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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration Statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Amount to Offering Price Aggregate Amount of
Securities to be Registered be Registered per Note Offering Price Registration Fee

4.750% Senior Notes due 2009 $175,000,000 100% $175,000,000 $22,173
Guarantees®

5.875% Senior Notes due 2016 $175,000,000 100% $175,000,000 $22,173
Guarantees®

Total $350,000,000 100% $350,000,000 $44,346

(eY]
Determined in accordance with Rule 457(f) under the Securities Act of 1933, as amended.

2
No separate consideration will be received for the guarantees, and no separate fee is payable pursuant to Rule 457(a) under the Securities Act of 1933.

Includes certain subsidiaries of Plains All American Pipeline, L.P. identified on the following pages.
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Plains Marketing, L.P.
(Exact Name of Registrant As Specified In Its Charter)

Delaware 76-0684572
(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
Plains Pipeline, L.P.
(Exact Name of Registrant As Specified In Its Charter)
Texas 76-0587185
(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
Plains Marketing GP Inc.
(Exact Name of Registrant As Specified In Its Charter)
Delaware 76-0684572
(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
Plains Marketing Canada LLC
(Exact Name of Registrant As Specified In Its Charter)
Delaware 76-0653735
(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
Plains Marketing Canada, L.P.
(Exact Name of Registrant As Specified In Its Charter)
Canada 892946211
(State or Other Jurisdiction of Incorporation or Organization) (GST Number)
PMC (Nova Scotia) Company
(Exact Name of Registrant As Specified In Its Charter)
Nova Scotia 894798610
(State or Other Jurisdiction of Incorporation or Organization) (GST Number)
Basin Holdings GP LLC
(Exact Name of Registrant As Specified In Its Charter)
Delaware 13-4204744
(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
Basin Pipeline Holdings, L.P.
(Exact Name of Registrant As Specified In Its Charter)
Delaware 13-4204757
(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
Rancho Holdings GP LLC
(Exact Name of Registrant As Specified In Its Charter)
Delaware 13-4204734
(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
Rancho Pipeline Holdings, L.P.
(Exact Name of Registrant As Specified In Its Charter)
Delaware 13-4204750

(State or Other Jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification Number)
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The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrants
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

Subject To Completion, Dated December 10, 2004

Prospectus
Plains All American Pipeline, L.P.
PAA Finance Corp.
Offer to Exchange up to
$175,000,000 of 4.750% Senior Notes due 2009
for
$175,000,000 of 4.750% Senior Notes due 2009
that have been Registered under the Securities Act of 1933
and
Offer to Exchange up to
$175,000,000 of 5.875% Senior Notes due 2016
for
$175,000,000 of 5.875% Senior Notes due 2016
that have been Registered under the Securities Act of 1933
Terms of the Exchange Offers
We are offering to exchange up to $175,000,000 of our outstanding 4.750% Each exchange offer will expire at 5:00 p.m., New York City time,
Senior Notes due 2009 ("2009 Notes") and up to $175,000,000 of our on , 200, unless extended. We do not currently intend to extend
outstanding 5.875% Senior Notes due 2016 ("2016 Notes," and together with either exchange offer.
the 2009 Notes, the "Outstanding Notes") for new Notes with substantially
identical terms that have been registered under the Securities Act and are Tenders of outstanding Notes may be withdrawn at any time prior to the
freely tradable. expiration of the applicable exchange offer.
We will exchange for an equal principal amount of new Notes all Each exchange of outstanding Notes for new Notes will not be a taxable
outstanding Notes of the same series that you validly tender and do not validly event for U.S. federal income tax purposes.

withdraw before the exchange offers expire.

Terms of the 2009 Notes Offered in the Exchange Offer

Maturity Redemption
The 2009 Notes will mature on August 15, 2009. We may redeem the 2009 Notes, in whole or in part, at any time at a price
equal to 100% of the principal amount of the 2009 Notes to be redeemed plus
a make-whole premium described in this prospectus, plus accrued and unpaid

Interest interest, if any, to the redemption date.

We will pay interest on the 2009 Notes semi-annually in arrears on
February 15 and August 15 of each year, beginning February 15, 2005.
Ranking
Interest will accrue from August 12, 2004. The 2009 Notes are unsecured. The 2009 Notes are general senior unsecured
obligations of the issuers and will rank equally with the Notes of the other
series and with the existing and future senior unsecured indebtedness of the
issuers.

Terms of the 2016 Notes Offered in the Exchange Offer
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Maturity Redemption
The 2016 Notes will mature on August 15, 2016. We may redeem the 2016 Notes, in whole or in part, at any time at a price
equal to 100% of the principal amount of the 2016 Notes to be redeemed plus
a make-whole premium described in this prospectus, plus accrued and unpaid

Interest interest, if any, to the redemption date.

We will pay interest on the 2016 Notes semi-annually in arrears on
February 15 and August 15 of each year, beginning February 15, 2005.
Ranking
Interest will accrue from August 12, 2004. The 2016 Notes are unsecured. The 2016 Notes are general senior unsecured
obligations of the issuers and will rank equally with the Notes of the other
series and with the existing and future senior unsecured indebtedness of the
issuers.

Please read ""Risk Factors'' on page 7 for a discussion of factors you should consider before participating in the exchange offers.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any state securities commission nor has the
Securities and Exchange Commission passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2004.
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or SEC. In making your
investment decision, you should rely only on the information contained in this prospectus and in the accompanying letters of transmittal. We
have not authorized anyone to provide you with any other information. If you receive any unauthorized information, you must not rely on it. We
are not making offers to sell these securities in any state where the offers are not permitted. You should not assume that the information
contained in this prospectus is accurate as of any date other than the date on the front cover of this prospectus.

Each broker-dealer that receives the Notes for its own account pursuant to these exchange offers must acknowledge in the applicable letter
of transmittal that it will deliver a prospectus in connection with any resale of the Notes. This prospectus, as it may be amended or supplemented
from time to time, may be used by a broker-dealer in connection with resales of the Notes received in exchange for outstanding Notes where
such outstanding Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities. We have agreed to
make this prospectus available for a period of one year from the expiration date of these exchange offers to any broker-dealer for use in
connection with any such resale. See "Plan of Distribution."
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PROSPECTUS SUMMARY

This summary may not contain all the information that may be important to you. You should read this entire prospectus before deciding to
participate in the exchange offers. You should carefully consider the information set forth under "Risk Factors." In addition, certain statements
include forward-looking information which involves risks and uncertainties. Please read "Forward-Looking Statements." References to the
"Notes" in this prospectus include both the outstanding Notes and the new Notes.

In this prospectus, the terms "we,"” "our," "ours," and "us" refer to Plains All American Pipeline, L.P. and its subsidiaries, unless otherwise
indicated or the context requires otherwise.

Plains All American Pipeline, L.P.

We are a publicly traded Delaware limited partnership engaged in interstate and intrastate crude oil transportation, and crude oil gathering,
marketing, terminalling and storage, as well as the marketing and storage of liquefied petroleum gas and other petroleum products. We refer to
liquefied petroleum gas and other petroleum products collectively as "LPG." We have an extensive network of pipeline transportation, storage
and gathering assets in key oil producing basins and at major market hubs in the United States and Canada. Several members of our existing
management team founded this midstream crude oil business in 1992, and we completed our initial public offering in 1998.

We have operations in the United States and Canada, which can be categorized into two primary business activities: crude oil pipeline
transportation operations and gathering, marketing, terminalling and storage operations.

Our executive offices are located at 333 Clay Street, Suite 1600, Houston, Texas 77002 and our telephone number is (713) 646-4100.
Business Strategy

Our principal business strategy is to capitalize on the regional crude oil supply and demand imbalances that exist in the United States and
Canada by combining the strategic location and distinctive capabilities of our transportation and terminalling assets with our extensive marketing
and distribution expertise to generate sustainable earnings and cash flow.

We intend to execute our business strategy by:

increasing and optimizing throughput on our existing pipeline and gathering assets and realizing cost efficiencies through
operational improvements;

utilizing and expanding our Cushing Terminal and our other assets to service the needs of refiners and to profit from
merchant activities that take advantage of crude oil pricing and quality differentials;

selectively pursuing strategic and accretive acquisitions of crude oil transportation assets, including pipelines, gathering
systems, terminalling and storage facilities and other assets that complement our existing asset base and distribution
capabilities;

optimizing and expanding our Canadian operations and our presence in the Gulf Coast and Gulf of Mexico to take advantage
of anticipated increases in the volume and qualities of crude oil produced in these areas; and

prudently and economically leveraging our asset base, knowledge base and skill sets to participate in energy businesses that
are closely related to, or significantly intertwined with, the crude oil business.

To a lesser degree, we also engage in a similar business strategy with respect to the wholesale marketing and storage of LPG, which we
began as a result of an acquisition in mid-2001.

10
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The Exchange Offers

On August 12, 2004, we completed private offerings of $175 million aggregate principal amount of our 4.750% senior notes due 2009
("2009 Notes") and $175 million aggregate principal amount of our 5.875% senior notes due 2016 (2016 Notes" and together with the 2009
Notes, the "outstanding Notes"). We entered into registration rights agreements with the initial purchasers in those offerings, in which we
agreed to deliver to you this prospectus and to use our reasonable best efforts to complete the exchange offers within 240 days after the date we

issued the outstanding Notes.

Exchange Offers

Expiration Date

Condition to the Exchange Offers

Procedures for Tendering Outstanding Notes

We are offering to exchange new Notes (the "New Notes") for:

up to $175 million principal amount of our 4.750% 2009 Notes that have been
registered under the Securities Act of 1933 (the "Securities Act"), for an equal
amount of our outstanding 2009 Notes; and

up to $175 million principal amount of our 5.875% 2016 Notes that have been
registered under the Securities Act for an equal amount of our outstanding 2016
Notes

to satisfy our obligations under the registration rights agreements that we entered into
when we issued the outstanding Notes in transactions exempt from registration under the
Securities Act.

The terms of each series of the new Notes are substantially identical to those terms of each
series of the outstanding Notes, except that the transfer restrictions, registration rights and

provisions for additional interest relating to the outstanding Notes do not apply to the new

Notes.

Each exchange offer will expire at 5:00 p.m. New York City time, on ,
200 ,unless we decide to extend either exchange offer. We may extend one exchange
offer without extending the other.

The registration rights agreements do not require us to accept outstanding Notes for
exchange if the applicable exchange offer or the making of any exchange by a holder of the
outstanding Notes would violate any applicable law or interpretation of the staff of the
SEC. A minimum aggregate principal amount of outstanding Notes being tendered is not a
condition to either exchange offer.

To participate in an exchange offer, you must follow the procedures established by The
Depository Trust Company, which we call "DTC," for tendering notes held in book-entry
form. These automated tender offer program procedures, which we call "ATOP," require
that (i) the exchange agent receive, prior to the expiration date of the applicable exchange
offer, a computer generated message known as an "agent's message" that is transmitted
through ATOP and (ii) DTC confirms that:

DTC has received your instructions to exchange your Notes, and

2

11
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Guaranteed Delivery Procedures

Withdrawal of Tenders

Acceptance of Outstanding Notes and Delivery
of New Notes

Fees and Expenses

Use of Proceeds

Consequences of Failure to Exchange
Outstanding Notes

Tax Considerations

you agree to be bound by the terms of the applicable letter of transmittal.

For more information on tendering your outstanding Notes, please refer to the sections in
this prospectus entitled "Exchange Offers Terms of the Exchange Offers" and " Procedures
for Tendering."

None.

You may withdraw your tender of outstanding Notes under either exchange offer at any
time prior to the expiration date. To withdraw, you must submit a notice of withdrawal to
the exchange agent using ATOP procedures before 5:00 p.m. New York City time on the
expiration date of the exchange offer. Please read "Exchange Offers Withdrawal of
Tenders."

If you fulfill all conditions required for proper acceptance of outstanding Notes, we will
accept any and all outstanding Notes that you properly tender in the applicable exchange
offer on or before 5:00 p.m. New York City time on the expiration date. We will return to
you, without expense as promptly as practicable after the expiration date, any outstanding
Note that we do not accept for exchange. We will deliver the new Notes as promptly as
practicable after the expiration date and acceptance of the outstanding Notes for exchange.
Please refer to the section in this prospectus entitled "Exchange Offers Terms of the
Exchange Offers."

We will bear all expenses related to each exchange offer. Please refer to the section in this
prospectus entitled "Exchange Offers Fees and Expenses."

The issuance of the new Notes will not provide us with any new proceeds. We are making
these exchange offers solely to satisfy our obligations under the registration rights
agreements.

If you do not exchange your outstanding Notes in the applicable exchange offer, you will
no longer be able to require us to register the outstanding Notes under the Securities Act
except in the limited circumstances provided under the applicable registration rights
agreement. In addition, you will not be able to resell, offer to resell or otherwise transfer
the outstanding Notes unless we have registered the outstanding Notes under the Securities
Act, or unless you resell, offer to resell or otherwise transfer them under an exemption
from the registration requirements of, or in a transaction not subject to, the Securities Act.

The exchange of new Notes for 2009 Notes and the exchange of new Notes for 2016 Notes
should not be a taxable event for U.S. federal income tax purposes. Please read "Tax
Considerations."

12
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We have appointed Wachovia Bank, National Association, as
exchange agent for each of the exchange offers. You should
direct questions and requests for assistance and requests for
additional copies of this prospectus or the letters of transmittal
to the exchange agent addressed as follows: Wachovia Bank,
National Association, Customer Information Center, Corporate
Trust Operations NC1153, 1525 West W. T. Harris Blvd.
Charlotte, North Carolina 28288-1153. Eligible institutions
may make requests by facsimile at (704) 590-7628.

4
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Terms of the New Notes

The new Notes will be identical to the outstanding Notes except that the new Notes are registered under the Securities Act and will not have
transfer restrictions, registration rights or provisions for additional interest. The new Notes will evidence the same debt as the outstanding
Notes, and the same indenture will govern the new Notes and the outstanding Notes.

The following summary contains basic information about the new Notes and is not intended to be complete. It does not contain all the
information that is important to you. For a more complete understanding of the notes, please refer to the section of this prospectus entitled
"Description of Notes."

Issuers Plains All American Pipeline, L.P. and PAA Finance Corp. PAA Finance Corp., a
Delaware corporation, is an indirect wholly owned subsidiary of Plains All American
Pipeline, L.P. that has been organized for the purpose of co-issuing our existing notes, the
Notes offered hereby, and the notes issued in any future offerings. PAA Finance Corp.
does not have any operations of any kind and will not have any revenue other than as may
be incidental to its activities as a co-issuer of the Notes.

Notes Offered $175 million aggregate principal amount of the 2009 Notes.
$175 million aggregate principal amount of the 2016 Notes.
Maturity Dates August 15, 2009 for the 2009 Notes.
August 15, 2016 for the 2016 Notes.

Interest Payment Dates We will pay interest on the Notes of each series semi-annually in arrears on February 15
and August 15 of each year, beginning on February 15, 2005.

Optional Redemption We may redeem the Notes of either series, in whole or in part, at any time and from time to
time at a price equal to the greater of (i) 100% of the principal amount of Notes to be
redeemed or (ii) the sum of the present values of the remaining scheduled payments of
principal of and interest on the Notes to be redeemed discounted to the redemption date on
a semi-annual basis at the Adjusted Treasury Rate (as defined herein) plus 20 basis points,
in the case of the 2009 Notes, and 25 basis points, in the case of the 2016 Notes plus, in
each case, accrued interest to the date of redemption. See "Description of Notes Optional
Redemption."

