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GUARANTEE
TO:
ATCO ELECTRIC LTD. (the "Corporation")

THIS GUARANTEE made as of the _____ day of _______________, 2000.

In consideration of the Corporation now or hereafter entering into agreements and transactions (collectively the "Contracts") with ____________________________ ("Customer"), a subsidiary of the undersigned__________________________ (the "Parent"), in connection with the provision by the Corporation of Distribution Access Service to serve the Customer's electricity customers and other good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged), Parent covenants and agrees with the Corporation as follows:

1. Parent hereby unconditionally and irrevocably guarantees to the Corporation, its successors and assigns, the prompt, timely and complete payment of all of the debts and liabilities, present or future, direct or indirect, matured or not, at any time owing by Customer to the Corporation pursuant to or arising from the Contracts (collectively, the "Obligations") plus any expenses (including all legal fees and disbursements) incurred by the Corporation in enforcing any of its rights under this guarantee and interest on unpaid amounts due under this guarantee calculated from the date on which those amounts were originally demanded until payment in full, both before and after judgment, at the rates and in the currency applicable to Customer's debts under the Contracts.

2. The liability of Parent hereunder shall be absolute and unconditional and, without limitation, shall not be affected by:

(a) any lack of validity or enforceability of the Contracts, any change in the time, manner or place of payment or in any other term of the Contracts, or the failure on the part of Customer to carry out any of its obligations under the Contracts;

(b) the bankruptcy, winding-up, liquidation, dissolution or insolvency of Customer, the Corporation or any party to any agreement to which the Corporation is a party;

(c) any lack or limitation of power, incapacity or disability on the part of Customer or of the directors, partners or agents thereof or any other irregularity, defect or informality on the part of Customer in its obligations to the Corporation; or

(d) any other circumstance which might otherwise constitute a defense available to, or a discharge of, Customer in respect of any or all of the obligations of Customer to the Corporation pursuant to the Contracts.

3. The liability of Parent hereunder shall not be released, discharged, limited or in any way affected by anything done, suffered or permitted by the Corporation in connection with any duties or liabilities of Customer to the Corporation or any security therefor including any loss of or in respect of any security received by the Corporation from Customer or others.  The Corporation may grant extensions of time or other indulgences, take and give up securities, accept compositions, grant releases and discharges and otherwise deal with Customer and other parties and securities as the Corporation may see fit, and may apply all moneys received from Customer or others, or from securities, upon such part of Customer's liability as it may think best, without prejudice to or in any way limiting or lessening the liability of Parent under this guarantee.

4. The Corporation shall not be bound or obligated to exhaust its recourse against Customer or other persons or any securities or collateral it may hold or take any other action before being entitled to demand payment or performance from Parent hereunder.

5. Parent shall not be entitled to claim or assert any defense available to Customer or claim or assert any set off, deduction, counterclaim or crossclaim against Customer in respect of any liability of Customer to Parent.

6. This guarantee shall be a continuing guarantee and shall be binding as a continuing obligation of Parent until all of the Obligations of Customer have been satisfied.

7. Should the Corporation receive from Parent a payment or payments in full or on account of the liability under this guarantee, Parent shall not be entitled to claim repayment against Customer until the Corporation's claims against Customer have been paid in full; and in case of liquidation, winding up or bankruptcy of Customer (whether voluntary or compulsory) or in the event that Customer shall make a bulk sale of any of its assets within the bulk transfer provisions of any applicable legislation or any composition with creditors or scheme of arrangement, the Corporation shall have the right to rank for its full claim and receive all dividends or other payments in respect thereof until its claim has been paid in full and Parent shall continue to be liable, up to the amount guaranteed, for any balance which may be owing to the Corporation by Customer.

8. No failure on the part of the Corporation to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any right hereunder preclude the other or further exercise thereof or the exercise of any right.  The remedies herein provided are cumulative and not exclusive of any remedies provided by law. Any loss of or in respect of securities received by the Corporation from Customer or any other person, whether occasioned through the fault of the Corporation or otherwise, shall not limit or lessen the liability of Parent under this guarantee.

9. Parent shall make payment to or performance in favour of the Corporation of the Obligations forthwith after written demand therefor is made to Parent.  The Corporation shall be entitled to make demand upon Parent at any time upon default in payment or performance by Customer of the Obligations and upon such default the Corporation may treat all such Obligations as due and may forthwith demand performance by Parent or collect from Parent all amounts guaranteed hereunder.

10. Upon an event of default of the Corporation in payment of the Obligations, all debts and liabilities, present and future, of Customer to Parent are hereby postponed to the Obligations of Customer to the Corporation, and all money received by Parent in respect thereof shall be received in trust for the Corporation and forthwith upon receipt shall be paid over to the Corporation, the whole without in any way lessening or limiting the liability of Parent hereunder and this postponement is independent of the guarantee and shall remain in full force and effect until payment in full to the Corporation of all obligations of Parent under this guarantee.

