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CALCULATION OF REGISTRATION FEE

Title of Each Class

of Securities to be Registered

Amount to be

Registered

Maximum

Offering Price

per Unit

Maximum

Aggregate

Offering Price

Amount of

Registration Fee
10% Senior Notes due 2016 $200,000,000 100% $200,000,000 $11,160(1)
Guarantees of Senior Notes (2) (2) (2) None

(1) The filing fee of $11,160 is calculated in accordance with Rule 457(r) of the Securities Act of 1933. Pursuant to Rule 457(p) under the
Securities Act of 1933, a filing fee of $58,850 has already been paid with respect to unsold securities that were previously registered
pursuant to Registration Statement No. 333-121452 initially filed by Plains Exploration & Production Company on December 20, 2004, as
amended, and has been carried forward to the Registration Statement of which this Prospectus Supplement and the accompanying
Prospectus forms a part. After application of the $11,160 registration fee due for this offering, as well as the previous application of
$14,345 in registration fees in connection with prior offerings under the Registration Statement, $33,345 remains available for future
registration fees. Accordingly, no filing fee is being paid at this time.

(2) No separate consideration will be received for such guarantees. Pursuant to Rule 457(n) under the Securities Act, no registration fee is
required with respect to such guarantees.
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PROSPECTUS SUPPLEMENT

To prospectus dated March 7, 2007

$200,000,000

PXP

PLAINS EXPLORATION & PRODUCTION COMPANY

10% SENIOR NOTES DUE 2016

Interest payable on March 1 and September 1

Interest will be payable on the notes on March 1 and September 1 of each year. The notes will mature on March 1, 2016. Interest on the
notes will accrue from March 6, 2009, and the first interest payment on the notes will be due on September 1, 2009. The notes are being
offered as additional notes under an indenture, as supplemented by a supplemental indenture, pursuant to which we issued $365,000,000
principal amount of our 10% senior notes due 2016 on March 6, 2009. The notes offered hereby and those previously issued notes will be
treated as a single class of debt securities under the indenture, as supplemented by the supplemental indenture.

We may redeem all or part of the notes on or after March 1, 2013 at the applicable redemption prices described in this prospectus supplement
and prior to such date at a �make-whole� redemption price. The redemption provisions are more fully described in this prospectus supplement
under �Description of notes�Optional redemption.� In addition, prior to March 1, 2012, we may, at our option, redeem up to 35% of the notes
with the proceeds of certain equity offerings. If we undergo a change of control or sell assets, we may be required to offer to purchase notes.
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The notes will be our general unsecured, senior obligations, will be equal in right of payment with any of our existing and future unsecured
senior indebtedness that is not by its terms subordinated to the notes, and will be effectively junior to our existing and future secured
indebtedness to the extent of collateral securing that debt. The notes will initially be guaranteed on a senior unsecured basis by certain of our
subsidiaries. The notes will be structurally junior to the indebtedness and other liabilities of our non-guarantor subsidiaries.

Investing in the notes involves risks. See �Risk factors� beginning on page S-16 of this prospectus supplement and
page 1 of the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Public offering price (1) Underwriting discount
Proceeds, before

expenses, to Plains (1)
Per Note 92.969% 2.219% 90.75%
Total $185,938,000 $4,438,000 $181,500,000

(1) Plus accrued interest from March 6, 2009. Excludes expenses directly associated with the offering.

The notes will not be listed on any securities exchange. Delivery of the notes, in book-entry form, will be made on or about April 6, 2009 through
The Depository Trust Company.

Sole book-running manager

MORGAN STANLEY

The date of this prospectus supplement is April 1, 2009.

Edgar Filing: POGO PRODUCING CO LLC - Form 424B5

Table of Contents 3



Table of Contents

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not, and the underwriter has not, authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it.

We are not, and the underwriter is not, making an offer to sell the notes in any jurisdiction where the offer or sale is not
permitted.

You should assume that the information appearing in this prospectus supplement and the accompanying prospectus is
accurate only as of the respective dates on the front of those documents or earlier dates specified herein or therein. Our
business, financial condition, results of operations and prospects may have changed since those dates.
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About this prospectus supplement
This prospectus supplement and the accompanying prospectus are part of a universal shelf registration statement on Form S-3 that
we filed with the Securities and Exchange Commission, or the SEC. Under the shelf registration process, we may sell any
combination of common stock and debt securities in one or more offerings from time to time. In the accompanying prospectus, we
provide you a general description of the securities we may offer from time to time under our shelf registration statement. This
prospectus supplement describes the specific details regarding this offering, including the price, the aggregate principal amount of
debt being offered and the risks of investing in our securities. This prospectus supplement, the accompanying prospectus and the
documents incorporated by reference herein and therein include important information about us, the notes being offered and other
information you should know before investing.

Unless otherwise indicated or the context otherwise requires, in this prospectus supplement, all references to �Plains,� �PXP,�
�we,� �us� or �our� refer to Plains Exploration & Production Company and its direct and indirect subsidiaries on a consolidated
basis.

Incorporation by reference
The SEC allows us to �incorporate by reference� the information that we file with them, which means that we can disclose
important information to you by referring you to other documents. The information incorporated by reference is an important part of
this prospectus supplement, and information that we file later with the SEC will automatically update and supersede this
information. We incorporate by reference the following documents and all documents that we subsequently file with the SEC under
Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (other than information furnished rather than
filed):

� our Annual Report on Form 10-K for the year ended December 31, 2008;

� our Current Reports on Form 8-K and 8-K/A filed May 20, 2008, February 17, 2009, March 3, 2009, March 6, 2009 and March
13, 2009; and

� the description of our common stock contained in our Form 10 registration statement filed with the SEC on November 8, 2002,
as amended by Amendment No. 1 filed November 21, 2002, Amendment No. 2 filed December 3, 2002, and Amendment No. 3
filed December  6, 2002.

Forward-looking statements
This prospectus supplement includes �forward-looking statements� within the meaning of Section 27A of the Securities Act of
1933, as amended, or the Securities Act, and the Private Securities Litigation Reform Act of 1995 about us that are subject to risks
and uncertainties. All statements other than statements of historical fact included in this document are forward-looking statements.
Forward-looking statements may be found under �Prospectus supplement summary,� �Summary historical consolidated financial
data,� �Summary historical reserve and operating data,� �Risk factors� and elsewhere in this document regarding our financial
position, business strategy, production and reserve growth, possible or assumed future results of operations, and other plans and
objectives for our future operations.

Forward-looking statements are subject to risks and uncertainties. Although we believe that in making such statements our
expectations are based on reasonable assumptions, such statements

S-ii

Edgar Filing: POGO PRODUCING CO LLC - Form 424B5

Table of Contents 6



Table of Contents

may be influenced by factors that could cause actual outcomes and results to be materially different from those projected.

Except for our obligation to disclose material information under U.S. federal securities laws, we do not undertake any obligation to
release publicly any revisions to any forward-looking statements, to report events or circumstances after the date of this prospectus
supplement, or to report the occurrence of unanticipated events.

Statements that are predictive in nature, that depend upon or refer to future events or conditions, or that include words such as
�will,� �would,� �should,� �plans,� �likely,� �expects,� �anticipates,� �intends,� �believes,� �estimates,� �thinks,� �may,�
and similar expressions, are forward-looking statements. The following important factors, in addition to those discussed under
�Risk factors� and elsewhere in this document, could affect the future results of the energy industry in general, and us in particular,
and could cause those results to differ materially from those expressed in or implied by such forward-looking statements:

� uncertainties inherent in the development and production of oil and gas and in estimating reserves;

� unexpected difficulties in integrating our operations as a result of any significant acquisitions;

� unexpected future capital expenditures (including the amount and nature thereof);

� the impact of oil and gas price fluctuations, including the impact on our reserve volumes and values and on our earnings;

� the effects of our indebtedness, which could adversely restrict our ability to operate, could make us vulnerable to general
adverse economic and industry conditions, could place us at a competitive disadvantage compared to our competitors that have
less debt, and could have other adverse consequences;

� the success of our derivative activities;

� the success of our risk management activities;

� the effects of competition;

� the availability (or lack thereof) of acquisition, disposition or combination opportunities;

� the availability (or lack thereof) of capital to fund our business strategy and/or operations;

� the impact of current and future laws and governmental regulations;

� environmental liabilities that are not covered by an effective indemnity or insurance;
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� the ability and willingness of our current or potential counterparties to fulfill their obligations to us or to enter into transactions with
us in the future; and

� general economic, market, industry or business conditions.
All written and oral forward-looking statements attributable to us are expressly qualified in their entirety by such factors. For
additional information with respect to these factors, see �Incorporation by reference.�

S-iii
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Prospectus supplement summary
This summary highlights information from this prospectus supplement and the accompanying prospectus to help you understand
the notes. You should read carefully the entire prospectus supplement, the accompanying prospectus and the documents
incorporated by reference for a more complete understanding of this offering. You should read �Risk factors� beginning on page
S-16 of this prospectus supplement and on page 1 of the accompanying prospectus for more information about important risks that
you should consider before making a decision to purchase notes in this offering. We have included various pro forma numbers
throughout this prospectus supplement. Such pro forma information is for illustrative purposes only and should not be viewed as
indicative of future results.

We have defined certain oil and gas industry terms used in this document in the �Glossary of oil and gas terms� beginning on
page S-93 of this prospectus supplement. Except in the �Description of notes� and unless the context requires otherwise,
references to �Plains,� �PXP,� �us,� �we� and �our� mean Plains Exploration & Production Company together with its
subsidiaries.

Plains Exploration & Production Company

We are an independent oil and gas company primarily engaged in the activities of acquiring, developing, exploring and producing
oil and gas properties primarily in the United States. We own oil and gas properties with principal operations in:

� Onshore California;
� Offshore California;
� the Gulf of Mexico;
� the Gulf Coast Region;
� the Mid-Continent Region; and
� the Rocky Mountains.
Assets in our principal focus areas include mature properties with long-lived reserves and significant development opportunities as
well as newer properties with development and exploration potential. In addition to the assets in our principal focus areas listed
above, we also have an interest in an exploration prospect offshore Vietnam. We believe our balanced portfolio of assets, our
recent significant deleveraging transactions and our ongoing hedging program position us well for both the current commodity price
environment and future potential upside as we develop our attractive resource opportunities. As of December 31, 2008, we had
estimated proved reserves of 292.1 MMBOE, of which 61% was comprised of oil and 72% was proved developed.

Recent developments

Modified derivative positions

In the first quarter of 2009, we monetized our 2009 and 2010 crude oil put option contracts on 40,000 BOPD with weighted average
strike prices of $106.16 per barrel and $111.49 per barrel, respectively. As a result of this monetization, we received approximately
$1.1 billion in net proceeds, which we used to repay borrowings outstanding under our senior revolving credit

S-1
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facility and for other general corporate purposes. In connection with this monetization, we entered into crude oil put option contracts
on 40,000 BOPD in 2010. These put options have a strike price of $55 per barrel, with a $3.86 per barrel upfront payment, which
has been deducted from the total proceeds expected to be received from the monetization, and a deferred premium plus interest of
$5 per barrel. We have retained our put options on 32,500 BOPD with a $55 strike price in 2009. Additionally, in a separate
transaction, we acquired natural gas three way collars on 40,000 MMbtu per day for 2010. Under this arrangement, if the index
price is below the floor price of $6.25 per MMbtu, we receive the difference between $6.25 and the index price up to a maximum of
$1.45 per MMbtu. If the index price is greater than the ceiling price of $8.00 per MMbtu, we pay the difference between the index
price and $8.00 per MMbtu. In addition, we currently are party to natural gas $10 by $20 collars on 150,000 MMbtu in 2009.

As of December 31, 2008, on an as adjusted basis after giving effect to (i) the hedge monetization and the use of approximately
$1.1 billion in net proceeds thereof to repay borrowings outstanding under our senior revolving credit facility, (ii) our March 6, 2009
issuance and sale of $365 million of notes and the application of the net proceeds thereof to reduce indebtedness under our senior
revolving credit facility and for general corporate purposes, and (iii) the issuance and sale of the notes and the application of the net
proceeds as set forth under �Use of Proceeds,� we would have had total indebtedness of approximately $2.1 billion (none of which
would have been secured), excluding approximately $1.0 million in letters of credit outstanding under our senior revolving credit
facility.

Description of operating areas

Gulf Coast Region, including Haynesville Shale and South and East Texas

Haynesville Shale.    In July 2008, we acquired from Chesapeake Energy Corporation, or Chesapeake, a 20% interest in
Chesapeake�s Haynesville Shale leasehold. The Haynesville Shale is characterized by gas production from the Jurassic aged
Haynesville shale formation, and typical well depth is 10,500 feet. The area is currently being developed with approximately 4,000
foot horizontal wells with a measured total depth of 16,000 feet. We have rights to approximately 685,000 gross acres (111,000 net
acres). Based on the potential of 80 acre well spacing, we anticipate that there could be over 7,300 potential drilling locations after
applying a risk weighting. Drilling operations began in July 2008 and production commenced during the third quarter of 2008. As of
December 31, 2008, Chesapeake was operating 20 rigs and anticipates operating an average of approximately 26 rigs during
2009. We have agreed, over a multi-year period, to fund 50% of Chesapeake�s drilling and completion costs associated with future
Haynesville Shale wells, up to $1.65 billion, and we have allocated 43% of our 2009 capital budget, or approximately $450 million,
to Haynesville activity. On February 20, 2009, we and Chesapeake entered into certain amended agreements which, among other
matters, provide us a one time option, exercisable between June 15, 2010 and June 30, 2010, and without further monetary
obligation, to reduce our obligation to pay 50% of Chesapeake�s drilling and completion costs by $800 million in exchange for an
assignment to Chesapeake, effective December 31, 2010, of 50% of all of our interest in the Haynesville properties.

South Texas.    We own interests in oil and gas properties on 94,448 gross acres (62,846 net acres) with 321 square miles of 3-D
seismic located in South Texas, including 52,648 gross acres (29,453 net acres) that we acquired in April 2008 from a private
company.

S-2
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Our South Texas development activities are primarily focused on gas reserves concentrated in the Los Mogotes, Lopez Ranch and
Mills Bennett Fields. The fields produce from the Eocene Yegua and Wilcox formations, found at depths generally ranging from
7,000 to 14,000 feet.

In 2009, we plan to continue focusing on development in the Los Mogotes, Lopez Ranch and Mills Bennett Fields, but at a reduced
rate.

Jefferson County, Texas.    We hold a 100% working interest in approximately 72,233 gross acres, including the Oligocene, Frio
and Vicksburg reservoirs in the Big Mac prospect area. We own over 275 square miles of 3-D seismic data, and interpretation of
that data has yielded a number of exploratory prospects.

Polk and Tyler Counties, Texas.    We hold approximately 63,186 gross acres, including the Cretaceous Woodbine and Austin
Chalk Formations. We own approximately 125 square miles of new, proprietary 3-D seismic data, and interpretation of that data
has yielded a number of exploratory prospects, which are generally 100% owned and operated by us.

South Louisiana.    We have approximately 39,027 gross acres in central South Louisiana on which to explore for Oligocene and
deeper Eocene targets. We own over 165 square miles of new 3-D seismic data in central South Louisiana and hold a 100%
working interest. We plan to drill a well on this acreage in 2009.

Gulf of Mexico

We have both exploration and development projects in the Gulf of Mexico asset area, which includes coastal onshore and offshore
areas of Texas and Louisiana and the Gulf of Mexico.

We entered into an exploration agreement with McMoRan Exploration Co. in November 2006 to participate in several of their
Miocene exploratory prospects. During 2008, we participated in ten wells, of which five were successful, one was unsuccessful and
four were in progress at year end, located in the Flatrock, Louisiana State Lease 340, South Marsh Island Block 251 and South
Timbalier Block 168 areas.

� Production commenced at Flatrock, where we own a 30% working interest, in the first quarter of 2008, and currently four wells
are producing. A fifth well is completing and one is in progress.

� Two wells are currently in progress on Louisiana State Lease 340 and one on South Marsh Island Block 251, where we own
working interests ranging from 24% to 44%.

� At December 31, 2008, a well drilled on South Timbalier Block 168, where we own a 35% working interest, was temporarily
abandoned awaiting completion.

In the deepwater area of the Gulf of Mexico, we participated in three exploration wells during 2008, of which one was in progress at
year end, one was a discovery and one was unsuccessful. On Green Canyon Block 599 we have a 50% working interest in the
Friesian discovery well announced in November 2006. In January 2009, we announced a successful confirmation well, the Friesian
#2. The Friesian #2, which we operate, was drilled to a total depth of 28,989 feet and encountered approximately 389 net feet of oil
saturated Miocene-aged sands. We and our partner decided to deepen the Friesian #2 an additional 3,500 feet to 32,500 feet true
vertical
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depth to test additional sands. Additionally, early stage commercialization initiatives for Freisian production are under study with
multiple parties to target initial production by 2012.

During 2009, we plan to participate in development wells and select exploration wells in the Gulf of Mexico, including drilling an
exploration well on the Salida prospect with Shell Offshore Inc.

International

Vietnam.    In November 2007, we acquired Pogo Producing Company, or Pogo, which had entered into a production sharing
contract with PetroVietnam, the state oil company of Vietnam. Our interest in Block 124 covers approximately 1,480,000 gross
acres offshore central Vietnam. We have completed the interpretation of approximately 850 square kilometers of 3-D seismic data,
and in 2009, we plan to drill two exploratory wells. The first well is expected to commence during the first half of 2009.

Onshore California

Los Angeles Basin.    We hold a 100% working interest in the majority of our Los Angeles Basin properties, including Inglewood,
Las Cienegas, Montebello, Packard and San Vicente. The LA Basin properties are characterized by light crude (18 to 29 degree
API gravity), have well depths ranging from 2,000 feet to over 10,000 feet and include both primary production and mature
waterfloods where producing wells have high water cuts.

San Joaquin Basin.    Our San Joaquin Basin properties are primarily in the Cymric, Midway Sunset and South Belridge Fields.
These are long-lived fields that have heavier oil (12 to 16 degree API gravity) and shallow wells (generally less than 2,000 feet) that
require enhanced oil recovery techniques, including steam injection, and produce with high water cuts.

During 2009, we plan to continue developing these long-lived reserve properties focusing on capital investment projects that
provide the best returns under the current low commodity price and high service cost environment as well as targeting production
cost reductions.

Other Onshore California.    We hold a 100% working interest (94% net revenue interest) in the Arroyo Grande Field located in San
Luis Obispo County, California. This is a long-lived field that has heavier oil (12 to 16 degree API gravity) and well depths averaging
1,700 feet and requires continuous steam injection.

