SCHEDULE 1.1(b) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

EXISTING EMS GATHERING AGREEMENTS

1.
Gathering Services Agreement between Enron Midstream Services, L.L.C. and MTG Operating Company and Michael T. Guthrie, dated effective October 22, 1999, as amended. 

2.
Field Services Agreement between Enron Midstream Services, L.L.C. and Westport Oil Company, Inc. dated effective December 1, 1999, as amended.  

3.
Gathering Services Agreement between Enron Midstream Services, L.L.C. and Petrogulf Corporation, dated effective November 3, 1999, as amended. 

4.
Gas Gathering Agreement between Enron Midstream Services, L.L.C. and Ocean Energy Resources, Inc., dated effective September 10, 1999, as amended.  

5.
Field Services Agreement between Enron Midstream Services, L.L.C. and Sapphire Bay, L.L.C. and Independent Production Company, Inc., dated effective August 31, 1999, as amended.  

6.
Gathering Services Agreement between Enron Midstream Services, L.L.C. and Wellstar Corporation dated effective October 25, 1999, as amended.

7.
Field Service Agreement between Enron Midstream Services, L.L.C. and Kennedy Oil dated effective August 27, 1999, as amended.  

8.
Gathering Services Agreement between Enron Midstream Services, L.L.C. and Coleman Oil & Gas, Inc., dated effective February 1, 2000, as amended.  

9.
Gathering Services Agreement between Enron Midstream Services, L.L.C. and Yates Petroleum Corporation, dated December 1, 1999, as amended.  

10.
Gathering Services Agreement between Enron Midstream Services, L.L.C. and Quantum Energy, L.L.C and Enernet of Wyoming, L.L.C., dated March 1, 2000, as amended. 

SCHEDULE 1.1(c) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

FIRM GAS GATHERING AGREEMENTS

1.  Firm Gas Gathering Agreement between Fort Union Gas Gathering, L.L.C. and Enron North America Corp. (formerly Enron Capital & Trade Resources Corp.) dated December 17, 1998, as amended on April 1, 1999.

2.  Firm Gas Gathering Agreement between Lost Creek Gathering Company, L.L.C. and Enron North America Corp. (formerly Enron Capital & Trade Resources Corp.) dated December 17, 1998, as amended on September 24, 1999 and on January 10, 2000.

SCHEDULE 1.1(d) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

NCO AGREEMENTS

1.  Participation Agreement between Enron North America Corp. and North Central Oil Corporation dated May 1, 2000 as amended or supplemented.

2.  Rebate Agreement between Enron North America Corp. and North Central Oil Corporation dated May 1, 2000.

3.  Agreement Regarding North Central Oil Corporation among Lost Creek Gathering Company, L.L.C., Enron North America Corp., and Burlington Resources Trading, Inc. dated April 13, 2000.

SCHEDULE 1.1(e) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

TRANSFERRED EMPLOYEES

SCHEDULE 3.1(a) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

GOVERNMENTAL CONSENTS

SCHEDULE 3.1(b) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

NONCONTRAVENTION

SCHEDULE 3.1(c) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

CONSENTS AND APPROVALS

SCHEDULE 3.1(d) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

TITLE TO MEMBERSHIP INTERESTS

1.
Pursuant to the Pledge Agreement, dated as of December 29, 1999 (the “EPR Pledge Agreement”), between EPR and BankBoston, N.A., as administrative agent (“BankBoston”), EPR has pledged its membership interests in Fort Union as collateral security, inter alia, for the obligations of Fort Union under the Fort Union Credit Agreement.

2.
Pursuant to the EPR Pledge Agreement, UCC-1 Financing Statements covering  EPR’s membership interests in Fort Union were filed naming EPR, as debtor, and BankBoston, as secured party, in the following filing offices: (i) State of Texas Secretary of State, and (ii) State of Delaware Secretary of State.

[Pursuant to the Pledge Agreement, dated as of September [__], 2000 (the “EWR Pledge Agreement”), between EWR and Barclays Bank PLC, as administrative agent (“Barclays”), EWR has pledged its membership interests in Lost Creek as collateral security, inter alia, for the obligations of Lost Creek under the Lost Creek Credit Agreement.

Pursuant to the EWR Pledge Agreement, UCC-1 Financing Statements covering EWR’s membership interests in Lost Creek were filed naming EWR, as debtor, and Barclays, as secured party, in the following filing offices: (i) State of Texas Secretary of State, and (ii) State of Delaware Secretary of State.] [insert bracketed language only if the Conversion Date under the Wind River Credit Agreement occurs prior to the Closing Date]

3.
Loan Agreement, Note and Amendment, dated as of August 15, 2000, between EMS, NBP Energy Pipelines, L.L.C. and CMS Field Services, Inc. [executed yet?]
CONDOR  holds membership interest – How do we handle?