Guarantees Initially, all payments with respect to the Notes (including principal and interest) are fully
and unconditionally guaranteed, jointly and severally, by substantially all of our existing
subsidiaries. In the future, our subsidiaries that guarantee other indebtedness of ours or
another subsidiary must also guarantee the Notes. The guarantees are also subject to
release in certain circumstances. The guarantees of each series are general unsecured
obligations of the subsidiary guarantors and rank equally with the guarantees of the other
series and with any existing and future senior unsecured indebtedness of the subsidiary
guarantors.

14
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Ranking

Certain Covenants

Transfer Restrictions; Absence of a Public
Market for the Notes

Form of New Notes

Same-Day Settlement

Trading
Trustee, Registrar and Exchange Agent

Governing Law

The Notes are general senior unsecured obligations of the issuers and rank equally with the
Notes of the other series and with the existing and future senior unsecured indebtedness of
the issuers.

The indenture governing the Notes contains covenants for your benefit. These covenants
restrict our ability and our restricted subsidiaries' ability, with certain exceptions, to:

incur liens on principal properties to secure debt;
engage in sale-leaseback transactions; or

merge or consolidate with another entity or sell, lease or transfer substantially all of
our properties or assets to another entity.

The new Notes generally will be freely transferable, but will also be new securities for
which there will not initially be a market. There can be no assurance as to the development
or liquidity of any market for the new Notes.

The new Notes will be represented by one or more global notes. The global notes of each
series will be deposited with the trustee, as custodian for DTC. The global notes of each
series will be shown on, and transfers of the global notes of each series will be effected
only through, records maintained in book-entry form by DTC and its direct and indirect
participants.

The new Notes will trade in DTC's Same Day Funds Settlement System until maturity or
redemption. Therefore, secondary market trading activity in the new Notes will be settled
in immediately available funds.

We do not expect to list the new Notes for trading on any securities exchange.

Wachovia Bank, National Association.

The new Notes and the indenture relating to the new Notes will be governed by, and

construed in accordance with, the laws of the State of New York.
6
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RISK FACTORS

In addition to the other information set forth elsewhere in this prospectus, you should carefully consider the risks relating to our
partnership, the exchange offers and the Notes described below before deciding whether to participate in the exchange offers.

Risks Related to Our Business

The level of our profitability is dependent upon an adequate supply of crude oil from fields located offshore and onshore California.
Production from these offshore fields has experienced substantial production declines since 1995.

A significant portion of our segment profit is derived from pipeline transportation margins associated with the Santa Ynez and Point
Arguello fields located offshore California. We expect that there will continue to be natural production declines from each of these fields as the
underlying reservoirs are depleted. We estimate that a 5,000 barrel per day decline in volumes shipped from these fields would result in a
decrease in annual pipeline segment profit of approximately $3.1 million. In addition, any production disruption from these fields due to
production problems, transportation problems or other reasons would have a material adverse effect on our business.

Our trading policies cannot eliminate all price risks. In addition, any non-compliance with our trading policies could result in
significant financial losses.

Generally, it is our policy that as we purchase crude oil we establish a margin by selling crude oil for physical delivery to third party users,
such as independent refiners or major oil companies, or by entering into a future delivery obligation under futures contracts on the NYMEX and
over-the-counter. Through these transactions, we seek to maintain a position that is substantially balanced between purchases, on the one hand,
and sales or future delivery obligations, on the other hand. Our policy is generally not to acquire and hold crude oil, futures contracts or
derivative products for the purpose of speculating on price changes. This policy cannot, however, eliminate all price risks. For example, any
event that disrupts our anticipated physical supply of crude oil could expose us to risk of loss resulting from price changes. Moreover, we are
exposed to some risks that are not hedged, including certain basis risks and price risks on certain of our inventory, such as pipeline linefill,
which must be maintained in order to transport crude oil on our pipelines. In addition, we engage in a controlled trading program for up to an
aggregate of 500,000 barrels of crude oil. Although this activity is monitored independently by our risk management function, it exposes us to
price risks within predefined limits and authorizations.

In addition, our trading operations involve the risk of non-compliance with our trading policies. For example, we discovered in
November 1999 that our trading policy was violated by one of our former employees, which resulted in aggregate losses of approximately
$181.0 million. We have taken steps within our organization to enhance our processes and procedures to detect future unauthorized trading. We
cannot assure you, however, that these steps will detect and prevent all violations of our trading policies and procedures, particularly if deception
or other intentional misconduct is involved.

If we do not make acquisitions on economically acceptable terms our future growth may be limited.

Our ability to grow is substantially dependent on our ability to make acquisitions that result in an increase in adjusted operating surplus per
unit. If we are unable to make such accretive acquisitions either because (i) we are unable to identify attractive acquisition candidates or
negotiate acceptable purchase contracts with them, (ii) we are unable to raise financing for such acquisitions on economically acceptable terms
or (ii1) we are outbid by competitors, our future growth will be limited. In particular, competition for midstream assets and businesses has
intensified substantially and as a result such assets and businesses have become more costly. As a result, we may not be able to complete
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the number or size of acquisitions that we have targeted internally or to continue to grow as quickly as we have historically.

Our acquisition strategy requires access to new capital. Tightened capital markets or other factors which increase our cost of capital
could impair our ability to grow.

Our business strategy is substantially dependent on acquiring additional assets or operations. We continuously consider and enter into
discussions regarding potential acquisitions. These transactions can be effected quickly, may occur at any time and may be significant in size
relative to our existing assets and operations. Any material acquisition will require access to capital. Any limitations on our access to capital or
increase in the cost of that capital could significantly impair our ability to execute our acquisition strategy. Our ability to maintain our targeted
credit profile, including maintaining our credit ratings, could impact our cost of capital as well as our ability to execute our acquisition strategy.

Our acquisition strategy involves risks that may adversely affect our business.

Any acquisition involves potential risks, including:

performance from the acquired assets and businesses that is below the forecasts we used in evaluating the acquisition;

a significant increase in our indebtedness and working capital requirements;

the inability to timely and effectively integrate the operations of recently acquired businesses or assets;

the incurrence of substantial unforeseen environmental and other liabilities arising out of the acquired businesses or assets,
including liabilities arising from the operation of the acquired businesses or assets prior to our acquisition;

customer or key employee loss from the acquired businesses; and

the diversion of management's attention from other business concerns.

Any of these factors could adversely affect our ability to achieve anticipated levels of cash flows from our acquisitions, realize other
anticipated benefits and our ability to meet our debt service requirements.

The nature of our assets and business could expose us to significant compliance costs and liabilities.

Our operations involving the storage, treatment, processing, and transportation of liquid hydrocarbons including crude oil are subject to
stringent federal, state, and local laws and regulations governing the discharge of materials into the environment, otherwise relating to protection
of the environment, operational safety and related matters. Compliance with these laws and regulations increases our overall cost of business,
including our capital costs to construct, maintain and upgrade equipment and facilities, or claims for damages to property or persons resulting
from our operations. Failure to comply with these laws and regulations may result in the assessment of administrative, civil, and criminal
penalties, the imposition of investigatory and remedial liabilities, and the issuance of injunctions that may restrict or prohibit our operations or
even claims of damages to property or persons resulting from our operations. The laws and regulations applicable to our operations are subject to
change, and we cannot provide any assurance that compliance with current and future laws and regulations will not have a material effect on our
results of operations or earnings. A discharge of hazardous liquids into the environment could, to the extent such event is not insured, subject us
to substantial expense, including both the cost to comply with applicable laws and regulations and liability to private parties for personal injury
or property damage.
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The profitability of our pipeline operations depends on the volume of crude oil shipped by third parties.

Third party shippers generally do not have long-term contractual commitments to ship crude oil on our pipelines. A decision by a shipper to
substantially reduce or cease to ship volumes of crude oil on our pipelines could cause a significant decline in our revenues. For example, we
estimate that an average 10,000 barrel per day variance in the Basin Pipeline System, equivalent to an approximate 4% volume variance on that
system, would change annualized segment profit by approximately $1.0 million. In addition, we estimate that an average 10,000 barrel per day
variance on the Capline Pipeline System, equivalent to an approximate 7% volume variance on that system, would change annualized segment
profit by approximately $1.5 million.

The success of our business strategy to increase and optimize throughput on our pipeline and gathering assets is dependent upon our
securing additional supplies of crude oil.

Our operating results are dependent upon securing additional supplies of crude oil from increased production by oil companies and
aggressive lease gathering efforts. The ability of producers to increase production is dependent on the prevailing market price of oil, the
exploration and production budgets of the major and independent oil companies, the depletion rate of existing reservoirs, the success of new
wells drilled, environmental concerns, regulatory initiatives and other matters beyond our control. There can be no assurance that production of
crude oil will rise to sufficient levels to cause an increase in the throughput on our pipeline and gathering assets.

Our operations are dependent upon demand for crude oil by refiners in the Midwest and on the Gulf Coast. Any decrease in this
demand could adversely affect our business.

Demand for crude oil is dependent upon the impact of future economic conditions, fuel conservation measures, alternative fuel
requirements, governmental regulation or technological advances in fuel economy and energy generation devices, all of which could reduce
demand. Demand also depends on the ability and willingness of shippers having access to our transportation assets to satisfy their demand by
deliveries through those assets, and any decrease in this demand could adversely affect our business.

We face intense competition in our gathering, marketing, terminalling and storage activities.

Our competitors include other crude oil pipelines, the major integrated oil companies, their marketing affiliates, and independent gatherers,
brokers and marketers of widely varying sizes, financial resources and experience. Some of these competitors have capital resources many times
greater than ours and control greater supplies of crude oil. We estimate that a $0.01 per barrel variance in the aggregate average segment profit
would have an approximate $2.5 million annual effect on segment profit.

The profitability of our gathering and marketing activities is generally dependent on the volumes of crude oil we purchase and gather.

To maintain the volumes of crude oil we purchase, we must continue to contract for new supplies of crude oil to offset volumes lost
because of natural declines in crude oil production from depleting wells or volumes lost to competitors. Replacement of lost volumes of crude
oil is particularly difficult in an environment where production is low and competition to gather available production is intense. Generally,
because producers experience inconveniences in switching crude oil purchasers, such as delays in receipt of proceeds while awaiting the
preparation of new division orders, producers typically do not change purchasers on the basis of minor variations in price. Thus, we may
experience difficulty acquiring crude oil at the wellhead in areas where there are existing relationships between producers and other gatherers
and purchasers of crude oil. We estimate that a 5,000 barrel per day decrease in
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barrels gathered by us would have an approximate $1.0 million per year negative impact on segment profit. This impact is based on a reasonable
margin throughout various market conditions. Actual margins vary based on the location of the crude oil, the strength or weakness of the market
and the grade or quality of crude oil.

We are exposed to the credit risk of our customers in the ordinary course of our gathering and marketing activities.

There can be no assurance that we have adequately assessed the credit worthiness of our existing or future counterparties or that there will
not be an unanticipated deterioration in their credit worthiness, which could have an adverse impact on us.

In those cases in which we provide division order services for crude oil purchased at the wellhead, we may be responsible for distribution of
proceeds to all parties. In other cases, we pay all of or a portion of the production proceeds to an operator who distributes these proceeds to the
various interest owners. These arrangements expose us to operator credit risk, and there can be no assurance that we will not experience losses in
dealings with other parties.

Our pipeline assets are subject to federal, state and provincial regulation.

Our domestic interstate common carrier pipelines are subject to regulation by the Federal Energy Regulatory Commission (FERC) under
the Interstate Commerce Act. The Interstate Commerce Act requires that tariff rates for petroleum pipelines be just and reasonable and
non-discriminatory. We are also subject to the Pipeline Safety Regulations of the U.S. Department of Transportation. Our intrastate pipeline
transportation activities are subject to various state laws and regulations as well as orders of regulatory bodies.

Our Canadian pipeline assets are subject to regulation by the National Energy Board and by provincial agencies. With respect to a pipeline
over which it has jurisdiction, each of these Canadian agencies has the power to determine the rates we are allowed to charge for transportation
on such pipeline. The extent to which regulatory agencies can override existing transportation contracts has not been fully decided.

Our pipeline systems are dependent upon their interconnections with other crude oil pipelines to reach end markets.

Reduced throughput on these interconnecting pipelines as a result of testing, line repair, reduced operating pressures or other causes could
result in reduced throughput on our pipeline systems that would adversely affect our profitability.

Fluctuations in demand can negatively affect our operating results.

Fluctuations in demand for crude oil, such as caused by refinery downtime or shutdown, can have a negative effect on our operating results.
Specifically, reduced demand in an area serviced by our transmission systems will negatively affect the throughput on such systems. Although
the negative impact may be mitigated or overcome by our ability to capture differentials created by demand fluctuations, this ability is dependent
on location and grade of crude oil, and thus is unpredictable.

The terms of our indebtedness may limit our ability to borrow additional funds or capitalize on business opportunities.

As of September 30, 2004, our total outstanding long-term debt was approximately $837.6 million. Various limitations in our indebtedness
may reduce our ability to incur additional debt, to engage in
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some transactions and to capitalize on business opportunities. Any subsequent refinancing of our current indebtedness or any new indebtedness
could have similar or greater restrictions.

Changes in currency exchange rates could adversely affect our operating results.

Because we conduct operations in Canada, we are exposed to currency fluctuations and exchange rate risks that may adversely affect our
results of operations.

Our tax treatment depends on our status as a partnership for federal income tax purposes, as well as our not being subject to entity level
taxation by states. If the IRS treats us as a corporation or we become subject to entity level taxation for state tax purposes, it would
substantially reduce our ability to pay our debt service obligations.

If we were classified as a corporation for federal income tax purposes, we would pay federal income tax on our income at the corporate
rate. Treatment of us as a corporation would cause a material reduction in our anticipated cash flow, which would materially and adversely affect
our ability to pay our debt service obligations, including the New Notes.

In addition, because of widespread state budget deficits, several states are evaluating ways to subject partnerships to entity level taxation
through the imposition of state income, franchise or other forms of taxation. Imposition of such forms of taxation would reduce our cash flow.

We will be required to comply with Section 404 of the Sarbanes Oxley Act for the first time.

The Sarbanes Oxley Act of 2002 has imposed many new requirements on public companies regarding corporate governance and financial
reporting. Among these is the requirement under Section 404 of the Act, beginning with our 2004 Annual Report, for management to report on
our internal control over financial reporting and for our independent public accountants to attest to management's report. During 2003, we
commenced actions to enhance our ability to comply with these requirements, including but not limited to the addition of staffing in our internal
audit department, documentation of existing controls and implementation of new controls or modification of existing controls as deemed
appropriate. We have continued to devote substantial time and resources to the documentation and testing of our controls, and to planning for
and implementation of remedial efforts in those instances where remediation is indicated. At this point, we have no indication that management
will be unable to favorably report on our internal controls nor that our independent auditors will be unable to attest to management's findings.
Both we and our auditors, however, must complete the process (which we have never completed before), so we cannot assure you of the results.
It is unclear what impact failure to comply fully with Section 404 or the discovery of a material weakness in our internal control over financial
reporting would have on us, but presumably it could result in the reduced ability to obtain financing, the loss of customers, and additional
expenditures to meet the requirements.