We recently obtained permits to construct a water reclamation and treatment facility to improve operating efficiencies for oil
recovery activities. The new facility will accelerate field development and production growth. We have elected to delay construction
as a result of the current low commodity price and high service cost environment and plan to focus our capital on higher return
projects. We plan to continue our drilling efforts within the Arroyo Grande Field in 2009 to increase the efficiency of the recovery
process, but at a reduced rate.

Offshore California

Point Arguello.    We hold a 69.3% working interest (58% net revenue interest) in the Point Arguello Unit and the various
partnerships owning the related transportation, processing and marketing infrastructure. Much of the activity on this property in
2009 will concentrate on maintaining production.

S-4
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Point Pedernales.    We hold a 100% working interest (83% net revenue interest) in the Pt. Pedernales Field, which includes one
platform that is utilized to exploit the Federal OCS Monterey Reservoir by extended reach directional wells and support facilities
which lie within the onshore Lompoc Field. Much of the activity on this property in 2009 will concentrate on maintaining production.

Mid-Continent Region

We have interests in oil and gas properties on approximately 532,292 gross leasehold acres with 715 square miles of 3-D seismic
located in Texas and Oklahoma.

Development activities are concentrated in the Courson Ranch area located primarily in Roberts and Hutchinson Counties in Texas
as well as in the Wheeler and Marvin Lake Prospects in Wheeler and Hemphill Counties in Texas. The structural and stratigraphic
objectives include Cleveland Sands, Mississippian carbonates, Granite and Atoka Wash, found at varying depths.

Exploration opportunities of various stratigraphic and structural plays have been identified in the Mid-Continent Region on a
concentration of ranches principally located in Roberts and Hutchinson Counties.

In 2009, we plan to concentrate our development drilling on the Wheeler and Marvin Lake Prospects as well as additional
exploration drilling at the Courson and Turkey Track Ranches at a reduced rate, and have targeted production cost reductions.

Rocky Mountains

Wind River Basin.    We own a 14% working interest in the Madden Unit and Lost Cabin Gas Plant located in central Wyoming. The
Madden Unit is a federal unit operated by a third party and consists of approximately 64,104 gross acres in the Wind River Basin.
The Madden Unit is characterized by gas production from multiple stratigraphic horizons of the Lower Fort Union, Lance,
Mesaverde and Cody sands and the Madison Dolomite. Production from the Madden Unit is typically found at depths ranging from
5,500 to 25,000 feet. Some of the gas produced from the Madden Unit requires processing at the Lost Cabin Gas Plant to remove
high concentrations of carbon dioxide and sulfur. We will continue to target, among other objectives, the Lower Fort Union Sands in
2009.

S-5
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The offering
The following summary contains basic information about the notes and is not intended to be complete. For a more complete
understanding of the notes, please refer to the section of this document entitled �Description of notes.� For purposes of this
section of the summary and the description of notes included in this prospectus supplement, references to �Plains,� �PXP,�
�issuer,� �us,� �we� and �our� refer only to Plains Exploration & Production Company and do not include its subsidiaries.

Issuer Plains Exploration & Production Company.

Securities $200,000,000 aggregate principal amount of 10% senior notes due 2016. The notes are being
offered as additional notes under an indenture, as supplemented by a supplemental indenture,
pursuant to which we issued $365,000,000 principal amount of our 10% senior notes due 2016
on March 6, 2009. The notes offered hereby and those previously issued notes will be treated
as a single class of debt securities under the indenture, as supplemented by the supplemental
indenture.

Maturity March 1, 2016.

Interest payment dates March 1 and September 1 of each year, beginning on September 1, 2009.
Interest will accrue from March 6, 2009.

Optional redemption We may, at our option, redeem all or part of the notes at a make-whole price at any time prior to
March 1, 2013.

On or after such date, we may redeem notes at fixed redemption prices, plus accrued and unpaid interest, if any, to the date of
redemption, as described under �Description of notes�Optional redemption.�

In addition, prior to March 1, 2012, we may, at our option, redeem up to 35% of the notes with the proceeds of certain equity
offerings.

Ranking The notes will be our general unsecured, senior obligations. Accordingly, they will rank:

�senior in right of payment to all of our existing and future subordinated indebtedness;

�pari passu in right of payment with any of our existing and future unsecured indebtedness
that is not by its terms subordinated to the notes;

�effectively junior to our existing and future secured indebtedness, including indebtedness
under our senior revolving credit facility, to the extent of the value of our assets constituting
collateral securing that indebtedness; and
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�structurally subordinate to all existing and future indebtedness and other liabilities (other than
indebtedness and liabilities owed to us) of our non-guarantor subsidiaries.

As of December 31, 2008, on an as adjusted basis after giving effect to (i) the hedge monetization and the use of approximately
$1.1 billion in net proceeds thereof to repay borrowings outstanding under our senior revolving credit facility, (ii) our March 6, 2009
issuance and sale of $365 million of notes and the application of the net proceeds thereof to reduce indebtedness under our senior
revolving credit facility and for general corporate purposes, and (iii) the issuance and sale of the notes and the application of the net
proceeds thereof as set forth under �Use of proceeds,� we would have had total indebtedness of approximately $2.1 billion (none
of which would have been secured), excluding approximately $1.0 million in letters of credit outstanding under our senior revolving
credit facility.

Subsidiary guarantees The notes initially will be jointly and severally guaranteed on a senior unsecured basis by some
of our existing domestic subsidiaries. In the future, the guarantees may be released or
terminated under certain circumstances. Each subsidiary guarantee will be a general unsecured
obligation of the subsidiary guarantor and will rank:

�senior in right of payment to all existing and future subordinated indebtedness of that
subsidiary guarantor;

�pari passu in right of payment to all existing and future senior unsecured indebtedness of that
subsidiary guarantor; and

�effectively junior to that subsidiary guarantor�s existing and future secured indebtedness,
including its guarantee of indebtedness under our senior revolving credit facility, to the extent
of the value of the assets of such subsidiary guarantor constituting collateral securing that
indebtedness.

Not all of our subsidiaries will guarantee the notes.

Covenants The indenture governing the notes contains covenants that, among other things, limit our ability
and the ability of our restricted subsidiaries to:

�incur additional debt;

�make certain investments or pay dividends or distributions on our capital stock or purchase
or redeem or retire capital stock;

�sell assets, including capital stock of our restricted subsidiaries;

�restrict dividends or other payments by restricted subsidiaries;
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�create liens that secure debt;

�enter into transactions with affiliates; and

�merge or consolidate with another company.
These covenants are subject to a number of important limitations and exceptions that are described later in this prospectus
supplement under the caption �Description of notes�Covenants.�

Change of control offer If we experience certain kinds of changes of control coupled with a ratings downgrade, we must
give holders of the notes the opportunity to sell us their notes at 101% of their principal amount,
plus accrued and unpaid interest. However, in such an event, we might not be able to pay you
the required repurchase price for the notes you present to us because we might not have
sufficient funds available at that time, or the terms of our bank credit agreement may prevent us
from applying funds to repurchase the notes.

Original issue discount The notes will be issued with original issue discount, or OID, for U.S. federal income tax
purposes, and United States holders (as defined below) will be required to include OID in gross
income for U.S. federal income tax purposes in advance of the receipt of cash attributable to
that income. See �United States federal income tax considerations.�

Use of proceeds We will receive net proceeds from this offering of approximately $181 million, after deducting
the underwriting discount, OID and estimated offering expenses. We intend to use the net
proceeds from this offering for general corporate purposes, including future capital
expenditures.

Form The notes will be represented by registered global securities registered in the name of Cede &
Co., the nominee of the depositary, The Depository Trust Company, or DTC. Beneficial
interests in the notes will be shown on, and transfers will be effected through, records
maintained by DTC and its participants.

Risk factors See �Risk factors� for a discussion of the risk factors you should carefully consider before
deciding to invest in the notes.
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Summary historical consolidated financial data
The following table sets forth selected consolidated historical financial information that has been derived from our audited
statements of income and cash flows for each of the years ended December 31, 2006, 2007 and 2008 and our audited balance
sheets as of December 31, 2006, 2007 and 2008.

You should read this financial information in conjunction with �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� in our Annual Report on Form 10-K for the year ended December 31, 2008, as well as our historical
financial statements and notes thereto which are incorporated by reference into this document. Historical results are not necessarily
indicative of results that may be expected for any future period.

Year ended December 31,
(Dollars in thousands) 2006(1) 2007(2) 2008(3)

Income statement data:

Revenues
Oil and gas sales $1,016,046 $1,269,792 $2,386,563
Other operating revenues 2,457 3,048 16,908

1,018,503 1,272,840 2,403,471

Costs and expenses
Production costs 313,125 413,122 626,428
General and administrative 123,134 124,006 153,306
Depreciation, depletion, amortization and accretion 216,782 316,078 621,484
Impairment of oil and gas properties(4) � � 3,629,666
Gain on sale of oil and gas properties (982,988) � �

(329,947) 853,206 5,030,884

Income (loss) from operations 1,348,450 419,634 (2,627,413)

Other income (expense)
Gain on sale of assets � � 65,689
Interest expense (64,675) (68,908) (116,991)
Debt extinguishment costs (45,063) � (18,256)
Gain (loss) on mark-to-market derivative contracts(5) (297,503) (88,549) 1,555,917
Gain on termination of merger agreement 37,902 � �
Other income (expense) 5,496 6,322 (12,575)

Income (loss) before income taxes and cumulative effect of accounting change 984,607 268,499 (1,153,629)
Income tax (expense) benefit (384,897) (109,748) 444,535

Income (loss) before cumulative effect of accounting change 599,710 158,751 (709,094)
Cumulative effect of accounting change (2,182) � �

Net income (loss) $597,528 $158,751 $(709,094)
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Year ended December 31,
(Dollars in thousands) 2006(1) 2007(2) 2008(3)

Other financial data:
Net cash provided by operating activities $    674,981 $    588,112 $1,371,409
Net cash provided by (used in) investing activities 811,999 (2,243,137) (227,790)
Net cash (used in) provided by financing activities (1,487,633) 1,679,572 (857,190)
EBITDA(6) $ 1,254,273 $    643,685 $  (428,190)
Ratio of earnings to fixed charges(7) 13.8 3.1 (8)

Year ended December 31,
2006 2007 2008

Balance sheet data:
Cash and cash equivalents $           899 $     25,446 $   311,875
Total assets 2,463,228 9,693,351 7,111,915
Total liabilities 1,332,545 6,355,104 4,734,635
Total equity 1,130,683 3,338,247 2,377,280

(1) Historical results for 2006 reflect the results from the oil and gas properties sold to subsidiaries of Occidental Petroleum Corporation through
the closing date in September 2006.

(2) Historical results for 2007 include our acquisition of Pogo Producing Company effective November 6, 2007 and the Piceance Basin properties
effective May 31, 2007.

(3) Reflects the February 2008 divestiture of 50% of our working interests in the Piceance and Permian Basins and of all of our interests in the San
Juan Basin and Barnett Shale, the April 2008 acquisition of the South Texas properties and the December 2008 divestiture of the remainder of
our interests in the Piceance and Permian Basins.

(4) We are required to perform a full cost ceiling test each quarter. At December 31, 2008, our capitalized costs of oil and gas properties exceeded
the ceiling based on average year-end realized prices of $31.75 per Bbl for oil and $5.50 per Mcf for natural gas, and we recorded an
impairment of oil and gas properties. Year-end NYMEX prices were $44.60 per Bbl for oil and $5.71 per Mcf for natural gas.

(5) We do not currently use hedge accounting for our derivative instruments. Consequently, these derivative contracts are marked-to-market each
quarter with fair value gains and losses, both realized and unrealized, recognized currently as a gain or loss on mark-to-market derivative
contracts on the income statement.

(6) EBITDA represents net earnings before income taxes, interest expense, depreciation, depletion and amortization. EBITDA is a performance
measure that is not calculated in accordance with generally accepted accounting principles, or GAAP, and should not be considered as an
alternative to net income, income before taxes, net cash flow from operating activities or any other measure of financial performance presented
in accordance with GAAP. We believe that EBITDA is a widely accepted financial indicator of a company�s ability to incur and service debt and
to fund capital expenditures used by debt holders, lenders, ratings agencies, industry analysts and financial statement users. Because EBITDA
is commonly used, we believe it is useful in evaluating our operating trends and our ability to meet our interest obligations in connection with
this offering. EBITDA calculations may vary among entities, so our computation of EBITDA may not be comparable to EBITDA or similar
measures of other entities.

The following table provides a reconciliation of net income to EBITDA:
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Year ended December 31,
(Dollars in thousands) 2006(1) 2007(2) 2008(3)

Net income (loss) $   597,528 $158,751 $(709,094)
Income tax expense (benefit) 384,897 109,748 (444,535)
Interest expense 64,675 68,908 116,991
Depreciation, depletion and amortization 207,173 306,278 608,448

EBITDA $1,254,273 $643,685 $(428,190)
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EBITDA includes the following items of income (expense):

Year ended December 31,
(Dollars in thousands) 2006 2007 2008

Impairment of oil and gas properties $           � $         � $(3,629,666)
Gain on sale of oil and gas properties 982,988 � �
Gain on sale of assets � � 65,689
Gain on termination of merger agreement 37,902 � �
Gain (loss) on mark-to-market derivative contracts (297,503) (88,549) 1,555,917
Hedging losses included in oil and gas sales and production costs (145,755) � �
Stock based compensation expense (55,485) (52,019) (50,401)
Debt extinguishment costs (45,063) � (18,256)

Cash payments for derivatives and stock appreciation rights or SARs were:

Year ended December 31,
(Dollars in thousands) 2006 2007 2008

Derivative settlements $121,990 $103,549 $34,284
Elimination of swaps and collars 593,283 � �
SARs 17,720 8,322 59,078

(7) For each of the periods presented there were no outstanding shares of preferred stock.

(8) Total fixed charges exceeded total adjusted earnings available for payment of fixed charges by $1,222 million, primarily due to impairment of oil
and gas properties recorded in December 2008.
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Summary unaudited pro forma condensed

consolidated financial data
The following table sets forth summary unaudited pro forma condensed consolidated financial data for the year ended
December 31, 2008 as adjusted to reflect the pro forma effects of:

� Our February 2008 sale of our interests in certain oil and gas properties located in the San Juan Basin and the Barnett Shale for
$199 million in net cash proceeds, which was used to repay indebtedness outstanding under our senior revolving credit facility;

� Our February 2008 sale of 50% of our interests in oil and gas properties located in the Permian and Piceance Basins for
approximately $1.53 billion in net cash proceeds, $300 million of which was placed in escrow for acquisition of oil and gas
properties through the use of a tax deferred like kind exchange which was completed in April 2008 and the remainder of which
was used primarily to repay indebtedness outstanding under our senior revolving credit facility; and

� Our December 2008 sale of our remaining interests in oil and gas properties located in the Permian and Piceance Basins for net
cash proceeds of approximately $1.24 billion, of which approximately $240 million was reserved for estimated income taxes
relating to the sale and for general corporate purposes and the remainder of which was used to repay indebtedness outstanding
under our senior revolving credit facility.

The summary unaudited pro forma statement of income gives effect to all transactions as if they were completed on January 1,
2008. The unaudited pro forma statement of income does not purport to represent what our results of operations would have been
if these transactions had occurred on January 1, 2008. We believe the assumptions used provide a reasonable basis for presenting
the significant effects directly attributable to the transactions.
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This summary unaudited pro forma condensed consolidated financial data summarizes the financial information set forth in more
detail in our Current Report on Form 8-K/A filed March 3, 2009 and should be read in conjunction with our Annual Report on Form
10-K for the year ended December 31, 2008.

(Dollars in thousands)

Year ended
December 31,

2008

Pro forma income statement data:

Revenues
Oil and gas sales $2,053,862
Other operating revenues 16,908

2,070,770

Costs and expenses
Production costs 528,822
General and administrative 153,306
Depreciation, depletion, amortization and accretion 527,634
Impairment of oil and gas properties(1) 3,629,666

4,839,428

Loss from operations (2,768,658)

Other income (expense)
Gain on sale of assets 65,689
Interest expense (93,474)
Debt extinguishment costs (18,408)
Gain on mark-to-market derivative contracts(2) 1,555,917
Other income (expense) (11,179)

Loss from continuing operations before income taxes (1,270,113)
Income tax benefit 488,245

Loss from continuing operations $(781,868)

(Dollars in thousands)

Year ended
December 31,

2008

Other Financial Data:
Pro forma EBITDA(3) $(660,082)

(1) We are required to perform a full cost ceiling test each quarter. At December 31, 2008, our capitalized costs of oil and gas properties exceeded
the ceiling based on average year-end realized prices of $31.75 per Bbl for oil and $5.50 per Mcf for natural gas, and we recorded an
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impairment of oil and gas properties. Year-end NYMEX prices were $44.60 per Bbl for oil and $5.71 per Mcf for natural gas.

(2) We do not currently use hedge accounting for our derivative instruments, because the derivatives do not qualify or we have elected not to use
hedge accounting. Consequently, these derivative contracts are marked-to-market each quarter with fair value gains and losses, both realized
and unrealized, recognized currently as a gain or loss on mark-to-market derivative contracts on the income statement.

(3) Pro forma EBITDA represents net earnings before income taxes, interest expense, depreciation, depletion and amortization. EBITDA is a
performance measure that is not calculated in accordance with generally accepted accounting principles, or GAAP, and should not be
considered as an alternative to net income, income before taxes, net cash flow from operating activities or any other measure of financial
performance presented in accordance with GAAP. We believe that EBITDA is a widely accepted financial indicator of a company�s ability to
incur and service debt and to fund capital expenditures used by debt holders, lenders, ratings agencies, industry analysts and financial
statement users. Because EBITDA is commonly used, we believe it is useful in evaluating our operating trends and our ability to meet our
interest obligations in connection with this offering. EBITDA calculations may vary among entities, so our computation of EBITDA may not be
comparable to EBITDA or similar measures of other entities.
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The following table provides a reconciliation of pro forma net income to pro forma EBITDA:

(Dollars in thousands)

Year ended
December 31,

2008

Pro forma loss from continuing operations $(781,868)
Income tax benefit (488,245)
Interest expense 93,474
Depreciation, depletion, and amortization 516,557

Pro forma EBITDA $(660,082)

Pro forma EBITDA includes the following items of income (expense):

(Dollars in thousands)

Year ended
December 31,

2008

Impairment of oil and gas properties $(3,629,666)
Gain on sale of assets 65,689
Gain on mark-to-market derivative contracts 1,555,917
Stock based compensation expense (50,401)
Debt extinguishment costs (18,408)
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Summary historical reserve and operating data
The following table sets forth certain information with respect to our oil and gas reserves as of and for the three years ended
December 31, 2006, 2007 and 2008 and production for the three years ended December 31, 2006, 2007 and 2008. The 2008
reserve information included in this table is based upon (1) reserve reports prepared by the independent petroleum consulting firms
of Netherland, Sewell & Associates, Inc. and Ryder Scott Company, L.P. (95% of reserve volumes) and (2) reserve volumes
prepared by us, which were not audited by an independent petroleum consulting firm (5% of reserve volumes). In 2007, our
reserves were based upon (1) reserve reports prepared by Netherland, Sewell & Associates, Inc. and Ryder Scott Company, L.P.
(80% of reserve volumes), (2) reserve volumes prepared by us and audited by Ryder Scott Company, L.P. and Miller and Lents,
Ltd. (19% of reserve volumes) and (3) reserve volumes prepared by us which were not audited by an independent petroleum
consulting firm (1% of reserve volumes). In 2006, 100% of our reserves were based on reserve reports prepared by Netherland,
Sewell & Associates, Inc. The reserve volumes and values were determined under the method prescribed by the SEC, which
requires the application of year-end prices for each year, held constant throughout the projected reserve life.

