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This prospectus supplement (the “Prospectus Supplement”), together with the short form base shelf prospectus to which it
relates dated December 9, 2024, as amended or supplemented (the “Prospectus”), qualifies the distribution (the “Offering”) of
common shares of Fortis Inc. (the “Common Shares™) having an aggregate sale price of up to $500,000,000 (or the equivalent in
U.S. dollars determined using the average daily exchange rate posted by the Bank of Canada on the date the Common Shares are
sold). See “Plan of Distribution”.

Our issued and outstanding Common Shares are listed on the Toronto Stock Exchange (the “TSX”) and the New York Stock
Exchange (the “NYSE”) under the symbol “FTS”. On December 6, 2024, the closing prices of the Common Shares on such exchanges
were $62.98 and US$44.48, respectively. We have applied to list the Common Shares offered by this Prospectus Supplement for
trading on the TSX and the NYSE. The listing of such Common Shares on the TSX and the NYSE will be subject to our fulfillment of
all of the listing requirements of the TSX and NYSE, respectively.

We have entered into an equity distribution agreement dated December 9, 2024 (the “Distribution Agreement”) with CIBC
World Markets Inc., RBC Dominion Securities Inc., Scotia Capital Inc. and TD Securities Inc. (collectively, the “Canadian Agents”)
and CIBC World Markets Corp., RBC Capital Markets, LLC, Scotia Capital (USA) Inc., TD Securities (USA) LLC (collectively, the
“U.S. Agents” and, together with the Canadian Agents, the “Agents”) pursuant to which we may distribute Common Shares in the
Offering from time to time through the Agents, as agents, in accordance with the terms of the Distribution Agreement. Sales of
Common Shares, if any, under this Prospectus Supplement and the accompanying Prospectus are anticipated to be made in
transactions that are deemed to be “at-the-market distributions” as defined in National Instrument 44-102 — Shelf Distributions (“NI
44-102”), including sales made: (i) in privately negotiated transactions with our consent and, if required, the consent of the TSX and
the NYSE; (ii) as block transactions; (iii) by the Agents directly on the TSX, the NYSE or any other trading market for the Common
Shares in Canada or the United States (the “U.S.”); or (iv) by any method permitted by law. The Common Shares will be distributed at
the market prices prevailing at the time of the sale. As a result, prices at which Common Shares are sold may vary as between
purchasers and during the period of any distribution. There is no minimum amount of funds that must be raised under the
Offering. This means that the Offering may terminate after raising only a portion of the offering amount set out above, or
none at all. See “Plan of Distribution”.

We will pay the Agents compensation for their services in acting as agents in connection with the sale of Common Shares
pursuant to the Distribution Agreement of 1% of the gross sales price per Common Share sold (the “Commission”), which amount
will be paid in the same currency as the Common Shares to which such Commission pertains were sold.

As sales agents, the Agents will not engage in any transactions to stabilize or maintain the price of the Common Shares. No
Agent under the Offering, and no person or company acting jointly or in concert with an Agent, may, in connection with the Offering,
enter into any transaction that is intended to stabilize or maintain the market price of the Common Shares, including selling an
aggregate number of Common Shares that would result in the Agent creating an over-allocation position in the Common Shares.

Investing in the Common Shares involves certain risks that should be carefully considered. See the “Risk Factors”
section of the Prospectus, as well as “Risks Related to the Common Shares” in this Prospectus Supplement.

Each of the Agents is an affiliate of a financial institution that has, either solely or as a member of a syndicate of
financial institutions, extended credit facilities to, or holds other indebtedness of, us and/or our subsidiaries. Consequently, we
may be considered a “connected issuer” of the Agents within the meaning of applicable securities legislation. The net proceeds from



the Offering may be used to reduce our indebtedness to such lenders. See “Relationship with Certain of the Agents”, “Use of
Proceeds” and “Plan of Distribution”.

The Canadian Agents will only sell Common Shares on marketplaces in Canada and the U.S. Agents will only sell Common
Shares on marketplaces in the U.S.

We are permitted, under the multi-jurisdictional disclosure system adopted by the U.S. and Canada, to prepare this
Prospectus Supplement in accordance with Canadian disclosure requirements. You should be aware that such requirements
are different from U.S. disclosure requirements. Financial statements incorporated by reference herein have been prepared in
accordance with U.S. generally accepted accounting principles (“U.S. GAAP”).

The acquisition of Common Shares described herein may subject you to tax consequences in both the U.S. and
Canada. This Prospectus Supplement and the accompanying Prospectus may not describe these tax consequences fully. See
“Certain Canadian Federal Income Tax Considerations” and “Certain U.S. Federal Income Tax Considerations”.

Your ability to enforce civil liabilities under U.S. federal securities laws may be affected adversely because we are
incorporated under the laws of the Province of Newfoundland and Labrador, Canada, some of our officers and directors and
some of the experts named in this Prospectus Supplement and the Prospectus are non-U.S. residents, and some of our assets
and some of the assets of those officers, directors and experts are located outside of the U.S. See “Enforceability of Civil
Liabilities”.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION (THE “SEC”) NOR HAS THE SEC PASSED UPON THE ADEQUACY OR ACCURACY OF
THIS PROSPECTUS SUPPLEMENT OR THE PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENCE.
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NOTICE TO READERS

This document is in two parts. The first part is this Prospectus Supplement, which describes the specific terms of the Offering
and also adds to and updates certain information contained in the Prospectus and the documents incorporated by reference herein and
therein. The second part is the Prospectus, which gives more general information, some of which may not apply to the Offering. This
Prospectus Supplement is deemed to be incorporated by reference in the Prospectus solely for the purpose of the Offering.

If the description of the Common Shares varies between this Prospectus Supplement and the Prospectus, you should
rely on the information in this Prospectus Supplement.

You should rely only on the information contained in or incorporated by reference in this Prospectus Supplement and
the Prospectus. We have not authorized anyone to provide you with different or additional information. We are not making an
offer of Common Shares in any jurisdiction where the offer is not permitted by law. The information contained in this
Prospectus Supplement, the Prospectus and the documents incorporated by reference herein and therein is accurate only as of
the respective dates of those documents, and you should not assume otherwise.

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

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION

This Prospectus Supplement and the Prospectus, including the documents incorporated herein and therein by reference,
contain “forward-looking information” within the meaning of applicable Canadian securities laws and ““forward-looking statements”
within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 (which we refer to herein as “forward-looking
information”). Forward-looking information reflects our current expectations regarding future growth, results of operations,
performance, business prospects and opportunities. Wherever possible, words such as anticipates, believes, budgets, could, estimates,
expects, forecasts, intends, may, might, plans, projects, schedule, should, target, will, would, and the negative of these terms, and other
similar terminology or expressions have been used to identify the forward-looking information, which includes, without limitation: the
expected impact of the disposition of Aitken Creek Gas Storage ULC on earnings for the annual period; targeted annual dividend
growth through 2029; forecast capital expenditures for 2024 and 2025 through 2029, including investments which support the energy
transition; the 2030 and 2035 direct greenhouse gas (“GHG”) emissions reduction targets; the 2050 net-zero direct GHG emissions
target; planned coal retirements and the expectation to have a coal-free generation mix by 2032; the expected timing, outcome and
impact of legal and regulatory proceedings and decisions; the expected funding sources for operating expenses, interest costs, capital
expenditures and working capital requirements; the expected consolidated fixed-term debt maturities and repayments through to 2029;
the expectation that maintaining the capital structures of the regulated operating subsidiaries will not have an impact on our ability to
pay dividends in the foreseeable future; the expectation that we will continue to have access to long-term capital and will remain
compliant with debt covenants in 2024; the expected funding date and use of proceeds of debt securities to be issued by ITC
Investment Holdings Inc. (“ITC”); expected sources of funding for the capital plan, including the expected source of common equity
proceeds; the nature, timing, benefits and expected costs of certain capital projects including ITC’s transmission projects associated
with the Midcontinent Independent System Operator, Inc. (“MISO”) long-range transmission plan (“LRTP”), resiliency investments
at ITC, UNS Energy Corporation’s Integrated Resource Plan Related Generation, Roadrunner Reserve Battery Storage Projects, and
Vail-to-Tortolita Transmission Project, as well as FortisBC Energy Inc.’s (“FortisBC Energy”) Eagle Mountain Pipeline Project,
Tilbury liquefied natural gas (“LNG”) Storage Expansion Project, Advanced Metering Infrastructure Project and Tilbury 1B Project,
and additional opportunities beyond the capital plan, including transmission investments associated with MISO LRTP tranches 1, 2.1
and 2.2, further expansion of FortisBC Energy’s Tilbury LNG facility related to the construction of the Tilbury Marine Jetty project,
further expansion in the U.S. to facilitate the interconnection of cleaner energy, transmission investments associated with regional
transmission in New York, climate adaptation and grid resiliency investments, renewable natural gas and LNG infrastructure in British
Columbia, and the acceleration of cleaner energy infrastructure and load growth investments across our jurisdictions; the potential
impact of future accounting pronouncements on our disclosures; the expectation that changes to Canadian tax legislation with respect
to interest deductibility limitations and global minimum tax will not have a material impact on financial results, cash from operating
activities or credit ratings; forecast rate base, being the stated value of property on which a regulated utility is permitted to earn a
specified return in accordance with its regulatory construct (“Rate Base”) and Rate Base growth through 2029; and the expectation
that long-term growth in Rate Base will drive earnings that support dividend growth guidance of 4-6% annually through 2029.

