
ASSIGNMENT AND NOVATION AGREEMENT

THIS AGREEMENT madeas ofthe 3l~dayof August,2005.

AMONG:

TRANSCANADA ENERGY LTD., acompanycontinuedunderthelaws
of Canadaand having a place of businessin Calgary, Alberta (herein
referredto as the “Assignor”)

-and-

EPCOR REGIONAL POWER SERVICES LIMITED
PARTNERSHIP, acorporationincorporatedunderthelawsofAlbertaand
havingaplaceof businessin Edmonton,Alberta(hereinreferredto as the
“Assignee”)

-and-

TRANSCANADA POWER, L.P., an Ontario limited partnershipand
havingaplaceof businessin Calgary,Alberta(hereinreferredtoas“Power
LP”)

WHEREAS pursuantto Section2.2 of the PurchaseandSaleAgreement(the“PurchaseandSale
Agreement”) dated April 26, 2005 by and betweenTransCanadaPipeLines Limited, the Assignor,
TransCanadaPowerMarketing Ltd. and TC Power OperationsLtd., collectively as sellers,andEPCOR
Utilities Inc., 812287 Alberta Ltd., 812269 Alberta Ltd., the Assigneeand EPCOR Power Projects
(Washington)Inc.,collectivelyasbuyers,theAssignorhasagreedto sell andconveyto theAssignee,andthe
Assigneehasagreedto acceptandreceivefrom theAssignor,theAssignor’sinterestin theSecondAmended
andRestatedManagementandOperationsAgreementdatedeffectiveJuly23, 2004betweenPowerLP and
the Assignor(the “Managementand OperationsAgreement”)pursuantto which the Assignoragreedto
provideall managementandoperationandmaintenanceservicesrequiredin connectionwith PowerLP’ s
businessandoperationofPowerLP’spowerplants,namely,theCalstock,Nipigon,NorthBay, Kapuskasing,
andTunispowerplantslocatedin the Provinceof Ontario,andthe MamquamandQueenCharlottepower
plantslocatedin theProvinceof BritishColumbia,subjectto andinaccordancewith thetermscontainedin the
ManagementandOperationsAgreement;

AND WHEREAS theAssignorhasagreedto assignto theAssigneeall oftheAssignor’sinterestin,
to andunder the ManagementandOperationsAgreement,subject to and in accordancewith the terms
containedherein;

AND WHEREAS PowerLP is willing to consentto the conveyancerecitedaboveandto recognize
and acceptAssigneeas a party to the Managementand OperationsAgreementin the place andsteadof
Assignor.

NOW, THEREFORE, THIS AGREEMENT WITNESSES that in considerationof the mutual
covenantsandagreementscontainedherein,thereceiptandsufficiencyofwhichareherebyacknowledged,the
partiesherebyrespectivelycovenantandagreeasfollows:
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ARTICLE 1- DEFINITIONS

1.1 Unlessotherwisedefined,all capitalizedtermsusedhereinshallhavethe samemeaningasascribedto
them in theManagementandOperationsAgreement.In addition:

(a) “Agreement” meansthis Agreementas it maybe amendedor supplementedfrom timeto
time, and the expressions“hereof’, ‘herein”, “hereto”, “hereunder”, “hereby” and similar
expressionsreferto thisAgreementandnot to anyparticularsectionor otherportionof this
Agreement;

(b) “Effective Date” means11:59:59pm on the dateof thisAgreement;and

(c) “Party” or “Parties” meansaperson,estate,firm partnershipor corporationwhoor whichis
now or hereafterbecomesboundto thisAgreement.

1.2 Therecitalsto thisAgreementshallbeconsideredpartofthis Agreementandarenotseverablefrom
it.

1.3 This Agreementcomplieswith the obligationscontainedin the PurchaseandSaleAgreementand
constitutesthe entireagreementbetweenthePartiesheretoconcerningthesubjectmatterhereofand
supersedesall prior andcontemporaneousagreements,understandings,negotiationsanddiscussions,
whetheroral orwritten,oftheParties,andthereareno warranties,representationsorotheragreements
betweenthePartiesin connectionwith thesubjectmatterhereof,exceptasspecificallysetforth in this
Agreementandthe PurchaseandSaleAgreement.

1.4 Sectionheadings are not to be consideredpart of this Agreementand are includedsolely for
convenienceof referenceandarenot intendedto be full or accuratedescriptionsof the contents
thereof.