This information should be read in conjunction with our Annual Report on Form 10-K for the year ended December 31, 2008.

As of December 31,
2006 2007 2008

Estimated net proved reserves (at end of period):
Oil (MBbl) 333,217 436,533 177,707
Gas (MMcf) 110,922 1,519,976 686,357
Total (MBOE) 351,704 689,862 292,100
Percent oil 95% 63% 61%
Percent proved developed 52% 51% 72%
Standardized measure ($/thousands) $2,510,663 $7,623,323 $1,136,374
Reserve additions (including revisions) (MBOE) 16,114 361,213 (156,884)(1)
Reserve life (years) 17.3 18.0 9.9

Year ended December 31,
2006 2007 2008

Sales:
Oil, Condensate and NGL�s (MBbl) 18,975 18,124 20,294
Gas (MMcf) 15,806 27,010 77,031

Total (MBOE) 21,609 22,625 33,133

Average sales price per unit before derivative transactions
Oil, Condensate and NGL�s ($/Bbl) $  55.62 $  61.60 $  87.05
Gas ($/Mcf) 6.73 5.68 8.05
$/BOE 53.76 56.12 72.03
Production Expenses($/BOE) 14.49 18.25 18.91

(1) Includes 204 MMBOE of negative revisions due to significantly lower average year-end realized prices for oil and gas, the widening of
differentials impacting our California properties and development and production costs, which were reflective of the high commodity price
environment during the first nine months of 2008. Average year-end realized prices were $85.50 per Bbl and $6.28 per Mcf at December 31,
2007 and $31.75 per Bbl and $5.50 per Mcf at December 31, 2008.
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Risk factors
An investment in the notes involves risks. You should consider carefully the risk factors included below and under the caption �Risk
factors� beginning on page 1 of the accompanying prospectus, as well as those discussed under the caption �Risk factors� in our
Annual Report on Form 10-K for the year ended December 31, 2008, together with all of the other information included in, or
incorporated by reference into, this prospectus supplement and the accompanying prospectus, when evaluating an investment in
the notes.

Risks relating to the notes

We may not be able to generate enough cash flow to meet our debt obligations.

We expect our earnings and cash flow to vary significantly from year to year due to the cyclical nature of our industry. As a result,
the amount of debt that we can manage in some periods may not be appropriate for us in other periods. In addition, our future cash
flow may be insufficient to meet our debt obligations and commitments, including the notes. Any insufficiency could negatively
impact our business. A range of economic, competitive, business and industry factors will affect our future financial performance,
and, as a result, our ability to generate cash flow from operations and to pay our debt, including the notes. Many of these factors,
such as oil and gas prices, economic and financial conditions in our industry and the global economy or competitive initiatives of
our competitors, are beyond our control.

If we do not generate enough cash flow from operations to satisfy our debt obligations, we may have to undertake alternative
financing plans, such as:

� refinancing or restructuring our debt;
� selling assets;
� reducing or delaying capital investments; or
� seeking to raise additional capital.
However, any alternative financing plans that we undertake, if necessary, may not allow us to meet our debt obligations. Our
inability to generate sufficient cash flow to satisfy our debt obligations, including our obligations under the notes, or to obtain
alternative financing, could materially and adversely affect our business, financial condition, results of operations and prospects.

Our debt could have important consequences to you. For example, it could:

� increase our vulnerability to general adverse economic and industry conditions;

� limit our ability to fund future working capital and capital expenditures, to engage in future acquisitions or development activities,
or to otherwise realize the value of our assets and opportunities fully because of the need to dedicate a substantial portion of our
cash flow from operations to payments of interest and principal on our debt or to comply with any restrictive terms of our debt;

� limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

� impair our ability to obtain additional financing in the future; and

� place us at a competitive disadvantage compared to our competitors that have less debt.
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In addition, if we fail to comply with the covenants or other terms of any agreements governing our debt, our lenders will have the
right to accelerate the maturity of that debt and foreclose upon the collateral, if any, securing that debt. Realization of any of these
factors could adversely affect our financial condition.

The notes and the guarantees will be unsecured and effectively subordinated to our and our subsidiary guarantors�
existing and future secured indebtedness and structurally subordinated to any existing or future indebtedness and other
liabilities of our non-guarantor subsidiaries.

The notes and the guarantees will be general unsecured senior obligations ranking effectively junior in right of payment to all
existing and future secured debt of ours and that of each subsidiary guarantor, including obligations under our senior revolving
credit facility, to the extent of the value of the collateral securing the debt and will be subordinate in right of payment to any existing
or future indebtedness and other liabilities of our non-guarantor subsidiaries. As of December 31, 2008, on an as adjusted basis
after giving effect to our monetization transactions, our March 2009 issuance and sale of notes, the issuance and sale of the notes,
and the application of the net proceeds therefrom as set forth under �Use of proceeds,� we and our subsidiary guarantors would
have had no secured debt outstanding (other than approximately $1.0 million of letters of credit outstanding) under our senior
revolving credit facility. After the completion of this offering, we will have an additional $1.3 billion available for future secured
borrowings under our senior revolving credit facility.

If we or a subsidiary guarantor is declared bankrupt, becomes insolvent or is liquidated or reorganized, any secured debt of ours or
that subsidiary guarantor will be entitled to be paid in full from our assets or the assets of the guarantor, as applicable, securing that
debt before any payment may be made with respect to the notes or the affected guarantees. Holders of the notes will participate
ratably in our remaining assets with all holders of our unsecured indebtedness that does not rank junior to the notes, including all of
our other general creditors, based upon the respective amounts owed to each holder or creditor. In any of the foregoing events,
there may not be sufficient assets to pay amounts due on the notes. As a result, holders of the notes would likely receive less,
ratably, than holders of secured indebtedness.

In addition, creditors of current and future subsidiaries that do not guarantee the notes will have claims, with respect to the assets
of those subsidiaries, that rank structurally senior to the notes. In the event of any distribution or payment of assets of such
subsidiaries in any dissolution, winding up, liquidation, reorganization, or other bankruptcy proceeding, the claims of those creditors
must be satisfied prior to making any such distribution or payment to Plains in respect of its direct or indirect equity interests in such
subsidiaries.

We may be able to incur substantially more debt. This could exacerbate the risks associated with our indebtedness.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. After the completion of this offering,
we will have approximately $1.3 billion in additional borrowing capacity under our senior revolving credit facility. Any additional
borrowings would be secured, and as a result, effectively senior to the notes and the guarantees of the notes by our subsidiary
guarantors, to the extent of the
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value of the collateral securing that indebtedness. In addition, the holders of our previously issued March 2009 notes (of which
$365 million in principal amount is outstanding), the holders of our previously issued 7 5/8% senior notes due 2018 (of which $400
million in principal amount is outstanding), the holders of our previously issued 7% senior notes due 2017 (of which $500 million in
principal amount is outstanding), the holders of our previously issued 7 3/4% senior notes due 2015 (of which $600 million in
principal amount is outstanding), as well as the holders of any future debt we may incur that ranks equally with the notes, will be
entitled to share ratably with the holders of the notes in any proceeds distributed in connection with any insolvency, liquidation,
reorganization, dissolution or other winding-up of us. This may have the effect of reducing the amount of proceeds paid to you.

If new debt is added to our current debt levels, the related risks that we and our subsidiaries now face could intensify. As of
December 31, 2008, on an as adjusted basis after giving effect to (i) the hedge monetization and the use of approximately $1.1
billion in net proceeds thereof to repay borrowings outstanding under our senior revolving credit facility, (ii) our March 6, 2009
issuance and sale of $365 million of notes and the application of the net proceeds thereof to reduce indebtedness under our senior
revolving credit facility and for general corporate purposes, and (iii) the issuance and sale of the notes and the application of the net
proceeds thereof as set forth under �Use of proceeds,� we would have had total indebtedness of approximately $2.1 billion (none
of which would have been secured), excluding approximately $1.0 million in letters of credit outstanding under our senior revolving
credit facility. Our level of indebtedness may prevent us from engaging in certain transactions that might otherwise be beneficial to
us by limiting our ability to obtain additional financing, limiting our flexibility in operating our business or otherwise. In addition, we
could be at a competitive disadvantage against other less leveraged competitors that have more cash flow to devote to their
business. Any of these factors could result in a material adverse effect on our business, financial condition, results of operations,
business prospects and ability to satisfy our obligations under the notes.

Restrictions in our existing and future debt agreements could limit our growth and our ability to respond to changing
conditions.

The indenture governing the notes (and our existing 10% senior notes due 2016, our existing 7 5/8% senior notes due 2018, our
existing 7% senior notes due 2017 and our existing 7 3/ 4% senior notes due 2015), our senior revolving credit facility and
agreements governing our other indebtedness contain a number of significant covenants in addition to covenants restricting the
incurrence of additional debt. These covenants limit our ability and the ability of our restricted subsidiaries, among other things, to:

� pay dividends or distributions on our capital stock or to repurchase our capital stock;
� repurchase subordinated debt;
� make certain investments;
� create certain liens on our assets to secure debt;
� merge or to enter into other business combination transactions;
� issue and sell capital stock of our subsidiaries;
� enter into certain transactions with affiliates; and
� transfer and sell assets.
Our senior revolving credit facility requires us, among other things, to maintain a financial ratio, satisfy certain financial condition
tests or reduce our debt. These restrictions also limit our ability
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to obtain future financings, withstand a future downturn in our business or the economy in general, or otherwise conduct necessary
corporate activities. We may also be prevented from taking advantage of business opportunities that arise because of the
limitations that the restrictive covenants under the indenture governing the notes and our existing indentures and senior revolving
credit facility impose on us.

A breach of any covenant in the indenture governing the notes, our senior revolving credit facility or the agreements governing our
other indebtedness would result in a default under that agreement after any applicable grace periods. A default, if not waived, could
result in acceleration of the debt outstanding under the agreement and in a default with respect to, and acceleration of, the debt
outstanding under any other debt agreements. The accelerated debt would become immediately due and payable. If that should
occur, we may not be able to make all of the required payments or borrow sufficient funds to refinance it. Even if new financing
were then available, it may not be on terms that are acceptable to us. See �Description of our other indebtedness� and
�Description of notes�Events of default.�

We may not be able to repurchase the notes upon a change of control.

If we experience certain kinds of changes of control coupled with a ratings downgrade with respect to the notes, we must give
holders of the notes the opportunity to sell us their notes at 101% of their principal amount, plus accrued and unpaid interest.
However, in such an event, we might not be able to pay you the required repurchase price for the notes you present to us because
we might not have sufficient funds available at that time, or the terms of our bank credit agreement may prevent us from applying
funds to repurchase the notes. The source of funds for any repurchase required as a result of a change of control will be our
available cash or cash generated from our oil and gas operations or other sources, including:

� borrowings under our credit facilities or other sources;
� sales of assets; or
� sales of equity.
Sufficient funds may not be available at the time of any change of control to repurchase your notes after first repaying any of our
senior debt that may exist at the time. In addition, restrictions under our senior revolving credit facility or any future revolving credit
facilities will not allow such repurchases. A �change of control� (as defined in the indenture governing the notes) will also be an
event of default under our senior revolving credit facility that would permit the lenders to accelerate the debt outstanding under the
senior revolving credit facility. Finally, using available cash to fund the potential consequences of a change of control may impair
our ability to obtain additional financing in the future, which could negatively impact our ability to conduct our business operations.

A financial failure by us or our subsidiaries may result in the assets of any or all of those entities becoming subject to the
claims of all creditors of those entities.

A financial failure by us or our subsidiaries could affect payment of the notes if a bankruptcy court were to substantively consolidate
us and our subsidiaries. If a bankruptcy court substantively consolidated us and our subsidiaries, the assets of each entity would be
subject to the claims of creditors of all entities. This would expose you not only to the usual impairments arising from bankruptcy,
but also to potential dilution of the amount ultimately recoverable because of the larger creditor base. Furthermore, forced
restructuring of the notes could occur

S-19

Edgar Filing: POGO PRODUCING CO LLC - Form 424B5

Table of Contents 33



Table of Contents

through the cram-down provision of the bankruptcy code. Under this provision, the notes could be restructured over your objections
as to their general terms, primarily interest rate and maturity.

If the subsidiary guarantees are deemed fraudulent conveyances or preferential transfers, a court may subordinate or
void them.

Under various fraudulent conveyance or fraudulent transfer laws, a court could subordinate or void our subsidiary guarantees.
Generally, a United States court may void or subordinate a subsidiary guarantee in favor of the subsidiary�s other obligations if it
finds that at the time the subsidiary entered into a subsidiary guarantee it:

� intended to hinder, delay or defraud any present or future creditor or contemplated insolvency with a design to favor one or more
creditors to the exclusion of others;

� did not receive fair consideration or reasonably equivalent value for issuing the subsidiary guarantee;

� was insolvent or became insolvent as a result of issuing the subsidiary guarantee;

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

� intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they matured.
In addition, a guarantee may be voided based on the level of benefits that the subsidiary guarantor received compared to the
amount of the subsidiary guarantee. If a subsidiary guarantee is voided or held unenforceable, you would not have any claim
against that subsidiary and would be creditors solely of us and any subsidiary guarantors whose guarantees are not held
unenforceable. After providing for all prior claims, there may not be sufficient assets to satisfy claims of holders of notes relating to
any voided portions of any of the subsidiary guarantees.

There is a risk of a preferential transfer if:

� a subsidiary guarantor declares bankruptcy or its creditors force it to declare bankruptcy within 90 days (or in certain cases, one
year) after a payment on the guarantee; or

� a subsidiary guarantee was made in contemplation of insolvency.
The subsidiary guarantee could be voided by a court as a preferential transfer. In addition, a court could require holders of notes to
return any payments made on the notes during the 90-day (or, in certain cases, one-year) period.

Your ability to transfer the notes may be limited by the absence of an active trading market.

Prior to our initial offering of notes, which closed on March 6, 2009, there was no trading market for notes of the series offered
hereby, and we cannot assure you that an active trading market will be maintained. Historically, the market for non-investment
grade debt has been subject to disruptions that have caused substantial volatility in the prices of securities similar to the notes. The
market, if any, for the notes may not be free from similar disruptions and any such disruptions may adversely affect the prices at
which you may sell your notes. In addition, subsequent to their initial issuance, the notes may trade at a discount from their initial
offering price, depending upon prevailing interest rates, the market for similar notes, our operating performance and financial
condition and other factors.
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Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to
increase significantly.

Borrowings under our senior revolving credit facility bear interest at variable rates and expose us to interest rate risk. If interest
rates increase, our debt service obligations on the variable rate indebtedness would increase although the amount borrowed
remained the same, and our net income and cash available for servicing our indebtedness would decrease.

You generally will be required to accrue income before you receive cash attributable to original issue discount on the
notes. Additionally, in the event we enter into bankruptcy, you may not have a claim for all or a portion of any
unamortized amount of the original issue discount on the notes.

The notes will be issued with original issue discount, or OID, for U.S. federal income tax purposes. Accordingly, if you are an
individual or entity subject to U.S. tax, you generally will be required to accrue interest in the form of OID on a current basis in
respect of the notes, include such accrued interest in income and pay tax accordingly, even before you receive cash attributable to
that income. For further discussion of the computation and reporting of OID, see �United States federal income tax considerations�
below.

Additionally, a bankruptcy court may not allow a claim for all or a portion of any unamortized amount of the OID on the notes.
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Use of proceeds
We will receive net proceeds from this offering of approximately $181 million, after deducting the underwriting discount, OID and
estimated offering expenses. We intend to use the net proceeds from this offering for general corporate purposes, including future
capital expenditures.
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Capitalization
The following table sets forth our capitalization and cash balance as of December 31, 2008:

� on a consolidated historical basis;

� as adjusted to reflect our hedge monetization transactions and our use of the approximately $1.1 billion in net proceeds thereof
to repay borrowings outstanding under our senior revolving credit facility;

� as further adjusted to reflect our issuance and sale on March 6, 2009 of $365 million in aggregate principal amount of notes and
the application of the net proceeds thereof to reduce indebtedness under our senior revolving credit facility and for general
corporate purposes; and

� as further adjusted to reflect the issuance and sale of the notes offered hereby and the application of the estimated net proceeds
thereof as described in �Use of proceeds.�

You should read our historical financial statements and notes that are incorporated by reference into this prospectus supplement.

December 31, 2008

(Dollars in thousands)
Plains

Historical

As Adjusted
for Hedge

Monetization

As
Adjusted
for the
2016
Notes

As
Adjusted
for the

Additional
2016
Notes

Cash and cash equivalents $311,875(1) $311,875(2) $436,948(2) $617,937(2)

Long-term debt:
Senior revolving credit facility 1,305,000 205,000 � �
7 3/4% senior notes due 2015 600,000 600,000 600,000 600,000
7% senior notes due 2017 500,000 500,000 500,000 500,000
7 5/8% senior notes due 2018 400,000 400,000 400,000 400,000
10% senior notes due 2016 (including the notes
offered hereby) � � 365,000 565,000

Total Long-term debt 2,805,000 1,705,000 1,865,000 2,065,000

Total stockholders' equity 2,377,280 2,377,280 2,377,280 2,377,280

Total capitalization $5,182,280 $4,082,280 $4,242,280 $4,442,280

(1) As of March 30, 2009, our cash balance was approximately $180 million.
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Ratio of earnings to fixed charges
The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

� on a consolidated historical basis; and
� on a pro forma basis to give effect to:

� our issuance and sale of $365 million in principal amount of notes on March 6, 2009 and the application of the proceeds
thereof to reduce indebtedness under our senior revolving credit facility and for general corporate purposes; and

� the completion of this offering and the application of the estimated proceeds from this offering in the manner described in
�Use of proceeds�.