Forward-looking information involves significant risks, uncertainties and assumptions. Certain material factors or
assumptions have been applied in drawing the conclusions contained in the forward-looking information, including, without
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limitation: reasonable outcomes for legal and regulatory proceedings and the expectation of regulatory stability; the successful
execution of the five-year capital plan; no material capital project or financing cost overrun; no material changes in the assumed U.S.
dollar to Canadian dollar exchange rate; sufficient human resources to deliver service and execute the capital plan; the realization of
additional opportunities beyond the capital plan; the continuation of current participation levels in our Second Amended and Restated
Dividend Reinvestment and Share Purchase Plan (the “DRIP”); our board of directors (the “Board of Directors™) exercising its
discretion to declare dividends, taking into account our financial performance and condition; no significant variability in interest rates;
no significant operational disruptions or environmental liability or upset; the continued ability to maintain the performance of the
electricity and gas systems; no severe and prolonged economic downturn; sufficient liquidity and capital resources; the ability to
hedge exposures to fluctuations in foreign exchange rates, natural gas prices and electricity prices; the continued availability of natural
gas, fuel, coal and electricity supply; continuation of power supply and capacity purchase contracts; no significant changes in
government energy plans, environmental laws and regulations that could have a material negative impact; maintenance of adequate
insurance coverage; the ability to obtain and maintain licences and permits; retention of existing service areas; no significant changes
in tax laws and the continued tax deferred treatment of earnings from our foreign operations; continued maintenance of information
technology infrastructure and no material breach of cybersecurity; continued favourable relations with Indigenous Peoples; and
favourable labour relations.

We caution readers that a number of factors could cause actual results, performance or achievements to differ materially from
those discussed or implied in the forward-looking information. These factors should be considered carefully and undue reliance should
not be placed on the forward-looking information. Key risk factors include, but are not limited to: uncertainty regarding changes in
utility regulation, including the outcome of regulatory proceedings at our utilities; the physical risks associated with the provision of
electric and gas service, which can be exacerbated by the impacts of climate change; risks related to environmental laws and
regulations; risks associated with capital projects and the impact on our continued growth; risks associated with cybersecurity and
information and operations technology; the impact of weather variability and seasonality on heating and cooling loads, gas distribution
volumes and hydroelectric generation; risks associated with commodity price volatility and supply of purchased power; and risks
related to general economic conditions, including inflation, interest rate and foreign exchange risks. This list is not exhaustive of the
factors that may affect any of our forward-looking information. For additional information with respect to our risk factors, reference
should be made to the section of this Prospectus Supplement titled “Risks Related to the Common Shares”, the section of the
Prospectus entitled “Risk Factors”, to the documents incorporated by reference herein and therein and to our continuous disclosure
materials filed from time to time with Canadian and U.S. securities regulatory authorities.

Although we have attempted to identify important factors that could cause actual actions, events or results to differ materially
from those described in the forward-looking information, there may be other factors that cause actions, events or results not to be as
anticipated, estimated or intended. This forward-looking information is made as of the date of this Prospectus Supplement. There can
be no assurance that the forward-looking information will prove to be accurate, as actual results and future events could differ
materially from those anticipated in such information. Accordingly, readers are cautioned not to place undue reliance on the forward-
looking information. All forward-looking information in this Prospectus Supplement and the Prospectus and in the documents
incorporated by reference herein and therein is qualified in its entirety by the above cautionary statements and, except as required by
law, we undertake no obligation to revise or update any forward-looking information as a result of new information, future events or
otherwise.

USE OF NON-U.S. GAAP FINANCIAL MEASURES

This Prospectus Supplement, including the documents incorporated by reference herein, contains non-U.S. GAAP financial
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measures including “adjusted common equity earnings”, “adjusted basic EPS”, “adjusted EPS”, “adjusted payout ratio”, “capital
expenditures”, “adjusted net earnings attributable to common equity shareholders”, “adjusted EPS for annual incentive purposes and
cumulative adjusted EPS for long-term incentive purposes (PSUs)” and “adjusted cash flow for annual incentive purposes”. For a
detailed description of each of the non-U.S. GAAP measures used in this Prospectus Supplement, including the documents
incorporated by reference herein, and a reconciliation to the most directly comparable measure under U.S. GAAP, refer to the “Non-
U.S. GAAP Financial Measures” section of the Annual MD&A (as defined under the heading “Documents Incorporated by
Reference” below) on pages 13 to 14 and the “About Non-US GAAP Measures” section of the Circular (as defined under the heading
“Documents Incorporated by Reference” below) on pages 91 to 92. Each non-U.S. GAAP financial measure has been defined in the
“Glossary” section of the Annual MD&A on pages 44 to 45 or described in the “About Non-US GAAP Measures” section of the
Circular on pages 91 to 92. The non-GAAP financial measures set out in this Prospectus Supplement, including the documents
incorporated by reference herein, are intended to provide additional information to investors and do not have any standardized
meaning under U.S. GAAP, and therefore may not be comparable to other issuers, and should not be considered in isolation or as a
substitute for measures of performance prepared in accordance with U.S. GAAP.
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DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus Supplement is deemed to be incorporated by reference in the Prospectus solely for the purpose of the
Offering. The following documents filed by us with the securities commission or similar authority in each of the provinces of Canada
are specifically incorporated by reference in, and form an integral part of, this Prospectus Supplement and the Prospectus:

@ our Annual Information Form dated February 8, 2024, for the fiscal year ended December 31, 2023;

(b) our audited consolidated financial statements as at December 31, 2023 and December 31, 2022 and for the fiscal
years then ended, together with the notes thereto (the “Annual Financial Statements™), and the reports of the
independent registered public accounting firm dated February 8, 2024;

(c) our Management Discussion and Analysis of financial condition and results of operations dated February 8, 2024 for
the fiscal year ended December 31, 2023 (the “Annual MD&A”);

(d) our Management Information Circular dated March 15, 2024 prepared in connection with our annual and special
meeting of shareholders held on May 2, 2024 (the “Circular”);

(e) our unaudited condensed consolidated interim financial statements as at September 30, 2024 and for the three and
nine months ended September 30, 2024 and 2023, together with the notes thereto; and

()] our Management Discussion and Analysis of financial condition and results of operations for the three and nine
months ended September 30, 2024.

Any document of the type referred to above, including any material change report (other than any confidential material
change report), any business acquisition report and any prospectus supplements relating to the Offering disclosing additional or
updated information, subsequently filed by us with such securities commissions or regulatory authorities in Canada after the date of
this Prospectus Supplement, and prior to the termination of the Offering, shall be deemed to be incorporated by reference into this
Prospectus Supplement and the Prospectus. If we disseminate a news release in respect of previously undisclosed information that, in
our determination, constitutes a “material fact” (as such term is defined under applicable Canadian securities laws), we will identify
such news release as a “designated news release” for the purposes of this Prospectus Supplement and the Prospectus in writing on the
face page of the version of such news release (each a “Designated News Release”) that we file on the Canadian Securities
Administrator’s System for Electronic Document Analysis and Retrieval Plus (“SEDAR”) at www.sedarplus.ca, and each such
Designated News Release shall be deemed to be incorporated by reference into this Prospectus Supplement and the Prospectus only
for the purposes of the Offering.

Documents and information in an annual report on Form 40-F filed by us with the SEC under the U.S. Securities Exchange
Act of 1934, as amended (the “Exchange Act”), from the date of this Prospectus Supplement and prior to the termination or
completion of the Offering shall be deemed to be incorporated by reference into this Prospectus Supplement and the registration
statement of which this Prospectus Supplement forms a part. In addition, any other report on Form 6-K and the exhibits thereto filed or
furnished by us with the SEC under the Exchange Act from the date of this Prospectus Supplement and prior to the termination or
completion of the Offering shall be deemed to be incorporated by reference into this Prospectus Supplement or as exhibits to the
registration statement of which this Prospectus Supplement forms a part, as applicable, but only if and to the extent expressly so
provided in such reports. Our current reports on Form 6-K and our annual reports on Form 40-F are available on the SEC’s Electronic
Data Gathering and Retrieval website (“EDGAR”), at www.Sec.gov.