Risks Related to the Exchange Offers and the Notes

If you do not properly tender your outstanding Notes, you will continue to hold unregistered outstanding Notes and your ability to
transfer outstanding Notes will be adversely affected.

We will only issue new Notes in exchange for outstanding Notes that you timely and properly tender. Therefore, you should allow
sufficient time to ensure timely delivery of the outstanding Notes and you should carefully follow the instructions on how to tender your
outstanding Notes. Neither we nor the exchange agent is required to tell you of any defects or irregularities with respect to your tender of
outstanding Notes.
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If you do not exchange your outstanding Notes for new Notes pursuant to the applicable exchange offer, the outstanding Notes you hold
will continue to be subject to the existing transfer restrictions. In general, you may not offer or sell the outstanding Notes except under an
exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws. We do not plan to register outstanding
Notes under the Securities Act unless our registration rights agreements with the initial purchasers of the outstanding Notes require us to do so.
Further, if you continue to hold any outstanding Notes after the applicable exchange offer is consummated, you may have trouble selling them
because there will be fewer Notes outstanding.

We have a holding company structure in which our subsidiaries conduct our operations and own our operating assets.

We are a holding company, and our subsidiaries conduct all of our operations and own all of our operating assets. We have no significant
assets other than the partnership interests and the equity in our subsidiaries. As a result, our ability to make required payments on the Notes
depends on the performance of our subsidiaries and their ability to distribute funds to us. The ability of our subsidiaries to make distributions to
us may be restricted by, among other things, credit facilities and applicable state partnership laws and other laws and regulations. Pursuant to the
credit facilities, we may be required to establish cash reserves for the future payment of principal and interest on the amounts outstanding under
the credit facilities. If we are unable to obtain the funds necessary to pay the principal amount at maturity of either series of the Notes, we may
be required to adopt one or more alternatives, such as a refinancing of the Notes. We cannot assure you that we would be able to refinance either
series of the Notes.

Your right to receive payments on the Notes and the guarantees is unsecured and will be effectively subordinated to our existing and
Jfuture secured indebtedness as well as to any existing and future indebtedness of our subsidiaries that do not guarantee the Notes.

The Notes are effectively subordinated to claims of our secured creditors, and the guarantees are effectively subordinated to the claims of
our secured creditors as well as the secured creditors of our subsidiary guarantors. Although substantially all of our subsidiaries, other than PAA
Finance Corp., the co-issuer of the Notes, will initially guarantee the Notes, in the future, under certain circumstances, the guarantees are subject
to release and we may have subsidiaries that are not guarantors. In that case, the Notes would be effectively subordinated to the claims of all
creditors, including trade creditors and tort claimants, of our subsidiaries that are not guarantors. In the event of the insolvency, bankruptcy,
liquidation, reorganization, dissolution or winding up of the business of a subsidiary that is not a guarantor, creditors of that subsidiary would
generally have the right to be paid in full before any distribution is made to us or the holders of the Notes.

Our leverage may limit our ability to borrow additional funds, comply with the terms of our indebtedness or capitalize on business
opportunities.

Our leverage is significant in relation to our partners' capital. Various limitations in our credit agreements and other debt instruments may
reduce our ability to incur additional debt, to engage in some transactions and to capitalize on business opportunities. Any subsequent
refinancing of our current indebtedness or any new indebtedness could have similar or greater restrictions.

Our leverage could have important consequences to investors in the Notes. We will require substantial cash flow to meet our principal and
interest obligations with respect to the Notes and our other consolidated indebtedness. Our ability to make scheduled payments, to refinance our
obligations with respect to our indebtedness or our ability to obtain additional financing in the future will depend on our financial and operating
performance, which, in turn, is subject to prevailing economic conditions and to financial, business and other factors. We believe that we will
have sufficient cash flow from
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operations and available borrowings under our bank credit facility to service our indebtedness, although the principal amount of the Notes of
each series will likely need to be refinanced at maturity in whole or in part. However, a significant downturn in the hydrocarbon industry or
other development adversely affecting our cash flow could materially impair our ability to service our indebtedness. If our cash flow and capital
resources are insufficient to fund our debt service obligations, we may be forced to refinance all or a portion of our debt or sell assets. We cannot
assure you that we would be able to refinance our existing indebtedness or sell assets on terms that are commercially reasonable. In addition, if
one or more rating agencies were to lower our debt ratings, we could be required by some of our counterparties to post additional collateral,
which would reduce our available liquidity and cash flow.

Our leverage may adversely affect our ability to fund future working capital, capital expenditures and other general partnership
requirements, future acquisition, construction or development activities, or to otherwise fully realize the value of our assets and opportunities
because of the need to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness or to comply with any
restrictive terms of our indebtedness. Our leverage may also make our results of operations more susceptible to adverse economic and industry
conditions by limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate and may place
us at a competitive disadvantage as compared to our competitors that have less debt.

A court may use fraudulent conveyance considerations to void or subordinate the subsidiary guarantees.

Various applicable fraudulent conveyance laws have been enacted for the protection of creditors. A court may use fraudulent conveyance
laws to subordinate or void the subsidiary guarantees of the Notes issued by any of our subsidiary guarantors. It is also possible that under
certain circumstances a court could hold that the direct obligations of a subsidiary guaranteeing the Notes could be superior to the obligations
under that guarantee.

A court could void or subordinate the guarantee of the Notes by any of our subsidiaries in favor of that subsidiary's other debts or liabilities
to the extent that the court determined either of the following were true at the time the subsidiary issued the guarantee:

that subsidiary incurred the guarantee with the intent to hinder, delay or defraud any of its present or future creditors or that
subsidiary contemplated insolvency with a design to favor one or more creditors to the total or partial exclusion of others; or

that subsidiary did not receive fair consideration or reasonable equivalent value for issuing the guarantee and, at the time it
issued the guarantee, that subsidiary:

was insolvent or rendered insolvent by reason of the issuance of the guarantee;

was engaged or about to engage in a business or transaction for which the remaining assets of that subsidiary
constituted unreasonably small capital; or

intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they matured.

The measure of insolvency for purposes of the foregoing will vary depending upon the law of the relevant jurisdiction. Generally, however,
an entity would be considered insolvent for purposes of the foregoing if the sum of its debts, including contingent liabilities, were greater than
the fair saleable value of all of its assets at a fair valuation, or if the present fair saleable value of its assets were less than the amount that would
be required to pay its probable liability on its existing debts, including contingent liabilities, as they become absolute and matured.

Among other things, a legal challenge of a subsidiary's guarantee of the Notes on fraudulent conveyance grounds may focus on the benefits,
if any, realized by that subsidiary as a result of our
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issuance of the Notes. To the extent a subsidiary's guarantee of the Notes is voided as a result of fraudulent conveyance or held unenforceable
for any other reason, the Note holders would cease to have any claim in respect of that guarantee.

Your ability to transfer the Notes may be limited by the absence of a trading market.

The Notes will be new securities for which currently there is no trading market. We do not currently intend to apply for listing of the Notes
on any securities exchange or stock market. The liquidity of any market for the Notes of either series will depend on the number of holders of
those Notes, the interest of securities dealers in making a market in those Notes and other factors. Accordingly, we cannot assure you as to the
development or liquidity of any market for the Notes of either series.

We do not have the same flexibility as other types of organizations to accumulate cash, which may limit cash available to service the
Notes or to repay them at maturity.

Unlike a corporation, our partnership agreement requires us to distribute, on a quarterly basis, 100% of our available cash to our unitholders
of record and to our general partner. Available cash is generally all of our cash receipts adjusted for cash distributions and net changes to
reserves. Our general partner will determine the amount and timing of such distributions and has broad discretion to establish and make
additions to our reserves or the reserves of our operating partnerships in amounts the general partner determines in its reasonable discretion to be
necessary or appropriate:

to provide for the proper conduct of our business and the businesses of our operating partnerships (including reserves for
future capital expenditures and for our anticipated future credit needs),

to provide funds for distributions to our unitholders and the general partner for any one or more of the next four calendar
quarters, or

to comply with applicable law or any of our loan or other agreements.
Although our payment obligations to our unitholders are subordinate to our payment obligations to you, the value of our units will decrease
in direct correlation with decreases in the amount we distribute per unit. Accordingly, if we experience a liquidity problem in the future, we may

not be able to issue equity to recapitalize.
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USE OF PROCEEDS

Each exchange offer is intended to satisfy our obligations under the related registration rights agreement. We will not receive any cash
proceeds from the issuance of the new Notes in the exchange offers. In consideration for issuing the new Notes as contemplated by this
prospectus, we will receive outstanding Notes in a like principal amount. The form and terms of the new Notes are identical in all respects to the
form and terms of the outstanding Notes, except the new Notes do not include certain transfer restrictions, registration rights or provisions for
additional interest. Outstanding Notes surrendered in exchange for the new Notes will be retired and cancelled and will not be reissued.
Accordingly, the issuance of the new Notes will not result in any change in our outstanding indebtedness.

RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for each of the periods indicated are as follows:

Year Ended December 31,
Nine Months Ended
September 30, 2004 2003 2002 2001 2000  19993)
RATIO OF EARNINGS TO FIXED
CHARGES® 3. 77 2.39x  2.77x  2.26x 3.33x

[¢3)
For purposes of computing the ratio of earnings to fixed charges, "earnings" consist of pretax income from continuing operations plus fixed charges
(excluding capitalized interest). "Fixed charges" represent interest incurred (whether expensed or capitalized), amortization of debt expense, and that
portion of rental expense on operating leases deemed to be the equivalent of interest.

@)
The 1999 and 2000 periods include losses of $1.5 million and $15.1 million, respectively, related to early extinguishment of debt previously classified
as extraordinary items. Effective with our adoption of SFAS 145, "Rescission of FASB Statements No. 4, 44, and 64, Amendment of FASB Statement
No. 13, and Technical Corrections" in January 2003, such items are included in income from continuing operations.

3)
In 1999, available earnings failed to cover fixed charges by $103.4 million.
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EXCHANGE OFFERS

We sold the outstanding Notes on August 12, 2004, pursuant to a purchase agreement dated as of August 5, 2004, by and among us, PAA
Finance Corp., certain of our subsidiaries and the initial purchasers named therein. The outstanding Notes were subsequently offered by the
initial purchasers to qualified institutional buyers pursuant to Rule 144 A under the Securities Act and to non-U.S. persons pursuant to
Regulation S under the Securities Act.

Purpose and Effect of the Exchange Offers

In connection with the issuance of the outstanding Notes, we entered into registration rights agreements with respect to each series of
Notes. Under the registration rights agreements, we agreed to use our reasonable best efforts to:

within 120 days of the original issuance of the Notes on August 12, 2004, file a registration statement with the SEC with
respect to a registered offer to exchange the outstanding Notes for new Notes substantially identical to such Notes of such
series except that the new Notes will not contain terms with respect to transfer restrictions, registration rights or provisions
for additional interest;

cause the registration statement to be declared effective within 210 days of the original issuance of the outstanding Notes;

to consummate the exchange of the outstanding Notes for new Notes within 240 days of the original issuance of the
outstanding Notes;

promptly following the effectiveness of the registration statement, offer the new Notes in exchange for surrender of the
outstanding Notes; and

keep the exchange offers open for not less than 20 business days (or longer if required by applicable law) after the date
notice of the exchange offers is mailed to the holders of the outstanding Notes.

We have fulfilled the agreements described in the first preceding bullet point and are now offering eligible holders of the outstanding Notes
the opportunity to exchange their outstanding Notes for new Notes registered under the Securities Act. Holders are eligible if they are not
prohibited by any law or policy of the SEC from participating in each exchange offer. The new Notes will be substantially identical to the
outstanding Notes except that the new Notes will not contain terms with respect to transfer restrictions, registration rights or additional interest.

Under limited circumstances, we agreed to use our reasonable best efforts to cause the SEC to declare effective a shelf registration
statement for the resale of the outstanding Notes. We also agreed to use our reasonable best efforts to keep the shelf registration statement
effective for up to two years after its effective date. The circumstances include if:

a change in law or applicable interpretations thereof by the staff of the SEC do not permit us to effect the exchange offers;

for any other reason the applicable exchange offer is not consummated within 240 days from the date of the original issuance
of the applicable series of outstanding Notes;

any initial purchaser notifies us that outstanding Notes held by it are not eligible to be exchanged for new Notes in the
applicable exchange offer and are held by it following consummation of the applicable exchange offer; or

any holder other than an initial purchaser is not eligible to participate in the applicable exchange offer.
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Subject to certain exceptions, we will pay additional cash interest on the applicable outstanding Notes if:

the registration statement is not filed with the SEC on or before the 120th day after the original issuance of the outstanding
Notes;

the registration statement is not declared effective by the SEC on or before the 210th day of the original issuance of the
outstanding Notes;

the exchange offers are not consummated on or before the 240th day of the original issuance of the outstanding Notes;

obligated to file a shelf registration statement, we fail to file the shelf registration statement with the SEC on or prior to the
120th day after the date on which the obligation to file a shelf registration statement arises;

obligated to file a shelf registration statement, the shelf registration statement is not declared effective on or prior to the
210th day after the date on which the obligation to file a shelf registration statement arises; or

after this registration statement or the shelf registration statement, as the case may be, is declared effective, such registration
statement thereafter ceases to be effective (subject to certain exceptions) (each such event referred to in the preceding
clauses being a "registration default").

Such additional interest will be payable from and including the date on which any such registration default occurs to the date on which all
registration defaults have been cured.

The rate of the additional interest will be 0.25% per annum for the first 90-day period immediately following the occurrence and during the
continuation of the registration default, and such rate will increase by an additional 0.25% per annum for each subsequent 90-day period until all
registration defaults have been cured, up to a maximum additional interest rate of 0.50% per annum. We will pay such additional interest on
regular interest payment dates. Such additional interest will be in addition to any other interest payable from time to time with respect to the
outstanding Notes and the new Notes.

Upon the filing or effectiveness of this registration statement, the consummation of the exchange offers, the filing or effectiveness of a shelf
registration statement, or the effectiveness of a succeeding registration statement, as the case may be, the interest rate borne by the Notes from
the date of such filing, effectiveness or consummation, as the case may be, will be reduced to the original interest rate. However, if after any
such reduction in interest rate, a different event specified in the clauses above occurs, the interest rate may again be increased pursuant to the
preceding provisions.

To exchange your outstanding Notes for transferable new Notes in the applicable exchange offer, you will be required to represent that at
the time of the consummation of the applicable exchange offer:

any new Notes will be acquired in the ordinary course of your business;
you have no arrangement or understanding with any person or entity to participate in the distribution of the new Notes;
you are not engaged in and do not intend to engage in the distribution of the new Notes;

if you are a broker-dealer that will receive new Notes for your own account in exchange for outstanding Notes, you acquired
those notes as a result of market-making activities or other trading activities and you will deliver a prospectus, as required by
law, in connection with any resale of such new Notes; and
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you are not our "affiliate," as defined in Rule 405 of the Securities Act.
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In addition, we may require you to provide information to be used in connection with the shelf registration statement to have your
outstanding Notes included in the shelf registration statement. A holder who sells outstanding Notes under the shelf registration statement
generally will be required to be named as a selling securityholder in the related prospectus and to deliver a prospectus to purchasers. Such a
holder will also be subject to the civil liability provisions under the Securities Act in connection with such sales and will be bound by the
provisions of the registration rights agreement that are applicable to such a holder, including indemnification obligations.