Year ended December 31,
Historical Pro forma

2006 2007 2008 2008

Pre-tax income (loss) from continuing operations before
adjustment for minority interests in consolidated subsidiaries or
income or loss from equity investees $ 984,607 $ 268,048 $ (1,152,683) $ (1,204,948)
Fixed charges (see below) 76,640 111,640 200,881 253,146
Amortization of capitalized interest 1,378 1,850 2,486 2,486
Interest capitalized (7,909) (36,353) (71,801) (71,801)

Total adjusted earnings available for payment of fixed charges $ 1,054,716 $ 345,185 $ (1,021,117) $ (1,021,117)

Fixed Charges(a)
Interest expense $ 64,675 $ 68,908 $ 116,991 $ 167,536
Interest capitalized 7,909 36,353 71,801 71,801
Amortization of debt-related expenses 1,990 3,983 8,484 10,204
Rental expense representative of interest factor 2,066 2,396 3,605 3,605

Total fixed charges $ 76,640 $ 111,640 $ 200,881 $ 253,146

Ratio of earnings to fixed charges 13.8 3.1 (b) (c)

(a) For each of the periods presented there were no outstanding shares of preferred stock.

(b) Total fixed charges exceeded total adjusted earnings available for payment of fixed charges by $1,222 million, primarily due to impairment of oil
and gas properties recorded in December 2008.

(c) Total fixed charges exceeded total adjusted earnings available for payment of fixed charges by $1,274 million.
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Overview of financial condition, liquidity and capital resources
Liquidity is important to our operations. Our liquidity may be affected by declines in oil and gas prices, an inability to access the
capital and credit markets and the success of our commodity price risk management activities, which may subject us to the credit
risk of the counterparties to such agreements. This situation may arise due to circumstances beyond our control, such as a general
disruption of the financial markets and adverse economic conditions that cause substantial or extended declines in oil and gas
prices.

During 2008, there was extreme volatility and disruption in the capital and credit markets. The volatility and disruption have reached
unprecedented levels that may adversely affect the financial condition of lenders in our senior revolving credit facility and the
counterparties to our commodity price risk management agreements, as well as our insurers and the purchasers of our oil and
natural gas. While these market conditions persist, our liquidity may be adversely affected by limitations on our ability to access the
capital and credit markets.

Our primary sources of liquidity are cash generated from our operations, our senior revolving credit facility and periodic public
offerings of debt. In March 2009, we amended our senior revolving credit facility to reduce the lender commitments and borrowing
base to $1.4 billion, which takes into account the hedge monetization and our March 2009 notes issuance. After giving effect to the
issuance and sale of the notes and the application of the net proceeds thereof as set forth under �Use of proceeds,� we will have
approximately $1.3 billion in additional borrowing capacity under our senior revolving credit facility, which takes into account the
automatic reduction to the borrowing base by an amount equal to the product of 0.30 multiplied by the aggregate stated principal
amount of the notes issued in this offering.

The commitments of each lender to make loans to us are several and not joint under our senior revolving credit facility. Accordingly,
if any lender fails to make loans to us, our available liquidity could be reduced by an amount up to the aggregate amount of such
lender�s commitments under the credit facility. The commitments are from a diverse syndicate of 22 lenders with no single lender�s
commitment representing more than 7% of the total commitments.

Our cash flows depend on many factors, including the price of oil and gas, the success of our acquisition and drilling activities and
the operational performance of our producing properties. We use derivative instruments to manage our commodity price risk. This
practice may prevent us from receiving the full advantage of increases in oil or gas prices above the maximum fixed amount
specified in the derivative agreement. Further, we become subject to the credit risk of the counterparties to such agreements when
the price of oil and natural gas decreases below the floor specified in the derivative agreement. We consider the credit quality of
our counterparties when we value our commodity derivatives. The level of derivative activity depends on our view of market
conditions, available derivative prices and our operating strategy.

In response to market conditions and as part of our regular contingency planning and portfolio optimization, we took a number of
actions to improve our liquidity position. In December 2008,
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we closed on the sale of certain properties to Oxy for $1.25 billion, and $1.0 billion was used to pay down our senior revolving
credit facility. As a result of the sale, our senior revolving credit facility commitments were reduced from $2.7 billion to $2.3 billion.
We also changed our cash management activities to maintain larger cash and cash equivalents balances, and the balance in cash
and cash equivalents was $311.9 million at December 31, 2008.

In the first quarter of 2009, we continued to strengthen our liquidity and monetized our 2009 and 2010 crude oil put option contracts
on 40,000 BOPD with weighted average strike prices of $106.16 per barrel and $111.49 per barrel, respectively. As a result of this
monetization, we received approximately $1.1 billion in net proceeds, which we used to reduce the outstanding balance on our
senior revolving credit facility, further increasing our liquidity and positioning us to capitalize on future opportunities. See �Recent
developments.� The monetization and reset arrangements accelerate cash receipts, while maintaining a hedge position that helps
protect against further declines in oil and natural gas prices during 2009 and 2010.

Our $1.05 billion 2009 capital budget is focused on our major development areas. Approximately 37% of the capital investment is
allocated to development activities, 43% to the Haynesville Shale project and 20% for exploration projects. Our resources will be
primarily directed to the Haynesville Shale, the Friesian, Flatrock and Salida Gulf of Mexico projects, the California long-life oil
resource base, and our remaining high-impact exploration projects. To maximize economic returns, we plan to reduce operating
expenses in all of our field locations and reduce general and administrative costs throughout 2009. We continue to aggressively
manage our inventory, our cost structure, and our financial flexibility.

We believe that we have sufficient liquidity through our forecasted cash flow from operations, cash balances, projected cash
settlements from our commodity derivative positions and borrowing capacity under our senior revolving credit facility to meet our
short-term and long-term normal recurring operating needs, derivative obligations, debt service obligations, contingencies and
anticipated capital expenditures. In addition, we could curtail the discretionary portion of our capital expenditures if our cash flows
decline from expected levels. We have no near-term debt maturities. Our senior revolving credit facility matures on November 6,
2012 and the next maturity of our senior notes will occur on June 15, 2015.

As of December 31, 2008, on an as adjusted basis after giving effect to (i) the hedge monetization and the use of approximately
$1.1 billion in net proceeds thereof to repay borrowings outstanding under our senior revolving credit facility, (ii) our March 6, 2009
issuance and sale of $365 million of notes and the application of the net proceeds thereof to reduce indebtedness under our senior
revolving credit facility and for general corporate purposes, and (iii) the issuance and sale of the notes and the application of the net
proceeds thereof as set forth under �Use of proceeds,� we would have had total indebtedness of approximately $2.1 billion,
including:

� $500 million in aggregate principal amount of 7% senior notes due 2017;

� $600 million in aggregate principal amount of 7 3/4 % senior notes due 2015;

� $400 million in aggregate principal amount of 7 5/8 % senior notes due 2018;

� $565 million in aggregate principal amount of 10% senior notes due 2016, including $200 million in aggregate principal amount
of notes offered hereby; and

� no indebtedness outstanding under our senior revolving credit facility (excluding approximately $1.0 million in letters of credit).
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Description of our other indebtedness

Senior revolving credit facility

At December 31, 2008, we had approximately $994 million of borrowing capacity available under our senior revolving credit facility,
which had aggregate commitments of $2.3 billion and a borrowing base of $2.7 billion. The borrowing base at December 31, 2008
reflected a redetermination made in connection with our December 2008 sale of our remaining interests in oil and gas properties in
the Permian and Piceance Basins. The borrowing base is redetermined on an annual basis, with us and the lenders each having
the right to one annual interim unscheduled redetermination, and adjusted based on our oil and gas properties, reserves, other
indebtedness and other relevant factors.

In March 2009, we amended our senior revolving credit facility to reduce the lender commitments and borrowing base to $1.4
billion, which takes into account the hedge monetization and our March 2009 notes issuance. In addition, the terms of our senior
revolving credit facility require that the borrowing base be automatically reduced further by an amount equal to the product of 0.30
multiplied by the stated principal amount of this note issuance or any other new note issuance.

The commitments of each lender to make loans to us are several and not joint under our senior revolving credit facility. Accordingly,
if any lender fails to make loans to us, our available liquidity could be reduced by an amount up to the aggregate amount of such
lender�s commitments under the credit facility. The commitments are from a diverse syndicate of 22 lenders with no single lender�s
commitment representing more than 7% of the total commitments.

The senior revolving credit facility, as amended, contains negative covenants that limit our ability, as well as the ability of our
restricted subsidiaries, among other things, to incur additional debt, pay dividends on stock, make distributions of cash or property,
change the nature of our business or operations, redeem stock or redeem debt, make investments, create liens, enter into leases,
sell assets, sell capital stock of subsidiaries, guarantee other indebtedness, enter into agreements that restrict dividends from
subsidiaries, enter into certain types of swap agreements, enter into take-or-pay or other prepayment arrangements, merge or
consolidate and enter into transactions with affiliates. In addition, we are required to maintain a ratio of debt to EBITDAX (as
defined) of no greater than 4.25 to 1.00. For more information regarding our amended senior revolving credit facility, see our
Current Reports on Form 8-K filed on February 20, 2008, July 23, 2008 and March 13, 2009.

Short-term credit facility

We have an uncommitted short-term unsecured credit facility under the terms of which we may make borrowings from time to time
until June 1, 2009, not to exceed at any time the maximum principal amount of $75 million. No advance under the short-term facility
may have a term exceeding fourteen days and all amounts outstanding are due and payable no later than June 1, 2009. Each
advance under the short-term facility shall bear interest at a rate per annum mutually agreed on by the bank and us. No amounts
were outstanding under the short-term credit facility at December 31, 2008.
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10% senior notes due 2016

In March 2009, we issued $365 million aggregate principal amount of the notes, the terms of which are identical to those offered
hereby.

7 5/8% senior notes due 2018

In May 2008, we issued $400 million aggregate principal amount of 7 5/ 8% senior notes due 2018. Interest on our outstanding
7 5/8% senior notes began to accrue on May 23, 2008 at a rate of 7 5/8% per annum and is payable semi-annually on June 1 and
December 1 of each year. Our outstanding 7 5/8% senior notes will mature on June 1, 2018.

We may, at our option, redeem all or part of our outstanding 7 5/8% senior notes at any time prior to June 1, 2013 at the
make-whole price set forth in the supplemental indenture governing such notes, and on or after June 1, 2013 at fixed redemption
prices, plus accrued and unpaid interest, if any, to the date of redemption.

At any time, which may be more than once, before June 1, 2011, we may redeem up to 35% of the outstanding 7 5/8% senior notes
with money that we raise in one or more equity offerings at a redemption price of 107.625% of the principal amount of the 7 5/8%
senior notes redeemed, plus accrued and unpaid interest, as long as:

� at least 65% of the aggregate principal amount of our 7 5/8% senior notes issued in May 2008 remains outstanding after the
redemption; and

� we redeem such notes within 180 days of completing the equity offering.
We issued our outstanding 7 5/8% senior notes pursuant to the same indenture that will govern the notes offered by this prospectus
supplement. Except as described in the immediately preceding three paragraphs, the covenants and provisions governing our
outstanding 7 5/8% senior notes are substantially identical to those governing the notes offered by this prospectus supplement.

7% senior notes due 2017

In March 2007, we issued $500 million aggregate principal amount of 7% senior notes due 2017. Interest on our outstanding 7%
senior notes began to accrue on March 13, 2007 at a rate of 7% per annum and is payable semi-annually on March 15 and
September 15 of each year. Our outstanding 7% senior notes will mature on March 15, 2017.

We may, at our option, redeem all or part of our outstanding 7% senior notes at any time prior to March 15, 2012 at the
make-whole price set forth in the supplemental indenture governing such notes, and on or after March 15, 2012 at fixed redemption
prices, plus accrued and unpaid interest, if any, to the date of redemption.
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At any time, which may be more than once, before March 15, 2010, we may redeem up to 35% of the outstanding 7% senior notes
with money that we raise in one or more equity offerings at a redemption price of 107% of the principal amount of the 7% senior
notes redeemed, plus accrued and unpaid interest, as long as:

� at least 65% of the aggregate principal amount of our 7% senior notes issued in March 2007 remains outstanding after the
redemption; and

� we redeem such notes within 180 days of completing the equity offering.
We issued our outstanding 7% senior notes pursuant to the same indenture that will govern the notes offered by this prospectus
supplement. Except as described in the immediately preceding three paragraphs, the covenants and provisions governing our
outstanding 7% senior notes are substantially identical to those governing the notes offered by this prospectus supplement.

7 3/4% senior notes due 2015

In June 2007, we issued $600 million aggregate principal amount of 7 3/ 4% senior notes due 2015. Interest on our outstanding
7 3/4% senior notes began to accrue on June 19, 2007 at a rate of 7 3/4% per annum and is payable semi-annually on June 15 and
December 15 of each year. Our outstanding 7 3/4% senior notes will mature on June 15, 2015.

We may, at our option, redeem all or part of our outstanding 7 3/4% senior notes at any time prior to June 15, 2011 at the
make-whole price set forth in the supplemental indenture governing such notes, and on or after such date at fixed redemption
prices, plus accrued and unpaid interest, if any, to the date of redemption.

At any time, which may be more than once, before June 15, 2010, we may redeem up to 35% of the outstanding 7 3/4% senior
notes with money that we raise in one or more equity offerings at a redemption price of 107.750% of the principal amount of the
7 3/4% senior notes redeemed, plus accrued and unpaid interest, as long as:

� at least 65% of the aggregate principal amount of our 7 3/4% senior notes issued in June 2007 remains outstanding after the
redemption; and

� we redeem such notes within 180 days of completing the equity offering.
We issued our outstanding 7 3/4% senior notes pursuant to the same indenture that will govern the notes offered by this prospectus
supplement. Except as described in the immediately preceding three paragraphs, the covenants and provisions governing our
outstanding 7 3/4% senior notes are substantially identical to those governing the notes offered by this prospectus supplement.
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Description of notes
The following description of the particular terms of the notes supplements the general description of the debt securities included in
the accompanying prospectus. You should review this description together with the description of the debt securities included in the
accompanying prospectus. To the extent this description is inconsistent with the description in the accompanying prospectus, this
description will control and replace the inconsistent description in the accompanying prospectus.

You can find the definitions of certain terms used in this description of notes under the subheading �Definitions.� As used in this
description, the words �Plains,� �PXP,� �we,� �us� and �our� refer to Plains Exploration & Production Company, and not to any
of its subsidiaries or affiliates.

We have entered into an indenture dated March 13, 2007, which we refer to as the �base indenture,� between us and Wells Fargo
Bank, N.A., as trustee, pursuant to which we may issue multiple series of debt securities from time to time. We issued our 7%
senior notes due 2017 pursuant to the first supplemental indenture to that base indenture, we issued our 7 3/4% senior notes due
2015 pursuant to the third supplemental indenture to that base indenture, and we issued our 7 5/8% senior notes due 2018 pursuant
to the seventh supplemental indenture to that base indenture. On March 6, 2009, we issued $365 million in aggregate principal
amount of 10% senior notes due 2016 under the base indenture, as supplemented by the ninth supplemental indenture thereto,
which was entered into among us, the Subsidiary Guarantors and the trustee, and sets forth the specific terms of that series of debt
securities. The $200 million principal amount of notes to be issued in this offering are Additional Notes (as defined below) under the
base indenture, as supplemented by the same ninth supplemental indenture, and will be treated together with the previously issued
notes as a single class of debt securities. References to the ��notes�� in this section of this prospectus supplement include both the
outstanding notes and the notes offered hereby. In this description, when we refer to the �indenture,� we mean the base indenture,
as amended and supplemented by the ninth supplemental indenture.

We have summarized some of the material provisions of the notes and the indenture below. The summary supplements the
description of the indenture contained in the accompanying prospectus, and we encourage you to read that description for
additional material provisions that may be important to you. We also urge you to read the indenture because it, and not this
description, defines your rights as a holder of notes. You may request copies of the indenture from us as set forth under �Where
you can find more information� in the accompanying prospectus. Capitalized terms defined in the accompanying prospectus and
the indenture have the same meanings when used in this prospectus supplement. The terms of the notes include those expressly
set forth in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939, as amended.

The registered holder of any note will be treated as the owner of it for all purposes. Only registered holders will have rights under
the indenture.

Brief description of the notes and the subsidiary guarantees

The notes

The notes will:

� be general unsecured, senior obligations of Plains;

� rank senior in right of payment to all existing and future subordinated Indebtedness of Plains;
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� be pari passu in right of payment with any existing and future senior Indebtedness of Plains that is not by its terms subordinated
to the notes;

� rank effectively junior to Plains� existing and future secured Indebtedness, including Indebtedness under the Senior Credit
Agreement, to the extent of the assets of Plains constituting collateral securing that Indebtedness;

� be unconditionally guaranteed by the Subsidiary Guarantors on a senior unsecured basis; and

� be structurally junior to all existing and future Indebtedness and other liabilities of Plains� non-guarantor Subsidiaries (other than
Indebtedness and liabilities owed to Plains or any Subsidiary Guarantor).

As of December 31, 2008, on an as adjusted basis after giving effect to (i) the hedge monetization and the use of approximately
$1.1 billion in net proceeds thereof to repay borrowings outstanding under our Senior Credit Agreement, (ii) our March 6, 2009
issuance and sale of $365 million of our notes and the application of the net proceeds thereof to reduce indebtedness under our
senior revolving credit facility and for general corporate purposes and (iii) the issuance and sale of the notes and the application of
the net proceeds thereof as set forth under �Use of proceeds,� Plains would have had approximately $1.0 million in letters of credit
and approximately $2.1 billion of other Indebtedness outstanding. Following the completion of this offering, approximately $1.3
billion will be available for borrowing under the Senior Credit Agreement.

The subsidiary guarantees

The notes will be guaranteed initially on a senior basis by some of our existing domestic Restricted Subsidiaries. However, in the
future, we will not be required to cause any domestic subsidiary to guarantee the notes, unless that domestic subsidiary is a
Restricted Subsidiary and provides a guarantee or other credit support in respect of our Indebtedness in excess of $10.0 million or
Indebtedness of any Subsidiary Guarantor in excess of $10.0 million.

Each guarantee of the notes will:

� be a general unsecured obligation of the Subsidiary Guarantor;

� rank senior in right of payment to all existing and future subordinated Indebtedness of that Subsidiary Guarantor;

� rank pari passu in right of payment with any existing and future senior unsecured Indebtedness of that Subsidiary Guarantor;
and

� rank effectively junior to that Subsidiary Guarantor�s existing and future secured Indebtedness, including its guarantee of
Indebtedness under the Senior Credit Agreement, to the extent of the value of the assets of such Subsidiary Guarantor
constituting collateral securing that Indebtedness.