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

When we file a new annual information form and audited consolidated financial statements and related management
discussion and analysis with, and where required, they are accepted by, the applicable securities regulatory authorities during the time
that this Prospectus Supplement is valid, the previous annual information form, the previous audited consolidated financial statements
and related management discussion and analysis and all unaudited condensed consolidated interim financial statements and related
management discussion and analysis for such periods, all material change reports and any information circular and business
acquisition report filed prior to the commencement of our financial year in which the new annual information form is filed will be
deemed no longer to be incorporated by reference in this Prospectus Supplement for purposes of future offers and sales of Common
Shares under this Prospectus Supplement. Upon new unaudited condensed consolidated interim financial statements and the
accompanying management discussion and analysis being filed by us with the applicable securities regulatory authorities during the
term of this Prospectus Supplement, all unaudited condensed consolidated interim financial statements and accompanying
management’s discussion and analysis filed prior to the filing of the new unaudited condensed consolidated interim financial
statements shall be deemed no longer to be incorporated by reference into this Prospectus Supplement for purposes of future offers
and sales of Common Shares hereunder.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

Copies of the documents incorporated by reference in this Prospectus Supplement and the Prospectus may be obtained on
request without charge from our Corporate Secretary at Suite 1100, 5 Springdale Street, P.O. Box 8837, St. John’s, Newfoundland and
Labrador A1B 3T2 (telephone (709) 737-2800). These documents are also available through the Internet on our website at
www.fortisinc.com or on SEDAR which can be accessed at www.sedarplus.ca. The information contained on, or accessible through,
any of these websites is not incorporated by reference into this Prospectus Supplement or the Prospectus and is not, and should not be
considered to be, a part of this Prospectus Supplement or the Prospectus unless it is explicitly so incorporated.

In addition to our continuous disclosure obligations under the securities laws of the provinces of Canada, we are subject to
the informational requirements of the Exchange Act and in accordance therewith file reports and other information with the SEC.
Under the multi-jurisdictional disclosure system adopted by the U.S., such reports and other information may be prepared in
accordance with the disclosure requirements of Canada, which requirements are different from those of the U.S. Any information filed
with the SEC is electronically available on EDGAR, and may be accessed at www.sec.gov.

We have filed with the SEC a registration statement on Form F-10 (File No. 333-283687) under the U.S. Securities Act of
1933, as amended (the “Securities Act”), with respect to the Common Shares offered by this Prospectus Supplement. This Prospectus
Supplement, which forms a part of the registration statement, does not contain all of the information set forth in the registration
statement, certain parts of which have been omitted in accordance with the rules and regulations of the SEC. For further information
with respect to us and the Offering, reference is made to the registration statement and to the schedules and exhibits filed therewith.
Statements contained in this Prospectus Supplement as to the contents of certain documents are not necessarily complete and, in each
instance, reference is made to the copy of the document filed as an exhibit to the registration statement. Each such statement is
qualified in its entirety by such reference.

PRESENTATION OF FINANCIAL INFORMATION
Financial statements incorporated by reference in this Prospectus Supplement and the Prospectus have been prepared in

accordance with U.S. GAAP. Certain calculations included in tables and other figures in this Prospectus Supplement and the
Prospectus have been rounded for clarity of presentation.



CURRENCY AND EXCHANGE RATE INFORMATION

This Prospectus Supplement contains references to U.S. dollars and Canadian dollars. All dollar amounts referenced, unless
otherwise indicated, are expressed in Canadian dollars. References to “$” or “C$” are to Canadian dollars and references to “US$” are
to U.S. dollars. The following table shows, for the years and quarters indicated, certain information regarding the Canadian dollar/U.S.
dollar exchange rate. The information is based on the period end, average, low and high exchange rates as reported by Bloomberg.
Such exchange rate on December 6, 2024 was C$1.4153 = US$1.00.

Period End Average Low High
(C$ per US$)

Year ended December 31,

2023 1.3243 1.3493 1.3129 1.3882
2022 s 1.3554 1.3002 1.2453 1.3875
Quarter ended,

September 30, 2024 .........ccoeivieieiiieiiennns 1.3525 1.3638 1.3459 1.3855
June 30, 2024.......ccoeiiieeiee e 1.3679 1.3684 1.3494 1.3820
March 31,2024 .....cc.cooveeveeieieiiecie e, 1.3540 1.3488 1.3310 1.3596

RISKS RELATED TO THE COMMON SHARES

An investment in the Common Shares offered hereby involves certain risks. You should carefully consider the risk factors
described under the heading “Business Risks” found on pages 25 to 32 of the Annual MD&A which is incorporated by reference
herein. In addition, you should carefully consider, in light of your own financial circumstances, the risk factors set out below which
relate to the Common Shares, as well as the other information contained in this Prospectus Supplement, the Prospectus, including
under the heading “Risk Factors” found on pages 19 to 20 of the Prospectus, the documents incorporated by reference herein and
therein and in all subsequently filed documents incorporated by reference, before making an investment decision.
Price volatility of Common Shares

The market price of our Common Shares has in the past been, and may in the future be, subject to large fluctuations which
may result in losses for investors. The market price of our Common Shares may increase or decrease in response to a number of events
and factors, including:

e our operating performance and the performance of competitors and other similar entities;

e the public’s reaction to our press releases, other public announcements and our filings with the various securities
regulatory authorities;

e regulatory decisions affecting our utility operating subsidiaries;

e changes in earnings estimates or recommendations by research analysts who track our securities;

e the operating and share price performance of other entities that investors may deem comparable;

e changes in our dividend payout ratio or targeted annual dividend growth;

e changes in general economic and/or political conditions;

e participation rates in the DRIP and the number of Common Shares issued pursuant to such plan on a quarterly basis;
e the arrival or departure of key personnel;

e acquisitions, strategic alliances or joint ventures involving us or our competitors; and
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o the number of Common Shares sold on any one day or in the aggregate pursuant to the Offering.

In addition, the market price of our Common Shares is affected by many variables not directly related to our success and not
within our control, including other developments that affect the market for all utilities sector securities or the equity markets generally,
the breadth of the public market for our Common Shares, and the attractiveness of alternative investments. These variables may
adversely affect the prices of our Common Shares regardless of our operating performance.

The Common Shares offered hereby will be sold in “at-the-market” offerings, and investors who buy Common Shares at
different times will likely pay different prices

Investors who purchase Common Shares in the Offering at different times will likely pay different prices, and so may
experience different investment results. Fortis retains discretion to determine the timing, prices, and numbers of Common Shares sold,
and there is no minimum or maximum sales price. Investors may experience a decline in the value of their Common Shares as a result
of share sales made at prices lower than the price paid by such investor. Sales of Common Shares at lower prices would increase the
number of shares distributable in the Offering and could result in greater dilution to Fortis shareholders.

Uses of the net proceeds from the Offering

We currently expect to apply the net proceeds we receive from the Offering as described under “Use of Proceeds” of this
Prospectus Supplement. As described thereunder, management has broad discretion with respect to the actual application of those net
proceeds, and may elect to apply such proceeds differently than is described thereunder if management believes that it would be in our
best interest to do so. The failure by management to apply the net proceeds effectively could have a material adverse effect on our
business.

Future sales or issuances of securities of Fortis

We may issue additional securities to finance future activities outside of the Offering. We cannot predict the size of future
issuances of securities or the effect, if any, that future issuances and sales of securities will have on the market price of the Common
Shares. Sales or issuances of substantial numbers of Common Shares, or the expectation that such sales could occur, may adversely
affect prevailing market prices of the Common Shares and impair our ability to raise capital through the sale of additional securities.
In connection with any issuance of Common Shares, investors will suffer dilution to their voting power and we may experience
dilution in our earnings per share.

Payment of future dividends

Our Board of Directors reviews our financial performance quarterly and determines the appropriate level of dividends to be
declared in the following quarter, if any. Currently, payment of dividends on our Common Shares is funded primarily from dividends
we receive from our subsidiaries. Our subsidiaries are separate legal entities and have no independent obligation to pay dividends to
us. Prior to paying dividends to us, the subsidiaries have financial obligations that must be satisfied, including, among others, their
operating expenses and obligations to creditors. Furthermore, our utilities are required by regulation to maintain a minimum equity-to-
total capital ratio that may restrict their ability to pay dividends to us or may require that we contribute capital to them. The future
enactment of laws or regulations may prohibit or further restrict the ability of our subsidiaries to pay upstream dividends or to repay
intercorporate indebtedness. In addition, in the event of a subsidiary’s liquidation or reorganization, our right to participate in a
distribution of assets is subject to the prior claims of the subsidiary’s creditors. As a result, our ability to generate cash flow to pay
dividends is reliant on the ability of our subsidiaries to generate sustained earnings and cash flows and to pay dividends. There can be
no assurance that we will be able to pay dividends on our Common Shares at levels consistent with our published guidance or at all.

CONSOLIDATED CAPITALIZATION

See “Consolidated Capitalization” in the Prospectus for a description of the changes in our share and loan capital structure
since September 30, 2024.

We may from time to time during the period that the Offering remains in effect issue and sell Common Shares pursuant to the

Offering having an aggregate sale price of up to $500,000,000 (or the equivalent in U.S. dollars determined using the average daily
exchange rate posted by the Bank of Canada on the date the Common Shares are sold). See “Plan of Distribution”.
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DESCRIPTION OF THE COMMON SHARES

We are authorized to issue an unlimited number of Common Shares. See “Description of Securities Offered — Common
Shares” in the Prospectus for a description of the material attributes and characteristics of the Common Shares. As of December
5, 2024, 499,301,105 Common Shares were issued and outstanding.

USE OF PROCEEDS

We intend to use the net proceeds from the Offering, if any, for general corporate purposes. We may invest funds which we
do not immediately require in short-term marketable investment grade securities. We may, from time to time, issue securities
(including equity securities) other than pursuant to this Prospectus Supplement.

