[NOTE - Bank Letterhead]
Irrevocable Standby Letter of Credit No. [NOTE — Insert No.]
[NOTE — Insert Date]
From:

[NOTE — Insert Name of Bank]
[NOTE — Insert Bank’s Address]
To:

GAS TRANSMISSION NORTHWEST LLC
c/o transcanada corporation

450 - 1st Street SW

Calgary, Alberta

t2P 5H1

Attention:
Director, Counterparty Risk

FaCSIMILE:
(403) 920-2359

Electronic mail:
counterparty_risk@TransCanada.com

(the “Beneficiary’s Address”)

Applicant:

[NOTE — Insert Name of Applicant]
[NOTE — Insert Applicant’s Address]
[NOTE — Insert Name of Bank] (the “Bank”), hereby issues this Irrevocable Standby Letter of Credit No. [NOTE — Insert No.] (the “Letter of Credit”) in the aggregate amount not exceeding [NOTE — Insert CURRENCY (cad/usd) AND AMOUNT], in support of the obligations of [NOTE — Insert Name of Counterparty] (the “Counterparty”) to GAS TRANSMISSION NORTHWEST LLC (the “Beneficiary”).

The “Expiration Date” shall be [NOTE — Insert DATE of Expiration Date], provided that the Expiration Date in effect at any time shall automatically extend for one (1) year thereafter, effective immediately prior to such Expiration Date then in effect, unless at least ninety (90) calendar days prior to any such Expiration Date then in effect, the Bank notifies the Beneficiary in writing by registered mail, or by overnight courier delivery, to the Beneficiary’s Address that such Expiration Date then in effect shall not be extended.  In the event such notice is provided by the Bank, and the Beneficiary is not in receipt of a replacement letter of credit which is acceptable to it at least thirty (30) calendar days prior to the then current Expiration Date, the Beneficiary may draw upon this Letter of Credit as outlined below.  

Funds under this Letter of Credit are available to the Beneficiary on or before the Expiration Date on presentation by the Beneficiary of a request in substantially the form attached hereto as Exhibit “1” (the “Drawdown Document”), during business hours on any day on which the Bank is open for business in [NOTE — Insert city and province/state in which drawing must take place] AT [NOTE — INSERT BANK’S ADDRESS, INCLUDING MAIL ADDRESS, COURIER ADDRESS AND FACSIMILE NUMBER]  (the “Bank’s Address”). 

The Bank hereby undertakes to honour the Drawdown Document, if in compliance with the terms of this Letter of Credit AT THE BANK’S ADDRESS, without inquiring whether the Beneficiary has a right, as between the Beneficiary and the Counterparty, to make such request and without recognizing any claims of the Counterparty.  Presentation of the Drawdown Document via facsimile, electronic mail, registered mail, courier or in person shall be permitted hereunder.  

Any number of partial drawings and multiple presentations are permitted under this Letter of Credit.

This Letter of Credit shall be governed by the International Chamber of Commerce’s International Standby Practices (“ISP 98”) except to the extent that the terms hereof are inconsistent with the provisions of the ISP 98, in which case the terms of this Letter of Credit shall govern.

This Letter of Credit is governed by and to be construed according to the laws of State of New York and applicable U.S. federal law, without giving effect to any choice or conflict of law rules or provisions thereof which may direct the application of the laws or rules of another jurisdiction, as to matters which are not governed by the ISP 98. The parties hereby irrevocably agree to attorn to the exclusive jurisdiction of the courts of the Province of State of New York.

A facsimile, ELECTRONIC MAIL or ELECTRONIC TRANSMISSION of this Letter of Credit shall serve as an operative instrument until receipt by the Beneficiary of the original LETTER OF CREDIT.

Notices concerning this Letter of Credit may be sent to a party by courier, certified mail, registered mail, facsimile, electronic transmission, electronic mail or similar communications facility, to its respective address set forth herein and is deemed to have been received by the party to whom it is sent at the time of its delivery if personally delivered, or on the business day following its receipt if mailed by courier, certified mail or registered mail, or on the business day following its successful transmittal if sent by facsimile, electronic transmission or electronic mail.  

The Beneficiary may make inquiries regarding this Letter of Credit by way of writing addressed to the Bank’s Address, or by telephone at [NOTE — Insert bank’S TELEPHONE No.], or by electronic mail at [NOTE — Insert bank’s e-mail address].

	
	[NOTE — INSERT NAME OF BANK]

	
	
	

	
	Per:
	

	
	
	Name:

	
	
	title:


EXHIBIT “1”

Reference is made to the Irrevocable Standby Letter of Credit No. [NOTE — Insert No.] (the “Letter of Credit”) of [NOTE — Insert Name of Bank] (the “Bank”) dated [NOTE — Insert original Date of letter of credit] AS IT MAYBE AMENDED, in support of the obligations of [NOTE — Insert Name of Counterparty] (the “Counterparty”) to GAS TRANSMISSION NORTHWEST LLC (the “Beneficiary”).  The BENEFICIARY hereby certifies to the Bank that because the Counterparty has failed to pay the Beneficiary or perform its obligations in accordance with the terms and provisions of the agreements between the Beneficiary and the Counterparty, or that the Counterparty has not provided a replacement letter of credit, or alternative security, acceptable to the Beneficiary at least thirty (30) calendar days prior to the Expiration Date (as defined in the letter of credit), the Beneficiary is drawing upon the Letter of Credit in an amount equal to [NOTE — Insert CURRENCY (cad/usd) AND AMOUNT OF DRAWING].

beneficiary directs the payment of such amount to be made by transferring to beneficiary’s account no. [note — insert account number] [NOTE — insert beneficiary’s wiring instructions], in immediately available funds for the amount specified above.

DATED as of the ____ day of _______________, _______.

	
	GAS TRANSMISSION NORTHWEST LLC

	
	
	

	
	Per:
	

	
	
	Name:

	
	
	Title:


