts into Common Sh
Subscription Receipts; and (v) in the case of debt securities, the specific designation of the debt securities, any limit on the aggregate prin
currency or currency unit, the maturity, the offering price, whether payment on the debt securities will be senior or subordinated to our other
debt securities will bear interest, the interest rate or method of determining the interest rate, any interest rate, any terms of redemption, any
other specific terms of the debt securities. We reserve the right to include in a Prospectus Supplement specific terms pertaining to the Secur
parameters set forth in this Prospectus. You should read this Prospectus and any applicable Prospectus Supplement before you invest in any ¢

All shelf information permitted under applicable laws to be omitted from this Prospectus will be contained or incorporated by reference i
that will be delivered to purchasers together with this Prospectus. Each Prospectus Supplement will be incorporated by reference into this P
legislation as of the date of the applicable Prospectus Supplement and only for the purposes of the distribution of the Securities to which
pertains.

Our Common Shares are listed on the Toronto Stock Exchange ("TSX") under the symbol "TA™" and on the New York Stock Exchange ('
November 17, 2010, the closing price of the Common Shares on the TSX was $20.54 and on the NYSE was US$20.11. There is current
Preferred Shares, Warrants, Subscription Receipts or debt securities may be sold and purchasers may not be able to resell s
Prospectus. This may affect the pricing of such Securities in the secondary market, the transparency and availability of trading pric
the extent of issuer regulation. Investing in the Securities involves risks. See ""Risk Factors™ in this Prospectus and in any applicable

We may sell the Securities to or through underwriters or dealers purchasing as principals, directly to one or more purchasers pursuant to apy
agents. See "Plan of Distribution". The Prospectus Supplement relating to a particular offering of Securities will identify each underwriter
with the offering and sale of the Securities, and will set forth the terms of the offering of such Securities, including the method of distrib
discounts or any other compensation payable to underwriters, dealers or agents and any other material terms of offering of such Securities.

Unless otherwise specified in the applicable Prospectus Supplement, each series or issue of Securities (other than Common Shares) wil
established trading market. The Securities may be sold from time to time in one or more transactions at a fixed price or prices or at non-fixe
basis the Securities may be offered at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at prit
which case the compensation payable to an underwriter, dealer or agent in connection with any such sale will be the amount, if any, by
Securities by the purchasers exceeds the gross proceeds paid by the underwriter, dealer or agent to us and the price at which the Securitie
between purchasers during the distribution period.

In connection with any offering of Securities, the underwriters may over-allot or effect transactions which stabilize, maintain or otherwise :
at a level above that which otherwise might prevail on the open market. Such transactions may be commenced, interrupted or discontinued at

Our head and registered office is located at 110 - 12th Avenue S.W.,, Calgary, Alberta, T2R 0G7.
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ABOUT THIS PROSPECTUS

In this Prospectus and in any Prospectus Supplement, unless otherwise specified or the context otherwise requires, all dollar amou
"U.S. dollars" or "US$" means lawful currency of the United States. Unless otherwise indicated, all financial information included and incor
or included in any Prospectus Supplement is determined using Canadian GAAP. "U.S. GAAP" means generally accepted accounting prin
time in the United States. The significant differences between Canadian GAAP and U.S. GAAP are summarized in the reconciliations to L
financial statements as at December 31, 2009 and 2008 and for each of the years in the three year period ended December 31, 2009 and
interim financial statements as at and for the three and nine month periods ended September 30, 2010 and 2009, all of which are incorp
Unless the context otherwise requires, all references in this Prospectus and any Prospectus Supplement to "TransAlta", the "Corporation™
Corporation and its consolidated subsidiaries including any consolidated partnerships of which the Corporation or any of its subsidiaries are

1
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This Prospectus provides a general description of the Securities that we may offer. Each time we offer and sell Securities under this
Prospectus Supplement that will contain specific information about the terms of that offering. The Prospectus Supplement may also add, upe
this Prospectus. Before investing in any Securities, you should read both this Prospectus and any applicable Prospectus Supplement togethel
below under "Documents Incorporated by Reference” and "Certain Available Information”.

All information permitted under applicable laws to be omitted from this Prospectus will be contained in one or more Prospectus St
together with this Prospectus.

You should rely only on the information contained in or incorporated by reference in this Prospectus or any applicable Prospectus S
included in the registration statement on Form F-10 of which this Prospectus forms a part. We have not authorized anyone to provide you v
We are not making an offer to sell these Securities in any jurisdiction where the offer or sale is not permitted by law. You should not assume
any applicable Prospectus Supplement or any documents incorporated by reference is accurate as of any date other than the date on the frc
operating results, financial condition and prospects may have changed since that date.

DOCUMENTS INCORPORATED BY REFERENCE
The following documents of the Corporation, filed with the securities commissions or similar authorities in each of the provin
specifically incorporated by reference in, and form an integral part of, this Prospectus, provided that such documents are not incorporat

contents are modified or superseded by a statement contained in this Prospectus or in any other subsequently filed document that is also incc
by reference in this Prospectus:

(a) consolidated financial statements as at December 31, 2009 and 2008 and for each of the years in the three year period endec
the auditors' report thereon and the auditors' report on our internal control over financial reporting;

(b) management's discussion and analysis of financial condition and results of operations as at and for the year ended December :
(©) annual information form dated February 24, 2010 (the "Annual Information Form") for the year ended December 31, 2009;

(d) management proxy circular dated March 11, 2010 prepared in connection with the Corporation's annual and special meeting ¢
(e) unaudited consolidated interim financial statements as at and for the three and nine month periods ended September 30, 2010

® management's interim discussion and analysis of the financial condition and results of operations as at and for the
September 30, 2010;

(9 reconciliation to U.S. GAAP of the consolidated financial statements as at December 31, 2009 and 2008 and for each of tt
December 31, 2009 and the auditors' report thereon; and

(h) reconciliation to U.S. GAAP of the unaudited consolidated interim financial statements as at and for the three and nine mo
and 2009.

Any documents of the type required to be incorporated by reference in a short form prospectus pursuant to National Instrument 44-101
("NI 44-101") of the Canadian
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Securities Administrators, including any documents of the type referred to above, material change reports (excluding confidential material c
reports subsequently filed by the Corporation with any securities commissions or similar authorities in Canada after the date of this Prospe
offering of Securities shall be deemed to be incorporated by reference into this Prospectus. These documents are available through the
Document Analysis and Retrieval ("SEDAR"), which can be accessed at www.sedar.com. In addition, any documents filed by the Corpor:
Form 6-K or Form 40-F, pursuant to the United States Securities Exchange Act of 1934, as amended (the "Exchange Act"), in each case af
deemed to be incorporated by reference into this Prospectus and the registration statement of which this Prospectus forms a part, if and tc
filings. The Corporation's reports on Form 6-K, and beginning with its Form 40-F for the year ended December 31, 2001, its annual repc
SEC's website at www.sec.gov.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated by reference here
superseded for the purposes of this Prospectus to the extent that a statement contained herein or in any other subsequently filed doc
incorporated by reference herein modifies or supersedes such statement. The modifying or superseding statement need not state
prior statement or include any other information set forth in the document that it modifies or supersedes. The making of a modifying
deemed an admission for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an u
an omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light
made. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this

Upon a new annual information form and related annual audited comparative consolidated financial statements and accomp
analysis being filed by the Corporation with, and where required, accepted by, the applicable securities regulatory authorities du
previous annual information form, the previous annual audited financial statements and accompanying management's discussic
statements and accompanying management’s discussion and analysis, all material change reports and all business acquisition reports
commencement of the financial year of the Corporation in which the new annual information form and related annual auditec
statements and accompanying management's discussion and analysis are filed shall be deemed no longer to be incorporated by refere
of future offers and sales of Securities hereunder. Upon interim financial statements and accompanying management’s discuss
Corporation with the applicable securities regulatory authorities during the term of this Prospectus, all interim financial statemer
discussion and analysis filed prior to the new interim consolidated financial statements shall be deemed no longer to be incorporate
future offers and sales of Securities hereunder.

Updated earnings coverage ratios will be filed quarterly with the applicable securities regulatory authorities either as Prospec
Corporation's interim unaudited comparative consolidated financial statements and annual audited comparative consolidated financ
be incorporated by reference in this Prospectus for the purposes of the offering of the Securities.

A Prospectus Supplement containing the specific terms of any Securities offered thereunder will be delivered to purchasers of such ¢
and will be deemed to be incorporated by reference into this Prospectus as of the date of such Prospectus Supplement solely for the purpo
covered by such Prospectus Supplement.
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Copies of the documents incorporated herein by reference (other than exhibits to such documents, unless such exhibits are specific
documents) may be obtained on request without charge from the Vice-President and Corporate Secretary of TransAlta, 110 - 12th Av
T2P 0G7, Telephone (403) 267-7110.

Prospective investors should rely only on the information contained in or incorporated by reference in this Prospectus or any a
on the other information included or incorporated by reference in the registration statement of which this Prospectus forms a part.
anyone to provide prospective investors with different or additional information. The Corporation is not making an offer of these Se
offer is not permitted by law. Prospective investors should not assume that the information contained in or incorporated by referenc
Prospectus Supplement is accurate as of any date other than the date on the front of the applicable Prospectus Supplement.