ARTICLE 2- ASSIGNMENT

2.1 The Assignorherebyassigns,transfers,setsoverandconveysuntotheAssignee,effectiveas of the
EffectiveDate,all ofits rights,benefits,interestsandobligationsin, to andundertheManagementand
OperationsAgreement,subjectto theterms,conditions,covenantsandprovisionsofthePurchaseand
SaleAgreement,in considerationfor the PurchasePrice and other moniespaid pursuantto the
PurchaseandSaleAgreement.

2.2 The Assigneeherebyacceptsthewithin assignmentandtransferto it of all rights,benefits,interests
andobligationsof theAssignorto andundertheManagementandOperationsAgreementassignedand
conveyedas aforesaidandagreeswith theAssignor,from andafter theEffectiveDate,tobeboundby
andto observe,carryout andperformall covenants,liabilities andobligationsof theAssignorunder
theManagementandOperationsAgreementtothesameextentandwith the sameforceandeffectasif
it hadbeenapartyto the ManagementandOperationsAgreement.

2.3 TheAssigneeherebyreleases,asandfrom theEffectiveDate,Assignorfrom its obligationsunderthe
ManagementandOperationsAgreement,providedthatnothinghereinshallreleasetheAssignorfrom
anyofits obligationsundertheManagementandOperationsAgreementarisingorattributableto the
periodprior to the EffectiveDate.

2.4 TheAssignorcovenantsandagreeswith theAssigneethatit shallandwill, fromtimetotimeandatall
timeshereafter,attherequestoftheAssignee,executesuchfurtherassurancesanddo all suchfurther
actsas maybereasonablyrequiredor consideredprudentfor thepurposeof giving full effect to the
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assignmentof the ManagementandOperationsAgreementfrom the Assignor to the Assigneeas
specifiedherein.

ARTICLE 3- NOVATION

3.1 PowerLP herebyconsentsto theassignmentcontemplatedin thisAgreementandacceptsAssigneeas
apartyto theManagementandOperationsAgreement,andherebycovenantsandagreesthatasofthe
EffectiveDate,Assigneeshallbeentitledto holdandenforceall ofthebenefits,rights andprivileges
of Assignorunderthe ManagementandOperationsAgreementas if Assigneehadbeenoriginally
namedas aparty to the ManagementandOperationsAgreement,andfrom andafterthe Effective
Date,theManagementandOperationsAgreementshallcontinuein full forceandeffectwith Assignee
substitutedas apartytheretoin theplaceandsteadofAssignor;providedhoweverthattheAssignee
shallnotbe liable for anyobligationsor liability undertheManagementandOperationsAgreement,
which obligationsor liability accruedprior to theEffective Date.

3.2 As of and from the Effective Date, Power LP herebyexpresslyreleases,relievesand discharges
Assignorfrom all of its covenants,duties,obligationsandliabilities arisingout of or accruingunder
the Managementand OperationsAgreement;PROVIDED however, that nothinghereinshallbe
construedas a releaseof Assignorfrom anyobligationsor liability under the Managementand
OperationsAgreement,whichobligationsor liability accruedprior to the EffectiveDate,otherthan
any obligation to give prior notice to PowerLP of the proposeddispositionby the Assignor to
Assignee,andPowerLP expresslyconsentsto suchdispositionandwaivesanyandall priorrights to
amendor terminatetheManagementandOperationsAgreementthatmayhavearisenasaresultofthe
PurchaseandSaleAgreement.

3.3 TheManagementandOperationsAgreementis herebyamendedso that:

(a) in Section 1.1 the following definition is added:

“EPCOR” meansEPCORUtilities Inc.;

(b) all referencesto “TransCanadaPower, L.P.”, “TransCanadaPower ServicesLtd.” and
“TCPL” are replacedwith theterms,respectively,“EPCORPowerL.P.”, “EPCORPower
ServicesLtd.” and“EPCOR”,otherthanthosereferencesto “TCPL” in thedefinitionsof the
terms:“GasTransportationAgreements”,“OperationsAgreements”,“PowerSalesContracts”
and“WasteHeatAgreements”,and

(c) in Section3.1(t) thereferenceto “Calgary” shall bechangedto “Edmonton”.

ARTICLE 4- GENERAL

4.1 PowerLP, AssignorandAssigneeshall do or causeto be done all suchfurtheractsandthingsand
shallexecuteor causeto be executedall suchfurtherdeeds,documentsandinstrumentsas maybe
reasonablynecessaryfor thepurposeofcompletingthetransactionscontemplatedby thisAgreement.