The description of the registration rights agreements contained in this section is a summary only. For more information, you should review

the provisions of the registration rights agreements that we filed with the SEC as an exhibit to the registration statement of which this prospectus
is a part.

Resale of New Notes

Based on no action letters of the SEC staff issued to third parties, we believe that new Notes may be offered for resale, resold and otherwise
transferred by you without further compliance with the registration and prospectus delivery provisions of the Securities Act if:

you are not our "affiliate" within the meaning of Rule 405 under the Securities Act;

such new Notes are acquired in the ordinary course of your business; and

you do not intend to participate in a distribution of the new Notes.

The SEC, however, has not considered either exchange offer for the new Notes in the context of a no action letter, and the SEC may not
make a similar determination as in the no action letters issued to these third parties.

If you tender in an exchange offer with the intention of participating in any manner in a distribution of the new Notes, you

cannot rely on such interpretations by the SEC staff; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a secondary
resale transaction.

Unless an exemption from registration is otherwise available, any security holder intending to distribute new Notes should be covered by an
effective registration statement under the Securities Act. The registration statement should contain the selling securityholder's information
required by Item 507 of Regulation S-K under the Securities Act.

This prospectus may be used for an offer to resell, resale or other retransfer of new Notes only as specifically described in this prospectus.
Failure to comply with the registration and prospectus delivery requirements by a holder subject to these requirements could result in that holder
incurring liability for which it is not indemnified by us. If you are a broker-dealer, you may participate in an exchange offer only if you acquired
the outstanding Notes as a result of market-making activities or other trading activities. Each broker-dealer that receives new Notes for its own
account in exchange for outstanding Notes, where such outstanding Notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities, must acknowledge in the applicable letter of transmittal that it will deliver a prospectus in connection with
any resale of the new Notes. Please read the section captioned "Plan of Distribution" for more details regarding the transfer of new Notes.

Terms of the Exchange Offers

Subject to the terms and conditions described in this prospectus and in the applicable letter of transmittal, we will accept for exchange any
outstanding Notes properly tendered and not withdrawn prior to 5:00 p.m. New York City time on the expiration date. We will issue new Notes
in principal
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amount equal to the principal amount of outstanding Notes of the same series surrendered under the applicable exchange offer. Outstanding
Notes may be tendered only for new Notes and only in minimum principal amounts of $2,000 and integral multiples of $2,000.

Neither exchange offer is conditioned upon any minimum aggregate principal amount of outstanding Notes being tendered for exchange.
Each exchange offer will be conducted independently from the other exchange offer, and consummation of one exchange offer will not be
conditioned upon consummation of the other.

As of the date of this prospectus, $175 million in aggregate principal amount of the 2009 Notes are outstanding and $175 million in
aggregate principal amount of the 2016 Notes are outstanding. This prospectus is being sent to DTC, the sole registered holder of the outstanding
Notes, and to all persons that we can identify as beneficial owners of the outstanding Notes. There will be no fixed record date for determining
registered holders of outstanding Notes entitled to participate in either exchange offer.

We intend to conduct each exchange offer in accordance with the provisions of the applicable registration rights agreement, the applicable
requirements of the Securities Act and the Securities Exchange Act of 1934 and the rules and regulations of the SEC. Outstanding Notes that the
holders thereof do not tender for exchange in the applicable exchange offer will remain outstanding and continue to accrue interest. These
outstanding Notes will be entitled to the rights and benefits such holders have under the respective indenture relating to the Notes and the
applicable registration rights agreement.

We will be deemed to have accepted for exchange properly tendered outstanding Notes when we have given oral or written notice of the
acceptance to the exchange agent and complied with the applicable provisions of the registration rights agreement. The exchange agent will act
as agent for the tendering holders for the purposes of receiving the new notes from us.

If you tender outstanding Notes in an exchange offer, you will not be required to pay brokerage commissions or fees or, subject to the letter
of transmittal, transfer taxes with respect to the exchange of outstanding Notes. We will pay all charges and expenses, other than certain
applicable taxes described below, in connection with each exchange offer. It is important that you read the section labeled " Fees and Expenses"
for more details regarding fees and expenses incurred in an exchange offer.

We will return any outstanding Notes that we do not accept for exchange for any reason without expense to their tendering holder as
promptly as practicable after the expiration or termination of the applicable exchange offer.
Expiration Date

Each exchange offer will expire at 5:00 p.m. New York City time on , 200 , unless, in our sole discretion, we extend it. We
may extend one exchange offer without extending the other.
Extensions, Delays in Acceptance, Termination or Amendment

We expressly reserve the right, at any time or various times, to extend the period of time during which either exchange offer is open.
During any such extensions, all outstanding Notes previously tendered will remain subject to the applicable exchange offer, and we may accept
them for exchange.

In order to extend an exchange offer, we will notify the exchange agent orally or in writing of any extension. We will notify the registered
holders of outstanding Notes of the extension no later than 9:00 a.m., New York City time, on the business day after the previously scheduled

expiration date.
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If any of the conditions described below under " Conditions to the Exchange Offers" have not been satisfied, in relation to either exchange
offer, we reserve the right, in our sole discretion

to delay accepting for exchange any outstanding Notes,

to extend the exchange offer, or

to terminate the exchange offer,

by giving oral or written notice of such delay, extension or termination to the exchange agent. Subject to the terms of the applicable registration
rights agreement, we also reserve the right to amend the terms of either exchange offer in any manner.

Any such delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by oral or written notice
thereof to the registered holders of outstanding Notes. If we amend an exchange offer in a manner that we determine to constitute a material
change, we will promptly disclose such amendment by means of a prospectus supplement. The supplement will be distributed to the registered
holders of the outstanding Notes that are subject to the applicable exchange offer. Depending upon the significance of the amendment and the
manner of disclosure to the registered holders, we will extend such exchange offer if such exchange offer would otherwise expire during such
period. If an amendment constitutes a material change to an exchange offer, including the waiver of a material condition, we will extend the
applicable exchange offer, if necessary, to remain open for at least five business days after the date of the amendment. In the event of any
increase or decrease in the price of the outstanding Notes or in the percentage of outstanding Notes being sought by us, we will extend the
applicable exchange offer to remain open for at least 10 business days after the date we provide notice of such increase or decrease to the
registered holders of outstanding Notes.

Conditions to the Exchange Offers

We will not be required to accept for exchange, or exchange any new Notes for, any outstanding Notes if the applicable exchange offer, or
the making of any exchange by a holder of outstanding Notes, would violate applicable law or any applicable interpretation of the staff of the
SEC. Similarly, we may terminate either exchange offer as provided in this prospectus before accepting outstanding Notes for exchange in the
event of such a potential violation.

In addition, we will not be obligated to accept for exchange the outstanding Notes of any holder that has not made to us the representations
described under " Purpose and Effect of the Exchange Offers," " Procedures for Tendering" and "Plan of Distribution" and such other
representations as may be reasonably necessary under applicable SEC rules, regulations or interpretations to allow us to use an appropriate form
to register the new Notes under the Securities Act.

We will not accept for exchange any outstanding Notes tendered, and will not issue new Notes in exchange for any such outstanding Notes,
if at such time any stop order has been threatened or is in effect with respect to (1) the registration statement of which this prospectus constitutes
a part or (2) the qualification of the applicable indenture relating to the Notes under the Trust Indenture Act of 1939.

We expressly reserve the right to amend or terminate either exchange offer, and to reject for exchange any outstanding Notes not previously
accepted for exchange, upon the occurrence of any of the conditions to the exchange offers specified above. We will give oral or written notice
of any extension, amendment, non-acceptance or termination to the holders of the outstanding Notes as promptly as practicable.

These conditions are for our sole benefit, and we may assert them or waive them in whole or in part at any time or at various times in our
sole discretion. If we fail at any time to exercise any of these
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rights, this failure will not mean that we have waived our rights. Each such right will be deemed an ongoing right that we may assert at any time
or at various times.

Each exchange offer is independent of the other, and the closing of one exchange offer is not conditioned upon the closing of the other.

Procedures for Tendering

In order to participate in an exchange offer, you must properly tender your outstanding Notes to the exchange agent as described below. It
is your responsibility to properly tender your Notes. We have the right to waive any defects. However, we are not required to waive defects and
are not required to notify you of defects in your tender.

If you have any questions or need help in exchanging your Notes, please call the exchange agent, whose address and phone number are set
forth in "Prospectus Summary The Exchange Offers Exchange Agent."

All of the outstanding Notes were issued in book-entry form, and all of the outstanding Notes are currently represented by global
certificates held for the account of DTC. We have confirmed with DTC that the outstanding Notes may be tendered using the Automated Tender
Offer Program ("ATOP") instituted by DTC. The exchange agent will establish an account with DTC for purposes of the exchange offers
promptly after the commencement of the exchange offers and DTC participants may electronically transmit their acceptance of the exchange
offer by causing DTC to transfer their outstanding Notes to the exchange agent using the ATOP procedures. In connection with the transfer,
DTC will send an "agent's message" to the exchange agent. The agent's message will state that DTC has received instructions from the
participant to tender outstanding Notes and that the participant agrees to be bound by the terms of the applicable letter of transmittal.

By using the ATOP procedures to exchange outstanding Notes, you will not be required to deliver a letter of transmittal to the exchange
agent. However, you will be bound by its terms just as if you had signed it.

There is no procedure for guaranteed late delivery of the outstanding Notes.
Determinations Under the Exchange Offers

We will determine in our sole discretion all questions as to the validity, form, eligibility, time of receipt, acceptance of tendered outstanding
Notes and withdrawal of tendered outstanding Notes. Our determination will be final and binding. We reserve the absolute right to reject any
outstanding Notes not properly tendered or any outstanding Notes our acceptance of which would, in the opinion of our counsel, be unlawful.
We also reserve the right to waive any defect, irregularities or conditions of tender as to particular outstanding Notes. Our interpretation of the
terms and conditions of either exchange offer, including the instructions in the applicable letter of transmittal, will be final and binding on all
parties. Unless waived, all defects or irregularities in connection with tenders of outstanding Notes must be cured within such time as we shall
determine. Although we intend to notify holders of defects or irregularities with respect to tenders of outstanding Notes, neither we, the
exchange agent nor any other person will incur any liability for failure to give such notification. Tenders of outstanding Notes will not be
deemed made until such defects or irregularities have been cured or waived. Any outstanding Notes received by the exchange agent that are not
properly tendered and as to which the defects or irregularities have not been cured or waived will be returned to the tendering holder, unless
otherwise provided in the applicable letter of transmittal, as soon as practicable following the applicable expiration date.
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When We Will Issue New Notes

In all cases, we will issue new Notes for outstanding Notes that we have accepted for exchange under an exchange offer only after the
exchange agent timely receives:

a book-entry confirmation of such outstanding Notes into the exchange agent's account at DTC; and

a properly transmitted agent's message.

Return of Outstanding Notes Not Accepted or Exchanged

If we do not accept any tendered outstanding Notes for exchange or if outstanding Notes are submitted for a greater principal amount than
the holder desires to exchange, the unaccepted or non-exchanged outstanding Notes will be returned without expense to their tendering holder.
Such non-exchanged outstanding Notes will be credited to an account maintained with DTC. These actions will occur as promptly as practicable
after the expiration or termination of the applicable exchange offer.

Your Representations to Us

By agreeing to be bound by the applicable letter of transmittal, you will represent to us that, among other things:

any new Notes that you receive will be acquired in the ordinary course of your business;

you have no arrangement or understanding with any person or entity to participate in the distribution of the new Notes;

you are not engaged in and do not intend to engage in the distribution of the new Notes;

if you are a broker-dealer that will receive new Notes for your own account in exchange for outstanding Notes, you acquired
those notes as a result of market-making activities or other trading activities and you will deliver a prospectus, as required by
law, in connection with any resale of such new Notes; and

you are not our "affiliate,"” as defined in Rule 405 of the Securities Act.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender at any time prior to 5:00 p.m. New York City time on the
expiration date. For a withdrawal to be effective you must comply with the appropriate procedures of DTC's ATOP system. Any notice of
withdrawal must specify the name and number of the account at DTC to be credited with withdrawn outstanding Notes and otherwise comply
with the procedures of DTC.

We will determine all questions as to the validity, form, eligibility and time of receipt of notice of withdrawal. Our determination shall be
final and binding on all parties. We will deem any outstanding Notes so withdrawn not to have been validly tendered for exchange for purposes
of the applicable exchange offer.

Any outstanding Notes that have been tendered for exchange but are not exchanged for any reason will be credited to an account
maintained with DTC for the outstanding Notes. This return or crediting will take place as soon as practicable after withdrawal, rejection of
tender or termination of the applicable exchange offer. You may retender properly withdrawn outstanding Notes by following the procedures
described under " Procedures for Tendering" above at any time prior to 5:00 p.m., New York City time, on the applicable expiration date.
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Fees and Expenses

We will bear the expenses of soliciting tenders with respect to each exchange offer. The principal solicitation is being made by mail;
however, we may make additional solicitation by telegraph, telephone or in person by our officers and regular employees and those of our
affiliates.

We have not retained any dealer manager in connection with the exchange offers and will not make any payments to broker-dealers or
others soliciting acceptances of the exchange offers. We will, however, pay the exchange agent reasonable and customary fees for its services
and reimburse it for its related reasonable out of pocket expenses.

We will pay the cash expenses to be incurred in connection with each exchange offer. They include:

SEC registration fees;

fees and expenses of the exchange agent and trustee;

accounting and legal fees and printing costs; and

related fees and expenses.

Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of outstanding Notes under each exchange offer. The tendering holder,
however, will be required to pay any transfer taxes, whether imposed on the registered holder or any other person, if a transfer tax is imposed for
any reason other than the exchange of outstanding Notes under the applicable exchange offer.

Consequences of Failure to Exchange

If you do not exchange new Notes for your outstanding Notes under the applicable exchange offer, you will remain subject to the existing
restrictions on transfer of the outstanding Notes. In general, you may not offer or sell the outstanding Notes unless they are registered under the
Securities Act, or if the offer or sale is exempt from the registration under the Securities Act and applicable state securities laws. Except as
required by the registration rights agreements, we do not intend to register resales of the outstanding Notes under the Securities Act.

Accounting Treatment

We will record the new Notes in our accounting records at the same carrying value as the outstanding Notes of the same series. This
carrying value is the aggregate principal amount of the outstanding Notes less any bond discount, as reflected in our accounting records on the
date of exchange. Accordingly, we will not recognize any gain or loss for accounting purposes in connection with either exchange offer.

Other

Participation in an exchange offer is voluntary, and you should carefully consider whether to accept. You are urged to consult your
financial and tax advisors in making your own decision on what action to take.

We may in the future seek to acquire untendered outstanding Notes in open market or privately negotiated transactions, through subsequent

exchange offers or otherwise. We have no present plans to acquire any outstanding Notes that are not tendered in the exchange offers or to file a
registration statement to permit resales of any untendered outstanding Notes.

36



Edgar Filing: PLAINS ALL AMERICAN PIPELINE LP - Form S-4

23

37



Edgar Filing: PLAINS ALL AMERICAN PIPELINE LP - Form S-4

SELECTED HISTORICAL FINANCIAL AND OPERATING DATA

We have derived the historical financial information and operating data below from our audited consolidated financial statements as of and
for the years ended December 31, 2003, 2002, 2001, 2000 and 1999 and from our unaudited financial statements as of and for the nine months
ended September 30, 2004 and 2003. The selected financial data should be read in conjunction with the consolidated financial statements,
including the notes thereto, and "Management's Discussion and Analysis of Financial Condition and Results of Operations" included in this

prospectus.