CERTAIN AVAILABLE INFORMATION

The Corporation has filed with the SEC under the United States Securities Act of 1933, as amended (the "U.S. Securities Act"),
relating to the Securities and of which this Prospectus forms a part. This Prospectus does not contain all of the information set forth in sucl
which are incorporated by reference in or contained in the exhibits to such registration statement as permitted or required by the rules and r¢
Filed as Part of the Registration Statement”. Statements made in this Prospectus as to the contents of any contract, agreement or other do
and in each instance, reference is made to the exhibit, if applicable, for a more complete description of the relevant matter, each such stat
such reference. Items of information omitted from this Prospectus but contained in the registration statement on Form F-10 may be inspec
facilities maintained at the offices of the SEC described below.

The Corporation is subject to the information requirements of the United States Securities and Exchange Act of 1934, as amend
accordance therewith, files reports and other information with the SEC. Under the multi-jurisdictional disclosure system adopted in the Unit
other information may be prepared in accordance with the disclosure requirements of Canada, which requirements are different from those ¢
exempt from the rules under the U.S. Exchange Act prescribing the furnishing and content of proxy statements, and its officers, directors and |
the reporting and short swing profit recovery provisions contained in Section 16 of the U.S. Exchange Act. Under the U.S. Exchange Act, the
financial statements as promptly as United States companies. Such reports and other information may be inspected without charge, and copi
the public reference facility maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549 and are also are available on the SEC's w

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus, including the documents incorporated by reference herein, contains both historical and forward-looking statements. Al
on our beliefs as well as assumptions based on information available at the time the assumption was made and on management's experier
current conditions and expected further developments as well as other factors deemed appropriate in the circumstances. These forward-lo

predictions and generally can be identified by the use of statements that include phrases such as "may", "will", "believe," "expect," "3
"potential”, "enable", "continue" or other words or phrases of similar import. Similarly, statements that describe the Corporation's object

looking statements. These forward-looking
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statements are subject to risks, uncertainties and other important factors that could cause actual results to differ materially from those c
forward-looking statements contained in the documents incorporated by reference herein, this Prospectus contains, without limitation, forw:
following: anticipated capacities of electricity generating facilities under construction; and certain terms of the Securities and any offering m

With respect to forward-looking statements contained in this Prospectus, we have made assumptions regarding, among other f
construction projects according to planned specifications; our current construction projects when complete will operate as expected; our abi
our ability to obtain financing on acceptable terms; and that terms of future offerings will be on the terms and conditions consistent with the ¢

Certain factors that could materially affect these forward-looking statements are described below and are incorporated by reference
"Risk Factors" in this Prospectus. Potential investors and other readers are urged to consider these factors carefully in evaluating the forwa
not to place undue reliance on these forward-looking statements. The forward-looking statements included in this document are made only ¢
Corporation does not undertake to publicly update these forward-looking statements to reflect new information, future events or otherwise,
In light of these risks, uncertainties and assumptions, the forward-looking events might or might not occur. The Corporation cannot assure y
be achieved.

Factors that may adversely impact the Corporation's forward-looking statements include risks relating to: fluctuations in market
required to generate electricity and in the price of electricity; the regulatory and political environments in the jurisdictions in which th
requirements and changes in, or liabilities under, these requirements; changes in general economic conditions including interest rates; opera
facilities, including unplanned outages at such facilities; execution and capital cost risks relating to the Corporation's development and c
transmission and distribution of electricity; effects of weather; disruptions in the source of fuels, water, wind or biomass required to oper
disasters; equipment failure; energy trading risks; industry risk and competition; fluctuations in the value of foreign currencies and fore
financing; liquidity risk; structural subordination of securities; counterparty credit risk; insurance coverage; the Corporation's provisio
involving the Corporation; reliance on key personnel; labour relations matters; development projects and acquisitions; and absence of a pul
offered under this Prospectus. The foregoing risk factors, among others, are described in further detail under the heading "Risk Factors" i
incorporated by reference in this Prospectus, including the Annual MD&A and the Annual Information Form.

TRANSALTA CORPORATION
TransAlta is a corporation amalgamated under the Canada Business Corporations Act. The registered office and principal place ¢
110 - 12th Avenue S.W., Calgary, Alberta, Canada, T2R 0G7. For further information on the intercorporate relationships among Tran

"Corporate Structure — Intercorporate Relationships" in the Annual Information Form.

TransAlta and its predecessors have been engaged in the production and sale of electric energy since 1909. The Corporation is among
generation and energy marketing companies with an aggregate net ownership interest of approximately 8,563 megawatts ("MW") of gen

having approximately 10,365 MW of aggregate generating capacity(l). In addition, the Corporation has facilities under construction with a ne

5
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427 MW of generating capacity in facilities designed to have aggregate generating capacity of 652 MW as well as a net ownership interest
capacity in advanced-stage development. The Corporation is focused on generating electricity in Canada, the United States and Austra
facilities fuelled by coal, gas, hydroelectric, wind, geothermal and biomass resources.

1) TransAlta measures capacity as the net maximum capacity that a unit can sustain over a period of time, which is consistent with industry standards. All capacity amounts are as ¢
owned and operated by the Corporation unless otherwise indicated.

In Canada, the Corporation holds a net ownership interest of approximately 6,248 MW of electrical generating capacity in thermal, ¢
and biomass facilities, including 5,029 MW in Western Canada, 1,040 MW in Ontario, 99 MW in Québec and 80 MW in New Brunswick.

In the United States, the Corporation's principal facilities include a 1,376 MW thermal facility and a 248 MW gas fired facility, both |
supply electricity to the Pacific Northwest. The Corporation holds a 50% interest in CE Generation, LLC ("CE Generation™), through w
interest of approximately 385 MW of generating capacity in geothermal facilities in California and gas fired facilities in Texas, Arizona an
6 MW of electrical generating capacity through hydroelectric facilities located in Washington and Hawaii.

In Australia, the Corporation has 300 MW of net electrical generating capacity from gas-fired generation facilities.

The Corporation regularly reviews its operations in order to optimize its generating assets and evaluates appropriate growth opportt
and may in the future make changes and additions to its fleet of coal, gas, hydro, wind, geothermal and biomass fuelled facilities.

The Corporation is organized into two business segments: Generation and Commercial Operations and Development. The Generatiol
operating and maintaining electricity generation facilities. The Commercial Operations and Development group is responsible for managi
natural gas, transmission capacity and market risks associated with the Corporation's generation assets and for non asset backed trading act
a corporate group that provides finance, treasury, legal, regulatory, environmental, health and safety, sustainable development, corporate
information technology, human resources, internal audit, and other administrative support.

USE OF PROCEEDS
Unless otherwise specified in a Prospectus Supplement, the net proceeds from the sale of the Securities will be used for general cory
repayment of indebtedness and the financing of the Corporation's long-term investment plan. The amount of net proceeds to be used for ar

applicable Prospectus Supplement. The Corporation expects that it may, from time to time, issue securities (including Securities) other than y

6




http://www.sec.gov/Archives/edgar/data/114

CHANGES IN CONSOLIDATED CAPITALIZATION

Other than the effect of changes in foreign currency exchange rates on U.S. dollar denominated loans, there have been no material ch
capitalization during the period from September 30, 2010 through the date of this Prospectus.

The following table sets forth the consolidated capitalization of the Corporation as at December 31, 2009 and September 30, 2010,
applicable amounts between those two dates. This table should be read in conjunction with the consolidated financial statements of the C
December 31, 2009 and the unaudited consolidated interim financial statements of the Corporation as at and for the three and nine month pe
which have been incorporated by reference herein.

As at As at
December 31, 2009 September 30, 2010
(in millions, except Common Share

Current Portion of Long-Term Debt) $ 31 $ 256

Less: Cash and Cash Equivalents 82 80
(51) 176
Long-Term Debt
Recourse 3,857 3,887
Non-Recourse® 554 541
Non-Controlling Interests® 478 439
Common Shareholders' Equity
Common Shares 2,169 2,194
(218,404,442 (219,542,527
Common Shares) Common Shares)
Retained Earnings 634 600
Accumulated Other Comprehensive Income 126 278
Total Common Shareholders' Equity 2,929 3,072
Total Capitalization 7,767 8,115
Notes:
(€] Includes a $225 million maturity in June, 2011.
2 Includes the Corporation's share of debt in TransAlta Cogeneration L.P., CE Generation, Wailuku Holding Company LLC and all the debt of Canadian F
Corporation.
() TransAlta Generation Partnership, a wholly-owned subsidiary of the Corporation, holds a direct 50.00% interest in TransAlta Cogeneration, L.P. Tral

subsidiary of the Corporation and the general partner of TransAlta Cogeneration, L.P., hold a 0.01% interest in TransAlta Cogeneration, L.P. and the rem

CE Generation holds a 75% interest in the 240 MW Saranac gas-fired plant in Plattsburg, New York, and the Corporation holds an indirect 50% interest in

EARNINGS COVERAGE RATIOS

The following coverage ratios have been prepared in accordance with Canadian securities law requirements and are included in this P
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disclosure requirements.