The net proceeds from the Offering are not determinable in light of the nature of the distribution. The net proceeds of any
given distribution of Common Shares through the Agents in an “at-the-market distribution” will represent the gross proceeds after
deducting the applicable compensation payable to the Agents under the Distribution Agreement and the expenses of the distribution.
See “Plan of Distribution”.

PLAN OF DISTRIBUTION

We have entered into the Distribution Agreement with the Agents under which we may issue and sell from time to time
Common Shares having an aggregate sale price of up to $500,000,000 (or the equivalent in U.S. dollars determined using the
average daily exchange rate posted by the Bank of Canada on the date the Common Shares are sold) in each of the provinces of
Canada and in the U.S. pursuant to placement notices delivered by us to the Agents from time to time in accordance with the terms
of the Distribution Agreement. Sales of Common Shares, if any, will be made in transactions that are deemed to be “at-the-market
distributions” as defined in NI 44-102, including sales made: (i) in privately negotiated transactions with our consent and, if
required, the consent of the TSX and the NYSE; (ii) as block transactions; (iii) by the Agents directly on the TSX, the NYSE or any
other trading market for the Common Shares in Canada or the U.S.; or (iv) by any method permitted by law.

Subject to the pricing parameters in a placement notice, the Common Shares will be distributed at the market prices
prevailing at the time of the sale. As a result, price may vary as between purchasers and during the period of distribution. We
cannot predict the number of Common Shares that we may sell under the Distribution Agreement on the TSX, the NYSE or any
other trading market for the Common Shares in Canada or the U.S., or if any Common Shares will be sold.

The Agents will offer the Common Shares subject to the terms and conditions of the Distribution Agreement on a daily
basis or as otherwise agreed upon by us and the Agents. We will designate the maximum amount of Common Shares to be sold
pursuant to any single placement notice to the applicable Agent or Agents. We will identify in the placement notice which Agent or
Agents will effect the placement. Subject to the terms and conditions of the Distribution Agreement, the Agents will use their
commercially reasonable efforts to sell, on our behalf, all of the Common Shares requested to be sold by us. We may instruct the
Agents not to sell Common Shares if the sales cannot be achieved at or above the price designated by us in a particular placement
notice. Under the Distribution Agreement, no Agent has any obligation to purchase as principal for its own account any Common
Shares that we propose to sell pursuant to any placement notice delivered by us to the applicable Agent or Agents. If we sell the
Common Shares to one or more of the Agents as principal, we will enter into a separate agreement with such Agent or Agents and
will describe that agreement in a separate prospectus supplement or free writing prospectus.

Either we or the Agents may suspend the Offering upon proper notice to the other party. We and the Agents each have the
right, by giving written notice as specified in the Distribution Agreement, to terminate the Distribution Agreement in each party’s
sole discretion at any time.

We will pay the Agents the Commission for their services in acting as agents in connection with the sale of Common
Shares pursuant to the Distribution Agreement. The amount of the Commission will be 1% of the gross sales price per Common
Share sold. The Commission will be paid in the same currency as the Common Shares to which such Commission pertains were
sold. The sales proceeds remaining after payment of the Commission and after deducting any expenses payable by us and any
transaction or filing fees imposed by any governmental, regulatory, or self-regulatory organization in connection with the sales, will
equal the net proceeds to us from the sale of such Common Shares.



The applicable Agent or Agents will provide written confirmation to us no later than the opening of the trading day
immediately following the trading day on which it has made sales of the Common Shares under the Distribution Agreement. Each
confirmation will include the number of Common Shares sold on such day, the average price of the Common Shares sold on such
day, the gross proceeds, the commission payable by us to the Agents with respect to such sales and the net proceeds payable to us.

We will disclose the number and average price of the Common Shares sold under this Prospectus Supplement, as well as
the gross proceeds, aggregate Commission paid and net proceeds from sales hereunder in our annual and interim financial
statements and management’s discussion and analysis filed on SEDAR and EDGAR, for any annual or interim period in which
sales of Common Shares occur.

Settlement for sales of Common Shares will occur, unless the parties agree otherwise, on the first trading day on the
applicable exchange following the date on which any sales were made in return for payment of the net proceeds to us. There is no
arrangement for funds to be received in an escrow, trust or similar arrangement. Sales of Common Shares in the U.S. will be settled
through the facilities of The Depository Trust Company or by such other means as we and the Agents may agree upon and sales of
Common Shares in Canada will be settled through the facilities of CDS Clearing and Depository Services Inc. or by such other
means as we and the Agents may agree.

The Canadian Agents will only sell Common Shares on marketplaces in Canada and the U.S. Agents will only sell Common
Shares on marketplaces in the U.S.

In connection with the sales of the Common Shares on our behalf, each of the Agents may be deemed to be an
“underwriter” within the meaning of the Securities Act, and the compensation paid to the Agents may be deemed to be
underwriting commissions or discounts. We have agreed in the Distribution Agreement to provide indemnification and
contribution to the Agents against certain liabilities, including liabilities under the Securities Act. In addition, we have agreed
to pay the reasonable expenses of the Agents in connection with the Offering, pursuant to the terms of the Distribution Agreement.
The Agents and their affiliates will not engage in any transactions to stabilize or maintain the price of our Common Shares in
connection with any offer or sales of Common Shares pursuant to the Distribution Agreement. No Agent under the Offering, and no
person or company acting jointly or in concert with an Agent, may, in connection with the Offering, enter into any transaction that is
intended to stabilize or maintain the market price of the Common Shares, including selling an aggregate number of Common Shares
that would result in the Agent creating an over-allocation position in the Common Shares.

As a consequence of their participation in the Offering, the Agents will be entitled to share in the Commission relating to
the offering of the Common Shares. We may have outstanding indebtedness owing to certain of the Agents and lending affiliates of
such Agents, a portion of which we may reduce or repay with the net proceeds of the Offering. See “Use of Proceeds” and
“Relationship with Certain of the Agents”. As a result, one or more of such Agents or their affiliates may receive more than 5% of
the net proceeds from the Offering in the form of the repayment of such indebtedness. Accordingly, the Offering will be conducted
in accordance with Rule 5121 of the Financial Industry Regulatory Authority, Inc. (“FINRA”). Pursuant to this rule, the
appointment of a qualified independent underwriter is not necessary in connection with the Offering, because the conditions of
FINRA Rule 5121(a)(1)(B) are satisfied. To comply with FINRA Rule 5121, each of the Agents will not confirm any sales to any
account over which it exercises discretionary authority without the specific written approval of the transaction from the account
holder.

The total expenses related to the commencement of the Offering to be paid by us, excluding the Commission payable to
the Agents under the Distribution Agreement, will depend on the duration of the Offering and are currently estimated to be up to
approximately $2 million.

Pursuant to the Distribution Agreement, the Offering will terminate upon the earlier of (i) January 10, 2027, (ii) the
issuance and sale of all of the Common Shares subject to the Distribution Agreement, and (iii) the termination of the Distribution
Agreement as permitted therein.

We have applied to list the Common Shares offered by this Prospectus Supplement for trading on the TSX and the NYSE.
The listing of such Common Shares on the TSX and the NYSE will be subject to our fulfillment of all of the listing requirements of
the TSX andthe NYSE, respectively.



RELATIONSHIP WITH CERTAIN OF THE AGENTS

Each of the Agents is an affiliate of a financial institution that has, either solely or as a member of a syndicate of financial
institutions, extended credit facilities to, or holds other indebtedness of, us and/or our subsidiaries. Consequently, we may be
considered a “connected issuer” of the Agents within the meaning of applicable securities legislation. Proceeds from the Offering
may be used to reduce indebtedness owed by us to lending affiliates of the Agents or may be invested in short term deposits or
securities of or with the Agents or their affiliates. See “Use of Proceeds” and “Plan of Distribution”.

The decision to make any distribution of Common Shares pursuant to the Offering and the determination of the terms of
the Offering from time to time will be made through negotiation between us and the Agents. No bank has had or will have any
involvement in such decision or determination. As at December 5, 2024, an aggregate of approximately $33.2 billion was
outstanding under our existing indebtedness, which includes our consolidated long-term debt, capital lease and finance obligations,
including current portions, and committed credit facility borrowings classified as long-term debt (collectively, the “Existing
Indebtedness”). We are in material compliance with our respective obligations under the Existing Indebtedness. Since entering
into the Existing Indebtedness, no breach thereunder has been waived by the lenders thereof; there has been no material change in
our or our subsidiaries’ financial position or condition; and the value of any security for any such Existing Indebtedness has not
changed, except in the ordinary course of business, or except as otherwise described in this Prospectus Supplement and the
Prospectus (including in the documents incorporated by reference herein and therein).

The Agents and/or their affiliates have, from time to time, performed, and may in the future perform, various financial
advisory and commercial and investment banking services for us, for which they have received and in the future may receive
customary compensation and expense reimbursement. In addition, in the ordinary course of their various business activities, the
Agents and/or their affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers
and may at any time hold long and short positions in such securities and instruments. Such investment and securities activities may
involve our securities and instruments. The Agents and/or their affiliates may also make investment recommendations or publish or
express independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients
that they acquire, long or short positions in such securities and instruments.