Statement of operations data:
Revenues

Cost of sales and field operations (excluding LTIP
charge)

Unauthorized trading losses and related expenses
Inventory valuation adjustment

LTIP charge operatiodd)

General and administrative expenses (excluding LTIP
charge)

LTIP charge general and administrativé)
Depreciation and amortization

Restructuring expense

Total costs and expenses
Gain on sale of assets

Operating income
Interest expense
Interest income and other, net®

Income (loss) from continuing operations before
cumulative effect of change in accounting principle(!2)

Basic net income (loss) per limited partner unit before
cumulative effect of change in accounting
principle®2)

Diluted net income (loss) per limited partner unit
before cumulative effect of change in accounting
principle®2)

Basic weighted average number of limited partner units
outstanding

Diluted weighted average number of limited partner
units outstanding

Balance sheet data (at end of period):

Total assets

Total long-term debt®®

Total debt®

Partners' capital

Other data:

Maintenance capital expenditures

Net cash provided by (used in) operating activities(>
Net cash provided by (used in) investing activities®
Net cash provided by (used in) financing activities
Declared distributions per limited partner unit®((®)
Table continued on following page.

Nine Months Ended
September 30, Year Ended December 31,
2004 2003 2003 2002 2001 2000 1999
(in millions except per unit data)
$ 14,8034 $  9,044.8 $ 12,589.8 $§ 83842 $ 6,8682 $ 6,641.2 $ 10,910.4
14,558.3 8,879.9 12,366.6 8,209.9 6,720.9 6,506.5 10,800.1
7.0 166.4
5.0
0.6 14 5.7
54.6 374 50.0 45.7 46.6 40.8 232
3.7 6.0 23.1
45.9 342 46.8 34.0 243 24.5 17.3
1.4
14,663.1 8,958.9 12,492.3 8,289.6 6,796.8 6,578.8 11,008.4
0.6 0.6 0.6 1.0 48.2 16.4
140.9 86.5 98.2 94.6 724 110.6 (81.6)
(32.2) (26.5) (35.2) (29.1) (29.1) (28.7) (21.1)
(0.3) 0.4) (3.6) 0.2) 0.4 4.4) (0.6)
$ 1084 $ 59.6 $ 594 $ 653 $ 437 $ 775 $ (103.4)

$

1.63 $

1.06 $

1.05 $

524

1,810.1 $
453.7
488.9
705.4

55 %
236.1
(185.2)
(51.0)
1.64

1.01 $

1.00 $
52.7
534

2,095.6 $
519.0
646.2
746.7

76 $
1153
(272.1)
157.2

2.19

1.34

1.34
45.5
45.5

1,666.6
509.7
609.0
511.6

6.0
185.0
(374.9)
189.5

2.11

$

$

112 $

1.12 $
37.5
37.5

1,261.2 $
354.7
456.2
402.8

34 %
(16.2)
(263.2)
279.5
1.95

213 $

213 $
34.4
34.4

885.8 §
320.0
321.3
214.0

1.8 $
(33.5)
211.0
(227.8)
1.83

1,223.0
424.1
482.8
193.0

1.7
(71.2)
(186.1)

305.6

1.59
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Operating Data:
Volumes (thousands of barrels per day)®
Pipeline segment:
Tariff activities
All American
Link acquisition
Capline
Basin
Other domestic(10)
Canada
Pipeline margin activities

Total

Gathering, marketing, terminalling and storage segment:

Crude oil lease gathering
Crude oil bulk purchases(!1)

Total

LPG sales

[¢3)

Nine Months Ended
September 30, Year Ended December 31,
2004 2003 2003 2002 2001 2000 1999

55 60 59 65 69 74 103

248 N/A N/A N/A N/A N/A N/A
115 N/A N/A N/A N/A N/A N/A

275 264 263 93 N/A N/A N/A
420 283 299 219 144 130 61
257 191 203 187 132 N/A N/A

72 80 78 73 61 60 54
1,442 878 902 637 406 264 218
576 430 437 410 348 262 265
143 84 90 68 46 28 138

719 514 527 478 394 290 403

39 31 38 35 19 N/A N/A

Compensation expense related to our Long Term Incentive Plan ("LTIP"), see "Management 1998 Long Term Incentive Plan Restricted Unit Plan."

@)

The 2000 and 1999 periods include $15.1 million and $1.5 million, respectively, related to losses on the early extinguishment of debt previously
classified as an extraordinary item. Effective with our adoption of Statement of Financial Accounting Standards ("SFAS") 145, "Rescission of FASB
Statements No. 4, 44, and 64, Amendment of FASB Statement No. 13, and Technical Corrections" in January 2003, such items are now shown as
impacting income from continuing operations. As a result of this reclassification, basic and diluted net income (loss) per limited partner unit before
cumulative effect of change in accounting principle for 2000 and 1999 were reduced by $0.44 and $0.05, respectively. In addition, effective with the
issuance of the Emerging Issues Task Force Issue No. 03-06 ("EITF 03-06"), "Participating Securities and the Two Class Method under FASB
Statement No. 128," the 2000 amount was further reduced by $0.07.

3)

Includes current maturities of long-term debt of $8.0 million, $9.0 million, $3.0 million, and $50.7 million at September 30, 2003, and December 31,
2002, 2001 and 1999, respectively, classified as long-term because of our ability and intent to refinance these amounts under our long-term revolving

credit facilities.

)

The 1999 amount includes a $114.0 million note payable to our former general partner.

5)

In conjunction with the change in accounting principle we adopted as of January 1, 2004, we have classified cash flows associated with purchases and
sales of linefill on assets that we own as cash flows from investing activities instead of the historical classification as cash flows from operating

activities.

(6)

Distributions represent those declared and paid in the applicable period.

(@)

No distributions were declared or paid on subordinated units in the first quarter of 2000. A distribution of $0.45 per unit was declared and paid to

holders of common units in that period.

®)

Our general partner is entitled to receive 2% proportional distributions and also incentive distributions if the amount we distribute with respect to any
quarter exceeds levels specified in our partnership agreement. See Note 7 "Partners’ Capital and Distributions" in the December 31, 2003 "Notes to the

Consolidated Financial Statements."
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Volumes associated with acquisitions represent total volumes transported for the number of days we actually owned the assets divided by the number
of days in the period.

We have decreased the number of barrels previously disclosed in the "Other domestic" line for the 2002 period by approximately 9,000. The adjustment
reflects an elimination of the duplication caused by reflecting volumes that were transported by truck in addition to being transported by pipeline. We
believe this elimination more accurately reflects our business on this pipeline.

We have decreased the number of barrels previously disclosed in the "Bulk purchases" line for the 2002 period by approximately 12,000. The
adjustment reflects an elimination of crude oil volumes improperly classified as bulk purchases.
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Income from continuing operations before cumulative effect of change in accounting principle pro forma for the impact of changing our method of
accounting for pipeline linefill in third party assets would have been $61.4 million, $64.8 million, $38.4 million and $78.2 million for each of the four
years ended December 31, 2003, respectively. In addition, basic net income per limited partner unit before cumulative effect of change in accounting
principle would have been $1.05 ($1.04 diluted), $1.33 ($1.33 diluted), $0.97 ($0.97 diluted) and $2.15 ($2.15 diluted) for each of the four years ended
December 31, 2003, respectively. The change had no impact on 1999.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Introduction

The following discussion is intended to provide investors with an understanding of our financial condition and results of our operations and
should be read in conjunction with our historical consolidated financial statements and accompanying notes included elsewhere in this
prospectus.

Our discussion and analysis includes the following:

Executive Summary

Acquisitions

Critical Accounting Policies and Estimates
Recent Accounting Pronouncements
Change in Accounting Principle

Results of Operations

Outlook

Liquidity and Capital Resources

Off-Balance Sheet Arrangements

Executive Summary

Company Overview. Plains All American Pipeline, L.P. is a Delaware limited partnership formed in September of 1998. Our operations
are conducted directly and indirectly through our operating subsidiaries, Plains Marketing, L.P., Plains Pipeline, L.P. and Plains Marketing
Canada, L.P. We are engaged in interstate and intrastate crude oil transportation, and crude oil gathering, marketing, terminalling and storage, as
well as the marketing and storage of liquefied petroleum gas and other petroleum products. We refer to liquified petroleum gas and other
petroleum products collectively as "LPG." We own an extensive network of pipeline transportation, terminalling, storage and gathering assets in
key oil producing basins and at major market hubs in the United States and Canada.

We are one of the largest midstream crude oil companies in North America. As of September 30, 2004, we owned approximately 15,000
miles of crude oil pipelines, approximately 37 million barrels of terminalling and storage capacity and a full complement of truck transportation
and injection assets. Currently, we handle an average of over 2.5 million barrels per day of physical crude oil through our extensive network of
assets located in major oil producing regions of the United States and Canada. Our operations consist of two operating segments: (i) pipeline
operations ("Pipeline Operations") and (ii) gathering, marketing, terminalling and storage operations ("GMT&S"). Through our pipeline
segment, we engage in interstate and intrastate crude oil pipeline transportation and certain related margin activities. Through our GMT&S
segment, we engage in purchases and resales of crude oil and LPG at various points along the distribution chain and we operate certain
terminalling and storage assets. Please read "Business Recent Developments" for more details regarding our recent acquisitions.

Overview of Operating Results and Significant Activities
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Nine Months Ended September 30, 2004. During the first nine months of 2004, we recognized net income and earnings per limited partner
unit of $105.3 million and $1.58, respectively, both of which were substantial increases over the first nine months of 2003. The results for the
first nine months of 2004 as compared to the first nine months of 2003 include significant contributions from acquisitions completed during the
second half of 2003 and during 2004.
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We had the following significant activities during the first nine months of 2004:

We consummated several acquisitions aggregating approximately $544 million. For a description of these acquisitions,
please read " Acquisitions 2004 Acquisitions" and " Liquidity and Capital Resources."

Despite significant acquisitions, we maintained the relative strength of our overall capital structure and maintained
substantial liquidity through changes in our credit facilities, a series of equity issuances and senior notes issuances. During
the nine month period, we expanded our secured hedged inventory facility. In addition, we raised approximately

$262 million of equity capital in two separate transactions (including our general partner's proportionate capital contributions
and net of costs associated with the offerings) and we accessed the debt capital markets by issuing an aggregate $350 million
of five-year and twelve-year senior notes ($175 million tranche each) at effective yields of 4.75 percent and 5.88 percent,
respectively.

We changed our method of accounting for pipeline linefill in third party assets resulting in a cumulative effect of change in
accounting principle of a charge of $3.1 million in the 2004 nine- month period. Historically, we have viewed pipeline
linefill, whether in our assets or third party assets, as having long-term characteristics rather than characteristics typically
associated with the short-term classification of operating inventory. Following this change in accounting principle, the
linefill in third party assets that we have historically classified as a portion of "Pipeline Linefill" on the face of the balance
sheet (a long-term asset) and carried at historical cost, will be included in "Inventory" (a current asset) in determining the
average cost of operating inventory and applying the lower of cost or market analysis. At the end of each period, we will
reclassify linefill in third party assets not expected to be liquidated within the succeeding twelve months out of "Inventory"
(a current asset) and into "Inventory in Third Party Assets" (a long-term asset) at average cost, which is now reflected as a
separate line item within other assets on the consolidated balance sheet.

Under generally accepted accounting principles, we are required to recognize an expense when vesting of LTIP units
becomes probable as determined by management. Our results of operations include a charge of $4.2 million in the nine
months ended September 30, 2004.

Recognized a foreign exchange gain of $3.4 million related to the impact of changes in the Canadian dollar to U.S. dollar
exchange rate on a net U.S. dollar denominated liability in our Canadian subsidiary. This is primarily attributable to our LPG
business, a substantial amount of which is transacted in U.S. Dollars.

Recognized a non-cash gain of approximately $1.4 million resulting from the mark-to-market of open derivative instruments
pursuant to Statement of Financial Accounting Standard No. 133, as amended ("SFAS 133"), while the first nine months of
2003 includes a non-cash loss of approximately $1.7 million.

In July 2004, Standard & Poor's removed us from credit watch with negative implications and affirmed their BBB- stable
senior unsecured rating (an investment grade rating). In September 2004, Moody's Investors Service completed their review
and upgraded our senior unsecured rating to Baa3 with a stable outlook (an investment grade rating). You should note that a
credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time.

Fiscal Year 2003. During 2003:

We enhanced and strengthened our overall capital structure and maintained substantial liquidity through changes in our
credit facility, a series of equity issuances and a ten-year senior notes issuance. During the year, we successfully syndicated a
new $950 million credit facility that significantly reduced our incremental borrowing costs by reducing our LIBOR based
credit spread by over 100 basis points. As a result of this transaction, we recognized a non-cash charge
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of approximately $3.3 million associated with the write-off of unamortized debt issue costs. In addition, we raised
approximately $250 million of equity capital in three separate transactions and we accessed the debt capital markets by
issuing $250 million of ten-year senior notes at an effective yield of 5.7 percent.

We satisfied the final requirements of the multi-year subordination tests under our partnership agreement that caused the
conversion of our subordinated units into common units, thus simplifying our capital structure. The conversion also triggered
the vesting in 2003 and 2004 of a portion of the outstanding phantom units under our Long-Term Incentive Plan. During
2003, we accrued a portion of the estimated expense associated with the anticipated 2004 vesting, resulting in a charge of
approximately $28.8 million.

We completed a total of ten accretive and strategic acquisition transactions for aggregate consideration of $159.5 million. An
integral component of our business strategy and growth objective is to acquire assets and operations that are strategic and
complementary of our existing operations. Our historical acquisition activity is discussed under " Acquisitions" below.

We realized year over year growth in segment profit from both our pipeline operations segment and our GMT&S segment,
including the impact of the charges discussed above. This growth was primarily driven by (i) the impact of the current year
acquisitions subsequent to their acquisition during 2003 and the inclusion of a full year contribution from those assets that
we acquired during 2002 coupled with (ii) the positive results in volatile market conditions of our counter cyclically
balanced activities in our GMT&S segment.

We raised our distribution level on our limited partner units on two separate occasions by a total of $0.10 per unit to $2.25
per unit on an annualized basis.

Acquisitions

We completed several acquisitions that have impacted the results of operations and liquidity discussed herein. The following acquisitions
were accounted for, and the purchase price was allocated, in accordance with the purchase method of accounting. We adopted SFAS No. 141,
"Business Combinations" in 2001 and followed the provisions of that statement for all business combinations initiated after June 30, 2001. Our
ongoing acquisition activity is discussed further in " Liquidity and Capital Resources" below.