The following sets forth the Corporation's earnings coverage ratios calculated for the twelve month period ended December 31, 20
September 30, 2010. The earnings coverage ratios set forth below: (i) do not give effect to the issue of any Securities pursuant to this Pr
indicative of earnings coverage ratios for any future periods. The
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earnings coverage ratios have been calculated based on information prepared in accordance with Canadian GAAP.

Twelve mo
December 31, 20(
Earnings coverage on long-term debt™® 1.9 times
Note:
(1) Earnings coverage on long-term debt on a net earnings basis is equal to net earnings plus net interest expense and income taxes divided by net intere:

calculating the earnings coverage ratios set forth herein, long-term debt includes the current portion of long-term debt and does not include any amounts w

Prospectus.

TransAlta evaluates its performance using a variety of measures. Earnings coverage discussed above is not defined under Canadi
considered in isolation or as an alternative to, or more meaningful than, net earnings as determined in accordance with Canadian GAA
financial performance or liquidity. This measure is not necessarily comparable to a similarly titled measure of another company. Net earni
basis for the twelve month period ended December 31, 2009 and the twelve month period ended September 30, 2010.

The Corporation's interest requirements, as adjusted as described above, amounted to $180 million and $216 million for the 12 |
September 30, 2010, respectively. The Corporation's earnings before interest and income tax for the 12 month periods then ended was $340
which is 1.9 times and 1.9 times, respectively, TransAlta's interest requirements, as adjusted as described above, for such periods.

DESCRIPTION OF SHARE CAPITAL

General

As of the date of this Prospectus, the Corporation's authorized share capital consists of an unlimited number of Common Shares and
Shares, issuable in series. As at October 31, 2010, 220,335,458 Common Shares were outstanding and no First Preferred Shares were outstz

Common Shares
The following description is subject to, and qualified by reference to, the terms and provisions of the Corporation's articles and by-law

Each Common Share of the Corporation entitles the holder thereof to one vote for each Common Share held at all meetings of sharehold
at which only holders of another specified class or series of shares are entitled to vote, to receive dividends if, as and when declared by
satisfaction of preferential dividends applicable to any First Preferred Shares, and to participate rateably in any distribution of the assets
dissolution or winding up, subject to prior rights and privileges attaching to the First Preferred Shares. The Common Shares are not
pre-emptive rights. The Common Shares are not entitled to cumulative voting.

The transfer agent and registrar for the Common Shares in Canada is CIBC Mellon Trust Company at its principal transfer offices in
Alberta, Winnipeg, Manitoba, Toronto, Ontario and Montreal, Quebec. The transfer agent and registrar for the Common Shares in the Uni
Services at its principal office in New York, New York.



http://www.sec.gov/Archives/edgar/data/114

50 of 85



51 of 85

http://www.sec.gov/Archives/edgar/data/114

The Common Shares offered pursuant to this Prospectus may include Common Shares issuable upon conversion or exchange of any
upon exercise of any Warrants or upon conversion of any Subscription Receipts.

First Preferred Shares

The Corporation is authorized to issue an unlimited number of First Preferred Shares, issuable in series and, with respect to each series
fix the number of shares comprising the series and determine the designation, rights, privileges, restrictions and conditions attaching to such

The First Preferred Shares of all series rank senior to all other shares of the Corporation with respect to priority in payment of divid
assets in the event of liquidation, dissolution or winding up of the Corporation, or a reduction of stated capital. Holders of First Preferred S
quarterly dividends on the subscription price thereof as and when declared by the board of directors at the rate established by the board of d
a series. No dividends may be declared or paid on any other shares of the Corporation unless all cumulative dividends accrued upon all
been paid or declared and set apart. In the event of the liquidation, dissolution or winding up of the Corporation, or a reduction of stated
distributed to holders of other shares of the Corporation until the holders of First Preferred Shares shall have been paid the subscription pri
premium payable on a redemption, plus a sum equal to the arrears of dividends accumulated on the First Preferred Shares to the date of su
or reduction of stated capital, as applicable. After payment of such amount, the holders of First Preferred Shares shall not be entitled to shar:
of the Corporation.

The directors may include in the share conditions attaching to a particular series of First Preferred Shares certain voting rights effecti\
payment of six quarterly dividend payments, whether or not consecutive. These voting rights continue for so long as any dividends remair
right to one vote for each $25 of subscription price on all matters in respect of which shareholders vote, and additionally, the right of all se
a combined class, to elect two directors of the Corporation if the board of directors then consists of less than 16 directors, or three directors
or more directors. Otherwise, except as required by law, the holders of First Preferred Shares shall not be entitled to vote or to receive not
shareholders of the Corporation.

Subject to the share conditions attaching to any particular series providing to the contrary, the Corporation may redeem First Preferre
time to time in part, at the redemption price applicable to each series and the Corporation has the right to acquire any of the First Pref
purchase for cancellation in the open market or by invitation for tenders at a price not to exceed the redemption price applicable to the series

The Prospectus Supplement will set forth the following terms relating to the First Preferred Shares being offered:

. the maximum number of First Preferred Shares;
. the designation of the series;
. the offering price;

the annual dividend rate and whether the dividend rate is fixed or variable, the date from which dividends will accrue, and th
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. the price and the terms and conditions for redemption, if any, including redemption at TransAlta's option or at the option of t
redemption, and payment of any accumulated dividends;

. the terms and conditions, if any, for conversion or exchange for shares of any other class of TransAlta or any other series
securities or assets, including the price or the rate of conversion or exchange and the method, if any, of adjustment;

. whether such First Preferred Shares will be listed on any securities exchange;
. the voting rights, if any; and

any other rights, privileges, restrictions, or conditions.

First Preferred Shares will be fully paid and non-assessable upon issuance. The First Preferred Shares of any series may be represent
global certificates. If First Preferred Shares are represented by a global certificate, each global certificate will:

. be registered in the name of a depositary or a nominee of the depositary identified in the applicable Prospectus Supplement; e

be deposited with such depositary or nominee or a custodian for the depositary.
Related Party Articles Provisions

The articles of the Corporation contain provisions restricting the ability of the Corporation to enter into a "Specified Transaction" wit
Transaction requires the approval of a majority of the votes cast by holders of voting shares of the Corporation, as well as the approval of a
such voting shares, excluding any Major Shareholder. A Major Shareholder generally means the beneficial owner of more than 20% ¢
Corporation. There is a broad definition of beneficial ownership, and in particular, a person is considered to beneficially own shares ow
those terms are defined in the articles. Transactions which are considered to be Specified Transactions include the following: a merger or ¢
Major Shareholder; the furnishing of financial assistance by the Corporation to a Major Shareholder; certain sales of assets or provision of
Shareholder or vice versa; certain issuances of securities by the Corporation which increase the proportionate voting interest of a M
recapitalization of the Corporation which increases the proportionate voting interest of a Major Shareholder; and the creation of a clas:
Corporation which has a residual right to participate in earnings of the Corporation and assets of the Corporation upon dissolution or windin

Shareholder Rights Plan

The Corporation implemented a shareholder rights plan (the "Rights Plan™) pursuant to a Shareholder Bid Approval Plan Agreement (t
of October 13, 1992 between the Corporation and CIBC Mellon Trust Company. The holders of Common Shares reconfirmed the Rights
restatement, as of April 29, 2010, of the Rights Plan Agreement at the annual and special meeting of shareholders of the Corporation held on
reference should be made to the Rights Plan Agreement, as amended and restated. A copy of the Rights Plan Agreement may be obtaine
Corporate Secretary, TransAlta Corporation, 110 - 12th Avenue S.W., Calgary, Alberta T2P 0G7; telephone: (403) 267-7110;
investorrelations@transalta.com. A copy of the Rights Plan Agreement can also be accessed on SEDAR at www.sedar.com and on the SEC"

10




http://www.sec.gov/Archives/edgar/data/114

DESCRIPTION OF WARRANTS

General

The Corporation may issue Warrants independently or together with other securities, and Warrants sold with other securities may be
securities. Warrants will be issued under one or more warrant agreements between the Corporation and a warrant agent that the Corporation
Supplement.

Selected provisions of the Warrants and the warrant agreements are summarized below. This summary is not complete. The statements
warrant agreement and Warrants to be issued thereunder are summaries of certain anticipated provisions thereof and are subject to, and are
to, all provisions of the applicable warrant agreement.

The Prospectus Supplement will set forth the following terms relating to the Warrants being offered:

. the designation of the Warrants;
. the aggregate number of Warrants offered and the offering price;
. the designation, number and terms of the Common Shares, First Preferred Shares or other securities purchasable upon exerci

will result in the adjustment of those numbers;

. the exercise price of the Warrants;

. the dates or periods during which the Warrants are exercisable;

. the designation and terms of any securities with which the Warrants are issued;

. if the Warrants are issued as a unit with another security, the date on and after which the Warrants and the other security will &
. the currency or currency unit in which the exercise price is denominated,;

. any minimum or maximum amount of Warrants that may be exercised at any one time;

. whether such Warrants will be listed on any securities exchange;

. any terms, procedures and limitations relating to the transferability, exchange or exercise of the Warrants; and

any other terms of the Warrants.