SCHEDULE 3.1(g) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

CAPITAL ACCOUNT BALANCES

Karry Kendall

SCHEDULE 3.1(h) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

BUSINESS ACTIVITIES

SCHEDULE 3.1(i) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

FINANCIAL STATEMENTS

Karry Kendell

SCHEDULE 3.1(k) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

ABSENCE OF CERTAIN CHANGES

Section 3.1(k)(ii)

1.
EMS loans to Saphire Bay and Enernet

Section 3.1(k)(iii)

2.
[Pursuant to the Pledge Agreement, dated as of September [__], 2000, between EWR and Barclays Bank PLC, as administrative agent, EWR has pledged its membership interests in Lost Creek as collateral security, inter alia, for the obligations of Lost Creek under the Lost Creek Credit Agreement.]

Pursuant to the EWR Pledge Agreement, UCC-1 Financing Statements covering EWR’s membership interests in Lost Creek were filed naming EWR, as debtor, and Barclays, as secured party, in the following filing offices: (i) State of Texas Secretary of State, and (ii) State of Delaware Secretary of State.] [insert bracketed language only if the Conversion Date under the Wind River Credit Agreement occurs prior to the Closing Date]

3.
Loan Agreement, Note and Amendment, dated as of August 15, 2000, between EMS, NBP Energy Pipelines, L.L.C. and CMS Field Services, Inc. [executed yet?]
Section 3.1(k)(v)

4.
Amended and Restated Limited Liability Company Operating Agreement of Lost Creek Gathering Company, L.L.C., Amended and Restated Capacity Allocation and Expansion Determination Agreement of Lost Creek Gathering Company, L.L.C., and Amended and Restated Administrative Services Agreement all dated ______________, 2000

Section 3.1(k)(vi)

5.
EMS Expenditures for gathering systems
Section 3.1(k)(ix)

6.
Letter dated August 9, 2000 from Brian Bierbach to Hanover Compressor Company concerning air permitting schedules, equipment sizing and deliveries as well as possible cost impacts for our Powder River facilities. 

SCHEDULE 3.1(l)

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

MATERIAL AGREEMENTS

Master Construction Agreements and Professional Services Agreements
a. Professional Services Agreement and associated Tasking Letter between EMS and High Mountain Inspections Services, Inc., dated effective November 10, 1999, Document No. 96036724

b. Master Construction Agreement between EMS and Benson Construction, Inc., dated effective December 15, 1999, Document No. 96036771

c. Master Construction Agreement between EMS and Temple & Petty Construction, L.L.C., dated effective March 30, 2000, Document No.

d. Master Construction Agreement between EMS and Ross Rae, Inc., dated effective January 30, 2000, Document No. 96036810.

e. Master Construction Agreement between EMS and Pacific Industrial Electric, Inc., dated effective April 15, 2000, Document No.

f. Master Construction Agreement between EMS and Watkins Construction Co., Inc., dated effective December 15, 1999, Document No. 96036807

g. Master Construction Agreement and associated Work Offer between EMS and Mt. West Fabrication Plants & Stations, Inc., dated effective September 30, 1999, Document No. 96028244

h. General Services Agreement between Okemah Construction, Inc. and Northern Natural Gas Company and Affiliate Work Offers between EMS and Okemah Document No. 94 0210 053

i. General Services Agreement between Flint Engineering & Construction Co. and Transwestern Pipeline Company and Affiliate Work Offers between EMS and Flint

j. General Services & Maintenance Agreement between Gulf Coast Operations and LA-Tex Associates dated June 15, 1996 and Affiliate Work Offers between EMS and LA-TEX. Document No. 96-3274-001-GSMA

k. General Services & Maintenance Agreement between Florida Gas Transmissions et al and Gas Gathering Specialists, Inc. dated January 1, 1995 and Affiliate Work Offers between EMS and Gas Gathering Specialists, Inc.  Document No. 94F-GSMA-0224

l. General Services & Maintenance Agreement between Florida Gas Transmissions et al and Jomax Construction Co., Inc. dated December 15, 1994 and Affiliate Work Offers between EMS and Jomax Construction Co., Inc.  Document No. 94F-GSMA-0256

m. Professional Services Agreement and Tasking Letter between EMS and ForeRunner Corporation, dated September 1, 1999, and Confidentiality Agreement between ECT and ForeRunner dated June 24, 1999.

n. Professional Services Agreement and Tasking Letter between EMS and Merrick & Company and Company dated August 16, 2000.