2004 Acquisitions
In the first nine months of 2004, we completed several acquisitions for aggregate consideration of approximately $544.1 million. The
aggregate consideration includes cash paid, estimated transaction costs and assumed liabilities and net working capital items. The following

table summarizes our 2004 acquisitions, and a description of each of these follows the table:

Effective Acquisition
Acquisition Date Price Operating Segment

(in millions)

Capline and Capwood Pipeline Systems 03/01/04 $ 158.5 Pipeline
Link Energy LLC 04/01/04 332.1 Pipeline/GMT&S
Cal Ven Pipeline System 05/01/04 19.0 Pipeline
Schaefferstown Propane Storage Facility 08/25/04 32.0 GMT&S
Other® 2.5
Total 2004 Acquisitions through September 30, 2004 $ 544.1
I

1)
Includes acquisitions that had an immaterial impact on results of operations for the period.
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Capline and Capwood Pipeline Systems. In March 2004, we completed the acquisition of all of Shell Pipeline Company LP's interests in
two entities for approximately $158.0 million in cash
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(including a $15.8 million deposit paid in December 2003) and approximately $0.5 million of transaction and other costs. In December 2003,
subsequent to the announcement of the acquisition and in anticipation of closing, we issued approximately 2.8 million common units for net
proceeds of approximately $88.4 million, after paying approximately $4.1 million of transaction costs. The proceeds from this issuance were
used to pay down our revolving credit facility. At closing, the cash portion of this acquisition was funded from cash on hand and borrowings
under our revolving credit facility.

The principal assets of the entities are: (i) an approximate 22% undivided joint interest in the Capline Pipeline System, and (ii) an
approximate 76% undivided joint interest in the Capwood Pipeline System. The Capline Pipeline System is a 633-mile, 40-inch mainline crude
oil pipeline originating in St. James, Louisiana, and terminating in Patoka, Illinois. The Capwood Pipeline System is a 57-mile, 20-inch mainline
crude oil pipeline originating in Patoka, Illinois, and terminating in Wood River, Illinois. The results of operations and assets from this
acquisition (the "Capline acquisition") have been included in our consolidated financial statements and in our pipeline operations segment since
March 1, 2004. These pipelines provide one of the primary transportation routes for crude oil shipped into the Midwestern U.S. and delivered to
several refineries and other pipelines.

The purchase price was allocated as follows (in millions):

Crude oil pipelines and facilities $ 151.4
Crude oil storage and terminal facilities 5.7
Land 1.3
Office equipment and other 0.1
Total $ 158.5
I

Link Energy LLC. On April 1, 2004, we completed the acquisition of all of the North American crude oil and pipeline operations of Link
for approximately $332 million, including $268 million of cash (net of approximately $5.5 million subsequently returned to us from an
indemnity escrow account) and approximately $64 million of net liabilities assumed and acquisition related costs. The Link crude oil business
consists of approximately 7,000 miles of active crude oil pipeline and gathering systems, over 10 million barrels of crude oil storage capacity, a
fleet of approximately 200 owned or leased trucks and approximately 2 million barrels of crude oil linefill and working inventory. The Link
assets complement our assets in West Texas and along the Gulf Coast and allow us to expand our presence in the Rocky Mountain and
Oklahoma/Kansas regions. The results of operations and assets from this acquisition (the "Link acquisition") have been included in our
consolidated financial statements and both our pipeline operations and GMT&S operations segments since April 1, 2004.
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The purchase price was allocated as follows and includes goodwill primarily related to Link's gathering and marketing business (in
millions):

Fair value of assets acquired:

Property and equipment $ 262.3
Inventory 1.1
Linefill 48.4
Inventory in third party assets 15.1
Goodwill 5.0
Other long term assets 0.2
Subtotal 332.1
Accounts receivable” 405.4
Other current assets 1.8
Subtotal 407.2
Total assets acquired 739.3
Fair value of liabilities assumed:
Accounts payable and accrued liabilities" (455.4)
Other current liabilities (8.5)
Other long-term liabilities (7.4)
Total liabilities assumed 471.3)
Cash paid for acquisition® $ 268.0
I

@
Accounts receivable and accounts payable are gross and do not reflect the adjustment of approximately $250 million to net settle, based on contractual
agreements with our counterparties.

2
Cash paid is net of $5.5 million subsequently returned to us from an indemnity escrow account and does not include the subsequent payment of various
transaction and other acquisition related costs.

We are in the process of evaluating certain estimates made in the purchase price and related allocation; thus, the purchase price and
allocation are both subject to refinement.

The acquisition was initially funded with cash on hand and borrowings under our existing credit facilities as well as under a new
$200 million, 364-day credit facility. In connection with the acquisition, on April 15, 2004, we completed the private placement of 3,245,700
Class C common units to a group of institutional investors. During the third quarter of 2004, we completed a public offering of common units
and the sale of the outstanding Notes. A portion of the proceeds from these transactions was used to retire the $200 million, 364-day credit
facility.

Cal Ven Pipeline System. On May 7, 2004 we completed the acquisition of the Cal Ven Pipeline System from Cal Ven Limited, a
subsidiary of Unocal Canada Limited. The total purchase price was approximately $19 million, including transaction costs. The transaction was
funded through a combination of cash on hand and borrowings under our revolving credit facilities. The Cal Ven Pipeline System includes
approximately 195 miles of 8-inch and 10-inch gathering and mainline crude oil pipelines. The system is located in northern Alberta and delivers
crude oil into the Rainbow Pipeline System. The Rainbow Pipeline System then transports the crude south to the Edmonton market, where it can
be used in local refineries or shipped on connecting pipelines to the U.S. market. The results of operations and assets from this acquisition have
been included in our consolidated financial statements and our pipeline operations segment since May 1, 2004.
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Schaefferstown Propane Storage Facility. In August 2004, we completed the acquisition of the Schaefferstown Propane Storage Facility
from Koch Hydrocarbon, L.P. The total purchase price was approximately $32 million, including transaction costs. In connection with the
transaction, we also acquired an additional $14.2 million of inventory. The transaction was funded through a combination of cash on hand and
borrowings under our revolving credit facilities. The results of operations and assets from this acquisition have been included in our consolidated
financial statements and our gathering, marketing, terminalling and storage operations segment since August 25, 2004. The preliminary purchase
price was primarily allocated to property and equipment.

2003 Acquisitions

During 2003, we completed ten acquisitions for aggregate consideration of approximately $159.5 million. The aggregate consideration
includes cash paid, estimated transaction costs, assumed liabilities and estimated near-term capital costs. The acquisitions were initially financed
with borrowings under our credit facilities, which were subsequently repaid with a portion of the proceeds from our equity issuances and the
issuance of senior notes. See " Liquidity and Capital Resources." The businesses acquired during 2003 impacted our results of operations
subsequent to the effective date of each acquisition as indicated below. These acquisitions included mainline crude oil pipelines, crude oil
gathering lines, terminal and storage facilities, and an underground LPG storage facility. With the exception of $0.5 million that was allocated to
goodwill and other intangible assets and $4.7 million associated with crude oil linefill and working inventory, the remaining aggregate purchase
price was allocated to property and equipment. The following table details our 2003 acquisitions:

Effective Acquisition
Acquisition Date Price Operating Segment

(in millions)

Red River Pipeline System 02/01/03 $ 194 Pipeline
[Jatan Gathering System 03/01/03 243 Pipeline
Mesa Pipeline Facility" 05/05/03 2.9 Pipeline
South Louisiana Assets® 06/01/03 13.4  Pipeline/GMT&S
Alto Storage Facility 06/01/03 8.5 GMT&S
Iraan to Midland Pipeline System 06/30/03 17.6 Pipeline
ArkLaTex Pipeline System 10/01/03 21.3 Pipeline/GMT&S
South Saskatchewan Pipeline System 11/01/03 47.7 Pipeline
Atchafalaya Pipeline System® 12/01/03 4.4 Pipeline
Total 2003 Acquisitions $ 159.5
I

()
Consists of an 8.8% undivided interest.

2)
Includes a 33.3% interest in Atchafalaya Pipeline L.L.C. as well as other assets.

3)
Includes two acquisitions each for 33.3% interests in Atchafalaya Pipeline L.L.C., that when combined with the acquisition referenced in (2) above,
results in a total ownership of 100%.

2002 Acquisitions

Shell West Texas Assets. On August 1, 2002, we acquired interests in approximately 2,000 miles of gathering and mainline crude oil
pipelines and approximately 9.0 million barrels (net to our interest) of above ground crude oil terminalling and storage assets in West Texas
from Shell Pipeline Company LP and Equilon Enterprises LLC (the "Shell acquisition") for approximately $324 million. The primary assets
included in the transaction are interests in the Basin Pipeline System, the Permian Basin Gathering System and the Rancho Pipeline System. The
entire purchase price was allocated to property and equipment.
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The acquired assets are primarily fee-based mainline crude oil pipeline transportation assets that gather crude oil in the Permian Basin and
transport the crude oil to major market locations in the Mid-Continent and Gulf Coast regions. The Permian Basin has long been one of the most
stable crude oil producing regions in the United States, dating back to the 1930s. The acquired assets complement our existing asset
infrastructure in West Texas and represent a transportation link to Cushing, Oklahoma, where we provide storage and terminalling services. The
Rancho Pipeline System was taken out of service in March 2003, pursuant to the operating agreement. See "Business Acquisitions and
Dispositions Shutdown and Sale of Rancho Pipeline System."

Other 2002 Acquisitions. During February and March of 2002, we completed two other acquisitions for aggregate consideration totaling
$15.9 million, with effective dates of February 1, 2002 and March 31, 2002, respectively. These acquisitions include an equity interest in a crude
oil pipeline company and crude oil gathering and marketing assets.

2001 Acquisitions

CANPET Energy Group. InJuly 2001, we acquired the assets of CANPET Energy Group Inc., a Calgary based Canadian crude oil and
LPG marketing company (the "CANPET acquisition"), for approximately $24.6 million plus excess inventory at the closing date of
approximately $25.0 million. A portion of the purchase price, payable in common units or cash, at our option, was deferred subject to various
performance standards being met. On April 30, 2004, we satisfied the deferred payment with the issuance of approximately 385,000 common
units (representing approximately $13.1 million in value as of the date of issuance) and the payment of $6.5 million in cash. In addition, an
incremental $3.7 million in cash was paid for the distributions that would have been paid on the common units had they been outstanding since
the effective date of the acquisition.

At the time of the acquisition, CANPET's activities consisted of gathering approximately 75,000 barrels per day of crude oil and marketing
an average of approximately 26,000 barrels per day of natural gas liquids or LPGs. The principal assets acquired include a crude oil handling
facility, a 130,000-barrel tank facility, LPG facilities, existing business relationships and operating inventory. The purchase price, as adjusted for
post-closing adjustments of $1.0 million, was allocated as follows (in millions):

Inventory $ 281
Goodwill 354
Intangible assets (contracts) 1.0
Pipeline linefill 4.3
Crude oil gathering, terminalling and other assets 5.1
Total $ 739
I

Murphy Oil Company Ltd. Midstream Operations. In May 2001, we completed the acquisition of substantially all of the Canadian crude
oil pipeline, gathering, storage and terminalling assets of Murphy Oil Company Ltd. for approximately $158.4 million in cash after post-closing
adjustments, including financing and transaction costs (the "Murphy acquisition"). Initial financing for the acquisition was provided through
borrowings under our credit facilities. The purchase price included $6.5 million for excess inventory in the pipeline systems. The principal assets
acquired include approximately 560 miles of crude oil and condensate mainlines (including dual lines on which condensate is shipped for
blending purposes and blended crude is shipped in the opposite direction) and associated gathering and lateral lines, approximately 1.1 million
barrels of crude oil storage and terminalling capacity located primarily in Kerrobert, Saskatchewan, approximately 254,000 barrels of pipeline
linefill and tank inventories, and 121 trailers used primarily for crude oil transportation.
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Murphy agreed to continue to transport production from fields previously delivering crude oil to these pipeline systems, under a long-term
contract. At the time of acquisition, these volumes averaged approximately 11,000 barrels per day. Total volumes transported on the pipeline
system in 2001 were approximately 223,000 barrels per day of light, medium and heavy crudes, as well as condensate.

The purchase price, as adjusted post-closing, was allocated as follows (in millions):

Crude oil pipeline, gathering and terminal assets $ 148.0
Pipeline linefill 7.6
Networking capital items 2.0
Other property and equipment 0.5
Other assets, including debt issue costs 0.3
Total $ 158.4
I

Other 2001 Acquisitions. In December 2001, we consummated the acquisition of the Wapella Pipeline System from private investors for
approximately $12.0 million, including transaction costs. The entire purchase price was allocated to property and equipment. The system further
expands our market in Canada.

Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires us to
make estimates and assumptions that affect the reported amounts of assets and liabilities, as well as the disclosure of contingent assets and
liabilities, at the date of the financial statements. Such estimates and assumptions also affect the reported amounts of revenues and expenses
during the reporting period. Although we believe these estimates are reasonable, actual results could differ from these estimates. The critical
accounting policies that we have identified are discussed below.

Purchase and Sales Accruals

We routinely make accruals based on estimates for certain components of our revenues and cost of sales due to the timing of compiling
billing information, receiving third party information and reconciling our records with those of third parties. Where applicable, these accruals are
based on nominated volumes expected to be purchased, transported and subsequently sold. Uncertainties involved in these estimates include
levels of production at the wellhead, access to certain qualities of crude oil, pipeline capacities and delivery times, utilization of truck fleets to
transport volumes to their destinations, weather, market conditions and other forces beyond our control. These estimates are generally associated
with a portion of the last month of each reporting period. We currently estimate that less than 2% of total annual revenues and cost of sales are
recorded using estimates and less than 8% of total quarterly revenues and cost of sales are recorded using estimates. Accordingly, a variance
from this estimate of 10% would impact the respective line items by less than 1% on both an annual and quarterly basis. Although the resolution
of these uncertainties has not historically had a material impact on our reported results of operations or financial condition, because of the high
volume, low margin nature of our business, we cannot provide assurance that actual amounts will not vary significantly from estimated amounts.
Variances from estimates are reflected in the period actual results become known, typically in the month following the estimate.

Mark-to-Market Accrual

In situations where we are required to make mark-to-market estimates pursuant to SFAS 133, the estimates of gains or losses at a particular
period end do not reflect the end results of particular transactions, and will most likely not reflect the actual gain or loss at the conclusion of a
transaction. We reflect estimates for these items based on our internal records and information from third parties.
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A portion of the estimates we use are based on internal models or models of third parties because they are not quoted on a national market.
Additionally, values may vary among different models due to a difference in assumptions applied such as the estimate of prevailing market
prices, volatility, correlations and other factors and may not be reflective of the price at which they can be settled due to the lack of a liquid
market. Less than 1% of total revenues are based on estimates derived from these models. Although the resolution of these uncertainties has not
historically had a material impact on our results of operations or financial condition, we cannot provide assurance that actual amounts will not
vary significantly from estimated amounts.

Contingent Liability Accruals

We accrue reserves for contingent liabilities including, but not limited to, environmental remediation, insurance claims and potential legal
claims. Accruals are made when our assessment indicates that it is probable that a liability has occurred and the amount of liability can be
reasonably estimated. Our estimates are based on all known facts at the time and our assessment of the ultimate outcome. Among the many
uncertainties that impact our estimates are the necessary regulatory approvals for, and potential modification of, our remediation plans, the
limited amount of data available upon initial assessment of the impact of soil or water contamination, changes in costs associated with
environmental remediation services and equipment, costs of medical care associated with worker's compensation insurance claims, and the
possibility of existing legal claims giving rise to additional claims. Our estimates and contingent liability accruals are increased or decreased as
additional information is obtained or resolution is achieved. A variance of 10% in our aggregate estimate would have an approximate
$3.0 million impact on earnings. Although the resolution of these uncertainties has not historically had a material impact on our results of
operations or financial condition, we cannot provide assurance that actual amounts will not vary significantly from estimated amounts.