Warrant certificates will be exchangeable for new warrant certificates of different denominations at the office indicated in the Prospec
their Warrants, holders of Warrants will not have any of the rights of holders of the securities subject to the Warrants.
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Modifications

The Corporation may amend the warrant agreements and the Warrants, without the consent of the holders of the Warrants, to cure any al
any defective or inconsistent provision, or in any other manner that will not materially and adversely affect the interests of holders of ¢
provisions shall be as indicated in the Prospectus Supplement.

Enforceability

The warrant agent will act solely as the Corporation's agent. The warrant agent will not have any duty or responsibility if the (
agreements or the warrant certificates. A
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Warrant holder may, without the consent of the warrant agent, enforce by appropriate legal action on its own behalf the holder's right to exerc

DESCRIPTION OF SUBSCRIPTION RECEIPTS

The Corporation may issue Subscription Receipts, independently or together with other securities. Subscription Receipts will be
receipt agreements.

A Subscription Receipt is a security of the Corporation that will entitle the holder to receive one Common Share upon the completion ¢
by us of the assets or securities of another entity. After the offering of Subscription Receipts, the subscription proceeds for the Subscripti
designated escrow agent, pending the completion of the transaction. Holders of Subscription Receipts will not have any rights of sharet
Subscription Receipts are only entitled to receive Common Shares upon the surrender of their Subscription Receipts to the escrow agent or
the Subscription Receipts together with any payments in lieu of interest or other income earned on the subscription proceeds.

Selected provisions of the Subscription Receipts and the subscription receipt agreements are summarized below. This summary is no
Prospectus relating to any subscription receipt agreement and Subscription Receipts to be issued thereunder are summaries of certain antici
to, and are qualified in their entirety by reference to, all provisions of the applicable subscription receipt agreement.

The Prospectus Supplement will set forth the following terms relating to the Subscription Receipts being offered:

. the designation of the Subscription Receipts;

. the aggregate number of Subscription Receipts offered and the offering price;

. the terms, conditions and procedures for which the holders of Subscription Receipts will become entitled to receive Commor

. the number of Common Shares that may be obtained upon the conversion of each Subscription Receipt and the period or
must occur;

. the designation and terms of any other securities with which the Subscription Receipts will be offered, if any, and the numbe

offered with each security;

. the gross proceeds from the sale of such Subscription Receipts, including (if applicable) the terms applicable to the
Subscription Receipts, plus any interest earned thereon;

. the material income tax consequences of owning, holding and disposing of such Subscription Receipts;
. whether such Subscription Receipts will be listed on any securities exchange;
. any terms, procedures and limitations relating to the transferability, exchange or conversion of the Subscription Receipts; and
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any other material terms and conditions of the Subscription Receipts.
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DESCRIPTION OF DEBT SECURITIES

In this section, the terms "Corporation” and "TransAlta" refer only to TransAlta Corporation without its subsidiaries through which it o
forth certain general terms and provisions of the debt securities. The Corporation will provide particular terms and provisions of a series
how the general terms and provisions described below may apply to that series in a Prospectus Supplement. Prospective investors shoul
Prospectus Supplement if it is different from the following information.

The debt securities will be issued under an indenture (the “Indenture™) dated as of June 25, 2002 between TransAlta and The Bank of
The Bank of New York) as trustee (the "Trustee"). The Indenture is subject to and governed by the U.S. Trust Indenture Act of 1939, as an
an exhibit to the registration statement of which this Prospectus is a part and is available as described above under "Certain Available Infc
of the Indenture. Whenever there are references to particular provisions of the Indenture, those provisions are qualified in their entirety by ri
parentheses are to section numbers of the Indenture.

The Corporation may issue debt securities and incur additional indebtedness other than through the offering of debt securities pursuant t
General

The Indenture does not limit the aggregate principal amount of debt securities which may be issued under the Indenture. It provides that
bearer form, may be issued from time to time in one or more series and may be denominated and payable in U.S. dollars or any other currenc
federal income tax considerations applicable to any debt securities, and special tax considerations applicable to the debt securities deno
other than Canadian or U.S. dollars, will be described in the Prospectus Supplement relating to the offering of debt securities.

The Prospectus Supplement will set forth the following terms relating to the debt securities being offered:
. the specific designation and any limit on the aggregate principal amount of the debt securities;

. the extent and manner, if any, to which payment on or in respect of the debt securities will be senior or will be subordinated
and obligations of TransAlta;

. the percentage or percentages of principal amount at which the debt securities will be issued;

. the date or dates on which the principal of (and premium, if any, on) the debt securities will be payable and the portion (i
payable upon a declaration of acceleration of maturity;

. the rate or rates (whether fixed or variable) at which the debt securities will bear interest, if any (or the manner of calcula
which such interest will accrue;

. the dates on which any interest will be payable and the regular record dates for the payment of interest on debt securities in re

. the place or places where the principal of (and premium, if any) and interest, if any, on the debt securities will be payable ar
securities may be presented for registration of transfer or exchange;

. the currency or currency unit in which the debt securities are denominated or in which payment of the principal of (and prem
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debt securities will be payable;
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. whether debt securities will be issuable in the form of one or more global securities and if so the identity of the depository fo
. any mandatory or optional sinking fund provisions;
. the period or periods, if any, within which, the price or prices at which, the currency or currency unit in which, and the terr

securities may be redeemed or purchased by TransAlta;

. the terms and conditions, if any, upon which TransAlta or the purchaser may redeem debt securities prior to maturity an
currency or currency unit in which the debt securities are payable;

. any index used to determine the amount of payments of principal of (and premium, if any) or interest, if any, on the debt securi
. the terms, if any, on which the debt securities may be converted or exchanged for other securities of TransAlta or other entitie
. whether and under what circumstances TransAlta will pay additional amounts on the debt securities in respect of certain tax

and, if so, whether TransAlta has the right to redeem the debt securities of any series rather than pay the additional amounts (

. any other terms of the debt securities including covenants and Events of Default which apply solely to a particular series of
not apply generally to the debt securities, or any covenants or Events of Default generally applicable to debt securities whic
debt securities;

. whether such debt securities will be listed on any securities exchange;
. whether the debt securities of the series are to be issuable as registered securities, bearer securities (with or without coupons
. if other than denominations of US$1,000 and any integral multiple thereof, the denominations in which any registered securiti

applicable the denomination of any bearer securities (Section 3.1).

Unless otherwise indicated in the applicable Prospectus Supplement, the Indenture does not afford the holders the right to tender debt st
provide for any increase in the rate or rates of interest at which the debt securities will bear interest, in the event TransAlta should b
transaction or in the event of a change in control of TransAlta.

Debt securities may be issued under the Indenture bearing no interest or interest at a rate below the prevailing market rate at the time o
at a discount below their stated principal amount (Section 3.1). The Canadian and United States federal income tax consequences and oth
any such discounted debt securities or other debt securities offered and sold at par which are treated as having been issued at a discount for
income tax purposes will be described in the applicable Prospectus Supplement.

Unless otherwise indicated in the applicable Prospectus Supplement, TransAlta may, without the consent of the holders thereof reof
securities and issue additional debt securities of such series.

Ranking and Other Indebtedness

Unless otherwise indicated in an applicable Prospectus Supplement, the debt securities will be unsecured obligations and will rank eq



http://www.sec.gov/Archives/edgar/data/114

unsecured and

14

60 of 85



61 of 85

http://www.sec.gov/Archives/edgar/data/114

unsubordinated indebtedness. TransAlta conducts a significant amount of its operations through its subsidiaries. As at September 30, 2010, T
$604 million aggregate principal amount of long-term debt (excluding intercompany indebtedness). The debt securities issued unde
subordinated to all existing and future liabilities, including trade payables and other indebtedness of TransAlta's subsidiaries.

Form, Denominations and Exchange

Debt securities of a series are issuable as registered securities in denominations of US$1,000 and integral multiples of US$1,000 or in
out in the terms of the debt securities of any particular series (Section 3.2). The Indenture also provides that debt securities of a series may b

Registered securities of any series will be exchangeable for other registered securities of the same series and of a like aggregate |
authorized denominations (Section 3.5).

The applicable Prospectus Supplement may indicate the places to register a transfer of debt securities. Except for certain restrictior
charge will be made for any registration of transfer or exchange of the debt securities, but the Corporation may, in certain instances, requi
other governmental charges payable in connection with these transactions (Section 3.5).

The Corporation shall not be required to: (i) issue, register the transfer of or exchange debt securities of any series during a peric
15 days before any selection of debt securities of that series to be redeemed and ending at the close of business on the day of mailing
(ii) register the transfer of or exchange any registered security, or portion thereof, called for redemption, except the unredeemed portion of
in part; or (iii) issue, register the transfer of or exchange any debt securities which have been surrendered for repayment at the option o
thereof not to be so repaid (Section 3.5).

Under limited circumstances, the Corporation may issue debt securities in bearer form, in which case the applicable Prospectu:
regarding form, denomination and exchange of those bearer securities.

Payment

Unless otherwise indicated in the applicable Prospectus Supplement, payment of principal of and premium, if any, and interest, if ar
securities) will be made at the office or agency of the Trustee, at One Wall Street, New York, New York, 10286, or the Corporation can pay
(i) cheque, mailed or delivered to the address of the person entitled at the address appearing in the security register of the Trustee or (ii) w
United States of the person entitled to receive payments (Sections 3.7, 10.1 and 10.2).