PRIOR SALES

The following table summarizes our issuances of Common Shares and securities convertible into Common Shares during the
12 months prior to the date of this Prospectus Supplement:
Weighted Average
Issue Price or
Exercise Price per

Security, as Number of
Date Security applicable Securities
December 2023 ......ccccveeeeeveneveiereinans Common - Exercise of Stock Options® $39.94 58,092
January 1, 2024........ccccceeeviiiiiennnnnn, PSUs® $54.11 574,583
January 1, 2024........ccccceeeviiiiiennnnnn, RSUs®@ $54.11 246,116
January 2024 ..........ccoecvveeeneeninennns Common - Exercise of Stock Options® $30.73 5,316
February 2024 ...........cccoeeerrvvernnnnn, Common - Exercise of Stock Options® $30.73 26,248
March 1, 2024 .....c.ooveeeeeeeeeeeeeeee, Common - DRIP® $51.46 2,155,988
March 1, 2024 .......oovoeeeeeeeeeeeeee, Common - ESPP® $52.51 228,205
March 2024 .........ccceveeeieerenerenns Common - Exercise of Stock Options® $41.27 500
AP 2024 ... Common - Exercise of Stock Options® $50.33 8,073
May 2024 .......ccvererereiireieereiee e Common - Exercise of Stock Options® $41.82 9,404
June 1, 2024 ..o, Common - DRIP®) $52.29 2,052,702
June 1, 2024.......cccceviiiiiiniieee i, Common - ESPP® $53.35 115,722
JUIY 2024 Common - Exercise of Stock Options® $43.73 8,912
August 1, 2024 ..o RSUs®@ $56.9536 14,564
AUQUSE 2024 ..., Common - Exercise of Stock Options® $42.69 95,650
September 1, 2024 ..........ccceevevennene. Common - DRIP® $57.89 1,837,991
September 1, 2024 ........cccccoveverennnnn, Common - ESPP® 59.07 90,892
September 2024 ..........ccccceeeeerinnnn Common - Exercise of Stock Options® $46.33 69,444
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Weighted Average
Issue Price or
Exercise Price per

Security, as Number of
Date Security applicable Securities
November 2024...........cccocoverirveerrnnnn. Common - Exercise of Stock Options® $47.86 112,358
December 1, 2024 ........ccccoevevevernanen. Common - DRIP® $61.54 1,793,976
December 1, 2024 .......ccccoevevevernanen. Common - ESPP® $62.79 101,222
@ Issued on the exercise of options granted pursuant to our 2012 Stock Option Plan.
@ Performance share units (“PSUS”) or restricted share units (“RSUS”) issued pursuant to our Omnibus Equity Plan approved

by shareholders on May 2, 2024. Assuming vesting thereof, RSUs and PSUs may be settled using Common Shares, and in
certain cases are subject to performance factors that can result in a settlement ratio in excess of or less than one-to-one.

@ Issued pursuant to the DRIP.
@ Issued pursuant to the ESPP.

TRADING PRICES AND VOLUMES

The following table sets forth, for the periods indicated, the reported high and low daily trading prices and the aggregate
volume of trading of our Common Shares on the TSX (as reported by TSX) and the NYSE (as reported by NYSE).

Trading of Trading of
Common Shares Common Shares
TSX NYSE
High Low Volume High Low Volume
$) $) #) (US$) (US$) (#)

2023

DECEMDEN ..oocvviecrciece e 56.12 53.47 25,430,555 41.76 39.47 14,080,292
2024

JANUAIY ... 56.21 53.23 25,015,206 42.19 39.37 15,285,837
FEDIUAry .....ccccvvviieeee e 54.26 51.71 43,708,761 40.55 38.25 25,025,470
1ol o U 54.39 52.00 31,037,918 40.42 38.25 14,187,761
A o] 1 SR 54.32 51.02 31,542,972 39.66 36.86 15,042,529
MY .. 56.72 52.63 50,595,925 41.50 38.39 16,555,356
JUNE .. 55.94 52.19 27,398,683 40.90 38.15 10,084,078
JUIY o 57.94 52.68 27,705,497 41.99 38.50 11,236,514
AUGUSE ... e 60.37 57.50 42,802,306 44.22 41.63 15,739,916
SEPLEMbEr ...ooviciceceee 62.29 59.29 27,812,261 45.83 43.78 12,228,578
(@03 (0] o] SOOI 62.47 59.04 33,141,042 46.06 42.84 12,077,834
NOVEMDEN ....vviiviiiciiecee e 63.40 58.90 41,727,674 45.44 42.39 17,409,459
December 1105 ..oovviiveieeiecece e, 63.75 61.97 6,229,078 45.43 44.05 3,667,992

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Davies Ward Phillips & Vineberg LLP, Toronto, Ontario, counsel to Fortis, and Stikeman Elliott LLP,
counsel to the Agents (collectively, “Counsel”), the following summary describes, as of the date of this Prospectus Supplement, the
principal Canadian federal income tax considerations pursuant to the Income Tax Act (Canada) (the “Tax Act”) generally
applicable to a holder who acquires, as beneficial owner, Common Shares pursuant to the Offering and who deals at arm’s length
with us and the Agents for purposes of the Tax Act (a “Holder”).

This summary is based upon the provisions of the Tax Act and the regulations thereunder (the “Regulations”) in force as
of the date hereof, all specific proposals to amend the Tax Act or the Regulations that have been publicly announced prior to the
date hereof (the “Proposed Amendments”) and Counsel’s understanding of the current published administrative policies and
practices of the Canada Revenue Agency. This summary assumes that the Proposed Amendments will be enacted in the form
proposed; however, no assurance can be given that the Proposed Amendments will be enacted in the form proposed, if at all. This
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summary is not exhaustive of all possible Canadian federal income tax considerations and, except for the Proposed Amendments,
does not take into account any changes in the law, whether by legislative, governmental or judicial action, nor does it take into
account provincial, territorial or foreign tax considerations, which may differ from those discussed herein.

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax
advice to any particular Holder, and no representations with respect to the Canadian federal income tax consequences to
any Holder are made. Consequently, Holders and prospective holders of Common Shares should consult their own tax
advisors for advice with respect to the tax consequences to them of acquiring Common Shares pursuant to the Offering,
having regard to their particular circumstances. This summary does not address any tax considerations applicable to
persons other than Holders and such persons should consult their own tax advisors regarding the consequences of
acquiring, holding and disposing of Common Shares under the Tax Act and any jurisdiction in which they may be subject
to tax.

Foreign Exchange

For the purposes of the Tax Act, all amounts expressed in a currency other than Canadian dollars relating to the
acquisition, holding or disposition of a Common Share, including dividends, adjusted cost base and proceeds of disposition, must
be determined in Canadian dollars using the relevant rate of exchange required under the Tax Act.

Residents of Canada

The following summary is generally applicable to a Holder who, at all relevant times for purposes of the Tax Act (a) is, or
is deemed to be, resident in Canada, (b) holds Common Shares as “capital property”, and (c) is not affiliated with us or the Agents
(a “Resident Holder”). Generally, Common Shares are considered to be capital property to a Resident Holder unless they are held
in the course of carrying on a business or as part of an adventure or concern in the nature of trade. Certain Resident Holders whose
Common Shares do not otherwise qualify as capital property may, in certain circumstances, make an irrevocable election in
accordance with subsection 39(4) of the Tax Act to have their Common Shares and every other “Canadian security” (as defined in
the Tax Act) owned by such holder in the taxation year of the election and in all subsequent taxation years deemed to be capital
property. Resident Holders are advised to consult their own tax advisors to determine whether such an election is available and
desirable in their particular circumstances.

This summary is not applicable to a Resident Holder: (i) that is a “financial institution” for the purposes of the “mark-to-
market” rules contained in the Tax Act; (ii) that is a “specified financial institution; (iii) an interest in which would be a “tax
shelter investment”; (iv) that has elected to report its Canadian tax results in a currency other than the Canadian currency; or
(v) that enters into a “derivative forward agreement” in respect of Common Shares, as each of those terms is defined in the Tax
Act. Additional considerations, not discussed herein, may apply to a Resident Holder that is a corporation and is, or becomes, or
does not deal at arm’s length for purposes of the Tax Act with a corporation resident in Canada (the “other Canadian
corporation”) that is or becomes, as part of a transaction or event or series of transactions or events that include the acquisition of
Common Shares, controlled by a non-resident person or a group of non-resident persons not dealing with each other at arm’s length
for purposes of the “foreign affiliate dumping” rules in section 212.3 of the Tax Act and in respect of which a subsidiary of Fortis
is, or would at any time be, a “foreign affiliate” as defined in the Tax Act of the corporation or the other Canadian corporation. Any
such Resident Holder should consult its own tax advisor with respect to an investment in Common Shares.

Dividends

Dividends received or deemed to be received on Common Shares by a Resident Holder who is an individual (other than
certain trusts) will be included in computing the individual’s income for tax purposes and will be subject to the gross-up and
dividend tax credit rules in the Tax Act normally applicable to dividends received from “taxable Canadian corporations” (as
defined in the Tax Act), including the enhanced gross-up and dividend tax credit in respect of dividends designated by us as
“eligible dividends”. A dividend will be an eligible dividend if the recipient receives written notice (which may include a notice
published on our website) from us designating the dividend as an “eligible dividend”. There may be limitations on our ability to
designate dividends as “eligible dividends”.