As of December 31, 2008, on an adjusted basis after giving effect to (i) the hedge monetization and the use of approximately $1.1
billion in net proceeds thereof to repay borrowings outstanding under our Senior Credit Agreement, (ii) our March 6, 2009 issuance
and sale of
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$365 million of notes and the application of the net proceeds thereof to reduce indebtedness under our Senior Credit Agreement
and for general corporate purposes and (iii) the issuance and sale of the notes and the application of the net proceeds thereof as
set forth under �Use of proceeds,� the Subsidiary Guarantors would have had approximately $2.1 billion in total combined
consolidated Indebtedness outstanding. Following the completion of this offering, approximately $1.3 billion will be available for
borrowing under the Senior Credit Agreement, which is guaranteed by the Subsidiary Guarantors.

As of the Issue Date, all our domestic Subsidiaries, other than Arroyo Grande Land Company, LLC, Cane River Development LLC,
Lompoc Land Company LLC, Montebello Land Company LLC and Pogo New Zealand Holdings, LLC, will guarantee the notes.
Furthermore, not all of our subsidiaries are required to guarantee the notes. Unrestricted Subsidiaries will not be required to
guarantee the notes. The notes will not be guaranteed by any foreign subsidiaries, unless we cause those foreign subsidiaries to
provide a guarantee or other credit support in respect of our Indebtedness in excess of $10.0 million or Indebtedness of any
Subsidiary Guarantor in excess of $10.0 million. Also, we will not be required to cause any domestic subsidiary that we create or
acquire in the future to guarantee the notes, unless that future domestic subsidiary is a Restricted Subsidiary and provides a
guarantee or other credit support in respect of our Indebtedness in excess of $10.0 million or Indebtedness of any Subsidiary
Guarantor in excess of $10.0 million. See ��Covenants�Future subsidiary guarantors� for more detail regarding the requirement to
cause certain Subsidiaries to guarantee the notes.

In the event of a bankruptcy, liquidation or reorganization of any of these non-guarantor subsidiaries, the non-guarantor
subsidiaries will pay the holders of their debt and their trade creditors before they will be able to distribute any of their assets to us.

The indenture will permit us and our Subsidiaries to incur additional Indebtedness, including senior secured Indebtedness under
the Senior Credit Agreement. The indenture does not impose any limitation on the incurrence by our subsidiaries of liabilities that
are not considered Indebtedness.

As of the Issue Date, all of our Subsidiaries, other than Arroyo Grande Land Company, LLC, Lompoc Land Company LLC and
Montebello Land Company LLC, will be �Restricted Subsidiaries.� However, under the circumstances described below under the
caption ��Covenants�Designation of restricted and unrestricted subsidiaries,� we will be permitted to designate additional
Subsidiaries as �Unrestricted Subsidiaries.� Our Unrestricted Subsidiaries will not be subject to many of the restrictive covenants
in the indenture, and will not guarantee the notes.

Principal, maturity and interest

In this offering, we will issue notes having an aggregate principal amount of $200 million. The indenture provides for our issuance
of notes of this series with an unlimited principal amount, of which $200 million will be issued in this offering and $365 million were
previously issued on March 6, 2009. These notes are additional notes (�Additional Notes�) to the $365 million principal amount of
notes (the �Initial Notes�) we previously issued. We may again issue Additional Notes from time to time after this offering. Any
offering of Additional Notes is subject to the covenant described below under the caption ��Covenants�Incurrence of indebtedness
and issuance of preferred stock.� The Initial Notes, these Additional Notes and any Additional Notes subsequently issued under
the indenture would be treated as a single class for all purposes under the indenture, including, without limitation, waivers,
amendments,
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redemptions and offers to purchase. Unless otherwise provided or the context otherwise requires, for all purposes of the indenture
and this �Description of Notes,� references to the notes include the initial notes, these additional notes and any further additional
notes actually issued.

The notes will mature on March 1, 2016. The notes will be issued in denominations of $2,000 and integral multiples of $1,000 in
excess of $2,000.

Interest on the notes will accrue at the rate of 10% per annum. Interest will be payable semi-annually in arrears on March 1 and
September 1, commencing on September 1, 2009. We will make each interest payment to the holders of record of the notes on the
immediately preceding February 15 and August 15.

Notwithstanding the foregoing paragraph, upon any failure by Plains for 60 days to comply with the covenant described under the
caption ��Covenants�Reports,� the interest rate on the notes will increase by 50 basis points (0.5%) and remain at such increased
rate thereafter but only for so long as there is a Default under such covenant, and upon resumption of compliance by Plains with
such covenant, the interest rate on the notes will be reset at the initial rate applicable thereto on the Issue Date. Interest on overdue
principal and interest on overdue interest, if any, will accrue at the applicable interest rate on the notes.

Interest will accrue from the Issue Date or, if interest has already been paid, from the date it was most recently paid. Interest on the
notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Methods of receiving payments on the notes

If a holder of notes has given wire transfer instructions to Plains, Plains will pay all principal, interest and premium, if any, on that
holder�s notes in accordance with those instructions. All other payments on the notes will be made at the office or agency of the
paying agent and registrar unless we elect to make interest payments by check mailed to the noteholders at their address set forth
in the register of holders.

Paying agent and registrar

The trustee will initially act as paying agent and registrar for the notes. Plains may change the paying agent or registrar without
prior notice to the holders of the notes, and Plains or any of the Restricted Subsidiaries may act as paying agent or registrar.

Transfer and exchange

A holder may transfer or exchange notes in accordance with the indenture. The registrar and the trustee may require a holder,
among other things, to furnish appropriate endorsements and transfer documents and Plains may require a holder to pay any taxes
and fees required by law or permitted by the indenture. Plains is not required to transfer or exchange any note (or portion of a note)
selected for redemption. Also, Plains is not required to transfer or exchange any note for a period of 15 days before a selection of
notes to be redeemed.

Subsidiary guarantees of the notes

Arguello Inc., Latigo Petroleum, Inc., Plains Acquisition Corporation, Plains Resources Inc., Pogo Partners, Inc., Pogo Producing
Company LLC, PXP Aircraft LLC, PXP Gulf Coast LLC, PXP Louisiana L.L.C. and PXP Louisiana Operations LLC will be the only
Subsidiary Guarantors at the time that the notes are expected to be delivered. We may be required to cause other Domestic
Restricted Subsidiaries in the future to provide Subsidiary Guarantees of the notes as described below under ��Covenants�Future
subsidiary guarantors.�

S-33

Edgar Filing: POGO PRODUCING CO LLC - Form 424B5

Table of Contents 50



Table of Contents

The Subsidiary Guarantees will be joint and several obligations of the Subsidiary Guarantors. The obligations of each Subsidiary
Guarantor under its Subsidiary Guarantee will be limited as necessary to prevent that Subsidiary Guarantee from constituting a
fraudulent conveyance under applicable law. See �Risk factors�Risks relating to the notes�If the subsidiary guarantees are
deemed fraudulent conveyances or preferential transfers, a court may subordinate or void them.�

A Subsidiary Guarantor may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge with
or into (regardless of whether such Subsidiary Guarantor is the surviving Person), another Person, other than Plains or another
Subsidiary Guarantor, unless:

(1) immediately after giving effect to that transaction, no Default or Event of Default exists; and

(2) either:

(a) if it is not such Subsidiary Guarantor, the Person acquiring the property in any such sale or disposition or the Person formed by
or surviving any such consolidation or merger assumes all the obligations of that Subsidiary Guarantor under the indenture
(including its Subsidiary Guarantee) pursuant to a supplemental indenture satisfactory to the trustee, in which case the Subsidiary
Guarantee of such Subsidiary Guarantor will be released as contemplated by the next paragraph; or

(b) the Net Proceeds of such sale or other disposition are applied in accordance with the applicable provisions of the indenture.

The Subsidiary Guarantee of a Subsidiary Guarantor will be released:

(1) in connection with any sale or other disposition of all or substantially all of the assets of that Subsidiary Guarantor (including by
way of merger or consolidation) to a Person that is not (either before or after giving effect to such transaction) Plains or a Restricted
Subsidiary, if the sale or other disposition does not violate the �Asset Sale� provisions of the indenture;

(2) in connection with any sale or other disposition of all of the Capital Stock of a Subsidiary Guarantor to a Person that is not
(either before or after giving effect to such transaction) Plains or a Restricted Subsidiary, if the sale or other disposition does not
violate the �Asset Sale� provisions of the indenture;

(3) if Plains designates any Restricted Subsidiary that is a Subsidiary Guarantor to be an Unrestricted Subsidiary in accordance
with the applicable provisions of the indenture;

(4) upon legal defeasance or satisfaction and discharge of the indenture as provided pursuant to the defeasance or satisfaction and
discharge provisions of the indenture;

(5) upon the liquidation or dissolution of such Subsidiary Guarantor provided no Default or Event of Default has occurred or is
continuing; or

(6) at such time as such Subsidiary Guarantor does not have outstanding any Guarantee of any Indebtedness (other than the
notes) of Plains or any Subsidiary Guarantor in excess of $10.0 million in aggregate principal amount.
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Optional redemption

Except as described below, the notes are not redeemable until March 1, 2013. On and after March 1, 2013, Plains may redeem all
or a part of the notes, from time to time upon not less than 30 nor more than 60 days� notice, at the following redemption prices
(expressed as a percentage of principal amount) plus accrued and unpaid interest on the notes to be redeemed to the applicable
redemption date (subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest
payment date), if redeemed during the twelve-month period beginning on March 1 of the years indicated below:

Year Redemption Price

2013 105.000%
2014 102.500%
2015 and thereafter 100.000%

The notes will also be redeemable, in whole or in part, at Plains� option at any time or from time to time, prior to March 1, 2013, at
the applicable Make-Whole Price (as defined below), in accordance with the provisions of the indenture.

�Make-Whole Price� with respect to any notes to be redeemed, means an amount equal to the greater of:

(1) 100% of the principal amount of such notes; and

(2) the sum of the present values of (a) the redemption price of such notes at March 1, 2013, (as set forth above) and (b) the
remaining scheduled payments of interest from the redemption date to March 1, 2013, (not including any portion of such payments
of interest accrued as of the redemption date) discounted back to the redemption date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below) plus 50 basis points;

plus, in the case of both (1) and (2), accrued and unpaid interest on such notes to the redemption date. Unless Plains defaults in
payment of the Make-Whole Price, on and after the applicable redemption date, interest will cease to accrue on the notes to be
redeemed.

�Comparable Treasury Issue� means, with respect to notes to be redeemed, the U.S. Treasury security selected by an
Independent Investment Banker as having a maturity most nearly equal to the period from the redemption date to March 1, 2013, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities;
provided if such period is less than one year, then the U.S. Treasury security having a maturity of one year shall be used.

�Comparable Treasury Price� means, with respect to any redemption date, (1) the average of four Reference Treasury Dealer
Quotations for such redemption date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or
(2) if the trustee obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such Reference Treasury
Dealer Quotations.

�Independent Investment Banker� means J.P. Morgan Securities Inc. or Banc of America Securities LLC and their respective
successors, at Plains� option, or, if such firms or the successors, if any, to such firms, as the case may be, are unwilling or unable to
select the Comparable Treasury Issue, an independent investment banking institution of national standing appointed by Plains.
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�Reference Treasury Dealer� means J.P. Morgan Securities Inc. or Banc of America Securities LLC, at Plains� option, and three
additional primary U.S. government securities dealers in New York City (each a �Primary Treasury Dealer�) selected by Plains,
and their respective successors (provided, however, that if any such firm or any such successor, as the case may be, shall cease
to be a primary U.S. government securities dealer in New York City, Plains shall substitute therefor another Primary Treasury
Dealer).

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption date, the
average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as
a percentage of its principal amount) quoted in writing to the trustee by such Reference Treasury Dealer at 5:00 p.m., New York
City time, on the third business day preceding such redemption date.

�Treasury Rate� means, with respect to any redemption date, (1) the yield, under the heading which represents the average for
the immediately preceding week, appearing in the most recently published statistical release designated �H.15(159)� or any
successor publication that is published weekly by the Board of Governors of the Federal Reserve System and that establishes
yields on actively traded U.S. Treasury securities adjusted to constant maturity under the caption �Treasury Constant Maturities,�
for the maturity corresponding to the Comparable Treasury Issue (if no maturity is within three months before or after the stated
maturity, yields for the two published maturities most closely corresponding to the Comparable Treasury Issue shall be determined,
and the Treasury Rate shall be interpolated or extrapolated from such yields on a straight-line basis, rounding to the nearest
month) or (2) if such release (or any successor release) is not published during the week preceding the calculation date or does not
contain such yields, the rate per annum equal to the semi-annual equivalent yield to maturity of the Comparable Treasury Issue,
calculated using a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date. The Treasury Rate shall be calculated on the third business day preceding
the redemption date.

The notice of redemption with respect to the foregoing redemption need not set forth the Make-Whole Price but only the manner of
calculation thereof. Plains will notify the trustee of the Make-Whole Price with respect to any redemption promptly after the
calculation, and the trustee shall not be responsible for such calculation.

Prior to March 1, 2012, Plains may on any one or more occasions redeem up to 35% of the principal amount of the notes (which
may include Additional Notes) with all or a portion of the net cash proceeds of one or more Equity Offerings at a redemption price
equal to 110% of the principal amount thereof, plus accrued and unpaid interest on the notes to be redeemed to the redemption
date (subject to the right of holders of record on the relevant record date to receive interest due on the relevant interest payment
date); provided that

(1) at least 65% of the aggregate principal amount of the notes issued and outstanding on the Issue Date, remains outstanding
after each such redemption; and

(2) the redemption occurs within 180 days after the closing of such Equity Offering.

Notice of any redemption upon an Equity Offering may be given prior to the completion of the related Equity Offering, and any such
redemption or notice may at Plains� discretion, be subject to one or more conditions precedent, including, but not limited to
completion of the related Equity Offering.
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Selection and notice

If less than all of the notes are to be redeemed at any time, selection of such notes for redemption will be made by the trustee in
compliance with the requirements of the principal national securities exchange, if any, on which such notes are listed, or, if such
notes are not so listed, on a pro rata basis, by lot or by such method as the trustee shall deem fair and appropriate. Notices of
redemption shall be mailed by first class mail at least 30 but not more than 60 days before the redemption date to each holder of
notes to be redeemed at its registered address.

If any note is to be redeemed in part only, the notice of redemption that relates to such note shall state the portion of the principal
amount thereof to be redeemed. A new note in principal amount equal to the unredeemed portion thereof will be issued in the name
of the holder thereof upon cancellation of the original note. Notes called for redemption become due on the date fixed for
redemption. On and after the redemption date, interest ceases to accrue on the notes or portions of the notes called for redemption
unless Plains defaults in making the redemption payment. Any redemption or notice of redemption may, at our discretion, be
subject to one or more conditions precedent and, in the case of a redemption with the net cash proceeds of an Equity Offering, be
given prior to the completion of the related Equity Offering.

Open market purchases; no mandatory redemption or sinking fund

We may at any time and from time to time purchase notes in the open market or otherwise, in each case without any restriction
under the indenture. We are not required to make mandatory redemption or sinking fund payments with respect to the notes.

Repurchase requirements at the option of holders

Change of control

If a Change of Control Triggering Event occurs, each holder of notes will have the right to require Plains to repurchase all or any
part (equal to $1,000 or an integral multiple of $1,000) of that holder�s notes pursuant to an offer (�Change of Control Offer�) on the
terms set forth in the indenture. In the Change of Control Offer, Plains will offer a payment in cash (the �Change of Control
Payment�) equal to 101% of the aggregate principal amount of notes repurchased plus accrued and unpaid interest on the notes
repurchased to the date of purchase (the �Change of Control Payment Date�), subject to the rights of holders of notes on the
relevant record date to receive interest due on the relevant interest payment date. Within 30 days following any Change of Control
Triggering Event, Plains will mail a notice to each holder describing the transaction or transactions that constitute the Change of
Control Triggering Event and offering to repurchase notes on the Change of Control Payment Date specified in the notice, which
date will be no earlier than 30 days and no later than 60 days from the date such notice is mailed, pursuant to the procedures
required by the indenture and described in such notice. Plains will comply with the requirements of Rule 14e-1 under the Exchange
Act and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in connection
with the repurchase of the notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any
securities laws or regulations conflict with the Change of Control Triggering Event provisions of the indenture, Plains will comply
with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of
Control Triggering Event provisions of the indenture by virtue of such compliance.
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On the Change of Control Payment Date, Plains will, to the extent lawful:

(1) accept for payment all notes or portions of notes properly tendered pursuant to the Change of Control Offer;

(2) deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes
properly tendered; and

(3) deliver or cause to be delivered to the trustee the notes properly accepted together with an officers� certificate stating the
aggregate principal amount of notes or portions of notes being purchased by Plains.

The paying agent will promptly mail to each holder of notes properly tendered the Change of Control Payment for such notes (or, if
all the notes are then in global form, make such payment through the facilities of DTC), and the trustee will promptly authenticate
and mail (or cause to be transferred by book entry) to each holder a new note equal in principal amount to any unpurchased portion
of the notes surrendered, if any; provided that each such new note will be in a principal amount of $1,000 or an integral multiple
thereof. Any note so accepted for payment will cease to accrue interest on and after the Change of Control Payment Date unless
Plains defaults in making the Change of Control Payment. Plains will publicly announce the results of the Change of Control Offer
on or as soon as practicable after the Change of Control Payment Date.

The provisions described herein that require Plains to make a Change of Control Offer following a Change of Control Triggering
Event will be applicable regardless of whether any other provisions of the indenture are applicable. Except as described above with
respect to a Change of Control Triggering Event, the indenture does not contain provisions that permit the holders of the notes to
require that Plains repurchase or redeem the notes in the event of a takeover, recapitalization or similar transaction.

Plains will not be required to make a Change of Control Offer upon a Change of Control Triggering Event if (1) a third party makes
the Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the
indenture applicable to a Change of Control Offer made by Plains and purchases all notes properly tendered and not withdrawn
under the Change of Control Offer, or (2) notice of redemption has been given pursuant to the indenture as described above under
the caption ��Optional redemption,� unless and until there is a default in payment of the applicable redemption price.

A Change of Control Offer may be made in advance of a Change of Control, and conditioned upon the occurrence of such Change
of Control, if a definitive agreement is in place for a Change of Control at the time of making the Change of Control Offer. Notes
repurchased by Plains pursuant to a Change of Control Offer will have the status of notes issued but not outstanding or will be
retired and cancelled, at Plains� option. Notes purchased by a third party pursuant to the preceding paragraph will have the status of
notes issued and outstanding.