Unless otherwise indicated in the applicable Prospectus Supplement, payment of any interest will be made to the persons in whose na
the close of business on the day or days specified by the Corporation (Section 3.7).

Global Securities
The registered debt securities of a series may be issued in whole or in part in global form (a "Global Security™) and will be registered
depository (the "Depositary™), or its nominee, each of which will be identified in the Prospectus Supplement (Section 3.1). Unless and ul

debt securities in definitive registered form, a Global Security, may not
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be transferred except as a whole by the Depositary for such Global Security to a nominee of the Depositary, by a nominee of the Depositary 1
the Depositary or by the Depositary or any such nominee to a successor of the Depositary or a nominee of the successor (Section 3.5).

The specific terms of the depository arrangement with respect to any portion of a particular series of debt securities to be represented
in the Prospectus Supplement relating to such series. The Corporation anticipates that the following provisions will apply to all depository a

Upon the issuance of a Global Security, the Depositary therefor or its nominee will credit, on its book entry and registration system,
debt securities represented by the Global Security to the accounts of such persons having accounts with such Depositary or its nominee (
designated by the underwriters, dealers or agents participating in the distribution of the debt securities or by TransAlta if such debt securit
Corporation. Ownership of beneficial interests in a Global Security will be limited to participants or persons that may hold beneficial inter
beneficial interests in a Global Security will be shown on, and the transfer of that ownership will be effected only through, records main
nominee (with respect to interests of participants) or by participants or persons that hold through participants (with respect to interests of pel
of some states in the United States may require that certain purchasers of securities take physical delivery of such securities in definitive forr

So long as the Depositary for a Global Security or its nominee is the registered owner of the Global Security, such Depositary or suc
considered the sole owner or holder of the debt securities represented by the Global Security for all purposes under the Indenture. Except a
interests in a Global Security will not be entitled to have debt securities of the series represented by the Global Security registered in their r
receive physical delivery of debt securities of such series in definitive formand will not be considered the owners or holders thereof under

Any payments of principal, premium, if any, and interest on Global Securities registered in the name of a Depositary or its nominee
nominee, as the case may be, as the registered owner of the Global Security representing such debt securities. None of TransAlta, the Trustee
represented by the Global Security will have any responsibility or liability for any aspect of the records relating to or payments made on ac
of the Global Security or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

The Corporation expects that the Depositary for a Global Security or its nominee, upon receipt of any payment of principal, premi
accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount of the Global Security as st
or its nominee. The Corporation also expects that payments by participants to owners of beneficial interests in a Global Security held throug
standing instructions and customary practices, as is now the case with securities held for the accounts of customers registered in "street n
such participants.

If a Depositary for a Global Security representing a particular series of debt securities is at any time unwilling or unable or no longer g
successor depository is not appointed by TransAlta within 90 days, the Corporation will issue debt securities of such series in definitive |
representing such series of debt securities. Further, if an Event of Default under the Indenture occurs and is continuing, debt securities of a ¢
and delivered. In addition, the Corporation may at any time and in its sole discretion determine not to have debt securities of a series repres
event, will issue debt
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securities of a series in definitive form in exchange for all of the Global Securities representing the series of debt securities (Section 3.5).
Definitions
The Indenture contains, among others, definitions substantially to the following effect:

"Attributable Amount™" means with respect to any sale and leaseback transaction (as defined herein), as at the time of determination, the |
interest set forth or implicit in the terms of such lease, compounded annually) of the total obligations of the lessee for rental payments
included in such sale and leaseback transaction.

"Consolidated Net Tangible Assets" means all consolidated assets of the Corporation as shown on the most recent audited consolidated ba
aggregate of the following amounts reflected upon such balance sheet:

(a) all goodwill, deferred assets, trademarks, copyrights and other similar intangible assets;

(o) to the extent not already deducted in computing such assets and without duplication, depreciation, depletion, amortization,
reflects a decrease in the value of an asset or a periodic allocation of the cost of an asset;

() minority interests;
(d)  current liabilities; and

(e) assets created, developed, constructed or acquired with or in respect of which Non-Recourse Debt has been incurred, 3
equipment, chattel paper, intangibles and other rights or collateral arising from or connected with those assets (including the
single purpose entity which holds only such assets and other rights and collateral arising from or connected therewith) and |

Non-Recourse Debt is limited.

"Consolidated Shareholders' Equity" means, without duplication, the aggregate amount of shareholders' equity (including, without limit;
share capital, contributed surplus and retained earnings) of the Corporation as shown on the most recent audited consolidated balance sh
amount by which common share capital, preferred share capital and contributed surplus has been increased or decreased (as the case may be
the relevant date of determination, in accordance with Generally Accepted Accounting Principles, together with the aggregate principal amo
respect of Preferred Securities.

"Financial Instrument Obligations"” means obligations arising under:

(a) any interest swap agreement, forward rate agreement, floor, cap or collar agreement, futures or options, insurance or other si
combination thereof, entered into or guaranteed by the Corporation where the subject matter of the same is interest rates
thereunder is dependent or based upon the interest rates or fluctuations in interest rates in effect from time to time (but, fc
floating rate debt);

(o) any currency swap agreement, cross currency agreement, forward agreement, floor, cap or collar agreement, futures or optior
or arrangement, or any combination thereof entered into or guaranteed by the Corporation where the subject matter of the -
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price, value or amount payable thereunder is dependent or based upon currency exchange rates or fluctuations in currenc
time; and
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(c) any agreement for the making or taking of any commodity (including natural gas, oil or electricity), any commodity swap ag
or commodity future or option or other similar agreements or arrangements, or any combination thereof, entered into or gu
subject matter of the same is any commodity or the price, value or amount payable thereunder is dependent or based upon the

in the price of any commodity;
to the extent of the net amount due or accruing due by the Corporation thereunder (determined by marking-to-market the same in accordance v
"Generally Accepted Accounting Principles” means generally accepted accounting principles which are in effect from time to time in Cana
"Indebtedness” means all items of indebtedness in respect of any amounts borrowed (including obligations with respect to bankers' acct

obligations relating to letters of credit and other financial instruments) and all Purchase Money Obligations which, in accordance with Gen
would be recorded in the financial statements as at the date as of which Indebtedness is to be determined, and in any event including, withou

(a) obligations secured by any Security Interest existing on property owned subject to such Security Interest, whether or not the
been assumed; and

(b)  guarantees, indemnities, endorsements (other than endorsements for collection in the ordinary course of business) or ot
obligations of another person for indebtedness of that other person in respect of any amounts borrowed by them.

"Material Subsidiary" means, at any time, a Subsidiary:

(a) the total assets of which represent more than 10% of the total assets of the Corporation determined on a consolidated bas
consolidated balance sheet of the Corporation; or

(b)  the total revenues of which represent more than 10% of the total revenues of the Corporation determined on a consolidat
income statement of the Corporation for the four most recent fiscal quarters of the Corporation.

"Non-Recourse Debt" means any Indebtedness incurred to finance the creation, development, construction or acquisition of assets and any
refundings of any such Indebtedness, provided that the recourse of the lender thereof or any agent, trustee, receiver or other person acting o
Indebtedness or any judgment in respect thereof is limited in all circumstances (other than in respect of false or misleading representations o
provided with respect to such financings) to the assets created, developed, constructed or acquired in respect of which such Indebtedness ha
inventory, equipment, chattel paper, intangibles and other rights or collateral arising from or connected with the assets so created, developed
shares or other ownership interests of a single purpose entity which holds only such assets and other rights and collateral arising from or
lender has recourse.

"Permitted Encumbrance” means any of the following:

(a) any Security Interest existing as of the date of the first issuance by the Corporation of debt securities issued pursuant to the Inc
contractual commitments entered into prior to such issuance;

(b) any Security Interest created, incurred or assumed to secure any Purchase Money Obligation;

(©) any Security Interest created, incurred or assumed to secure any Non-Recourse Debt;
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(d)
(€)

(f)

©);
(h)

(i)

@)
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any Security Interest in favour of any Wholly-owned Subsidiary;

any Security Interest on property of a corporation or its Subsidiaries which Security Interest exists at the time such corpora
consolidated with the Corporation or such property is otherwise directly or indirectly acquired by the Corporation, oth
contemplation of such merger, amalgamation, consolidation or acquisition;

any Security Interest securing any Indebtedness to any bank or banks or other lending institution or institutions incurred in the
purpose of carrying on the same, repayable on demand or maturing within 12 months of the date when such Indebtedness is
extension thereof;

any Security Interest on or against cash or marketable debt securities pledged to secure Financial Instrument Obligations;

certain Security Interests in respect of liens or other encumbrances, not related to the borrowing of money, incurred or arisin
course of business;

any extension, renewal, alteration or replacement (or successive extensions, renewals, alterations or replacements) in wh
referred to in the foregoing clauses (a) through (h) inclusive, provided the extension, renewal, alteration or replacement of s
any part of the same property that secured the Security Interest extended, renewed, altered or replaced (plus improvemer
amount of the Indebtedness secured thereby is not increased; and

any other Security Interest if the aggregate amount of Indebtedness secured pursuant to this clause (j) (together with the
leaseback) does not exceed 20% of Consolidated Net Tangible Assets.

"Preferred Securities" means securities which on the date of issue thereof by a person:

(a)
(b)
(©)

(d)

have a term to maturity of more than 30 years;
rank subordinate to the unsecured and unsubordinated Indebtedness of such person outstanding on such date;

entitle such person to defer the payment of interest thereon for more than four years without thereby causing an event of
occur; and

entitle such person to satisfy the obligation to make payments of deferred interest thereon from the proceeds of the issuance of

"Purchase Money Obligation” means any monetary obligation created or assumed as part of the purchase price of real or tangible persons
extensions, renewals, alterations or replacements of any such obligation, provided that the principal amount of such obligation outstanding
alteration or replacement is not increased and further provided that any security given in respect of such obligation shall not extend to any pt
in connection with which such obligation was created or assumed and fixed improvements, if any, erected or constructed thereon.

"Security Interest” means any mortgage, charge, pledge, lien, encumbrance, assignment by way of security, title retention agreement
howsoever created or arising, whether absolute or contingent, fixed or floating, perfected or not, which secures payment or performance of a
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"Subsidiary" means, in relation to a person:

(a) any corporation of which at least a majority of the outstanding shares having by the terms thereof ordinary voting power to el
of such corporation (irrespective of whether at the time shares of any other class or classes of such corporation might have v
of any contingency, unless the contingency has occurred and then only for as long as it continues) is at the time directl
controlled by the person or one or more of its Subsidiaries, or the person and one or more of its Subsidiaries;

(b) any partnership of which the person or one or more of its Subsidiaries, or the person and one or more of its Subsidiaries: (i)
or control more than 50% of the income, capital, beneficial or ownership interests (however designated) thereof; and (ii
limited partnership, or is a partner that has authority to bind the partnership, in all other cases; or

() any other person of which at least a majority of the income, capital, beneficial or ownership interests (however designatec
beneficially owned or controlled by the first mentioned person or one or more of its Subsidiaries, or the first mentioned persc

"Wholly-owned Subsidiary” means any Subsidiary that the Corporation directly or indirectly beneficially owns 100% of the outstandi
ordinary voting power to elect a majority of the board of directors of such Subsidiary or owns, directly or indirectly, 100% of the inc
interests (however designated) thereof.
Covenants

The Indenture contains covenants substantially to the following effect:
Negative Pledge

So long as any debt securities remain outstanding the Corporation and its Subsidiaries will not create, assume or otherwise have outs
Permitted Encumbrances, on or over its or their respective assets (present or future) in respect of any Indebtedness of any person unless
Corporation or the Trustee, the obligations of the Corporation in respect of all debt securities then outstanding shall be secured equally and r
Restriction on Sales and Leasebacks

The Corporation will not, and will not permit any Subsidiary to, enter into any sale and leaseback transaction unless the Corporatiol
restrictive covenant. A "sale and leaseback transaction” generally is an arrangement between the Corporation or any Subsidiary and a bank

investor where the Corporation or any Subsidiary lease real or personal property which was or will be sold by the Corporation or any Su
Corporation can comply with this restrictive covenant if it meets either of the following conditions:

(a) the sale and leaseback transaction is entered into prior to, concurrently with or within 270 days after the acquisition, the co
improvements on an existing property) or the commencement of commercial operations of the property; or

(b)  the Corporation or its Subsidiaries could otherwise grant a Security Interest on the property as a Permitted Encumbran
(Section 10.10).
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Mergers, Consolidations, Amalgamations and Sale of Assets

The Corporation will not enter into any transaction whereby all or substantially all of its undertaking, property and assets would be
(the "Successor"), whether by reorganization, consolidation, amalgamation, arrangement, merger, transfer, sale, or otherwise, unless:

(a) the Successor expressly assumes all of the covenants and obligations of the Corporation under the Indenture and the f
requirements of the Indenture;

(b) the entity formed by or continuing from such consolidation or amalgamation or into which the Corporation is merged or with
arrangement or the person which acquires or leases all or substantially all of the Corporation's properties and assets is orgal
United States, any state thereof or the District of Columbia or the laws of Canada or any province thereof; and

() immediately before and after giving effect to such transaction, no event of default, and no event which, after notice or lapse c
of default, shall have happened and be continuing (Section 8.1).

If, as a result of any such transaction, any of the properties or assets of the Corporation or its Subsidiaries become subject to a Sect
Interest could be created pursuant to the Indenture provisions described under "Negative Pledge" above without equally and rateably sec
simultaneously with or prior to such transaction, will cause any debt securities of the Corporation then outstanding to be secured equ
Indebtedness secured by such Security Interest (Section 8.4).

In addition to the above conditions, such transaction will, to the satisfaction of the Trustee, substantially preserve and not impair any of
of the security holders. Also, no condition or event will exist as to the Corporation (at the time of such transaction) or the Successor (imme
giving full effect thereto or immediately after the Successor will become liable to pay the principal monies, premium, if any, interest and ¢
due hereunder, which constitutes or would constitute an Event of Default under the Indenture.

Payment of Additional Amounts

Unless otherwise specified in an applicable Prospectus Supplement, TransAlta will, subject to the exceptions and limitations set for
security who is a non-resident of Canada under the Income Tax Act (Canada) such additional amounts as may be necessary so that every r
deduction or withholding by TransAlta or any of its paying agents for or on account of any present or future tax, assessment or other go\
interest and other liabilities related thereto) imposed by the government of Canada (or any political subdivision or taxing authority there
Taxes") upon or as a result of such payment, will not be less than the amount provided in such debt security or in such coupon to be then due
the full amount withheld to the relevant authority in accordance with applicable law). However, TransAlta will not be required to make any |

(a) to any person in respect of whom such taxes are required to be withheld or deducted as a result of such person not dealing at
meaning of the Income Tax Act (Canada));

(o) to any person by reason of such person being connected with Canada (otherwise than merely by holding or ownership of ar
any payments or exercising any rights thereunder), including without limitation a non-resident insurer who carries on an

country other than Canada;
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(c) for or on account of any tax, assessment or other governmental charge which would not have been so imposed but for: (i) the
security or coupon for payment on a date more than 30 days after the date on which such payment became due and payable ¢
duly provided for, whichever occurs later; or (ii) the holder's failure to comply with any certification, identification, inform
requirements if compliance is required by law, regulation, administrative practice or an applicable treaty as a precondition
rate of deduction or withholding of; any such taxes, assessment or charge;

(d) for or on account of any estate, inheritance, gift, sales, transfer, personal property tax or any similar tax, assessment or other ¢

(e) for or on account of any tax, assessment or other governmental charge required to be withheld by any paying agent from any p
such payment can be made to such person without such withholding by at least one other paying agent the identity of which is

® for or on account of any tax, assessment or other governmental charge which is payable otherwise than by withholding from a

(@ for any combination of items (a), (b), (c), (d), () and (f);

nor will additional amounts be paid with respect to any payment on a debt security to a holder who is a fiduciary or partnership or other
payment to the extent such payment would be required by the laws of Canada (or any political subdivision thereof) to be included in the i
purposes of a beneficiary or settlor with respect to such fiduciary or a member of such partnership or a beneficial owner who would nc
additional amounts had such beneficiary, settlor, member or beneficial owner been the holder of such debt security (Section 10.5).

The Corporation will furnish to the holders of the debt securities, within 30 days after the date of the payment of any Canadian Taxe:
copies of tax receipts or other documents evidencing such payment.

Wherever in the Indenture there is mentioned, in any context, the payment of principal (and premium, if any), interest or any other am
debt security, such mention shall be deemed to include mention of the payment of additional amounts to the extent that, in such context add
payable in respect thereof (Section 10.5).

Redemption

If and to the extent specified in an applicable Prospectus Supplement, the debt securities of a series will be subject to redemption at
redemption price equal to the principal amount thereof together with accrued and unpaid interest to the date fixed for redemption, upon the ¢
of the debt securities of such series will be given once not more than 60 nor less than 30 days prior to the date fixed for redemption and wi
(Section 11.4).
Provision of Financial Information

TransAlta will file with the Trustee, within 15 days after it files them with the SEC, copies of its annual report and of the information,
of such portions of any of the foregoing as the SEC may by rules and regulations prescribe) which TransAlta is required to file with the SEC
U.S. Exchange Act. Notwithstanding that TransAlta may not be required to remain subject to the reporting requirements of Section 13 or 15(c
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or otherwise report on an annual and quarterly basis on forms provided for such annual and quarterly reporting pursuant to rules and
TransAlta will continue to provide the Trustee (a) within 140 days after the end of each fiscal year, the information required to be contai
Form 40-F as applicable (or any successor form); and (b) within 60 days after the end of each of the first three fiscal quarters of each fis
contained in reports on Form 6-K (or any successor form), which, regardless of applicable requirements shall, at a minimum, consist of suck
quarterly reports under the laws of Canada or any province thereof to security holders of a corporation with securities listed on the Tc
TransAlta has any of its securities listed on such exchange. Such information will be prepared in accordance with Canadian disclost
(Section 7.5).