11. Unless a law requires otherwise, Parent will make all payments under this guarantee without deduction or withholding for any present or future taxes of any kind.  If a law does so require, Parent will pay to the Corporation an additional amount as is necessary to ensure the Corporation receives the full amount the Corporation would have received if no deduction or withholding had been made.

12. If any provision of this guarantee is determined to be invalid or unenforceable in whole or in part, such invalidity or unenforceability shall attach only to such provision and all other provisions hereof shall continue in full force and effect.

13. Parent hereby waives notice of acceptance of this instrument.

14. Parent represents and warrants that: 

(a) at the date hereof, the Customer is a subsidiary of the Parent;

(b) Parent is duly incorporated under the laws of its jurisdiction of incorporation, is validly subsisting, has full power and has been duly authorized by all necessary corporate and other action to carry on its business and to enter into and perform its obligations under this guarantee;

(c) all necessary consents and authorities of any government agency or tribunal or other regulatory authority having jurisdiction required for Parent to enter into and perform its obligations under this guarantee have been obtained;

(d) this guarantee constitutes legal, valid and binding obligations enforceable against Parent in accordance with its terms except to the extent that such enforceability may be limited  by the bankruptcy or insolvency of Parent or similar laws respecting the rights of creditors of Parent generally or by the availability of specific performance or other equitable remedies being in the discretion of the court; and

(e) the execution and delivery of, the performance of its obligations under and the compliance with the provisions of this guarantee by Parent will not:

(i) contravene any existing applicable law, statute, rule or regulation, nor any judgment, decree or permit to which Parent is subject;

(ii) conflict with or result in any breach of any of the terms of, or constitute a default under, any indenture, deed, mortgage, trust, agreement or other instrument material to the business, assets or financial condition of Parent and to which Parent is a party or is subject or by which it or any of its property is bound; or

(iii) result in the creation of any lien, charge or encumbrance upon any of the property or assets of Parent.

15. Parent shall cause Customer fully and faithfully to perform and observe each and every term, covenant and condition applicable to Customer in the Contracts, as modified, amended, supplemented, extended, renewed, superseded or replaced from time to time hereafter.

16. Any change or changes in the name of Customer shall not affect or in any way limit or lessen the liability of Parent hereunder and this guarantee shall extend to the person, firm or corporation acquiring or from time to time carrying on the business of Customer.

17. Any account settled or stated by or between the Corporation and Customer shall be accepted by Parent as conclusive evidence that the balance or amount thereby appearing due by Customer to the Corporation is so due.

18. (a)
All notices permitted or required to be given pursuant to this guarantee shall be in writing and may be delivered by hand, mailed by registered mail or otherwise or sent by telecopier.  

(b)
All notices shall be deemed to be sufficiently given and received if:

(i) personally served on the other party by delivery during the normal business hours of the recipient at the addresses set forth below, which notices shall be deemed to have been received when actually delivered;

(ii) by telecopier (or by any other like method by which a written or recorded message may be sent) directed to the party on whom they are to be served at that party's fax number set forth below, which notice shall be deemed to have been received when actually received if received within the normal working hours of a business day, or, at the commencement of the next ensuing business day following transmission thereof;  or

(iii) mailed by registered mail or postage prepaid to the other party, which notice shall be deemed to have been received on the fifth business day following the date of mailing thereof, provided that in the event of an actual or threatened postal strike or other labour disruption that may affect the mail service, notices shall be deemed to be sufficiently given and received only when actually received.

(c)
A party may change its address for the receipt of notices at any time by giving notice thereof to the other parties.  

(d)
Addresses for notices authorized or required to be given pursuant to this Agreement are as follows:  


ATCO ELECTRIC LTD.


Commercial Services Group


13th Flr. ATCO Centre


Edmonton, Alberta


T5J 2V6


Attn:  Vice President - Commercial


Telecopier:
(780) 420-7222


[PARENT]


_______________________


______________________


____________________

Attn:  _____________


Telecopier:
(___) ___________

19. This instrument is in addition and without prejudice to any securities of any kind (including without limitation guarantees and postponement agreements whether or not in the same form as this instrument) now or hereafter held by the Corporation.

20. Parent shall pay all reasonable costs and expenses (including legal costs on a solicitor-client basis) of the Corporation incurred by the Corporation as a result of or arising from the enforcement of this guarantee.

21. This instrument shall be construed in accordance with the laws of the Province of Alberta, and Parent agrees that any legal suit, action or proceeding arising out of or relating to this instrument may be instituted in the courts of such province or territory, and Parent hereby accepts and irrevocably submits to the jurisdiction of the said courts and acknowledges their competence and agrees to be bound by any judgment thereof, provided that nothing herein shall limit the Corporation's right to bring proceedings against Parent elsewhere.

22. This instrument shall extend to and enure to the benefit of the successors and assigns of the Corporation, and shall be binding upon Parent and the successors and assigns of Parent.





[PARENT]





Per:  _____________________________


c/s





Per:  _____________________________
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