Taxable dividends received by a Resident Holder who is an individual (including certain trusts) may give rise to a liability
for alternative minimum tax as calculated under the detailed rules set out in the Tax Act. Resident Holders who are individuals
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should consult their own advisors in this regard.

A Resident Holder that is a corporation will include dividends received or deemed to be received on Common Shares in
computing its income for tax purposes and generally will be entitled to deduct the amount of such dividends in computing its
taxable income. In certain circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend received or deemed to be
received by a Resident Holder that is a corporation as proceeds of disposition or a capital gain. Resident Holders that are
corporations should consult their own tax advisors having regard to their own circumstances.

Certain Resident Holders that are corporations, including a “private corporation” or a “subject corporation” (as such terms
are defined in the Tax Act), may be liable under Part IV of the Tax Act to pay a refundable tax on dividends received or deemed to
be received on the Common Shares to the extent that such dividends are deductible in computing the corporation’s taxable income.

Dispositions of Common Shares

A disposition or deemed disposition of a Common Share by a Resident Holder will generally result in the Resident Holder
realizing a capital gain (or capital loss) equal to the amount by which the Resident Holder’s proceeds of disposition of the Common
Share, net of any reasonable costs of disposition, are greater (or less) than the Resident Holder’s adjusted cost base of the Common
Share. Such capital gain (or capital loss) will be subject to the tax treatment described below under “Residents of Canada —
Taxation of Capital Gains and Capital Losses”.

The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a Common Share
may be reduced by the amount of certain dividends received or deemed to have been received on such Common Share (or on a
share for which such Common Share has been substituted) to the extent and under the circumstances described in the Tax Act.
Analogous rules apply to a partnership or trust of which a corporation, trust or partnership is a member or beneficiary. Resident
Holders should consult their own tax advisors for specific advice regarding the application of the relevant “stop-loss” provisions in
the Tax Act.

The adjusted cost base to the Resident Holder of a Common Share acquired pursuant to the Offering will, at any particular
time, be determined in accordance with certain rules in the Tax Act by averaging the cost of such share with the adjusted cost base
of all Common Shares owned by the Resident Holder as capital property at that time, if any.

Taxation of Capital Gains and Capital Losses

Subject to the Proposed Amendments released on September 23, 2024 (the “Capital Gains Proposals”) regarding the
treatment of capital gains and capital losses (discussed below), generally, one-half of any capital gain (a “taxable capital gain”)
realized by a Resident Holder in a taxation year must be included in computing the Resident Holder’s income for the year, and one-
half of any capital loss (an “allowable capital loss”) realized by a Resident Holder in a taxation year must be deducted from
taxable capital gains realized by the Resident Holder in that year. Allowable capital losses for a taxation year in excess of taxable
capital gains for that year generally may be carried back and deducted in any of the three preceding taxation years or carried
forward and deducted in any subsequent taxation year against net taxable capital gains realized in such years, to the extent and
under the circumstances described in the Tax Act.

For capital gains realized on or after June 25, 2024, the Capital Gains Proposals propose to increase the capital gains
inclusion rate from one-half to two-thirds for corporations and trusts, and from one-half to two-thirds on the portion of capital gains
realized in the year that exceeds $250,000 for individuals. The $250,000 threshold would effectively apply to capital gains realized
by an individual, either directly or indirectly via a partnership or trust, net of any (i) current-year capital losses; (ii) capital losses of
other years applied to reduce current-year capital gains; and (iii) capital gains for which an applicable exemption is claimed.
Certain other conditions impacting the computation of the $250,000 threshold may apply. The Capital Gains Proposals also provide
for corresponding adjustments to the inclusion rate of capital losses and carried forward capital losses, as well as for transitional
rules and other consequential amendments. Resident Holders should consult their own tax advisors having regard to their own
circumstances.

Taxable capital gains realized by a Resident Holder who is an individual (including certain trusts) may give rise to liability

for alternative minimum tax as calculated under the detailed rules set out in the Tax Act. A Resident Holder that is a “Canadian-
controlled private corporation” (as defined in the Tax Act) or a “substantive CCPC” (as defined in the Tax Act) may be liable to
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pay an additional refundable tax on certain investment income, including taxable capital gains.
Non-Residents of Canada

The following summary is generally applicable to a Holder who, at all relevant times for purposes of the Tax Act and any
applicable tax treaty or convention (a) is not, and is not deemed to be, resident in Canada, and (b) does not use or hold, and is not
deemed to use or hold, Common Shares in the course of carrying on a business in Canada (a “Non-Resident Holder™). Special
rules which are not discussed in this summary may apply to a Non-Resident Holder that is an insurer which carries on an insurance
business in Canada and elsewhere.

It is assumed that Common Shares will not be “taxable Canadian property” of a Non-Resident Holder at any time.
Generally, Common Shares will not be taxable Canadian property to a Non-Resident Holder at a particular time provided that the
Common Shares are listed on a designated stock exchange (such as the TSX or the NYSE) at that time, unless at any time during
the 60-month period that ends at that time: (i) one or any combination of (a) the Non-Resident Holder, (b) persons with whom the
Non-Resident Holder does not deal at arm’s length and (c) partnerships in which the Non-Resident Holder or a person described in
(b) holds a membership interest (directly or indirectly through one or more partnerships), own 25% or more of our issued shares of
any class or series, and (ii) more than 50% of the fair market value of the Common Shares was derived directly or indirectly from
any combination of: (a) real or immovable property situated in Canada, (b) “timber resource property” (within the meaning of the
Tax Act), (c) “Canadian resource property” (within the meaning of the Tax Act) or (d) options in respect of, or interests in, or for
civil law rights in, any of the foregoing, whether or not the property exists. Notwithstanding the foregoing, in certain circumstances
set out in the Tax Act, a Common Share could be deemed to be taxable Canadian property.

Dividends

Dividends paid or credited (or deemed to be paid or credited) on Common Shares to a Non-Resident Holder are generally
subject to Canadian withholding tax. Under the Tax Act, the rate of withholding tax is 25% of the gross amount of such dividends,
which rate may be subject to reduction under the provisions of an applicable tax treaty or convention. Under the Canada-United
States Income Tax Convention (the “U.S. Treaty”), a Non-Resident Holder who is resident in the U.S. for the purposes of the U.S.
Treaty and who is entitled to the benefits of such treaty will generally be subject to Canadian withholding tax at a rate of 15% of
the amount of such dividends. In addition, under the U.S. Treaty, dividends may be exempt from Canadian withholding tax if paid
to certain Non-Resident Holders that are qualifying religious, scientific, literary, educational or charitable tax-exempt
organizations, or are qualifying trusts, companies, organizations or other arrangements operated exclusively to administer or
provide pension, retirement or employee benefits which are exempt from tax in the U.S., and that have complied with specific
administrative procedures.

Dispositions of Common Shares

A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on a disposition (or
deemed disposition) of a Common Share.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS
General

In the opinion of Davies Ward Phillips & Vineberg LLP, New York, New York, counsel to Fortis with respect to U.S.
federal income tax, the following summary describes certain material U.S. federal income tax consequences relating to an
investment in the Common Shares. This summary is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”),
its legislative history, existing final, temporary and proposed Treasury Regulations, rulings and judicial decisions, all as currently in
effect and all of which are subject to prospective and retroactive rulings and changes. We will not seek a ruling from the Internal
Revenue Service (the “IRS”) with regard to the U.S. federal income tax treatment relating to an investment in the Common Shares
and, therefore, there can be no assurance that the IRS will agree with the conclusions set forth below.

This summary does not purport to address all U.S. federal income tax consequences that may be relevant to a particular

investor and each investor is urged to consult its own tax advisor regarding its specific tax situation. The summary applies only to
holders who hold Common Shares as “capital assets” (generally, property held for investment) under the Code, and does not
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address the tax consequences that may be relevant to investors in special tax situations including, for example:
e insurance companies;
o regulated investment companies and real estate investment trusts;
e tax exempt organizations;
o  broker dealers;
e traders in securities that elect to mark to market;
e banks or other financial institutions;
e investors whose functional currency is not the U.S. dollar;

e persons required to accelerate the recognition of any item of gross income with respect to the Common Shares as a
result of such income being recognized on an applicable financial statement;

o U.S. expatriates and former long-term residents of the U.S.;

e partnerships and other pass-through entities (including entities disregarded as separate from their owner) and
investors in such entities;

e investors that hold the Common Shares as part of a hedge, straddle or conversion transaction;

e investors that hold the Common Shares through qualified retirement plans, individual retirement accounts, or other
tax-deferred accounts;

e holders that purchase or otherwise acquire Common Shares other than through the Offering; or

e holders that own, directly, indirectly, or constructively, stock representing 10.0% or more of the total combined
voting power or value of Fortis.

Further, this summary does not address the alternative minimum tax consequences of an investment in Common Shares or
the indirect consequences to holders of equity interests in entities that own the Common Shares. In addition, this summary does not
address the state, local and foreign tax consequences of an investment in the Common Shares. Each investor should consult its own
tax advisor regarding the U.S. federal, state, local and foreign and other tax consequences of purchasing, owning, and disposing of
the Common Shares in its particular circumstances.