Fair Value of Assets and Liabilities Acquired and Identification of Associated Goodwill and Intangible Assets

In conjunction with each acquisition, we must allocate the cost of the acquired entity to the assets and liabilities assumed based on their
estimated fair values at the date of acquisition. We also estimate the amount of transaction costs that will be incurred in connection with each
acquisition. As additional information becomes available, we may adjust the original estimates within a short time period subsequent to the
acquisition. In addition, in conjunction with the adoption of SFAS 141, we are required to recognize intangible assets separately from goodwill.
Goodwill and intangible assets with indefinite lives are not amortized but instead are periodically assessed for impairment. The impairment
testing entails estimating future net cash flows relating to the asset, based on management's estimate of market conditions including pricing,
demand, competition, operating costs and other factors. Intangible assets with finite lives are amortized over the estimated useful life determined
by management. Determining the fair value of assets and liabilities acquired, as well as intangible assets that relate to such items as customer
relationships, contracts, and industry expertise involves professional judgment and is ultimately based on acquisition models and management's
assessment of the value of the assets acquired and, to the extent available, third party assessments. Uncertainties associated with these estimates
include changes in production decline rates, production interruptions, fluctuations in refinery capacity or product slates, economic obsolescence
factors in the area and potential future sources of cash flow. Although the resolution of these uncertainties has not historically had a material
impact on our results of operations or financial condition, we cannot provide assurance that actual amounts will not vary significantly from
estimated amounts.
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Recent Accounting Pronouncements

In March 2004, the Emerging Issues Task Force issued Issue No. 03-06 ("EITF 03-06"), "Participating Securities and the Two-Class
Method under FASB Statement No. 128." EITF 03-06 addresses a number of questions regarding the computation of earnings per share by
companies that have issued securities, other than common stock, that contractually entitle the holder to participate in dividends and earnings of
the company when, and if, it declares dividends on its common stock. The issue also provides further guidance in applying the two-class method
of calculating earnings per share, clarifying what constitutes a participating security and how to apply the two-class method of computing
earnings per share once it is determined that a security is participating, including how to allocate undistributed earnings to such a security.

EITF 03-06 was effective for fiscal periods beginning after March 31, 2004. The adoption of EITF 03-06 may have an impact on earnings per
limited partner unit in future periods if net income exceeds distributions or if other participating securities are issued. The effect of applying
EITF 03-06 on prior periods was not material except for the year ended December 31, 2000, which has been restated as shown below.

Basic and Diluted Income Before Extraordinary Item and Cumulative Effect of Change in Accounting Principle per Limited Partner Unit:

For the
Year Ended
December 31,
2000
Prior to the adoption of SFAS 1451 or EITF 03-06 $ 2.64
After the adoption of SFAS 145 but prior to the adoption of EITF 03-06 $ 2.20
After the adoption of both SFAS 145 and EITF 03-06 $ 2.13

(D
SFAS 145 "Rescission of FASB Statements No. 4, 44 and 64, Amendment of FASB Statement No. 13 and Technical Corrections."

Change in Accounting Principle

During the second quarter of 2004, we changed our method of accounting for pipeline linefill in third party assets. Historically, we have
viewed pipeline linefill, whether in our assets or third party assets, as having long-term characteristics rather than characteristics typically
associated with the short-term classification of operating inventory. Therefore, previously we have not included linefill barrels in the same
average costing calculation as our operating inventory, but instead have carried linefill at historical cost. Following this change in accounting
principle, the linefill in third party assets that we have historically classified as a portion of "Pipeline Linefill" on the face of the balance sheet (a
long-term asset) and carried at historical cost, is included in "Inventory" (a current asset) in determining the average cost of operating inventory
and applying the lower of cost or market analysis. At the end of each period, we will reclassify the linefill in third party assets not expected to be
liquidated within the succeeding twelve months out of "Inventory" (a current asset), at average cost, and into "Inventory in Third Party Assets"
(a long-term asset), which is now reflected as a separate line item within other assets on the consolidated balance sheet.

This change in accounting principle is effective January 1, 2004 and is reflected in our consolidated statement of operations for the nine
months ended September 30, 2004 and our consolidated balance sheet as of September 30, 2004. The cumulative effect of this change in
accounting principle as of January 1, 2004, is a charge of approximately $3.1 million, representing a reduction in Inventory of approximately
$1.7 million, a reduction in Pipeline Linefill of approximately $30.3 million and an increase in Inventory in Third Party Assets of $28.9 million.
The pro forma impact for the first nine months of 2003 would have been an increase to net income of approximately $2.2 million ($0.04 per
basic and diluted limited partner unit) resulting in pro forma net income of $61.8 million and pro forma basic net income per limited partner unit
of $1.10 and pro forma diluted net income per limited partner unit of $1.09.
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In conjunction with this change in accounting principle, we have classified cash flows associated with purchases and sales of linefill on
assets that we own as cash flows from investing activities instead of the historical classification of cash flows from operating activities.
Accordingly, our statement of cash flows for the nine months ended September 30, 2003 has been revised to reclassify the cash paid for linefill
in assets owned from operating activities to investing activities. The effect of the reclassification was an increase to net cash provided by
operating activities and net cash used in investing activities of $40.4 million for the nine months ended September 30, 2003. As a result of this
change in classification, net cash provided by operating activities for the years ended December 31, 2003 and 2002 would increase to
$115.3 million from $68.5 million and to $185.0 million from $173.9 million, respectively. Net cash used in investing activities for the years
ended December 31, 2003 and 2002 would increase to $272.1 million from $225.3 million and $374.8 million from $363.8 million, respectively.
In addition, net cash used in operating activities for the year ended December 31, 2001 would decrease from $30 million to $16.2 million and net
cash used in investing activities would increase to $263.2 million from $249.5 million. This change in classification had no impact on the years
ended 2000 and 1999.

Results of Operations
Analysis of Operating Segments

Our operations consist of two operating segments: (1) our Pipeline Operations, through which we engage in interstate and intrastate crude
oil pipeline transportation and certain related merchant activities; and (2) our GMT&S Operations, through which we engage in purchases and
resales of crude oil and LPG at various points along the distribution chain and the operation of certain terminalling and storage assets. We
believe that the combination of our terminalling and storage activities and gathering and marketing activities provides a counter-cyclical balance
that has a stabilizing effect on our results of operations and cash flow. In a contango market (oil prices for future deliveries are higher than for
current deliveries), we use our tankage to improve our gathering margins by storing crude oil we have purchased at lower prices in the current
month for delivery at higher prices in future months. In a backwardated market (oil prices for future deliveries are lower than for current
deliveries), we use and lease less storage capacity, but increased marketing margins (premiums for prompt delivery) provide an offset to this
reduced cash flow.

We evaluate segment performance based on segment profit and maintenance capital. We define segment profit as revenues less
(1) purchases, (ii) field operating costs and (iii) segment general and administrative ("G&A") expenses. Each of the items above excludes
depreciation and amortization. As a master limited partnership, we make quarterly distributions of our "available cash" (as defined in our
partnership agreement) to our unitholders. Therefore, we look at each period's earnings before non-cash depreciation and amortization as an
important measure of segment performance. The exclusion of depreciation and amortization expense could be viewed as limiting the usefulness
of segment profit as a performance measure because it does not account in current periods for the implied reduction in value of our capital
assets, such as crude oil pipelines and facilities, caused by aging and wear and tear. Management compensates for this limitation by recognizing
that depreciation and amortization are largely offset by repair and maintenance costs, which keep the actual value of our principal fixed assets
from declining. These maintenance costs are a component of field operating costs included in segment profit or in maintenance capital,
depending on the nature of the cost. Maintenance capital consists of capital expenditures required either to maintain the existing operating
capacity of partially or fully depreciated assets or to extend their useful lives. Capital expenditures made to expand our existing capacity,
whether through construction or acquisition, are not considered maintenance capital expenditures. Repair and maintenance expenditures
associated with existing assets that do not extend the useful life or expand the operating capacity are charged to expense as incurred.
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Pipeline Operations

As of September 30, 2004 and December 31, 2003, we owned approximately 15,000 miles (of which approximately 13,100 miles are
included in our pipeline segment) and 7,000 miles, respectively, of gathering and mainline crude oil pipelines located throughout the United
States and Canada. Our activities from pipeline operations generally consist of transporting volumes of crude oil for a fee and third party leases
of pipeline capacity (collectively referred to as "tariff activities"), as well as barrel exchanges and buy/sell arrangements (collectively referred to
as "pipeline margin activities"). In connection with certain of our merchant activities conducted under our gathering and marketing business, we
are also shippers on certain of our own pipelines. These transactions are conducted at published tariff rates and eliminated in consolidation.
Tariffs and other fees on our pipeline systems vary by receipt point and delivery point. The segment profit generated by our tariff and other
fee-related activities depends on the volumes transported on the pipeline and the level of the tariff and other fees charged as well as the fixed and
variable field costs of operating the pipeline. Segment profit from our pipeline capacity leases, barrel exchanges and buy/sell arrangements
generally reflect a negotiated amount.

Gathering, Marketing, Terminalling and Storage Operations

As of September 30, 2004, and December 31, 2003, respectively, we owned approximately 37 million barrels (of which approximately
13.6 million barrels of capacity are used in our GMT&S segment) and 23.4 million barrels of above-ground crude oil terminalling and storage
facilities, including a crude oil terminalling and storage facility at Cushing, Oklahoma. Cushing, which we refer to as the Cushing Interchange, is
one of the largest crude oil market hubs in the United States and the designated delivery point for New York Mercantile Exchange, or NYMEX,
crude oil futures contracts. Terminals are facilities where crude oil is transferred to or from storage or a transportation system, such as a pipeline,
to another transportation system, such as trucks or another pipeline. The operation of these facilities is called "terminalling." Approximately
13.6 million barrels of our 37 million barrels of tankage is used primarily in our GMT&S Operations segment and the balance is used in our
Pipeline Operations segment. On a stand-alone basis, segment profit from terminalling and storage activities is dependent on the throughput of
volumes, the volume of crude oil stored and the level of fees generated from our terminalling and storage services. Our terminalling and storage
activities are integrated with our gathering and marketing activities and the level of tankage that we allocate for our arbitrage activities (and
therefore not available for lease to third parties) varies throughout crude oil price cycles. This integration enables us to use our storage tanks in
an effort to counter-cyclically balance and hedge our gathering and marketing activities. In a contango market (when oil prices for future
deliveries are higher than for current deliveries), we use our tankage to improve our gathering margins by storing crude oil we have purchased at
lower prices in the current month for delivery at higher prices in future months. In a backwardated market (when oil prices for future deliveries
are lower than for current deliveries), we use and lease less storage capacity, but increased marketing margins (premiums for prompt delivery)
provide an offset to this reduced cash flow. We believe that this combination of our terminalling and storage activities and gathering and
marketing activities provides a counter-cyclical balance that has a stabilizing effect on our results of operations and cash flows.

Our revenues from gathering and marketing activities reflect the sale of gathered and bulk-purchased crude oil and LPG volumes, plus the
sale of additional barrels exchanged through buy/sell arrangements entered into to supplement the margins of the gathered and bulk-purchased
volumes. Because the commodities that we buy and sell are generally indexed to the same pricing indices for both the purchase and the sale,
revenues and costs related to purchases will increase and decrease with changes in market prices. However, the margins related to those
purchases and sales will not necessarily have corresponding increases and decreases. For example, our revenues increased
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approximately 66% in the first nine months of 2004 compared to the first nine months of 2003, while our segment profit increased almost 30%
in the same period.

Revenues from our GMT&S operations were approximately $14.2 billion and $8.6 billion for the nine months ended September 30, 2004
and 2003, respectively. Revenues and costs related to purchases for the 2004 period were impacted by higher average prices and higher volumes
as compared to the 2003 period. Approximately 52% of the increase in revenues resulted from higher average prices in the 2004 period and the
remainder was attributable to increased sales volumes. The average NYMEX price for crude oil was $39.09 per barrel and $31.03 per barrel for
the nine months ended September 30, 2004 and 2003, respectively.

Generally, we expect our segment profit to increase or decrease directionally with increases or decreases in lease gathered volumes and
LPG sales volumes. Although we believe that the combination of our lease gathering business and our storage assets provides a counter-cyclical
balance that provides stability in our margins, these margins are not fixed and may vary from period to period. In order to evaluate the
performance of this segment, management focuses on the following metrics: (i) segment profit (ii) crude oil lease gathered volumes and LPG
sales volumes and (iii) segment profit per barrel calculated on these volumes.

Nine Months Ended September 30, 2004 and 2003

For the nine months ended September 30, 2004, we reported consolidated net income of $105.3 million on total revenues of $14.8 billion
compared to net income for the same period in 2003 of $59.6 million on total revenues of $9.0 billion. The following table reflects our results of
operations
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and maintenance capital for each segment (note that each of the items in the following table excludes depreciation and amortization):
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Pipeline

GMT&S

Nine Months Ended September 30, 2004
Revenues

Purchases

Field operating costs (excluding LTIP charge)
LTIP charge operations

Segment G&A expenses (excluding LTIP charge)®
LTIP charge general and administrative

(in millions)

$ 6395 $ 14,247.6

Segment profit
Noncash SFAS 133 impact®
Maintenance capital

Nine Months Ended September 30, 2003
Revenues

Purchases

Field operating costs (excluding LTIP charge)
LTIP charge operations

Segment G&A expenses (excluding LTIP charge)®

LTIP charge general and administrative
Segment profit
Noncash SFAS 133 impact®

Maintenance capital

1)

@)

3)

Revenues and purchases include intersegment amounts.

Segment G&A expenses reflect direct costs attributable to each segment and an allocation of other expenses to the segments based on the business
activities that existed at that time. The proportional allocations by segment require judgment by management and will continue to be based on the

business activities that exist during each period.

Amounts related to SFAS 133 are included in revenues and impact segment profit.
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(408.4) (14,075.8)
(84.8) (73.3)
(0.1) 0.4)
(27.3) (27.2)
(1.7) (2.0

$ 1172 $ 68.9
$ $ 1.4
$ 41 $ 2.0
$ 489.1 $ 8,594.8
(362.9) (8,457.2)
(42.3) (56.6)
(0.4) (1.0
(13.7) (23.7)
(2.6) 3.4)

$ 672 $ 52.9
$ $ (1.7)
$ 48 $ 0.7
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The following table sets forth our operating results from our Pipeline Operations segment for the periods indicated:

Nine Months Ended
September 30,
2004 2003
Operating Results") (in millions)
Revenues
Tariff activities $ 2153  $ 112.4
Pipeline margin activities 4242 376.7
Total pipeline operations revenues 639.5 489.1
Costs and Expenses
Pipeline margin activities purchases (408.4) (362.9)
Field operating costs (excluding LTIP charge) (84.8) (42.3)
LTIP charge operations (0.1) 0.4)
Segment G&A expenses (excluding LTIP charge)® (27.3) (13.7)
LTIP charge general and administrative (1.7) (2.6)
Segment profit $ 1172 § 67.2
L} L}
Maintenance capital $ 41 $ 4.8

Average Daily Volumes® (thousands of barrels per day)

Tariff activities
All American 55 60
Basin 275 264
Link acquisition 248 N/A
Capline 115 N/A
Other domestic 420 283
Canada 257 191

Total tariff activities 1,370 798

Pipeline margin activities 72 80
Total 1,442 878

€3}
Revenues and purchases include intersegment amounts.