4.2 This Agreementmay be amendedor varied only by a written instrumentsignedby Power LP,
AssignorandAssignee.

4.3 This Agreementshall, in all respects,be subjectto andbe interpreted,construedandenforcedin
accordancewith thelawsineffect in Alberta.EachPartyherebyirrevocablyattornstothejurisdiction
of the courtsof Alberta.
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4.4 Anynoticeor otherdocumentrequiredor permittedto begivenor deliveredby eitherpartypursuant
to thisAgreementshallbedeliveredor sentby facsimiletransmissionto the followingaddressor such
otheraddressasshallhavebeenfurnishedin writingby suchoriginalrecipientandfor thepurposesof
section12.6 (Notices)of the ManagementandOperationsAgreement,the addressesof the Assignor
andAssigneeshallbeas follows:

in thecaseof Assignor:

TransCanadaEnergyLtd.
450 1st StreetS.W.
Calgary,Alberta
T2P 5111

Attention:CorporateSecretary
Facsimile: (403)920-2460

in the caseof Assignee:

EPCORRegionalPowerServicesLimited
Partnership
10065 JasperAvenue
Edmonton,Alberta
TSJ 3B1

Attention: SeniorVice President
Facsimile: (780)412-3192

in the caseof PowerLP:

EPCORPowerL.P.
c/oEPCORPowerServicesLtd.
10065JasperAvenue
Edmonton,Alberta
TSJ 3B1

Attention:President
Facsimile: (780)412-3192

with a copyto:

EPCORUtilities Inc.
10065JasperAvenue
Edmonton,Alberta
TSJ 3B1

Attention: GeneralCounsel
Facsimile: (780)412-3192

with acopyto:

EPCOR Utilities Inc.
10065 JasperAvenue
Edmonton,Alberta
T5J3B1

Attention: GeneralCounsel
Facsimile: (780)412-3192

4.5 ThePartiesacknowledgethatpriorto theEffectiveDate,PowerLP meansTransCanadaPower,L.P.
andthat after the Effective Date, the nameof Power LP is changedto EPCORPowerL.P. and
furthermore,thataftertheEffectiveDate,thenameofTransCanadaPowerServicesLtd., thegeneral
partnerof PowerLP, will be EPCORPowerServicesLtd.

4.6 Time shallbe of the essencein this Agreement.

4.7 ThisAgreementshallenureto thebenefitof andbebindinguponthePartiesheretotogetherwith their
respectiveheirs,executors,administrators,successorsandassigns.
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4.8 ThisAgreementmaybeexecutedanddelivered(includingby facsimileorotherwise)inoneormore
counterparts,all of which, takentogether,shallbeconsideredoneandthesameagreement,andshall
becomeeffectivewhenoneor morecounterpartshavebeensignedby eachofthePartiesanddelivered
to theotherParty.

IN WITNESSWHEREOFthepartiesheretohaveexecutedthisAgreementasof thedayandyearfirst above
written.

TRANSCANDA ENERGY LTD.

Per: RON COOK
VICE PRESIDENT- TAXATION

Per: Donald R. Marchand
Vice—President, Finance
and Treasurer

EPCORREGIONALPOWERSERVICES
LIMITED PARTNERSHIP, by its general
partner, EPCOR Regional PowerServicesInc.

Per:

Per:

TRANSCANADA POWER, L.P., by its
generalpartner, TransCanada PowerServices
Ltd.

Per:

Per: Donald R. Marchand

Treasurer

RON COOK

PRESIDENT~TA)~flON
-~...........
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4.8 ThisAgreementmaybe executedanddelivered(includingby facsimileorotherwise)in oneor more
counterparts,all of which,takentogether,shallbeconsideredoneandthesameagreement,andshall
becomeeffective when one or morecounterpartshavebeensigned by eachof the Partiesand
deliveredto the otherParty.

IN WITNESSWHEREOFthepartiesheretohaveexecutedthisAgreementasof theday andyearfirstabove
written.

TRANSCANDA ENERGY LTD.

Per:

Per:

TRANSCANADA POWER, L.P., by its
generalpartner, TransCanadaPowerServices
Ltd.

Per:

Per:

EPCOR REGIONAL POWER SERVICES
LIMITED PARTNERSHIP, by its general
partner, EPCOR Regional Power ServicesInc.

/
Per:

Per:
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