For purposes of this discussion, an investor is a “U.S. holder” if it is a beneficial owner of Common Shares and is for U.S.
federal income tax purposes:

e anindividual citizen or resident alien of the U.S.;

e acorporation, or any other entity taxable as a corporation, created or organized in or under the laws of the U.S., any
state thereof, or the District of Columbia;

e  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or
e atrust, if a court within the U.S. is able to exercise primary supervision over its administration and one or more

U.S. persons have the authority to control all substantial decisions of the trust, or if the trust has made a valid
election to be treated as a U.S. person.
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If a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes) or other pass-
through entity (including an entity disregarded as separate from its owner) holds Common Shares, the tax treatment of a partner or
member of such partnership or pass-through entity will generally depend upon the status of the partner or member and upon the
activities of the partnership or other pass-through entity. Partners of partnerships and members of other pass-through entities holding
Common Shares should consult their own taxadvisors.

Dividends on Common Shares

Dividends paid by us to a U.S. holder with respect to Common Shares (including amounts withheld in respect of any
Canadian withholding taxes) generally will be taxable to such U.S. holder as dividend income when such U.S. holder receives the
dividend, actually or constructively, to the extent paid out of our current or accumulated earnings and profits (as determined for
U.S. federal income tax purposes). Distributions in excess of our current and accumulated earnings and profits (as determined for
U.S. federal income tax purposes) will be treated first as a non-taxable return of capital reducing such U.S. holder’s tax basis in the
Common Shares. Any distributions in excess of such tax basis will be treated as capital gain and will be either long-term or short-
term capital gain depending upon whether the U.S. holder held the Common Shares for more than one year. However, we may not
maintain calculations of earnings and profits in accordance with U.S. federal income tax principles. Therefore, each U.S. holder
should assume that any distribution with respect to the Common Shares will be reported to it as a dividend. Currently, dividends
paid by a “qualified foreign corporation” to non-corporate U.S. holders are eligible for taxation in such holder’s hands at a reduced
long-term capital gains rate, rather than the marginal tax rates generally applicable to ordinary income, provided that certain
requirements are met. We expect that Fortis will constitute a qualified foreign corporation for U.S. federal income tax purposes and
that distributions it makes to non-corporate U.S. holders that are treated as dividends for U.S. federal income tax purposes will be
treated as qualified dividend income eligible for such reduced rates, provided applicable holding period requirements are met by the
holder. If dividends paid by us do not qualify for this reduced rate, U.S. holders will be subject to tax on such distributions at
ordinary income tax rates. Dividends paid by us generally will not be eligible for the dividends-received deduction available to
certain U.S. corporate shareholders.

Foreign Tax Credit

Subject to certain limitations, a U.S. holder may be entitled to a credit or deduction against its U.S. federal income taxes
for the amount of any Canadian taxes that are withheld from dividend distributions made to such U.S. holder. The decision to claim
either a credit or deduction must be made annually and will apply to all foreign taxes paid by the U.S. holder to any foreign country
or U.S. possession with respect to the applicable tax year. The limitation on foreign taxes eligible for credit is calculated separately
with respect to specific classes of income. Dividends received with respect to the Common Shares will be treated as foreign source
income and generally will constitute “passive category income” or “general category income” for U.S. foreign tax credit limitation
purposes. The rules regarding the availability of foreign tax credits are complex and U.S. holders may be subject to various
limitations on the amount of foreign tax credits that are available. We therefore urge prospective purchasers to consult their own tax
advisors regarding the availability of the foreign tax credit under their particular circumstances.

The amount of any cash dividend paid in Canadian dollars will equal the U.S. dollar value of the dividend, calculated by
reference to the exchange rate in effect at the time the dividend is includible in income by the U.S. holder, regardless of whether the
payment is in fact converted to U.S. dollars at that time. Generally, a U.S. holder should not recognize any foreign currency gain or
loss if such Canadian dollars are converted into U.S. dollars on the date includible in income. If the Canadian dollars are not
converted into U.S. dollars on the date includible in income, however, gain or loss may be recognized upon a subsequent sale or
other disposition of the Canadian dollars. Such foreign currency gain or loss, if any, will be U.S. source ordinary income or loss.

Sale, Exchange or Other Disposition of Common Shares

A U.S. holder will generally recognize capital gain or loss upon the sale, exchange or other disposition of the Common
Shares measured by the difference between the amount received and the U.S. holder’s adjusted tax basis in the Common Shares.
Any gain or loss recognized by a U.S. holder will be long-term capital gain or loss if the Common Shares have been held for more
than one year and will generally be U.S. source gain or loss to such holder. Long-term capital gains of non-corporate U.S. holders,
including individuals, may be eligible for reduced tax rates. A U.S. holder’s ability to deduct capital losses is subject to limitations.

For cash-basis U.S. holders who receive foreign currency in connection with a sale, exchange or other disposition of
Common Shares, the amount realized will be based upon the U.S. dollar value of the foreign currency received with respect to such
Common Shares as determined on the settlement date of such sale, exchange or other disposition. Accrual-basis U.S. holders may
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elect the same treatment required of cash-basis taxpayers with respect to a sale, exchange or other disposition of Common Shares,
provided that the election is applied consistently from year to year. Such election cannot be changed without the consent of the IRS.
Accrual-basis U.S. holders that do not elect to be treated as cash-basis taxpayers (pursuant to the Treasury Regulations applicable
to foreign currency transactions) for this purpose may have a foreign currency gain or loss for U.S. federal income tax purposes
because of differences between the U.S. dollar value of the foreign currency received prevailing on the date of such sale, exchange
or other disposition and the value prevailing on the settlement date. Any such currency gain or loss will generally be treated as
ordinary income or loss that is U.S. source, in addition to the gain or loss, if any, recognized on the sale, exchange or other
disposition of Common Shares.

Passive Foreign Investment Company Rules

U.S. holders generally will be subject to a special, adverse tax regime that would differ in certain respects from the tax
treatment described above if we are, or were to become, a passive foreign investment company (a “PFIC”) for U.S. federal income
tax purposes. Although the determination of whether a corporation is a PFIC is made annually based on the facts and circumstances
in existence at such time and consequently may be subject to change, we do not believe that Fortis is, nor do we expect Fortis to
become, a PFIC for U.S. federal income tax purposes. However, the matter is not free from doubt and there can be no assurance
that Fortis is not, and will not become, a PFIC. We urge U.S. holders to consult their own tax advisors regarding the adverse tax
consequences of owning the Common Shares were Fortis to be or become a PFIC and certain elections that may be available to
lessen those adverse consequences.

Medicare Tax

Certain U.S. holders that are individuals, estates or trusts and whose income exceeds certain thresholds generally are
subject to a 3.8% Medicare tax on all or a portion of their net investment income, which may include their gross dividend income
with respect to Common Shares and net gains from the disposition of Common Shares. If you are a U.S. holder that is an
individual, estate or trust, you are encouraged to consult your tax advisors regarding the applicability of this Medicare tax to your
income and gains in respect of your investment in Common Shares.

Backup Withholding and Information Reporting

In general, dividends on Common Shares, and proceeds of a sale, exchange or other disposition of Common Shares, paid
within the United States or by a U.S. paying agent’s U.S. intermediary, are subject to information reporting requirements and may
be subject to backup withholding unless the holder is a corporation or other exempt recipient, or provides an accurate taxpayer
identification number and certifies that no loss of exemption from backup withholding has occurred. U.S. holders who are required
to establish their exempt status must provide such certification on IRS Form W-9.

Backup withholding is not an additional tax. A holder generally will be allowed a credit of the amount of any backup
withholding against its U.S. federal income tax liability or may obtain a refund of any amounts withheld under the backup
withholding rules that exceed the holder’s income tax liability by timely filing a refund claim with the IRS.

U.S. return disclosure obligations (and related penalties for failure to disclose) apply to certain U.S. individuals who hold
specified foreign financial assets if the total value of all such assets is more than US$50,000 on the last day of the tax year or more
than US$75,000 at any time during the tax year. The definition of specified foreign financial assets may include the Common
Shares. U.S. holders should consult their own tax advisors regarding the application of these disclosure obligations. U.S. holders
may be required to make various tax filings with respect to their investments in the Common Shares, including, among others,
IRS Form 926 (Return by a U.S. Transferor of Propertyto a Foreign Corporation).

U.S. holders should consult their own tax advisors regarding the backup withholding tax and information reporting rules.

THE ABOVE SUMMARY IS NOT INTENDED TO CONSTITUTE A COMPLETE ANALYSIS OF ALL TAX
CONSIDERATIONS APPLICABLE TO U.S. HOLDERS WITH RESPECT TO THE ACQUISITION, OWNERSHIP,
AND DISPOSITION OF THE COMMON SHARES. U.S. HOLDERS SHOULD CONSULT THEIR OWN TAX
ADVISORS AS TO THE TAX CONSIDERATIONS APPLICABLE TO THEM IN THEIR OWN PARTICULAR
CIRCUMSTANCES.

