February ___, 2001

Mr. Paul Miller

Bison Pipeline, L.L.C.

1111 South 103rd St.

Omaha, NE  68124-1000

RE:  Precedent Agreement for Bison Pipeline, L.L.C. (“Bison Pipeline”)

Dear Mr. Miller:


Per your January 17, 2001 letter, enclosed is a Precedent Agreement that has been executed by [COMPANY NAME].  Notwithstanding anything to the contrary in the Precedent Agreement, the execution of the enclosed Precedent Agreement is subject to the following condition, which is in addition to, and hereby incorporated by reference, in the terms and conditions of the Precedent Agreement.

The parties hereto recognize that [COMPANY NAME]'s ability to perform under the Precedent Agreement may, in part, be dependent upon [COMPANY NAME]'s ability to obtain downstream transportation capacity on Northern Border Pipeline Company that is compatible with the capacity subscribed by [COMPANY NAME] for transportation on Bison Pipeline ("Downstream Capacity Condition").  Accordingly, [COMPANY NAME] hereby agrees that it will, in writing and within the time period set forth below, either: (i) confirm that the Downstream Capacity Condition has been satisfied; or, (ii) expressly waive the Downstream Capacity Condition, thereby assuming all risk associated with failure to obtain downstream capacity.    [COMPANY NAME] agrees that any/all efforts to obtain downstream transportation capacity shall be undertaken in good faith, and on a timely basis, by participating in any available or release capacity posting made by Northern Border Pipeline Company and/or acquiring Northern Border Pipeline Company capacity as a designated replacement shipper.

The Precedent Agreement shall terminate, and [COMPANY NAME] shall forfeit all rights thereunder, if the written notification regarding satisfaction or waiver of the Downstream Capacity Condition is not provided by [COMPANY NAME] within thirty (30) days following a request by Bison Pipeline for such notification. 







Very truly yours,

By:  ______________________









Name: ____________________







Title: _____________________

Agreed and accepted this _____

Day of February, 2001.

BISON PIPELINE, L.L.C.

By: Northern Border Intermediate Limited


Partnership

By: _____________________

Name:___________________

Title:____________________
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