Miscellaneous Documents

a. Release of Mortgage an Release of Affidavit Affecting Title between EMS and Michael T. Guthrie and MTG Operating Company dated April 6, 2000

b. Mortgage with Assignment of Rents, Security Agreement and Fixture Filing between EMS and Michael T. Guthrie and MTG Operating Company dated August 31, 1999

c. Affidavit Affecting Title to Real Property by EMS dated October 6, 1999

d. Mortgage with Assignment of Rents, Security Agreement and Fixture Filing between EMS and Quantum Energy, L.L.C. and Enernet of Wyoming, L.L.C dated August 31, 1999

e. Lease Agreement between EMS and Black Hills Trucking, Inc., dated effective September 15, 1999, Document No.

f. Commercial Lease and Deposit Receipt between EMS and Elsie M. Sicks dated May 2, 2000

g. Letter Agreement between EMS and MTG Operating Company and Michael T. Guthrie, dated August 31, 1999, Document No. 96032177

h. Collection Facilities Agreement between EMS and MTG Operating Company and Michael T. Guthrie, dated effective August 31, 1999, Document No. 96031795

i. Compression and Facilities Management Agreement between EMS and Hanover Compressor Company, dated effective August 27, 1999, Document No. 96026977

j. Firm Lease of Capacity Agreement between EMS and Maverick Pipeline LLC, dated effective November 18, 1999, Document No. 96032235
k. Compression Administration Agreement between EMS and MTG Operating Company and Michael T. Guthrie dated February 24, 2000. 

Lost Creek Gathering Company, L.L.C. (“Lost Creek”) 

a. Lost Creek Gas Gathering Company, L.L.C. Limited Liability Company Operating Agreement dated December 17, 1998.
b. Capacity Allocation and Expansion Determination Agreement for Lost Creek Gathering Company, L.L.C. dated December 17, 1998.
c. Administrative Services Agreement between Lost Creek Gathering Company, L.L.C. and EWR dated December 17, 1998. 
Fort Union Gas Gathering, L.L.C. (“Fort Union”)

d. Fort Union Gas Gathering L.L.C. Limited Liability Company Operating Agreement dated December 17, 1998. 
SCHEDULE 3.1(m) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

PERMITS

1.
Air Permits for EMS (Wyoming DEQ)

Site Name


Permit No.
South Kitty





Main Site

CT1870


Pod 1


CT1871


Pod 2


CT1872


Pod 3


CT1873


Pod 4


CT1874


Pod 5


CT1875

Kudzu


Main Site

CT1862


Pod 1


CT1863


Pod 2


CT1864


Pod 3


CT1865


Pod 4


CT1866


Pod 5


CT1867


Pod 6


CT1868

Hoe Creek

Main Site

CT1856


Pod 1


CT1857


Pod 2


CT1858A



Pod 3


CT1859


Pod 4


CT1860


Pod 5


CT1861

Hannum (additon)


Main Site (w/add’n)
MD460

Maverick (addition)


Main Site (w/add’n)
MD463

Natural Gas Fuels 


Main Site

CT1923


Pod 1


CT1924


Pod 2


CT1925


Pod 3


CT1926

True Oil



Pod 1


CT1927

2.
Hydro Test Discharge and SWPP Permits for EMS

System

Permit Type


Permit Number
Box Draw

SWPPP


WYR101062

Maverick
 
SWPPP


WYR101065

Caballo System
SWPPP


WYR101067




Hydro Test Discharge
 
WYG670043

House Creek

Hydro Test Discharge

WYR101059

Clydesdale

Hydro Test Discharge

WYG670048




SWPPP


WYR101097

Hoe Creek

Hydro Test Discharge

WYR101098




SWPPP


WYG670051

South Kitty

Hydro Test Discharge

WYR101133




SWPPP


WYR101133

3.
Road Crossing Permits for EMS

Project 
Site Name

Pat to type up the list

4.
Permits Pending – Ann Elizabeth for details

Air Permit – Compressor moved to different location

2 BLM Permits for ROW – Lined layed in area different than Permits describe.

SCHEDULE 3.1(n) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

TITLE MATTERS

1.
Pursuant to the Pledge Agreement, dated as of December 29, 1999 (the “EPR Pledge Agreement”), between EPR and BankBoston, N.A., as administrative agent (“BankBoston”), EPR has pledged its membership interests in Fort Union as collateral security, inter alia, for the obligations of Fort Union under the Fort Union Credit Agreement.