S-17



LEGAL MATTERS

Certain legal matters relating to the Offering will be passed upon on our behalf by Davies Ward Phillips & Vineberg LLP,
Toronto, Ontario and Davies Ward Phillips & Vineberg LLP, New York, New York and on behalf of the Agents, with respect to
certain legal matters relating to Canadian law, by Stikeman Elliott LLP, Toronto, Ontario, and, with respect to certain legal matters
relating to U.S. law, by Paul, Weiss, Rifkind, Wharton & Garrison LLP, Toronto, Ontario and New York, New York. At the date
hereof, partners and associates of each of Davies Ward Phillips & Vineberg LLP and Stikeman Elliott LLP own beneficially, directly
or indirectly, less than 1% of any of our securities or any securities of our associates or affiliates.

AUDITORS
Our auditor is Deloitte LLP, 5 Springdale Street, Suite 1000, St. John’s, Newfoundland and Labrador A1E OEA4.

The Annual Financial Statements, and the effectiveness of our internal control over financial reporting, have been audited by
Deloitte LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference.
The Annual Financial Statements are incorporated by reference in reliance upon the reports of such firm, given upon their authority as
experts in accounting and auditing. Deloitte LLP is independent with respect to Fortis within the meaning of the Securities Act and the
applicable rules and regulations thereunder adopted by the SEC and the Public Company Accounting Oversight Board (United States)
and in accordance with the rules of professional conduct of the Chartered Professional Accountants of Newfoundland and Labrador.

ENFORCEABILITY OF CIVIL LIABILITIES

We are continued under the laws of the Province of Newfoundland and Labrador, Canada. Some of our directors, the
majority of our officers, and some of the experts named in this Prospectus, are residents of Canada, and all or a substantial portion of
their assets, and a substantial portion of our assets, are located outside the U.S. We have appointed an agent for service of process in
the U.S., but it may be difficult for holders of Common Shares who reside in the U.S. to effect service within the U.S. upon those
directors, officers and experts who are not residents of the U.S. It may also be difficult for holders of the Common Shares who reside
in the U.S. to realize in the U.S. upon judgments of courts of the U.S. predicated upon our civil liability and the civil liability of our
directors and officers and experts under U.S. federal securities laws.

We have filed with the SEC an appointment of agent for service of process on Form F-X. Under the Form F-X, we have
appointed CT Corporation System, 28 Liberty Street, New York, New York 10005, as our agent for service of process in the U.S. in
connection with any investigation or administrative proceeding conducted by the SEC, and any civil suit or action brought against us
in a U.S. court arising out of or related to or concerning the offering of securities under the registration statement of which this
Prospectus Supplement forms a part.

Additionally, it might be difficult for shareholders to enforce judgments of U.S. courts based solely upon civil liability
provisions of the U.S. federal securities laws or the securities or “blue sky” laws of any state within the U.S. in a Canadian court
against us or any of our non-U.S. resident directors, officers or the experts named in this Prospectus Supplement or to bring an original
action in a Canadian court to enforce liabilities based on the U.S. federal or state securities laws against such persons.

Seven of our directors, Mr. Lawrence T. Borgard, Ms. Maura J. Clark, Ms. Lisa Crutchfield, Ms. Margarita K. Dilley,
Ms. Julie A. Dobson, Ms. Gianna M. Manes and Mr. David G. Hutchens, our President and Chief Executive Officer, reside outside of
Canada and each has appointed Fortis Inc., Suite 1100, 5 Springdale Street, P.O. Box 8837, St. John’s, Newfoundland and Labrador
A1B 3T2 as agent for service of process. You are advised that it may not be possible to enforce judgments obtained in Canada against
any person that resides outside of Canada, even if such person has appointed an agent for service of process.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT
The following documents have been or will be filed with the SEC as part of the registration statement of which this
Prospectus Supplement formsa part: the documents referred to under “Documents Incorporated by Reference”; consent of

Deloitte LLP; consent of Davies Ward Phillips & Vineberg LLP; consent of Stikeman Elliott LLP; and powers of attorney from
directors and officers of Fortis.
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ELIGIBILITY FOR INVESTMENT

In the opinion of Counsel, subject to the provisions of any particular plan, the Common Shares offered hereby, if issued on
the date hereof, would be, as of the date hereof, qualified investments under the Tax Act and the Regulations for a trust governed by a
registered retirement savings plan (a “RRSP”), a registered retirement income fund (a “RRIF”), a registered education savings plan
(a “RESP”), a registered disability savings plan (a “RDSP”), a deferred profit sharing plan, a tax-free savings account (a “TFSA”) or
a first home savings account (a “FHSA”).

Notwithstanding the foregoing, if the Common Shares are a “prohibited investment” (as defined in the Tax Act) for a trust
governed by a RRSP, RRIF, RESP, RDSP, TFSA or FHSA, the annuitant under a RRSP or RRIF, the subscriber of a RESP or the
holder of a RDSP, TFSA or FHSA will be subject to a penalty tax as set out in the Tax Act. The Common Shares will generally not be
a “prohibited investment” provided that such holder, subscriber or annuitant, as the case may be, deals at arm’s length with us for
purposes of the Tax Act and does not have a “significant interest” in us (within the meaning of the prohibited investment rules in the
Tax Act). In addition, the Common Shares will not be a prohibited investment if the Common Shares are “excluded property” for a
trust governed by a RRSP, RRIF, RESP, RDSP, TFSA or FHSA within the meaning of the prohibited investment rules in the Tax Act.
Prospective investors who intend to hold Common Shares in a RRSP, RRIF, RESP, RDSP, TFSA or FHSA should consult their own
tax advisors as to whether Common Shares will be prohibited investments in their particular circumstances.

STATUTORY EXEMPTIONS

Pursuant to a decision of the Autorité des marchés financiers dated December 6, 2024, we were granted exemptive relief from
the requirement that this Prospectus Supplement and the documents incorporated by reference herein be publicly filed in both the
French and English languages. For the purposes of this Prospectus Supplement, we are not required to publicly file French versions of
this Prospectus Supplement and the documents incorporated by reference herein.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

The following is a description of a purchaser’s statutory rights in connection with any purchase of Common Shares pursuant
to the Offering. Securities legislation in some provinces of Canada provides purchasers of securities with the right to withdraw from
an agreement to purchase securities and with remedies for rescission or, in some jurisdictions, revisions of the price, or damages if the
Prospectus, the Prospectus Supplement, and any amendment relating to securities purchased by a purchaser are not sent or delivered to
the purchaser. However, purchasers of Common Shares distributed under an at-the-market distribution by us do not have the right to
withdraw from an agreement to purchase the Common Shares and do not have remedies of rescission or, in some jurisdictions,
revisions of the price, or damages for non-delivery of the Prospectus, the Prospectus Supplement, and any amendment relating to
Common Shares purchased by such purchaser because the Prospectus, the Prospectus Supplement, and any amendment relating to the
Common Shares purchased by such purchaser will not be sent or delivered, as permitted under Part 9 of NI 44-102.

Securities legislation in some provinces of Canada further provides purchasers with remedies for rescission or, in some
jurisdictions, revisions of the price or damages if the Prospectus, the Prospectus Supplement, and any amendment relating to Common
Shares purchased by a purchaser contains a misrepresentation. Those remedies must be exercised by the purchaser within the time
limit prescribed by securities legislation. Any remedies under securities legislation that a purchaser of Common Shares distributed
under an at-the-market distribution by us may have against us or the Agents for rescission or, in some jurisdictions, revisions of the
price, or damages if the Prospectus, the Prospectus Supplement, and any amendment relating to securities purchased by a purchaser
contain a misrepresentation will remain unaffected by the non-delivery of the Prospectus referred to above.

A purchaser should refer to applicable securities legislation for the particulars of these rights and should consult a legal
adviser.
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CERTIFICATE OF FORTIS INC.

Dated December 9, 2024

The short form prospectus, together with the documents incorporated in the prospectus by reference, as
supplemented by the foregoing, will, as of the date of a particular distribution of securities under the prospectus, constitute
full, true and plain disclosure of all material facts relating to the securities offered by the prospectus and the supplement as
required by the securities legislation of each of the provinces of Canada.

(SIGNED) DAVID G. HUTCHENS (SIGNED) JOCELYN H. PERRY
PRESIDENT AND EXECUTIVE VICE PRESIDENT,
CHIEF EXECUTIVE OFFICER CHIEF FINANCIAL OFFICER

On behalf of the Board of Directors

(SIGNED) JO MARK ZUREL (SIGNED) MAURA J. CLARK
DIRECTOR DIRECTOR

C-1



CERTIFICATE OF THE AGENTS

Dated December 9, 2024

To the best of our knowledge, information and belief, the short form prospectus, together with the documents
incorporated in the prospectus by reference, as supplemented by the foregoing, will, as of the date of a particular distribution
of securities under the prospectus, constitute full, true and plain disclosure of all material facts relating to the securities
offered by the prospectus and the supplement as required by the securities legislation of each of the provinces of Canada.

CIBC WORLD MARKETS INC. RBC DOMINION SECURITIES INC.

By: (SIGNED) JOE KOSTANDOFF By: (SIGNED) DAVID DAL BELLO
ScoTIA CAPITAL INC. TD SECURITIES INC.

By: (SIGNED) JARED STEINFELD By: (SIGNED) STEVEN AKMAN
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