The Senior Credit Agreement generally prohibits Plains from repurchasing any notes pursuant to a Change of Control Offer prior to
the repayment in full of the Indebtedness under the Senior Credit Agreement. Moreover, the occurrence of certain change of
control events identified in the Senior Credit Agreement constitutes a default under the Senior Credit Agreement. Any future Credit
Facilities or other agreements relating to the Indebtedness to which Plains becomes a party may contain similar restrictions and
provisions. If a Change of Control Triggering Event
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were to occur, Plains may not have sufficient available funds to pay the Change of Control Payment for all notes that might be
delivered by holders of notes seeking to accept the Change of Control Offer after first satisfying its obligations under the Senior
Credit Agreement or other agreements relating to Indebtedness, if accelerated. The failure of Plains to make or consummate the
Change of Control Offer or pay the Change of Control Payment when due will constitute a Default under the indenture and will
otherwise give the trustee and the holders of notes the rights described under ��Events of default.� See �Risk factors�Risks
relating to the notes�We may not be able to repurchase the notes upon a change of control.�

The definition of Change of Control includes a phrase relating to the sale, lease, transfer, conveyance or other disposition of �all or
substantially all� of the properties or assets of Plains and its Restricted Subsidiaries taken as a whole. Although there is a limited
body of case law interpreting the phrase �substantially all,� there is no precise established definition of the phrase under applicable
law. Accordingly, the ability of a holder of notes to require Plains to repurchase such holder�s notes as a result of a sale, lease,
transfer, conveyance or other disposition of less than all of the assets of Plains and its Restricted Subsidiaries taken as a whole to
another Person or group may be uncertain.

In the event that holders of at least 90% of the aggregate principal amount of the outstanding notes accept a Change of Control
Offer and Plains purchases all of the notes held by such holders, Plains will have the right, upon not less than 30 nor more than 60
days� prior notice, given not more than 30 days following the purchase pursuant to the Change of Control Offer described above, to
redeem all of the notes that remain outstanding following such purchase at a redemption price equal to the Change of Control
Payment plus, to the extent not included in the Change of Control Payment, accrued and unpaid interest on the notes that remain
outstanding, to the date of redemption (subject to the right of holders on the relevant record date to receive interest due on the
relevant interest payment date).

Asset sales

Plains will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:

(1) Plains (or the Restricted Subsidiary, as the case may be) receives consideration at least equal to the Fair Market Value of the
assets or Equity Interests issued or sold or otherwise disposed of; and

(2)(a) at least 75% of the consideration received in the Asset Sale by Plains or such Restricted Subsidiary is in the form of cash or
Cash Equivalents or (b) the Fair Market Value of all forms of consideration other than cash and Cash Equivalents received for all
Asset Sales since March 13, 2007 does not exceed in the aggregate 10% of the Adjusted Consolidated Net Tangible Assets of
Plains at the time each determination is made. For purposes of this provision, each of the following will be deemed to be cash:

(a) any liabilities, as shown on Plains� most recent consolidated balance sheet, of Plains or any Restricted Subsidiary (other than
contingent liabilities and liabilities that are by their terms subordinated to the notes or any Subsidiary Guarantee) that are assumed
by the transferee of any such assets pursuant to a customary novation agreement that releases Plains or such Restricted
Subsidiary from further liability;
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(b) any securities, notes or other obligations received by Plains or any such Restricted Subsidiary from such transferee that are
converted by Plains or such Restricted Subsidiary into cash within 180 days after the date of the Asset Sale, to the extent of the
cash received in that conversion;

(c) any stock or assets of the kind referred to in clauses (2) or (4) of the next paragraph of this covenant; and

(d) accounts receivable of a business retained by Plains or any Restricted Subsidiary, as the case may be, following the sale of
such business, provided that such accounts receivable (a) are not past due more than 90 days and (b) do not have a payment date
greater than 120 days from the date of the invoice creating such accounts receivable.

Within 360 days after the receipt of any Net Proceeds from an Asset Sale, Plains (or the applicable Restricted Subsidiary, as the
case may be) may:

(1) apply such Net Proceeds to repay Senior Debt;

(2) apply such Net Proceeds to invest in Additional Assets;

(3) apply such Net Proceeds to make capital expenditures in respect of a Related Business of Plains or any of its Restricted
Subsidiaries; or

(4) enter into a bona fide binding contract with a Person other than an Affiliate of Plains to apply the Net Proceeds pursuant to
clauses (2) or (3) above, provided that such binding contract shall be treated as a permitted application of the Net Proceeds from
the date of such contract until the earlier of

(a) the date on which such acquisition or expenditure is consummated, and

(b) the 180th day following the expiration of the aforementioned 360-day period.

Any Net Proceeds from Asset Sales that are not applied or invested as provided in clauses (1) through (4) above will constitute
�Excess Proceeds.�

On the 361st day (or upon the failure to close the contract referred to in clause (4) of the second paragraph of this covenant within
the 180 day time period thereafter) after the Asset Sale (or, at Plains� option, any earlier date), if the aggregate amount of Excess
Proceeds then exceeds $40.0 million, Plains will make an offer (the �Asset Sale Offer�) to all holders of notes and all holders of
other Indebtedness that is pari passu with the notes containing provisions similar to those set forth in the indenture with respect to
offers to purchase or redeem with the proceeds of sales of assets, to purchase the maximum principal amount of notes and such
other pari passu Indebtedness that may be purchased out of the Excess Proceeds. The offer price in any Asset Sale Offer will be
equal to 100% of the principal amount plus accrued and unpaid interest, to the date of purchase, and will be payable in cash. If any
Excess Proceeds remain after consummation of an Asset Sale Offer, Plains may use those Excess Proceeds for any purpose not
otherwise prohibited by the indenture. If the aggregate principal amount of notes and other pari passu Indebtedness tendered into
such Asset Sale Offer exceeds the amount of Excess Proceeds, the trustee will select the notes to be purchased on a pro rata
basis. Upon completion of each Asset Sale Offer, the amount of Excess Proceeds will be reset at zero.

Plains will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations
thereunder to the extent those laws and regulations are applicable in connection with each repurchase of notes pursuant to an
Asset Sale Offer. To the
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extent that the provisions of any securities laws or regulations conflict with the Asset Sale provisions of the indenture, Plains will
comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Asset
Sale provisions of the indenture by virtue of such compliance.

The Senior Credit Agreement contains, and future agreements may contain, prohibitions of certain events, including events that
would constitute a Change of Control Triggering Event or an Asset Sale and including repurchases of or other prepayments in
respect of the notes. The exercise by the holders of notes of their right to require Plains to repurchase the notes upon a Change of
Control Triggering Event or an Asset Sale could cause a default under these other agreements, even if the Change of Control
Triggering Event or Asset Sale itself does not, due to the financial effect of such repurchases on Plains or otherwise. In the event a
Change of Control or Asset Sale occurs at a time when Plains is prohibited from purchasing notes, Plains could seek the consent of
the applicable lenders to the purchase of notes or could attempt to refinance the Indebtedness that contains such prohibitions. If
Plains does not obtain a consent or repay that Indebtedness, Plains will remain prohibited from purchasing notes. In that case,
Plains� failure to purchase tendered notes would constitute an Event of Default under the indenture which could, in turn, constitute a
default under other Indebtedness. Finally, Plains� ability to pay cash to the holders of notes upon a repurchase may be limited by
Plains� then-existing financial resources. See �Risk factors�Risks relating to the notes�We may not be able to repurchase the notes
upon a change of control.�

Covenants

Restricted payments

Plains will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

(1) declare or pay any dividend or make any other payment or distribution on account of Plains� or any of its Restricted Subsidiaries�
Equity Interests or to the direct or indirect holders of Plains� or any of its Restricted Subsidiaries� Equity Interests in their capacity as
such (other than dividends or distributions payable in Equity Interests (other than Disqualified Stock) of Plains and other than
dividends or distributions payable to Plains or a Restricted Subsidiary);

(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, any such purchase, redemption,
acquisition or retirement made in connection with any merger or consolidation involving Plains) any Equity Interests of Plains or any
direct or indirect parent or other Affiliate of Plains that is not a Restricted Subsidiary;

(3) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value any
Subordinated Debt, except a payment of interest or principal at the Stated Maturity thereof (excluding (a) any intercompany
Indebtedness between or among Plains and any of its Restricted Subsidiaries or (b) the purchase, repurchase or other acquisition
of Subordinated Debt purchased in anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in each
case due within one year of the date of purchase, repurchase or acquisition); or

(4) make any Restricted Investment;

(all such payments and other actions set forth in clauses (1) through (4) above being collectively referred to as �Restricted
Payments�),
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unless, at the time of and after giving effect to such Restricted Payment:

(1) no Default or Event of Default has occurred and is continuing or would occur as a consequence of such Restricted Payment;

(2) Plains would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted Payment had
been made at the beginning of the applicable four-quarter period, have been permitted to incur at least $1.00 of additional
Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant described below
under the caption ��Incurrence of indebtedness and issuance of preferred stock;� and

(3) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by Plains and its
Restricted Subsidiaries since March 13, 2007 (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (7), (8), (9),
(10) and (14) of the next succeeding paragraph), is equal to or less than the sum, without duplication, of:

(a) 50% of the Consolidated Net Income of Plains for the period (taken as one accounting period) from July 1, 2006 to the end of
Plains� most recently ended fiscal quarter for which internal financial statements are available at the time of such Restricted
Payment (or, if such Consolidated Net Income for such period is a deficit, less 100% of such deficit); plus

(b) 100% of (A)(i) the aggregate net cash proceeds and (ii) the Fair Market Value of (x) marketable securities (other than
marketable securities of Plains), (y) Capital Stock of a Person (other than Plains or an Affiliate of Plains) engaged primarily in any
Related Business and (z) other assets used or useful in any Related Business, in the case of clauses (i) and (ii), received by Plains
since July 3, 2002 as a contribution to its common equity capital or from the issue or sale of Equity Interests of Plains (other than
Disqualified Stock) or from the issue or sale of convertible or exchangeable Disqualified Stock or convertible or exchangeable debt
securities of Plains that have been converted into or exchanged for such Equity Interests (other than Equity Interests (or
Disqualified Stock or debt securities) sold to a Subsidiary of Plains); provided, however, that the aggregate amount calculated
pursuant to this clause (A) shall not include $731.6 million (representing the Fair Market Value of the common stock of Nuevo
Energy Company and shares of common stock of 3TEC Energy Corporation, in each case, received by Plains during the years
2003 and 2004 in exchange for shares of its common stock), (B) the amount by which Indebtedness of Plains or any Restricted
Subsidiary is reduced on Plains� consolidated balance sheet upon the conversion or exchange after March 13, 2007 of any such
Indebtedness into or for Equity Interests of Plains (other than Disqualified Stock or Subordinated Debt), and (C) the aggregate net
cash proceeds, if any, received by Plains or any of its Restricted Subsidiaries upon any conversion or exchange described in
clause (A) or (B) above; plus

(c) the amount equal to the net reduction in Restricted Investments made by Plains or any of its Restricted Subsidiaries in any
Person resulting from repurchases or redemptions of such Restricted Investments by such Person, proceeds realized upon the sale
of such Restricted Investment to a purchaser other than Plains or a Subsidiary of Plains, or repayments of loans or advances or
other transfers of assets (including by way of dividend or distribution) by such Person to Plains or any Restricted Subsidiary;
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provided, however, that no amount will be included under this clause (c) to the extent it is already included in Consolidated Net
Income; plus

(d) to the extent that any Unrestricted Subsidiary is redesignated as a Restricted Subsidiary after March 13, 2007, the Fair Market
Value of Plains� Investment in such Subsidiary as of the date of such redesignation.

So long as no Default has occurred and is continuing or would be caused thereby, the preceding provisions will not prohibit:

(1) the payment of any dividend or the consummation of any irrevocable redemption within 60 days after the date of declaration of
the dividend or giving of the redemption notice, as the case may be, if at the date of declaration or notice, the dividend or
redemption payment would have complied with the provisions of the indenture;

(2) the making of any Restricted Payment in exchange for, or out of the net cash proceeds from the substantially concurrent sale
(other than to a Restricted Subsidiary of Plains) of, Equity Interests of Plains (other than Disqualified Stock and other than Equity
Interests issued or sold to an employee stock ownership plan, option plan or similar trust to the extent such sale to an employee
stock ownership plan, option plan or similar trust is financed by loans from or guaranteed by Plains or any of its Restricted
Subsidiaries unless such loans have been repaid with cash on or prior to the date of determination) or from the substantially
concurrent contribution of common equity capital to Plains; provided that the amount of any such net cash proceeds that are
utilized for any such Restricted Payment will be excluded from clause (3)(b) of the preceding paragraph;

(3) the repurchase, redemption, defeasance or other acquisition or retirement for value of Subordinated Debt (including the
payment of any required premium and any fees and expenses incurred in connection with such repurchase, redemption,
defeasance or other acquisition) with the net cash proceeds from a substantially concurrent incurrence of Permitted Refinancing
Indebtedness;

(4) the defeasance, repurchase, redemption or other acquisition or retirement for value of any Equity Interests of Plains or any
Restricted Subsidiary held by any of Plains� (or any of its Restricted Subsidiaries�) current or former directors or employees in
connection with the exercise or vesting of any equity compensation (including, without limitation, stock options, restricted stock and
phantom stock) in order to satisfy Plains� or such Restricted Subsidiary�s tax withholding obligation with respect to such exercise or
vesting;

(5) repurchases of Capital Stock deemed to occur upon the exercise of stock options if such Capital Stock represents a portion of
the exercise price thereof;

(6) payments to fund the purchase, redemption or other acquisition for value by Plains of fractional shares arising out of stock
dividends, splits or combinations, business combinations or other transactions permitted by the indenture;

(7) any transfer to an Unrestricted Subsidiary of any direct or indirect interest of Plains and its Restricted Subsidiaries in real
property so long as such interests at the time of such sale or transfer (i) do not include any material proved Hydrocarbons and
(ii) include a surface interest, and any disposition (by dividend or distribution in respect of Equity Interests of Plains or otherwise) of
any such Unrestricted Subsidiary;
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(8) the defeasance, repurchase, redemption or other acquisition or retirement for value of any Equity Interests of Plains or any
Restricted Subsidiary held by any of Plains� (or any of its Restricted Subsidiaries�) current or former directors or employees; provided
that the aggregate price paid for all such repurchased, redeemed, acquired or retired Equity Interests may not exceed $3.0 million
in any twelve-month period (with unused amounts in any 12-month period being permitted to be carried over into succeeding
12-month periods); provided, further, that the amounts in any 12-month period may be increased by an amount not to exceed
(A) the cash proceeds received by Plains or any of its Restricted Subsidiaries from the sale of Plains� Equity Interests (other than
Disqualified Stock) to any such directors or employees that occurs after March 13, 2007 (provided that the amount of such cash
proceeds utilized for any such repurchase, retirement or other acquisition or retirement will not increase the amount available for
Restricted Payments under clause (3) of the immediately preceding paragraph) to the extent such proceeds have not otherwise
been applied to the payment of Restricted Payments plus (B) the cash proceeds of key man life insurance policies received by
Plains and its Restricted Subsidiaries after March 13, 2007;

(9) the declaration and payment of regularly scheduled or accrued dividends to holders of any class or series of Disqualified Stock
of Plains or any Restricted Subsidiary issued on or after March 13, 2007 in accordance with the Fixed Charge Coverage Ratio test
described below under the caption ��Incurrence of indebtedness and issuance of preferred stock;�

(10) the payment of any dividend (or, in the case of any partnership or limited liability company, any similar distribution) by a
Restricted Subsidiary to the holders (other than Plains or any Restricted Subsidiary) of Equity Interests (other than Disqualified
Stock) of such Restricted Subsidiary; provided that such dividend or similar distribution is paid to all holders of such Equity Interests
on a pro rata basis based their respective holdings of such Equity Interests;

(11) any Restricted Payment as long as on the date of such Restricted Payment, after giving pro forma effect thereto and to any
related financing transactions as if the same had occurred at the beginning of Plains� most recently ended four full fiscal quarters for
which internal financial statements are available, Plains� Leverage Ratio would not have exceeded 2.5 to 1;

(12) the purchase or redemption of any Acquired Subordinated Indebtedness of Plains or any of its Restricted Subsidiaries, by
application of (i) cash provided from operations in the ordinary course of business or (ii) proceeds from borrowings under the
revolving portion of the Senior Credit Agreement (so long as within 30 days prior to such purchase or redemption, a corresponding
amount of borrowings under the revolving portion of the Senior Credit Agreement was repaid from cash provided from operations in
the ordinary course of business); provided, in any such case, that Plains is able to incur an additional $1.00 of Indebtedness
pursuant to the first paragraph of the covenant described under the caption ��Incurrence of indebtedness and issuance of
preferred stock� after giving effect to such purchase or redemption; provided further, that this clause (12) shall not permit the
application any proceeds from any other borrowings under any Credit Facility to effect any such purchase or redemption;

(13) repurchases of Subordinated Debt at a purchase price not greater than (a) 101% of the principal amount of such Subordinated
Debt and accrued and unpaid interest thereon in the event of a Change of Control or (b) 100% of the principal amount of such
Subordinated
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Debt and accrued and unpaid interest thereon in the event of an Asset Sale, in each case plus accrued interest, in connection with
any change of control offer or asset sale offer required by the terms of such Subordinated Debt, but only if:

(i) in the case of a Change of Control Triggering Event, Plains has first complied with and fully satisfied its obligations under the
covenant described under �Repurchase requirements at the option of holders�Change of control;� or

(ii) in the case of an Asset Sale, Plains has complied with and fully satisfied its obligations under the covenant described under
�Repurchase requirements at the option of holders�Asset sales;� or

(14) other Restricted Payments in an amount not to exceed $50.0 million.

The amount of all Restricted Payments (other than cash) shall be the Fair Market Value on the date of such Restricted Payment of
the asset(s) or securities proposed to be paid, transferred or issued by Plains or such Restricted Subsidiary, as the case may be,
pursuant to such Restricted Payment.

The Fair Market Value of any cash Restricted Payment shall be its face amount, and the Fair Market Value of any non-cash
Restricted Payment exceeding $15.0 million shall be determined conclusively by two senior officers of Plains acting in good faith
whose conclusions with respect thereto shall be set forth in an Officers� Certificate delivered to the trustee, provided, however, that
if the Fair Market Value of any non-cash Restricted Payment exceeds $40.0 million, such Fair Market Value shall be determined
conclusively by the Board of Directors of Plains and set forth in a board resolution, and a certified copy of such board resolution
shall be delivered to the trustee. For purposes of determining compliance with this covenant, in the event that a Restricted Payment
meets the criteria of more than one of the exceptions described in (1) through (14) above or is entitled to be made pursuant to the
first paragraph of this covenant, Plains shall, in its sole discretion, classify such Restricted Payment, or later classify, reclassify or
re-divide all or a portion of such Restricted Payment, in any manner that complies with this covenant.