2.
Pursuant to the EPR Pledge Agreement, UCC-1 Financing Statements covering EPR’s membership interests in Fort Union were filed naming EPR, as debtor, and BankBoston, as secured party, in the following filing offices: (i) State of Texas Secretary of State, and (ii) State of Delaware Secretary of State.

3.
[Pursuant to the Pledge Agreement, dated as of September [__], 2000 (the “EWR Pledge Agreement”), between EWR and Barclays Bank PLC, as administrative agent (“Barclays”), EWR has pledged its membership interests in Lost Creek as collateral security, inter alia, for the obligations of Lost Creek under the Lost Creek Credit Agreement.

4.
Pursuant to the EWR Pledge Agreement, UCC-1 Financing Statements covering EWR’s membership interests in Lost Creek were filed naming EWR, as debtor, and Barclays, as secured party, in the following filing offices: (i) State of Texas Secretary of State, and (ii) State of Delaware Secretary of State.] [insert bracketed language only if the Conversion Date under the Wind River Credit Agreement occurs prior to the Closing Date]

5.
EMS ROW Title Defect List – Ann Elizabeth White

SCHEDULE 3.1(o) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

CONDITION OF PROPERTY

Lost Creek DewPoint Plant 

SCHEDULE 3.1(p) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

LITIGATION

SCHEDULE 3.1(q) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

NO RESTRICTIONS

1.
Pursuant to the Pledge Agreement, dated as of December 29, 1999, between EPR and BankBoston, N.A., as administrative agent, EPR has pledged its membership interests in Fort Union as collateral security, inter alia, for the obligations of Fort Union under the Fort Union Credit Agreement.

2.
[Pursuant to the Pledge Agreement, dated as of September [__], 2000, between EWR and Barclays Bank PLC, as administrative agent, EWR has pledged its membership interests in Lost Creek as collateral security, inter alia, for the obligations of Lost Creek under the Lost Creek Credit Agreement.]

[insert bracketed language only if the Conversion Date under the Wind River Credit Agreement occurs prior to the Closing Date]

3.
Loan Agreement, Note and Amendment, dated as of August 15, 2000, between EMS, NBP Energy Pipelines, L.L.C. and CMS Field Services, Inc. [only if executed prior to closing]
4.
Area of Mutual Interest as contained in that certain Limited Liability Company Operating Agreement of Fort Union Gas Gatherin, L.L.C. dated December 17, 1998.

5.
Area of Mutual Interest as contained in that certain Amended and Restated Limited Liability Company Agreement of Bighorn Gas Gathering, L.L.C. dated December 21, 1999.

SCHEDULE 3.1(t) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

RELATED TRANSACTIONS 

NONE
SCHEDULE 3.1(v) 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

ENVIRONMENTAL MATTERS

Permits Pending – Ken Choyce for details

Air Permit – Compressor moved to different location

SCHEDULE 4.4 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

SELLER’S EMPLOYEES

SCHEDULE 4.5 

TO THE PURCHASE AND SALE AGREEMENT

BETWEEN ENRON NORTH AMERICA CORP. AND 

NORTHERN BORDER INTERMEDIATE LIMITED PARTNERSHIP

PRECLOSING MATTERS

1.
[Pursuant to the Pledge Agreement, dated as of September [__], 2000 (the “EWR Pledge Agreement”), between EWR and Barclays Bank PLC, as administrative agent (“Barclays”), EWR has pledged its membership interests in Lost Creek as collateral security, inter alia, for the obligations of Lost Creek under the Lost Creek Credit Agreement.

Pursuant to the EWR Pledge Agreement, UCC-1 Financing Statements covering EWR’s membership interests in Lost Creek were filed naming EWR, as debtor, and Barclays, as secured party, in the following filing offices: (i) State of Texas Secretary of State, and (ii) State of Delaware Secretary of State.] [insert bracketed language only if the Conversion Date under the Wind River Credit Agreement occurs prior to the Closing Date]

2.
Amended and Restated Limited Liability Company Operating Agreement of Lost Creek Gathering Company, L.L.C., Amended and Restated Capacity Allocation and Expansion Determination Agreement of Lost Creek Gathering Company, L.L.C., and Amended and Restated Administrative Services Agreement all dated ______________, 2000 [only if not signed before we sign the PSA].
3.
Loan Agreement, Note and Amendment, dated as of August 15, 2000, between EMS, NBP Energy Pipelines, L.L.C. and CMS Field Services, Inc. [only if executed prior to closing]
