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ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”), dated as of ______, 2000, is executed by Enron North America Corp. (“Assignor”), a Delaware corporation, to Northern Border Intermediate Limited Partnership (“Assignee”), a Delaware limited partnership.
Recitals:
A.	Assignor owns, directly or beneficially, all issued and outstanding membership interests in and to Enron Midstream Services, L.L.C., a Delaware limited liability company (“EMS”), ECT Wind River, L.L.C., a Delaware limited liability company (“EWR”), and ECT Powder River, L.L.C., a Delaware limited liability company (“EPR”).  EMS, EWR, and EPR are referred to herein individually as a “Transferred Company” and collectively as the “Transferred Companies.”
B.	Assignor now desires to transfer to Assignee all such membership interests held by Assignor in each Transferred Company (the “Acquired Membership Interests”).
NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and Assignee do hereby agree as follows:
ASSIGNMENTS AND AGREEMENTS:

Assignment of Membership Interests.  Assignor has transferred, assigned, conveyed, and delivered, and by these presents does transfer, assign, convey, and deliver, to Assignee, the Acquired Membership Interests in the Transferred Companies.  
		TO HAVE AND TO HOLD, the Acquired Membership Interests, together with all and singular the rights and appurtenances thereto in anywise belonging unto Assignee and its successors and assigns, forever, and Assignor, for itself, its successors and assigns, hereby agrees to defend title in and to the Acquired Membership Interests unto Assignee, and its successors and assigns, against every person lawfully claiming or to claim the Acquired Membership Interests or any part thereof.
2. Assumption.  Assignee hereby agrees to assume and fully perform all obligations relating or attributable to the Acquired Membership Interests and relating to periods of time from and after the date hereof.
Purchase Agreement.  This Assignment is subject to, in all respects, the terms and conditions of the Purchase and Sale Agreement, dated _______, 2000, between Assignor and Assignee (the “Purchase Agreement”) and to the extent there is a conflict between this Assignment and the Purchase Agreement, the terms of the Purchase Agreement shall control.
Counterparts.  This Assignment may be executed in counterparts, including faxed counterparts. 
Governing Law.  This Assignment shall be governed by, and construed and enforced in accordance with, the laws of the State of Texas.
IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of this the _____ day of __________, 2000.
Assignor:

ENRON NORTH AMERICA CORP.


By:  	
Name:  	
Title:  	


Assignee:

NORTHERN BORDER INTERMEDIATE
    LIMITED PARTNERSHIP

By:	
its general partner


By:  	
Name:  	
Title:  	


STATE OF __________	§
	§
COUNTY OF __________	§


This instrument was acknowledged before me on ________, 2000 by ____________, ______________ of Enron North America Corp., a Delaware corporation, on behalf of said corporation.
	
Notary Public for the State of 	
Printed Name:	
My Commission Expires:	



STATE OF __________	§
	§
COUNTY OF __________	§


This instrument was acknowledged before me on ________, 2000 by ____________, ______________ of Northern Border Intermediate Limited Partnership, a Delaware limited partnership, on behalf of said limited partnership.

	
Notary Public for the State of 	
Printed Name:	
My Commission Expires:	
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