Incurrence of indebtedness and issuance of preferred stock

Plains will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee
or otherwise become directly or indirectly liable, contingently or otherwise, with respect to (collectively, �incur,� with �incurrence�
having a correlative meaning) any Indebtedness (including Acquired Debt), and Plains will not issue any Disqualified Stock and will
not permit any of its Restricted Subsidiaries to issue any shares of preferred stock; provided, however, that Plains may incur
Indebtedness (including Acquired Debt) and issue Disqualified Stock, and Restricted Subsidiaries may incur Indebtedness
(including Acquired Debt) and issue preferred stock, if the Fixed Charge Coverage Ratio for Plains� most recently ended four full
fiscal quarters for which internal financial statements are available immediately preceding the date on which such additional
Indebtedness is incurred or such Disqualified Stock or preferred stock is issued, as the case may be, would have been at least 2.25
to 1.0, determined on a pro forma basis (including a pro forma application of the net proceeds therefrom), as if the additional
Indebtedness had been incurred or the Disqualified Stock or preferred stock had been issued, as the case may be, at the beginning
of such four-quarter period.
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Notwithstanding the foregoing, the first paragraph of this covenant will not prohibit the incurrence of any of the following (the items
of Indebtedness described below in this paragraph being referred to collectively as �Permitted Debt�):

(1) the incurrence by Plains and any Restricted Subsidiary of Indebtedness and letters of credit under Credit Facilities in an
aggregate principal amount at any one time outstanding under this clause (1) (with letters of credit being deemed to have a
principal amount equal to the maximum potential liability of Plains and its Restricted Subsidiaries thereunder) not to exceed the
greater of (i) $1.1 billion and (ii) 20% of Adjusted Consolidated Net Tangible Assets, determined as of the date of the incurrence of
such Indebtedness after giving pro forma effect to such incurrence and the application of the proceeds therefrom;

(2) the incurrence by Plains and its Restricted Subsidiaries of the Existing Indebtedness;

(3) the incurrence by Plains and the Subsidiary Guarantors of Indebtedness represented by the notes or the Guarantees of the
notes, to be incurred by Plains or any of the Subsidiary Guarantors on the Issue Date of the notes;

(4) the incurrence by Plains or any of its Restricted Subsidiaries of Indebtedness represented by Capital Lease Obligations,
mortgage financings or purchase money obligations, in each case, incurred for the purpose of financing all or any part of the
purchase price or cost of design, construction, installation or improvement of property, plant or equipment used in the business of
Plains or any of its Restricted Subsidiaries, in an aggregate principal amount, including all Permitted Refinancing Indebtedness
incurred to renew, refund, refinance, replace, defease or discharge any Indebtedness incurred pursuant to this clause (4), not to
exceed $50.0 million at any time outstanding;

(5) the incurrence by Plains or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness in exchange for, or the net
proceeds of which are used to refund, refinance, replace, defease or discharge Indebtedness (other than intercompany
Indebtedness) or Disqualified Stock of Plains, or Indebtedness (other than intercompany Indebtedness) or preferred stock of a
Restricted Subsidiary, in each case that was permitted by the indenture to be incurred or issued under the first paragraph of this
covenant or clause (2), (3), (4) or (10) of this paragraph or this clause (5);

(6) the incurrence by Plains or any of its Restricted Subsidiaries of intercompany Indebtedness between or among Plains and any
of its Restricted Subsidiaries; provided, however, that (a) any subsequent issuance or transfer of Equity Interests that results in any
such Indebtedness being held by a Person other than Plains or a Restricted Subsidiary and (b) any sale or other transfer of any
such Indebtedness to a Person that is not either Plains or a Restricted Subsidiary will be deemed, in each case, to constitute an
incurrence of such Indebtedness by Plains or such Restricted Subsidiary, as the case may be, that was not permitted by this clause
(6);

(7) the issuance by any of Plains� Restricted Subsidiaries to Plains or to any of its Restricted Subsidiaries of shares of preferred
stock; provided, however, that:

(a) any subsequent issuance or transfer of Equity Interests that results in any such preferred stock being held by a Person other
than Plains or a Restricted Subsidiary; and

(b) any sale or other transfer of any such preferred stock to a Person that is not either Plains or a Restricted Subsidiary,
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will be deemed, in each case, to constitute an issuance of such preferred stock by such Restricted Subsidiary that was not
permitted by this clause (7);

(8) the incurrence of obligations of Plains or a Restricted Subsidiary pursuant to Interest Rate and Currency Hedges, in each case
entered into in the ordinary course of business for the purpose of limiting risks that arise in the ordinary course of business of Plains
and its Restricted Subsidiaries;

(9) the guarantee by Plains or any of the Guarantors of Indebtedness of Plains or a Restricted Subsidiary that was permitted to be
incurred by another provision of this covenant; provided that if the Indebtedness being guaranteed is subordinated to or pari passu
with the notes, then the guarantee shall be subordinated or pari passu, as applicable, to the same extent as the Indebtedness
guaranteed;

(10) Permitted Acquisition Indebtedness;

(11) the incurrence by Plains or any Restricted Subsidiary of Indebtedness arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument inadvertently drawn against insufficient funds, so long as such Indebtedness is
covered within five business days;

(12) Indebtedness consisting of the financing of insurance premiums in customary amounts consistent with the operations and
business of Plains and the Restricted Subsidiaries;

(13) the incurrence by Plains or any Restricted Subsidiary of Indebtedness arising from agreements of Plains or any of its
Restricted Subsidiaries providing for indemnification, adjustment of purchase price or similar obligations, in each case, incurred or
assumed in connection with the disposition of any business, assets or Capital Stock of a Subsidiary, provided that the maximum
aggregate liability in respect of all such Indebtedness shall at no time exceed the gross proceeds actually received by Plains and its
Restricted Subsidiaries in connection with such disposition;

(14) the incurrence by Plains or any Restricted Subsidiary of Indebtedness arising from Guarantees of Indebtedness of joint
ventures at any time outstanding not to exceed the greater of $50.0 million and 1.0% of Adjusted Consolidated Net Tangible Assets
determined as of the date of incurrence of such Indebtedness after giving pro forma effect to such incurrence and the application of
proceeds thereof; and

(15) the incurrence by Plains or any of its Restricted Subsidiaries of Indebtedness in an aggregate principal amount (or accreted
value, as applicable) that, when taken together with all other Indebtedness of Plains outstanding on the date of such incurrence
(other than Indebtedness permitted by clauses (1) through (14) above or the first paragraph of this covenant) does not exceed the
greater of (a) 2.5% of Adjusted Consolidated Net Tangible Assets determined as of the date of incurrence of such Indebtedness
and (b) $125.0 million.

For purposes of determining compliance with this �Incurrence of indebtedness and issuance of preferred stock� covenant, in the
event that an item of proposed Indebtedness meets the criteria of more than one of the categories of Permitted Debt described in
clauses (1) through (15) of the second paragraph of this covenant, or is entitled to be incurred pursuant to the first paragraph of this
covenant, Plains will be permitted to divide and classify such item of Indebtedness on the date of its incurrence, or later divide and
reclassify all or a portion of such item of Indebtedness,
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in any manner that complies with this covenant. The accrual of interest, the accretion or amortization of original issue discount, the
payment of interest on any Indebtedness in the form of additional Indebtedness with the same terms, the reclassification of
preferred stock as Indebtedness due to a change in accounting principles, and the payment of dividends on Disqualified Stock in
the form of additional shares of the same class of Disqualified Stock will be deemed not to be an incurrence of Indebtedness or an
issuance of Disqualified Stock for purposes of this covenant; provided, in each such case, that the amount of any such accrual,
accretion or payment is included in Fixed Charges of Plains as accrued.

For purposes of determining compliance with any U.S. dollar-denominated restriction on the incurrence of Indebtedness and
issuance of preferred stock, the U.S. dollar-equivalent principal amount of Indebtedness denominated in a foreign currency shall be
calculated based on the relevant currency exchange rate in effect on the date such Indebtedness was incurred, in the case of term
Indebtedness, or first committed, in the case of revolving credit Indebtedness; provided that if such Indebtedness is incurred to
refinance other Indebtedness denominated in a foreign currency, and such refinancing would cause the applicable U.S.
dollar-denominated restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the date of such
refinancing, such U.S. dollar-denominated restriction shall be deemed not to have been exceeded so long as the principal amount
of such refinancing Indebtedness does not exceed the principal amount of such Indebtedness being refinanced. Notwithstanding
any other provision of this covenant, the maximum amount of Indebtedness that Plains may incur pursuant to this covenant shall
not be deemed to be exceeded solely as a result of fluctuations in the exchange rate of currencies. The principal amount of any
Permitted Refinancing Indebtedness incurred to refinance other Indebtedness, if incurred in a different currency from the
Indebtedness being refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in which such
Permitted Refinancing Indebtedness is denominated that is in effect on the date of such refinancing.

Limitation on liens

Plains will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur or permit to exist any Lien
(other than Permitted Liens) upon any Principal Property or any shares of stock or Indebtedness of any Restricted Subsidiary that
owns or leases any Principal Property (whether such Principal Property, shares of stock or Indebtedness are now owned or
hereafter acquired), securing any Subordinated Debt or other Indebtedness, unless:

(1) in the case of Liens securing Subordinated Debt of Plains or a Subsidiary Guarantor, the notes or Subsidiary Guarantee, as
applicable, are secured by a Lien on such Principal Property or such shares of stock or Indebtedness on a senior basis to the
Subordinated Debt so secured with the same priority as the notes or such Subsidiary Guarantee, as applicable, has to such
Subordinated Debt until such time as such Subordinated Debt is no longer so secured by a Lien; and

(2) in the case of Liens securing other Indebtedness of Plains or a Subsidiary Guarantor, the notes or Subsidiary Guarantees, as
applicable, are secured by a Lien on such Principal Property or such shares of stock or Indebtedness on an equal and ratable basis
with the other Indebtedness so secured until such time as such other Indebtedness is no longer so secured by a Lien.
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Dividend and other payment restrictions affecting subsidiaries

Plains will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit to exist or become
effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:

(a) pay dividends or make any other distributions on its Capital Stock to Plains or any of its Restricted Subsidiaries, or with respect
to any other interest or participation in, or measured by, its profits, or pay any indebtedness owed to Plains or any of its Restricted
Subsidiaries;

(b) make loans or advances to Plains or any of its Restricted Subsidiaries; or

(c) sell, lease or transfer any of its properties or assets to Plains or any of its Restricted Subsidiaries.

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:

(1) agreements governing Existing Indebtedness and Credit Facilities as in effect on March 13, 2007 and any amendments,
restatements, modifications, renewals, supplements, increases, refundings, replacements or refinancings of those agreements;
provided that the amendments, restatements, modifications, renewals, supplements, increases, refundings, replacements or
refinancings are no more restrictive, taken as a whole, with respect to such dividend and other payment restrictions than those
contained in those agreements on March 13, 2007;

(2) the indenture, the notes and the Subsidiary Guarantees;

(3) applicable law, rule, regulation, order, approval, permit or similar restriction;

(4) any instrument governing Indebtedness or Capital Stock of a Person acquired by Plains or any of its Restricted Subsidiaries as
in effect at the time of such acquisition (except to the extent such Indebtedness or Capital Stock was incurred in connection with or
in contemplation of such acquisition), which encumbrance or restriction is not applicable to any Person, or the properties or assets
of any Person, other than the Person, or the property or assets of the Person, so acquired; provided that, in the case of
Indebtedness, such Indebtedness was permitted by the terms of the indenture to be incurred;

(5) customary non-assignment provisions in contracts, leases and licenses (including, without limitation, licenses of intellectual
property) entered into in the ordinary course of business;

(6) any agreement for the sale or other disposition of assets, including without limitation an agreement for the sale or other
disposition of the Capital Stock or assets of a Restricted Subsidiary, that restricts distributions by the applicable Restricted
Subsidiary pending the sale or other disposition;

(7) Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements governing such Permitted
Refinancing Indebtedness are not materially more restrictive, taken as a whole, than those contained in the agreements governing
the Indebtedness being refinanced;

S-49

Edgar Filing: POGO PRODUCING CO LLC - Form 424B5

Table of Contents 66



Table of Contents

(8) Liens permitted to be incurred under the provisions of the covenant described above under the caption ��Limitation on liens�
that limit the right of the debtor to dispose of the assets subject to such Liens;

(9) the issuance of preferred stock by a Restricted Subsidiary or the payment of dividends thereon in accordance with the terms
thereof; provided that issuance of such preferred stock is permitted pursuant to the covenant described under the caption
��Incurrence of indebtedness and issuance of preferred stock� and the terms of such preferred stock do not expressly restrict the
ability of a Restricted Subsidiary to pay dividends or make any other distributions on its Capital Stock (other than requirements to
pay dividends or liquidation preferences on such preferred stock prior to paying any dividends or making any other distributions on
such other Capital Stock);

(10) other Indebtedness of Plains or any of its Restricted Subsidiaries permitted to be incurred pursuant to an agreement entered
into subsequent to March 13, 2007 in accordance with the covenant described under the caption ��Incurrence of indebtedness and
issuance of preferred stock;� provided that the provisions relating to such encumbrance or restriction contained in such
Indebtedness are not materially less favorable to Plains and its Restricted Subsidiaries taken as a whole, as determined by Plains
in good faith, than the provisions contained in the Credit Facilities and in the indenture as in effect on March 13, 2007;

(11) customary provisions restricting subletting or assignment of any lease governing a leasehold interest;

(12) Hedging Obligations permitted from time to time under the indenture;

(13) restrictions on cash or other deposits or net worth imposed by customers under contracts entered into in the ordinary course of
business; and

(14) with respect only to encumbrances or restrictions of the type referred to in clause (c) of the immediately preceding paragraph:

(a) customary nonassignment provisions (including provisions forbidding subletting) in leases governing leasehold interests or
Farm-In Agreements or Farm-Out Agreements relating to leasehold interests in oil and gas properties to the extent such provisions
restrict the transfer of the lease, the property leased thereunder or the other interests therein;

(b) provisions limiting the disposition or distribution of assets or property in, or transfer of Capital Stock of, joint venture
agreements, asset sale agreements, sale-leaseback agreements, stock sale agreements and other similar agreements entered into
(i) in the ordinary course of business, consistent with past practice or (ii) with the approval of Plains� Board of Directors, which
limitations are applicable only to the assets, property or Capital Stock that are the subject of such agreements; and

(c) Capital Lease Obligations, security agreements, mortgages, purchase money agreements or similar instruments to the extent
such encumbrance or restriction restricts the transfer of the property (including Capital Stock) subject to such Capital Lease
Obligations, security agreements, mortgages, purchase money agreements or similar instruments.
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Transactions with affiliates

Plains will not, and will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise
dispose of any of its properties or assets to, or purchase any property or assets from, or enter into or make or amend any
transaction, contract, agreement, understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of Plains (each,
an �Affiliate Transaction�), unless:

(1) the Affiliate Transaction is on terms that are no less favorable to Plains or the relevant Restricted Subsidiary than those that
would have been obtained in a comparable transaction by Plains or such Restricted Subsidiary with an unrelated Person; and

(2) Plains delivers to the trustee:

(a) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of
$20.0 million, a resolution of the Board of Directors of Plains set forth in an officers� certificate certifying that such Affiliate
Transaction complies with this covenant and that such Affiliate Transaction has been approved by a majority of the disinterested
members of the Board of Directors of Plains; and

(b) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of
$40.0 million, an opinion as to the fairness to Plains or such Subsidiary of such Affiliate Transaction from a financial point of view
issued by an accounting, appraisal or investment banking firm of national standing.

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions of the prior
paragraph:

(1) any employment, consulting or similar agreement or other compensation, or arrangement, stock option or stock ownership plan,
employee benefit plan, officer or director indemnification agreement, restricted stock agreement, severance agreement or other
compensation plan or arrangement entered into by Plains or any of its Restricted Subsidiaries in the ordinary course of business
and payments, awards, grants or issuances of securities pursuant thereto;

(2) transactions between or among Plains and/or its Restricted Subsidiaries;

(3) transactions with a Person that is an Affiliate of Plains solely because Plains owns, directly or through a Subsidiary, an Equity
Interest in, or controls, such Person;

(4) reasonable fees and expenses and compensation paid to, and indemnity or insurance provided on behalf of, officers, directors
or employees of Plains or any Restricted Subsidiaries;

(5) any issuance of Equity Interests (other than Disqualified Stock) of Plains to, or receipt of a capital contribution from, Affiliates (or
a Person that becomes an Affiliate) of Plains;

(6) any Permitted Investments or Restricted Payments that do not violate the provisions of the indenture described above under the
caption ��Restricted payments;�

(7) loans or advances to employees in the ordinary course of business or consistent with past practice;
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(8) advances to or reimbursements of employees for moving, entertainment and travel expenses, drawing accounts and similar
expenditures in the ordinary course of business;

(9) the performance of obligations of Plains or any of its Restricted Subsidiaries under the terms of any written agreement to which
Plains or any of its Restricted Subsidiaries was a party on March 13, 2007, as these agreements may be amended, modified or
supplemented from time to time; provided, however, that any future amendment, modification or supplement entered into after
March 13, 2007 will be permitted to the extent that its terms do not materially and adversely affect the rights of any holders of the
notes (as determined in good faith by the Board of Directors of Plains) as compared to the terms of the agreements in effect on
March 13, 2007;

(10)(a) guarantees of performance by Plains and its Restricted Subsidiaries of Plains� Unrestricted Subsidiaries in the ordinary
course of business, except for guarantees of Indebtedness in respect of borrowed money, and (b) pledges of Equity Interests of
Plains� Unrestricted Subsidiaries for the benefit of lenders of Plains� Unrestricted Subsidiaries; and

(11) transactions between Plains and any person, a director of which is also a director of Plains; provided, however, that such
director abstains from voting as a director of Plains on any matter involving such other Person.

Designation of restricted and unrestricted subsidiaries

The Board of Directors of Plains may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if that designation would
not cause a Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the aggregate Fair Market Value of all
outstanding Investments owned by Plains and its Restricted Subsidiaries in the Subsidiary designated as Unrestricted will be
deemed to be an Investment made as of the time of the designation and will reduce the amount available for Restricted Payments
under the covenant described above under the caption ��Restricted payments� or under one or more clauses of the definition of
Permitted Investments, as determined by Plains. That designation will only be permitted if the Investment would be permitted at
that time and if the Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary.