Events of Default

Unless otherwise specified in the Prospectus Supplement relating to a particular series of debt securities, the following events are
Default” with respect to debt securities of any series: (a) the failure of the Corporation to pay when due the principal of or premium (if any)
the Corporation, continuing for 30 days, to pay any interest due on any debt securities; (c) the breach or violation of any covenant or condit
(b) above), which continues for a period of 60 days after notice from the Trustee or from holders of at least 25% in principal amount of all
affected thereby (or such longer period as may be agreed to by the Trustee); (d) the failure of the Corporation or any Subsidiary to pa
applicable grace periods) any amount owing in respect of any Indebtedness other than Non-Recourse Debt, of the Corporation or any Subs
with such Indebtedness, and if such Indebtedness has not matured it shall have been accelerated, provided that the aggregate principal amol
the greater of US$75 million and 3% of Consolidated Shareholders' Equity; (e) the taking or entry of certain judgments or decrees ag
Subsidiary for the payment of money in excess of the greater of US$75 million and 3% of Consolidated Shareholders' Equity, in the agg
Material Subsidiary, as the case may be, fails to file an appeal or, if the Corporation or such Material Subsidiary, as the case may be does fi
not and does not remain vacated, discharged or stayed as provided in the Indenture; (f) certain events of bankruptcy, insolvency or reorgal
Material Subsidiary; or (g) any other Event of Default provided with respect to debt securities of that series.

If an Event of Default occurs and is continuing with respect to any series of debt securities, then and in every such case the Trustee or
principal amount of the outstanding debt securities of such affected series may, subject to any subordination provisions thereof; declare the
securities of that series are original issue discount debt securities, such portion of the principal amount as may be specified in the terms of t
series and all interest thereon to be immediately due and payable. However, at any time after a declaration of acceleration with respect tc
made, but before a judgment or decree for payment of the money due has been obtained, the holders of a majority in principal amount o
series, by written notice to the Corporation and the Trustee under certain circumstances (which include payment or deposit with the Trustee
interest, unless the Prospectus Supplement applicable to an issue of debt securities otherwise provides), may rescind and annul such acceler

Reference is made to the Prospectus Supplement relating to each series of debt securities which are original issue discount securities
acceleration of the maturity of a portion of the principal amount of such original issue discount securities upon the occurrence of any Event o
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The Indenture provides that, subject to the duty of the Trustee during default to act with the required standard of care, the Trustee shall
of its rights and powers under the Indenture at the request or direction of any of the holders, unless such holders shall have offere
(Section 6.2). Subject to such provisions for indemnification of the Trustee and certain other limitations set forth in the Indenture, the holde
the outstanding debt securities of all series affected by an Event of Default shall have the right to direct the time, method and place of con
available to the Trustee, or exercising any trust or power conferred on the Trustee, with respect to the debt securities of all series affected by

No holder of a debt security of any series will have any right to institute any proceeding with respect to the Indenture, or for the appoit
any other remedy thereunder, unless (a) such holder has previously given to the Trustee written notice of a continuing Event of Default wi
series affected by such Event of Default, (b) the holders of at least 25% in aggregate principal amount of the outstanding debt securities o
Default have made written request, and such holder or holders have offered reasonable indemnity, to the Trustee to institute such proceec
failed to institute such proceeding, and has not received from the holders of a majority in aggregate principal amount of the outstanding de
such Event of Default a direction inconsistent with such request, within 60 days after such notice, request and offer (Section 5.7). However
instituted by the holder of a debt security for the enforcement of payment of the principal of or any premium or interest on such debt secu
specified in such debt security (Section 5.8).

The Corporation will be required to furnish to the Trustee annually a statement by certain of its officers as to whether or not the Corpor
in compliance with all conditions and covenants of the Indenture and, if not, specifying all such known defaults (Section 10.4).

Modification and Waiver

Modifications and amendments of the Indenture may be made by the Corporation and the Trustee with the consent of the holders o
outstanding debt securities of each series issued under the Indenture affected by such modification or amendment; provided, however, that n
without the consent of the holder of each outstanding debt security of such affected series: (1) change the stated maturity of the principal of;
any debt security; (2) reduce the principal amount of; or the premium, if any, or the rate of interest, if any, on any debt security; (3) chanc
currency or currency unit of payment of principal of (or premium, if any) or interest, if any, on any debt security; (5) impair the right to i
payment on or with respect to any debt security; (6) adversely affect any right to convert or exchange any debt security; (7) reduce the percer
debt securities of such series, the consent of the holders of which is required for modification or amendment of the applicable Indenture or
provisions of the Indenture or for waiver of certain defaults; (8) reduce the voting or quorum requirements relating to meetings of holder
provisions of the Indenture relating to the modification and amendment of the Indenture or the waiver of past defaults or covenants except
(Section 9.2). In addition, any amendment to, or waiver of; the provisions of the Indenture relating to subordination that adversely affects the
will require the consent of holders of at least 75% in aggregate principal amount of such debt securities then outstanding.

The holders of a majority in principal amount of the outstanding debt securities of any series may on behalf of the holders of all debt se
that series is concerned, compliance by the Corporation with certain restrictive provisions of the Indenture (Section 10.13). The
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holders of a majority in principal amount of outstanding debt securities of any series may waive any past default under the Indenture with r
the payment of the principal of (or premium, if any) and interest, if any, on any debt security of that series or in respect of a provision which
or amended without the consent of the holder of each outstanding debt security of that series (Section 5.13). The Indenture or the debt securi
without the consent of any holder of debt securities, to cure any ambiguity or inconsistency or to make any change that does not have an adve
debt securities (Section 9.1).

Defeasance

The Indenture provides that, at its option, TransAlta will be discharged from any and all obligations in respect of the outstanding debt s
deposit with the Trustee, in trust, of money and/or government securities which will provide money in an amount sufficient in the opir
independent chartered accountants to pay the principal of and premium, if any, and each instalment of interest, if any, on the outst
("Defeasance") (except with respect to the authentication, transfer, exchange or replacement of debt securities or the maintenance of
obligations set forth in the Indenture). Such trust may only be established if among other things (1) TransAlta has delivered to the Trustee an
stating that (a) TransAlta has received from, or there has been published by, the Internal Revenue Service a ruling, or (b) since the date of e»
a change in the applicable United States federal income tax law, in either case to the effect that the holders of the outstanding debt secur
income, gain or loss for United States federal income tax purposes as a result of such Defeasance and will be subject to United States fede
the same manner and at the same times as would have been the case if such Defeasance had not occurred; (2) TransAlta has delivered t
Canada or a ruling from the Canada Revenue Agency ("CRA") to the effect that the holders of such outstanding debt securities of such series
for Canadian federal, provincial or territorial income or other tax purposes as a result of such Defeasance and will be subject to Canadian
tax on the same amounts, in the same manner and at the same times as would have been the case had such Defeasance not occurred (and
Canadian counsel shall assume that holders of the outstanding debt securities of such series include holders who are not resident in Canada
with the passing of time or the giving of notice, or both, shall constitute an Event of Default shall have occurred and be continuing on the de
an "insolvent person” within the meaning of the Bankruptcy and Insolvency Act (Canada); (5) TransAlta has delivered to the Trustee an o)
deposit shall not cause the Trustee or the trust so created to be subject to the United States Investment Company Act of 1940, as amend
precedent are satisfied, TransAlta may exercise its Defeasance option notwithstanding its prior exercise of its Covenant Defeasance option:
TransAlta meets the conditions described in the preceding sentence at the time TransAlta exercises the Defeasance option.

The Indenture provides that, at its option, unless and until TransAlta has exercised its Defeasance option described in the preceding pa
with covenants, including the covenants described above under the heading "Covenants”, and such omission shall not be deemed to be an E
the outstanding debt securities upon irrevocable deposit with the Trustee, in trust, of money and/or government securities which will provi
opinion of a nationally recognized firm of independent chartered accountants to pay the principal of and premium, if any, and each instalme
debt securities ("Covenant Defeasance"). If TransAlta exercises its Covenant Defeasance option, the obligations under the Indenture other
the Events of Default other than with respect to such covenants shall remain in full force and effect. Such trust may only be established if, am
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things, (1) TransAlta has delivered to the Trustee an opinion of counsel in the United States to the effect that the holders of the outstan
income, gain or loss for United States federal income tax purposes as a result of such Covenant Defeasance and will be subject to United
amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred; (2) Tra
opinion of counsel in Canada or a ruling from the CRA to the effect that the holders of such outstanding debt securities will not recognize inc
provincial or territorial income or other tax purposes as a result of such Covenant Defeasance and will be subject to Canadian federal or
same amounts, in the same manner and at the same times as would have been the case had such Covenant Defeasance not occurred (and
Canadian counsel shall assume that holders of the outstanding debt securities include holders who are not resident in Canada); (3) no E
passing of time or the giving of notice, or both, shall constitute an Event of Default shall have occurred and be continuing on the date o
"insolvent person™ within the meaning of the Bankruptcy and Insolvency Act (Canada); (5) TransAlta has delivered to the Trustee an op
deposit shall not cause the Trustee or the trust so created to be subject to the United States Investment Company Act of 1940, as amend
precedent are satisfied (Article 14).