2)
Segment G&A expenses reflect direct costs attributable to each segment and an allocation of other expenses to the segments based on the business
activities that existed at that time. The proportional allocations by segment require judgment by management and will continue to be based on the
business activities that exist during each period.

3)
Volumes associated with acquisitions represent total volumes transported for the number of days we actually owned the assets divided by the number
of days in the period.

Total revenues from our pipeline operations were approximately $639.5 million and $489.1 million for the nine months ended
September 30, 2004 and 2003, respectively. An increase in revenues from tariff activities accounted for $102.9 million of the increase (see
discussion below). Additionally, revenues from our margin activities increased by approximately $47.5 million in the 2004 period. This increase
was related to higher average prices for crude oil sold and transported on our SJV gathering system in the 2004 period as compared to the 2003
period, partially offset by lower buy/sell volumes. As mentioned above, because the barrels that we buy and sell are generally indexed to the
same pricing indices, revenues and purchases will increase and decrease with changes in market prices without significant changes to our
margins related to those purchases and sales. Volumes transported on the SJV system have decreased from the 2003 period. This is primarily
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related to (i) the first quarter of
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2003 including additional shipments that typically move on other pipelines and (ii) the use by refineries of foreign crude oil instead of crude oil
transported on the SJV system.

Segment profit, our primary measure of segment performance, increased approximately 74% to $117.2 million for the nine months ended
September 30, 2004 as compared to the 2003 period. The primary drivers impacting the 2004 period as compared to the 2003 period are:

Increased volumes and related tariff revenues The increase in volumes and related tariff revenues is primarily related to the
Link acquisition and other acquisitions completed during 2004 and late 2003.

Higher realized prices on our loss allowance oil Higher crude oil prices during 2004 as compared to 2003 have resulted in
increased revenues related to loss allowance oil.

Increased field operating costs Our continued growth, primarily from the Link acquisition and other acquisitions completed
during 2004 and late 2003 is the principal driver of the increase in field operating costs of $42.2 million to $84.9 million for
the third quarter of 2004. The increased costs are primarily in payroll and benefits and utilities. In addition, costs related to
our pipeline integrity management program have increased in 2004.

Increased segment G&A expenses Segment G&A expenses have increased approximately $12.7 million to $29.0 million in
the third quarter of 2004 from the third quarter of 2003. The increase in the current quarter is primarily related to the Link
acquisition coupled with the percentage of indirect costs allocated to the pipeline operations segment continuing to increase
in the 2004 period as our pipeline operations have grown. G&A costs have also increased because of increased headcount
from our continued growth and higher costs related to Sarbanes-Oxley requirements. These items were partially offset by the
inclusion of an LTIP charge of approximately $2.6 million in the 2003 period.

As discussed above, the increase in pipeline operations segment profit is largely related to our acquisition activities. We have completed a
number of acquisitions during 2004 and 2003 that have impacted our results of operations. The following presentation helps summarize the
impact of recent acquisitions on volumes and revenues related to our tariff activities.

Nine Months Ended September 30,

2004 2003

Volumes Revenues Volumes Revenues

(volumes in thousands of barrels per day and revenues
in millions)

Tariff activities®®

2004 acquisitions 471 $ 71.7 $

2003 acquisitions 168 27.7 58 8.0
All other pipeline systems 731 109.9 740 104.4
Total tariff activities 1,370 $ 2153 798 $ 112.4

[¢))
Revenues include intersegment amounts.

@)

Volumes associated with acquisitions represent total volumes transported for the number of days we actually owned the assets divided by the number
of days in the period.
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Average daily volumes from our tariff activities increased 72% to approximately 1.4 million barrels per day and revenues from our tariff
activities increased 92% to $215.3 million. The increase in the third quarter of 2004 is predominately related to (i) the inclusion of an average of
248,000 barrels per day and $52.7 million of revenues from the pipelines acquired in the Link acquisition and (ii) 223,000 barrels per day and
$25.0 million of revenues from other businesses acquired in 2004.

4
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Volumes from pipeline systems acquired in 2003 have increased to an average of 168,000 barrels per day from an average of 58,000 barrels

per day, while related revenues increased to $27.7 million from $8.0 million. The increase is primarily the result of the inclusion of several

pipeline systems in the 2004 period that were acquired during or after 2003 (See "Acquisitions"), coupled with higher realized prices on our loss
allowance oil. Volumes and revenues from all other pipeline systems were relatively flat between years.

The following table sets forth our operating results from our GMT&S Operations segment for the comparative periods indicated:

Operating Results" (in millions)
Revenues
Purchases and related costs
Field operating costs (excluding LTIP charge)
LTIP charge operations
Segment G&A expenses (excluding LTIP charge)®
LTIP charge general and administrative

Segment profit
Noncash SFAS 133 impact®

Maintenance capital

Average Daily Volumes (thousands of barrels per day)
Crude oil lease gathering
Crude oil bulk purchases

Total

LPG sales®

1)
Revenues and purchases and related costs include intersegment amounts.

2)

Segment G&A expenses reflect direct costs attributable to each segment and an allocation of other expenses to the segments based on the business
activities that existed at that time. The proportional allocations by segment require judgment by management and will continue to be based on the

business activities that exist during each period.

3)

Amounts related to SFAS 133 are included in revenues and impact segment profit.

)

Nine Months Ended September 30,

2004 2003
$ 142476 $ 8,594.8
(14,075.8) (8,457.2)
(73.3) (56.6)
0.4) (1.0)
(27.2) (23.7)
(2.0) (3.4)

$ 689 $ 52.9
$ 14 $ (1.7)
$ 20 $ 0.7
576 430

143 84

719 514

39 31

Volumes associated with acquisitions represent total volumes transported for the number of days we actually owned the assets divided by the number

of days in the period.

(5)

Prior period volumes have been adjusted for consistency of comparison between years. Sales reflect only third party volumes.

Segment profit increased approximately 30% to $68.9 million for the first nine months of 2004 as compared to the first nine months of

2003. The primary drivers for the increase in the current year were:
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Increased crude oil lease gathered volumes and LPG sales volumes The crude oil volumes gathered from producers, using
our assets or third-party assets, has increased by approximately 34% to 576,000 barrels per day for the first nine months of
2004. The increase is primarily related to the Link acquisition, which has offset natural production declines. In addition, we
marketed 39,000 barrels per day of LPG during the current period compared to 31,000 barrels per day in 2003.
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Favorable market conditions During the first nine months of 2004, market conditions were favorable as the market was
relatively volatile, with periods of strong backwardation as well as a short-lived contango structure. The NYMEX
benchmark price of crude ranged from $32.20 to $50.20 during the period. This volatile market allowed us to optimize and
enhance the margins of both our gathering and marketing assets and our terminalling and storage assets at different times
during the period. The market conditions in the first nine months of 2003 were also favorable as there was relatively high
volatility and strong backwardation throughout the period. During the first nine months of 2003, the NYMEX benchmark
price of crude ranged from $25.04 to $39.99.

Change in impact from the SFAS 133 mark-to-market adjustment The first nine months of 2004 included a non-cash gain of
approximately $1.4 million resulting from the mark-to-market of open derivative instruments pursuant to SFAS 133, while
the first nine months of 2003 included a non-cash loss of approximately $1.7 million.

Impact of change in Canadian dollar to U.S. dollar exchange rate The 2004 period includes a foreign exchange gain of
$3.4 million. The gain is related to the impact of changes in the Canadian dollar to U.S. dollar exchange rate on a net U.S.
dollar denominated liability in our Canadian subsidiary. This is primarily attributable to our LPG business, a substantial
amount of which is transacted in US Dollars.

Increased field operating costs Field operating costs increased to approximately $73.7 million in the current period from
$57.6 million in the 2003 period primarily related to the Link acquisition. This increase was partially offset by the $1 million
charge related to our LTIP in the 2003 period compared to $0.4 million in the 2004 period.

Increased segment G&A expenses G&A expense was approximately $2.1 million higher in the 2004 period than in the 2003
period. The increase is primarily related to increased headcount resulting from continued growth and higher costs related to
Sarbanes-Oxley requirements partially offset by a decrease in the percentage of indirect costs allocated to the GMT&S
operations segment as the growth in our pipeline operations segment has outpaced growth in our GMT&S operations
segment. The increase is partially offset by the $3.4 million charge related to our LTIP in the 2003 period compared to

$2.0 million in the 2004 period.

The impact of the items discussed above resulted in segment profit per barrel (calculated based on our lease gathered crude oil and LPG
barrels) of $0.41 per barrel for the nine months ended September 30, 2004, compared to $0.42 for the nine months ended September 30, 2003.

Other Expenses

Depreciation and Amortization. Depreciation and amortization expense was $45.9 million for the nine months ended September 30, 2004,
compared to $34.2 million for the nine months ended September 30, 2003. The increase relates primarily to the assets from our 2004
acquisitions and our various 2003 acquisitions being included for the full nine months in 2004 versus only a part or none of the nine months in
2003. Additionally, several capital projects were completed during late 2003 that were not included in the first nine months of 2003 depreciation
expense. Amortization of debt issue costs was $1.9 million and $3.0 million in the first nine months of 2004 and 2003, respectively.

Interest Expense. During the first nine months of 2004, our average debt balance was approximately $719 million. This balance consisted
of fixed rate senior notes averaging $514 million and borrowings under our revolving credit facilities averaging $205 million. During the
comparable 2003 period, our average debt balance was approximately $525 million and consisted of fixed rate senior notes with a face amount
of $200 million and borrowings under our revolving credit facilities of $325 million. The higher average debt balance in the 2004 period was
primarily related to the portion
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of our acquisitions that were not refinanced with equity. Our financial growth strategy is to fund our acquisitions using a balance of debt and
equity.

The changes to our debt structure and our interest rate hedging instruments mentioned above resulted in an increase in the average amount
of fixed rate debt outstanding in the first nine months of 2004 to approximately 72% as compared to approximately 38% in the first nine months
of 2003. In addition, during these two periods the average three-month LIBOR rate rose to 1.4% in 2004 from 1.1% in 2003.

The net impact of the items discussed above was an increase in interest expense for the nine months ended 2004 of approximately
$5.7 million to a total of $32.2 million. The higher average debt balance in the 2004 period resulted in additional interest expense of
approximately $8.3 million, while at the same time our commitment and other fees decreased by approximately $1.6 million. Our weighted
average interest rate, excluding commitment and other fees, was approximately 5.7% for the nine months ended 2004 compared to 6.0% for the
nine months ended 2003. The lower weighted average rate decreased interest expense by approximately $1.0 million during the nine months
ended 2004 compared to the nine months ended 2003.

Other. During the third quarter of 2004, we completed the issuance of 4,968,000 common units and the outstanding Notes. We used the
proceeds from these issuances to, among other things, repay amounts outstanding under our revolving credit facilities, including all amounts
outstanding under the $200 million, 364-day facility we used to fund the Link acquisition. The repayment and termination of this facility
resulted in a non-cash charge of approximately $0.7 million associated with the write-off of unamortized debt issue costs.
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Three Years Ended December 31, 2003

The following table reflects our results of operations and maintenance capital for each segment (note that each of the items in the following
table excludes depreciation and amortization).

Pipeline GMT&S

(in millions)

Year Ended December 31, 20030

Revenues $ 658.6 $ 11,985.6
Purchases (487.1) (11,799.8)
Field operating costs (excluding LTIP charge) (60.9) (73.3)
LTIP charge operations (1.4) 4.3)
Segment G&A expenses (excluding LTIP charge)® (18.3) (31.6)
LTIP charge general and administrative 9.6) (13.5)
Segment profit $ 813 § 63.1
L] I
Noncash SFAS 133 impact® $ $ 0.4
Maintenance capital $ 64 $ 1.2

Year Ended December 31, 20020

Revenues $ 4862 $ 7,921.8
Purchases (362.2) (7,765.1)
Field operating costs (40.1) (66.3)
Segment G&A expenses?® (13.2) (31.5)
Segment profit $ 707 $ 58.9
L] I
Noncash SFAS 133 impact® $ $ 0.3
L] I
Maintenance capital $ 34 % 2.6

Year Ended December 31, 2001V

Revenues $ 3574 $ 6,528.3
Purchases (266.7) (6,383.6)
Field operating costs (19.4) (73.7)
Segment G&A expenses?® (12.4) (28.5)
Segment profit $ 589 % 425
L] I
Noncash SFAS 133 impact® $ $ 0.2
L] I
Maintenance capital $ 05 $ 2.9

@)
Revenues and purchases include intersegment amounts.

)
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Segment G&A expenses reflect direct costs attributable to each segment and an allocation of other expenses to the segments based on the business
activities that existed at that time. The proportional allocations by segment require judgment by management and will continue to be based on the
business activities that exist during each period.

Amounts related to SFAS 133 are included in revenues and impact segment profit.
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The following table sets forth our operating results from our Pipeline Operations segment for the periods indicated:

Operating Results” (in millions)
Revenues

Tariff activities

Pipeline margin activities

Total pipeline operations revenues
Costs and Expenses
Pipeline margin activities purchases

Year Ended December 31,

2003 2002 2001

1533 $ 103.7 $ 69.4
505.3 382.5 288.0

658.6 486.2 357.4

(487.1) (362.2) (266.7)

Field operating costs (excluding LTIP charge) (60.9) (40.1) (19.4)
LTIP charge operations (1.4)
Segment G&A expenses (excluding LTIP charge)® (18.3) (13.2) (12.4)
LTIP charge general and administrative (9.6)
Segment profit 813 $ 707 $ 58.9
I L] I
Maintenance capital $ 64 $ 34 $ 0.5

(O)IC]

Average Daily Volumes (thousands of barrels per day)

Tariff activities
All American 59 65 69
Basin 263 93 N/A
Other domestic 299 219 144
Canada 203 187 132
Total tariff activities 824 564 345
Pipeline margin activities 78 73 61
| | |
Total 902 637 406

@
Revenues and purchases include intersegment amounts.

@)
Segment G&A expenses reflect direct costs attributable to each segment and an allocation of other expenses to the segments based on the business
activities that existed at that time. The proportional allocations by segment require judgment by management and will continue to be based on the
business activities that exist during each period.

3)
Volumes associated with acquisitions represent total volumes transported for the number of days we actually owned the assets divided by the number
of days in the period.

(€]
We have decreased the number of barrels previously disclosed in the "Other domestic" line for the 2002 period by approximately 9,000. The adjustment
reflects an elimination of the duplication caused by reflecting volumes that were transported by truck in addition to being transported by pipeline. We
believe this elimination more accurately reflects our business on this pipeline.

Total average daily volumes transported were approximately 902,000 barrels per day for the year ended December 31, 2003, compared to
637,000 barrels per day and 406,000 barrels per day for the years ended December 31, 2002 and 2001, respectively. As discussed above, we
have completed a number of acquisitions during 2003 and 2002 that have impacted the results of operations.
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The following table reflects our total average daily volumes from our tariff activities by year of acquisition for comparison purposes:

Year Ended December 31,

2003 2002 2001

(thousands of barrels per day)

Tariff activities®
2003 acquisitions 82 % $
2002 acquisitions 344 171
2001 acquisitions 200 193 134
All other pipeline systems