	EXHIBIT “C”

TO PURCHASE AND SALE AGREEMENT 
BY AND BETWEEN
NORTHERN NATURAL GAS COMPANY, AS SELLER
AND
NORTHERN STATES POWER COMPANY, AS BUYER

CONVEYANCE, ASSIGNMENT AND BILL OF SALE


	For and in consideration of the sum of __________________________and other good and valuable consideration, Northern Natural Gas Company, a Delaware corporation (“Assignor”), hereby transfers, sells, assigns and conveys unto Northern States Power Company, a Minnesota corporation, (“Assignee”) all of Assignor’s interest in the Assets described in Exhibit “A” attached hereto. 

	The Assets herein transferred are conveyed and accepted WITHOUT ANY WARRANTY, EXPRESS OR IMPLIED, AS TO MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND SUCH PROPERTY IS BEING SOLD IN AN “AS IS, WHERE IS” CONDITION.  This Conveyance, Assignment and Bill of Sale shall be subject to the terms and conditions of the Purchase and Sale Agreement between Assignor and Assignee dated December _____, 2000.

	To have and to hold the above described property, together with all and singular the rights and appurtenances thereto in anywise belonging unto Assignee, its successors and assigns forever; and Assignor does hereby bind itself, its successors and assigns, to warrant and forever 
defend all and singular the said property unto Assignee, its successors and assigns, against every person whomsoever lawfully claiming or to claim the same or any part thereof, when the claim is by, through, or under Assignor, but not otherwise.

	Executed this ____ day of _____________, 2000.

						ASSIGNOR:

						Northern Natural Gas Company

						By:	____________________________________
						Name:  _______________________________
						Title:    _______________________________

						ASSIGNEE:

						Northern States Power Company

						By:	____________________________________
						Print Name:  _______________________________
						Print Title:    _______________________________


THE STATE OF ________		§

COUNTY OF __________		§

	This instrument was acknowledged before me on this ____ day of __________, 1999, by _________________________________, _______________________, of Northern Natural Gas, a Delaware corporation, on behalf of said corporation.


Print or Stamp Notary’s Name		_________________________________________
and Date Commission Expires		Notary Public in and for the State of Texas








THE STATE OF ________		§

COUNTY OF __________		§

	This instrument was acknowledged before me on this ____ day of __________, 1999, by _________________________________, _______________________, of MidAmerican Energy Company, a Delaware corporation, on behalf of said corporation.


Print or Stamp Notary’s Name		_________________________________________
and Date Commission Expires		Notary Public in and for the State of Texas
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EXHIBIT A
TO CONVEYANCE AND BILL OF SALE

Easements and Rights-of-Way