Consent to Jurisdiction and Service

Under the Indenture, TransAlta irrevocably appoints CT Corporation System, 111 Eighth Avenue, 13" Floor, New York, New York 1
of process in any suit or proceeding arising out of or relating to the debt securities or the Indenture and for actions brought under federal o
state court located in the City of New York, and irrevocably submits to such jurisdiction (Section 1.13).
Governing Law

The debt securities and the Indenture will be governed by and construed in accordance with the laws of the State of New York.

PRIOR SALES

We issued the following Securities during the 12-month period prior to the date of this Prospectus:

1. on November 5, 2009, we issued 18,656,800 common shares for aggregate consideration of approximately $412.5 million; ai
2. on November 18, 2009, we completed an offering of US$500 million senior notes maturing in 2015 and bearing an interest ra
3. on March 12, 2010, we completed our offering of US$300 million senior notes maturing in 2040 and bearing an interest rate

For additional information on previously issued Securities, see our consolidated financial statements as at and for the year ended
consolidated financial statements as at and for the three and nine month periods ended September 30, 2010, all of which have been incorpore

We have not issued any First Preferred Shares, Warrants or Subscription Receipts during the 12-month period prior to the date of this P
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Period
2009
September
October
November
December

2010
January
February
March
April

May

June

July
August
September
October
November (1-17)

Period
2009
September
October
November
December

2010
January
February
March
April
May
June
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MARKET FOR COMMON SHARES

Our Common Shares are listed and traded on the TSX under the symbol "TA" and on the NYSE under the symbol "TAC". The fo
information for our Common Shares during the periods indicated as reported by the TSX and the NYSE. For additional trading informati
"Market for Securities" in our Annual Information Form.

TSX

Common Share Common Sh
Price ($) High Price ($) Lc
22.22 2

22.05 2

22.23 2

23.65 2]

23.98 2:

24.00 2]

23.35 2:

22.93 2

21.09 1

21.67 1

21.12 1

21.50 2

22.05 2!

22.24 2

21.19 2

NYSE

Common Share Common S
Price (US$) High Price (US$)
20.73 i

21.31 ]

21.23 i

22.72 y

23.30 .

23.02 i

22.87 .

22.92 Y

20.80 i

21.21 i



http://www.sec.gov/Archives/edgar/data/114

July 20.44 i

August 21.18 i

September 21.56 :

October 21.83 i

November (1-17) 21.10 i
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CERTAIN INCOME TAX CONSIDERATIONS

The applicable Prospectus Supplement may describe certain Canadian federal income tax consequences to an investor who is a
ownership and disposition of any Securities offered thereunder.

The applicable Prospectus Supplement will describe certain Canadian federal income tax consequences to an investor who is a
Securities offered thereunder, including whether the payments of dividends on Common Shares or First Preferred Shares or payments of pri
debt securities will be subject to Canadian non-resident withholding tax.

The applicable Prospectus Supplement will also describe certain United States federal income tax consequences of the acquisit
Securities offered thereunder by an initial investor who is a United States person (within the meaning of the United States Internal R
applicable any such consequences relating to debt securities payable in a currency other than the U.S. dollars, issued at an original issue di
tax purposes or containing early redemption provisions or other special items.

PLAN OF DISTRIBUTION

The Corporation may sell the Securities to or through underwriters or dealers and also may sell the Securities directly to purcl
exemptions or through agents.

The distribution of the Securities of any series may be effected from time to time in one or more transactions at a fixed price or price
non-fixed price basis the Securities may be offered at market prices prevailing at the time of sale, at prices related to such prevailing mar
with purchasers, in which case the compensation payable to an underwriter, dealer or agent in connection with any such sale will be the
price paid for the Securities by the purchasers exceeds the gross proceeds paid by the underwriter, dealer or agent to us and the price at w
sold may vary as between purchasers during the distribution period.

In connection with the sale of the Securities, underwriters may receive compensation from the Corporation or from purchasers of tf
agents in the form of concessions or commissions. Underwriters, dealers and agents that participate in the distribution of the Securities may
commissions received by them from the Corporation and any profit on the resale of the Securities by them may be deemed to be underwriting

The Prospectus Supplement relating to each series of the Securities will also set forth the terms of the offering of the Securities, inclu
offering price, the proceeds to the Corporation, the underwriting concessions or commissions, and any other discounts or concessions to
Underwriters with respect to each series sold to or through underwriters will be named in the Prospectus Supplement relating to such series.

In connection with any offering of Securities, the underwriters may over-allot or effect transactions which stabilize, maintain or o
Securities at a level above that which otherwise might prevail on the open market. Such transactions may be commenced, interrupted or disct

Under agreements which may be entered into by the Corporation, underwriters, dealers and agents who participate in the distributi
indemnification by the Corporation against certain liabilities, including liabilities under the securities legislation of each of the
U.S. Securities Act.
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Each series of the Securities (other than Common Shares) will be a new issue of securities with no established trading market. Unle
Supplement relating to a series of Securities, the Securities (other than Common Shares) will not be listed on any securities exchange. Certa
the Securities, but will not be obligated to do so and may discontinue any market making at any time without notice. No assurance can be gi
market in the Securities of any series or as to the liquidity of the trading market, if any, for the Securities of any series.

RISK FACTORS

Prospective purchasers of the Securities should consider carefully the risk factors and the other information contained and incorporated
applicable Prospectus Supplement before purchasing the Securities offered hereby. Information regarding the risks affecting the Corporat
documents incorporated by reference in this Prospectus, including the Annual MD&A under the heading "Risk Factors™" and "Risk Mana
under the heading "Risk Factors" and the management's discussion and analysis of financial conditions and results of operations as at an
ended September 30, 2010 under the heading "2010 Outlook". See "Documents Incorporated by Reference".

LEGAL MATTERS

Unless otherwise specified in the Prospectus Supplement relating to the Securities, certain legal matters relating to Canadian law in cc
will be passed upon for the Corporation by McCarthy Tétrault LLP, Calgary, Alberta, Canada, and certain legal matters relating to United St
of Securities will be passed upon for the Corporation by Latham & Watkins LLP, New York, New York. In addition, certain legal mat
Securities will be passed upon for any underwriters, dealers or agents by counsel to be designated at the time of the offering by such underw
matters of Canadian and United States law.

EXPERTS
The audited comparative consolidated financial statements of the Corporation as at December 31, 2009 and 2008 and for each of tf
December 31, 2009, the notes thereto, and the auditor's report on management's assessment of the effectiveness of internal control over finan
have been incorporated by reference herein and in the registration statement in reliance upon the reports of Ernst & Young LLP, Chartered .
herein, and upon the authority of said firm as experts in accounting and auditing.
INTEREST OF EXPERTS
The partners and associates of McCarthy Tétrault LLP and Latham & Watkins LLP as a group beneficially own, directly or indirectly, le
the Corporation.
DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT
The following documents have been filed with the SEC either separately or as exhibits to the registration statement on Form F-10 of
documents listed herein under "Documents Incorporated by Reference" and "Certain Available Information"; the consent of Ernst & You

powers of attorney; the Rights Plan Agreement; and appointment of agent for service of process and undertaking on Form F-X.
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ENFORCEMENT OF CIVIL LIABILITIES

The Corporation is a corporation existing under the laws of Canada, and the majority of its assets and operations are located, and tr
outside the United States. The Corporation has appointed its U.S. subsidiary TransAlta Centralia Generation LLC, Centralia, Washington, as
in the United States in connection with any investigations or administrative proceeding conducted by the SEC and any civil suit or a
Corporation in a United States court arising from any offering made under this Prospectus. However, it may not be possible for investo
judgments against the Corporation obtained in the United States in any such actions, including actions predicated upon the civil liability pro
state securities laws. In addition, certain of the directors and officers of the Corporation are residents of Canada or other jurisdictions oL
substantial portion of the assets of those directors and officers are or may be located outside the United States. As a result, it may not be pc
process within the United States upon those persons, or to enforce against them judgments obtained in United States courts, including judgn
provisions of United States federal and state securities laws.
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CONSENT OF ERNST & YOUNG LLP

We consent to the reference to our firm under the caption "Interests of Experts™ in the Annual Information Form dated February 24, 201
the Registration Statement on Form F-10 and related base shelf prospectus of TransAlta Corporation (the "Corporation"), relating to the
Preferred Shares, Warrants to purchase Common Shares, First Preferred Shares or other securities, Subscription Receipts, each of whicl
receive upon satisfaction of certain release conditions, and for no additional consideration, one Common Share, or Debt Securities, up t
US$1,000,000,000 filed with the United States Securities and Exchange Commission on November 18, 2010 (the "Prospectus") and to the ir
report dated February 23, 2010 with respect to the consolidated financial statements of the Corporation for the year ended December 31,
control over financial reporting as of December 31, 2009 included in the Corporation's Annual Report to Shareholders, filed with the
Commission.

We also consent to the use, through incorporation by reference, in the above mentioned Prospectus of our report to the Board of Direc
the Reconciliation to United States Generally Accepted Accounting Principles as at December 31, 2009 and 2008 and for each of the
December 31, 2009. Our report is dated February 23, 2010.

Calgary, Canada
November 18, 2010
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