Any designation of a Subsidiary of Plains as an Unrestricted Subsidiary will be evidenced to the trustee by filing with the trustee a
certified copy of a resolution of the Board of Directors of Plains giving effect to such designation and an officers� certificate certifying
that such designation complied with the preceding conditions and was permitted by the covenant described above under the
caption ��Restricted payments.� If, at any time, any Unrestricted Subsidiary would fail to meet the preceding requirements as an
Unrestricted Subsidiary, it will thereafter cease to be an Unrestricted Subsidiary for purposes of the indenture and any
Indebtedness of such Subsidiary will be deemed to be incurred by a Restricted Subsidiary as of such date and, if such
Indebtedness is not permitted to be incurred as of such date under the covenant described under the caption ��Incurrence of
indebtedness and issuance of preferred stock,� Plains will be in default of such covenant. The Board of Directors of Plains may at
any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided that such designation will be deemed to be
an incurrence of Indebtedness by a Restricted Subsidiary of any outstanding Indebtedness of such Unrestricted Subsidiary, and
such designation will only be permitted if (1) such Indebtedness is permitted under the covenant described under the caption
��Incurrence of indebtedness and issuance of preferred stock,� calculated on a pro forma basis
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as if such designation had occurred at the beginning of the four-quarter reference period; and (2) no Default or Event of Default
would be in existence following such designation.

Reports

Regardless of whether required by the rules and regulations of the SEC, so long as any notes are outstanding, Plains will file with
the SEC for public availability, within the time periods specified in the SEC�s rules and regulations (unless the SEC will not accept
such a filing, in which case Plains will furnish to the holders of notes or cause the trustee to furnish to the holders of notes, within
the time periods specified in the SEC�s rules and regulations):

(1) all quarterly and annual reports that would be required to be filed with the SEC on Forms 10-Q and 10-K if Plains were required
to file such reports; and

(2) all current reports that would be required to be filed with the SEC on Form 8-K if Plains were required to file such reports.

All such reports will be prepared in all material respects in accordance with all of the rules and regulations applicable to such
reports. Each Annual Report on Form 10-K will include a report on Plains� consolidated financial statements by Plains� certified
independent accountants.

If, at any time, Plains is no longer subject to the periodic reporting requirements of the Exchange Act for any reason, Plains will
nevertheless continue filing the reports specified in the preceding paragraphs of this covenant with the SEC within the time periods
specified above unless the SEC will not accept such a filing. Plains will not take any action for the purpose of causing the SEC not
to accept any such filings. If, notwithstanding the foregoing, the SEC will not accept Plains� filings for any reason, Plains will post the
reports referred to in the preceding paragraphs on its website within the time periods that would apply if Plains were required to file
those reports with the SEC.

If Plains has designated any of its Subsidiaries as Unrestricted Subsidiaries, then, to the extent material, the quarterly and annual
financial information required by the preceding paragraphs will include a reasonably detailed presentation, either on the face of the
financial statements or in the footnotes thereto, and in Management�s Discussion and Analysis of Financial Condition and Results of
Operations, of the financial condition and results of operations of Plains and its Restricted Subsidiaries separate from the financial
condition and results of operations of the Unrestricted Subsidiaries of Plains.

Future subsidiary guarantors

If any Domestic Restricted Subsidiary that is not a Subsidiary Guarantor is or becomes obligated under any Indebtedness pursuant
to a Guarantee of Indebtedness of Plains or any Subsidiary Guarantor (other than the notes), and the maximum principal amount of
Indebtedness of such Domestic Restricted Subsidiary under such Guarantee exceeds $10.0 million, then Plains shall cause that
Domestic Restricted Subsidiary to Guarantee the notes and become a Subsidiary Guarantor, pursuant to the Subsidiary Guarantee
provisions of the indenture, by executing a supplemental indenture and delivering it to the trustee within 30 days after the date on
which such Domestic Restricted Subsidiary Guaranteed such Indebtedness of Plains or a Subsidiary Guarantor; provided,
however, that Plains shall not be required to cause such Domestic Restricted Subsidiary to so Guarantee the notes and become a
Subsidiary Guarantor prior to the 180th day

S-53

Edgar Filing: POGO PRODUCING CO LLC - Form 424B5

Table of Contents 70



Table of Contents

after the consummation of any transaction (including without limitation any merger, consolidation or purchase) pursuant to which
such Domestic Restricted Subsidiary becomes a Subsidiary of Plains.

Merger, consolidation or sale of substantially all assets

Plains will not, directly or indirectly, consolidate, amalgamate or merge with or into another Person (regardless of whether Plains is
the surviving corporation), convert into another form of entity or continue in another jurisdiction, or sell, assign, transfer, lease,
convey or otherwise dispose of all or substantially all of its properties or assets, in one or more related transactions, to another
Person, unless:

(1) either: (a) Plains is the surviving corporation; or (b) the Person formed by or surviving any such consolidation, amalgamation or
merger or resulting from such conversion (if other than Plains) or to which such sale, assignment, transfer, conveyance or other
disposition has been made is a corporation, limited liability company or limited partnership organized or existing under the laws of
the United States, any state of the United States or the District of Columbia;

(2) the Person formed by or surviving any such conversion, consolidation, amalgamation or merger (if other than Plains) or the
Person to which such sale, assignment, transfer, conveyance or other disposition has been made assumes all the obligations of
Plains under the notes and the indenture pursuant to agreements reasonably satisfactory to the trustee; provided that, unless such
Person is a corporation, a corporate co-issuer of the notes will be added to the indenture by agreements reasonably satisfactory to
the trustee;

(3) immediately after such transaction or transactions, no Default or Event of Default exists; and

(4) Plains or the Person formed by or surviving any such consolidation, amalgamation or merger (if other than Plains), or to which
such sale, assignment, transfer, conveyance or other disposition has been made:

(a) would have Consolidated Net Worth immediately after the transaction equal to or greater than the Consolidated Net Worth of
Plains immediately preceding the transaction;

(b) would, on the date of such transaction after giving pro forma effect thereto and any related financing transactions as if the same
had occurred at the beginning of the applicable four-quarter period, be permitted to incur at least $1.00 of additional Indebtedness
pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant described above under the
caption ��Incurrence of indebtedness and issuance of preferred stock;� or

(c) would, on the date of such transaction after giving pro forma effect thereto and any related financing transactions as if the same
had occurred at the beginning of the applicable four-quarter period, have a Fixed Charge Coverage Ratio that is not less than the
Fixed Charged Coverage Ratio of Plains and its Restricted Subsidiaries immediately prior to such transaction.
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For purposes of this covenant, the sale, lease, conveyance, assignment, transfer, or other disposition of all or substantially all of the
properties and assets of one or more Subsidiaries of Plains, which properties and assets, if held by Plains instead of such
Subsidiaries, would constitute all or substantially all of the properties and assets of Plains on a consolidated basis, shall be deemed
to be the transfer of all or substantially all of the assets of Plains.

The surviving entity will succeed to, and be substituted for, and may exercise every right and power of, Plains under the indenture;
provided, however, that Plains will not be released from the obligation to pay the principal of and interest on the notes except in the
case of a sale of all of Plains� assets in a transaction that is subject to, and that complies with the provisions of, this covenant.

Notwithstanding the restrictions described in clause (4) of the first paragraph of this covenant, any Restricted Subsidiary may
consolidate with, merge into or transfer all or part of its properties and assets to Plains, Plains may merge into a Restricted
Subsidiary for the purpose of reincorporating Plains in another jurisdiction, and any Restricted Subsidiary may consolidate with,
merge into or transfer all or part of its properties and assets to another Restricted Subsidiary.

Although there is a limited body of case law interpreting the phrase �substantially all,� there is no precise established definition of
the phrase under applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a
particular transaction would involve �all or substantially all� of the property or assets of a Person.

Covenant termination

From and after the occurrence of an Investment Grade Rating Event, we and our Restricted Subsidiaries will no longer be subject
to the provisions of the indenture, described above under the following headings:

� ��Repurchase requirements at the option of holders�Change of control;�

� ��Repurchase requirements at the option of holders�Asset sales;�

� ��Covenants�Restricted payments;�

� ��Covenants�Incurrence of indebtedness and issuance of preferred stock;�

� ��Covenants�Dividend and other payment restrictions affecting subsidiaries;�

� clause (4) of the covenant described under ��Covenants�Merger, consolidation or sale of substantially all assets;�

� ��Covenants�Transactions with affiliates;� and

� ��Covenants�Designation of restricted and unrestricted subsidiaries.�
(collectively, the �Terminated Covenants�). Consequently, after the date on which we and our Restricted Subsidiaries are no
longer subject to the Terminated Covenants, the notes will be entitled to substantially reduced covenant protection.
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Events of default

Under the indenture, an Event of Default is defined as any of the following:

(1) default in any payment of interest on any note under the indenture when due, continued for 30 days;

(2) default in the payment of principal of or premium, if any, on any note under the indenture when due at its Stated Maturity, upon
optional redemption, upon required repurchase, upon declaration or otherwise;

(3) failure by Plains to comply with its obligations under ��Covenants�Merger, consolidation or sale of substantially all assets� or
to consummate a purchase of notes when required pursuant to the covenants described under the caption ��Repurchase
requirements at the option of holders;�

(4) failure by Plains or any of its Restricted Subsidiaries for 30 days after notice from the trustee or the holders of at least 25% in
aggregate principal amount of the then outstanding notes to comply with the provisions described under the captions
��Covenants�Restricted payments� or ��Covenants�Incurrence of indebtedness and issuance of preferred stock� or to comply
with the provisions described under the captions ��Repurchase requirements at the option of holders� to the extent not described
in clause (3) above;

(5)(a) except as addressed in subclause (b) of this clause (5), failure by Plains or any of its Restricted Subsidiaries for 60 days after
notice from the trustee or the holders of at least 25% in aggregate principal amount of the then outstanding notes to comply with
any of the other agreements in the indenture or the notes or (b) failure by Plains for 180 days after notice from the trustee or the
holders of at least 25% in aggregate principal amount of the then outstanding notes to comply with the covenant described under
the caption ��Covenants�Reports;�

(6) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or
evidenced any Indebtedness for money borrowed by Plains or any of its Restricted Subsidiaries (or the payment of which is
guaranteed by Plains or any of its Restricted Subsidiaries), other than Indebtedness owed to Plains or a Restricted Subsidiary,
whether such Indebtedness or guarantee now exists, or is created after the Issue Date with respect to the notes, which default:

(a) is caused by a failure to pay principal of, or interest or premium, if any, on such Indebtedness prior to the expiration of the grace
period provided in such Indebtedness (�payment default�); or

(b) results in the acceleration of such Indebtedness prior to its maturity;

and, in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such
Indebtedness under which there has been a payment default or the maturity of which has been so accelerated, aggregates $50.0
million or more;

(7) failure by Plains or any Significant Subsidiary or group of Restricted Subsidiaries that, taken together (as of the latest audited
consolidated financial statements for Plains and its Restricted Subsidiaries), would constitute a Significant Subsidiary to pay final
judgments aggregating in excess of $50.0 million (net of any amounts that a reputable and creditworthy
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insurance company has acknowledged liability for in writing), which judgments are not paid, discharged or stayed for a period of 60
days;

(8) any Subsidiary Guarantee shall be held in a judicial proceeding, or be asserted by Plains or any Subsidiary Guarantor, as
applicable, not to be, enforceable or valid or shall cease to be in full force and effect (except pursuant to the release or termination
of any such Subsidiary Guarantee in accordance with the indenture); or

(9) certain events of bankruptcy, insolvency or reorganization of Plains or a Significant Subsidiary or group of Restricted
Subsidiaries that, taken together (as of the latest audited consolidated financial statements for Plains and its Restricted
Subsidiaries), would constitute a Significant Subsidiary.

The indenture provides that in the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect
to Plains, any Restricted Subsidiary that is a Significant Subsidiary or any group of Restricted Subsidiaries of Plains that, taken
together, would constitute a Significant Subsidiary, all then outstanding notes will become due and payable immediately without
further action or notice. However, the effect of such provision may be limited by applicable law. If any other Event of Default occurs
and is continuing, the trustee or the holders of at least 25% in aggregate principal amount of the then outstanding notes may
declare all of the notes to be due and payable immediately by notice in writing to Plains and, in case of a notice by holders, also to
the trustee specifying the respective Event of Default and that it is a notice of acceleration.

Upon any failure by Plains for 60 days to comply with the covenant described under the caption ��Covenants�Reports,� the
interest rate on the notes will increase by 50 basis points (0.5%) and remain at such increased rate thereafter but only for so long
as there is a Default under such covenant, and upon resumption of compliance by Plains with such covenant, the interest rate on
the notes will be reset at the initial rate applicable thereto on the Issue Date.

Subject to certain limitations, holders of a majority in aggregate principal amount of the then outstanding notes may direct the
trustee in its exercise of any trust or power with respect to the notes. The trustee may withhold from holders of the notes notice of
any continuing Default or Event of Default if it determines that withholding notice is in their interest, except a Default or Event of
Default relating to the payment of principal, interest or premium, if any.

Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default occurs and is continuing,
the trustee will be under no obligation to exercise any of the rights or powers under the indenture at the request or direction of any
holders of notes unless such holders have offered to the trustee reasonable indemnity or security against any loss, liability or
expense. Except to enforce the right to receive payment of principal, premium, if any, or interest, when due, no holder of a note
may pursue any remedy with respect to the indenture or the notes unless:

(a) such holder has previously given the trustee notice of a continuing Event of Default;

(b) holders of at least 25% in aggregate principal amount of the then outstanding notes have requested the trustee to pursue the
remedy;

(c) such holders have offered the trustee reasonable security or indemnity against any loss, liability or expense;
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(d) the trustee has not complied with such request within 60 days after the receipt of the request and the offer of security or
indemnity; and

(e) holders of a majority in aggregate principal amount of the then outstanding notes have not given the trustee a direction
inconsistent with such request within such 60-day period.

The holders of a majority in aggregate principal amount of the then outstanding notes by notice to the trustee may, on behalf of the
holders of all of the notes, rescind an acceleration or waive any existing Default or Event of Default and its consequences under the
indenture except a continuing Default or Event of Default in the payment of interest or premium, if any, on, or the principal of, the
notes.

Notwithstanding the foregoing, if an Event of Default specified in clause (6) above shall have occurred and be continuing, such
Event of Default and any consequential acceleration shall be automatically rescinded if (i) the Indebtedness that is the subject of
such Event of Default has been repaid, or (ii) if the default relating to such Indebtedness is waived or cured and if such
Indebtedness has been accelerated, then the holders thereof have rescinded their declaration of acceleration in respect of such
Indebtedness.

Plains is required to deliver to the trustee annually a statement regarding compliance with the indenture. Upon becoming aware of
any Default or Event of Default, Plains is required within five business days to deliver to the trustee a statement specifying such
Default or Event of Default.

Defeasance

The defeasance provisions of the indenture described in the accompanying prospectus will apply to the notes. In particular, Plains
may, at its option and at any time, elect to have its obligations released with respect to the provisions of the indenture described
above under ��Repurchase requirements at the option of holders� and under ��Covenants� (other than the covenant described
under ��Covenants�Merger, consolidation or sale of substantially all assets,� except to the extent described below) and the
limitation imposed by clause (4) under ��Covenants�Merger, consolidation or sale of substantially all assets� (such release and
termination being referred to as �Covenant defeasance�), and thereafter any omission to comply with such obligations or
provisions will not constitute a Default or Event of Default. In the event Covenant Defeasance occurs in accordance with the
indenture, the Events of Default described under clauses (3) through (7) under the caption ��Events of default and remedies� and
the Event of Default described under clause (9) under the caption ��Events of default and remedies� (but only with respect to
Subsidiaries of Plains), in each case, will no longer constitute an Event of Default.

Concerning the trustee

Wells Fargo Bank, N.A. is the trustee under the indenture and has been appointed by Plains as initial registrar and paying agent
with regard to the notes.

Additional information

Anyone who receives this prospectus may obtain a copy of the indenture without charge by writing to Plains Exploration &
Production Company, 700 Milam, Suite 3100, Houston, Texas 77002.
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Governing law

The indenture, the notes and the Subsidiary Guarantees will be governed by the laws of the State of New York.

Definitions

�Acquired Debt� means, with respect to any specified Person:

(1) Indebtedness of any other Person existing at the time such other Person is merged with or into or became a Subsidiary of such
specified Person, regardless of whether such Indebtedness is incurred in connection with, or in contemplation of, such other
Person merging with or into, or becoming a Restricted Subsidiary of, such specified Person, but excluding Indebtedness which is
extinguished, retired or repaid in connection with such Person merging with or becoming a Subsidiary of such specified Person;
and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person.

�Acquired Subordinated Indebtedness� means Subordinated Debt of Plains or any of its Restricted Subsidiaries, that is Acquired
Debt and was not incurred in connection with, or in contemplation of, another Person merging with or into, or becoming a Restricted
Subsidiary of, Plains or any of its Subsidiaries.

�Additional Assets� means:

(1) any property or assets (other than Indebtedness and Capital Stock) to be used by Plains or a Restricted Subsidiary in a Related
Business;

(2) the Capital Stock of a Person that becomes a Restricted Subsidiary as a result of the acquisition of such Capital Stock by Plains
or a Restricted Subsidiary;

(3) Capital Stock constituting a minority interest in any Person that at such time is a Restricted Subsidiary; or

(4) Capital Stock of any Subsidiary of Plains; provided that all the Capital Stock of such Subsidiary held by Plains or any of its
Restricted Subsidiaries shall entitle Plains or such Restricted Subsidiary to not less than a pro rata portion of all dividends or other
distributions made by such Subsidiary upon any of such Capital Stock;

provided further, however, that, in the case of clauses (2), (3) and (4), such Subsidiary is primarily engaged in a Related Business.

�Adjusted Consolidated Net Tangible Assets� means (without duplication), as of the date of determination, the remainder of:

(a) the sum of:

(i) discounted future net revenues from proved oil and gas reserves of Plains and its Restricted Subsidiaries calculated in
accordance with SEC guidelines before any provincial, territorial, state, Federal or foreign income taxes, as estimated by Plains in a
reserve report prepared as of the end of Plains� most recently completed fiscal year for which audited financial statements are
available and giving effect to applicable Oil and
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Natural Gas Hedging Contracts, as increased by, as of the date of determination, the estimated discounted future net revenues
from:

(A) estimated proved oil and gas reserves acquired since such year end, which reserves were not reflected in such year end
reserve report, and

(B) estimated oil and gas reserves attributable to upward revisions of estimates of proved oil and gas reserves (including previously
estimated development costs incurred during the period and the accretion of discount since the prior period end) since such year
end due to exploration, development, exploitation or other activities, in each case calculated in accordance with SEC guidelines,

and decreased by, as of the date of determination, the estimated discounted future net revenues from:

(C) estimated proved oil and gas reserves reflected in such reserve report produced or disposed of since such year end, and

(D) estimated oil and gas reserves attributable to downward revisions of estimates of proved oil and gas reserves reflected in such
reserve report since such year end due to changes in geological conditions or other factors which would, in accordance with
standard industry practice, cause such revisions, in each case calculated substantially in accordance with SEC guidelines,

in each case as estimated by Plains� petroleum engineers or any independent petroleum engineers engaged by Plains for that
purpose;

(ii) the capitalized costs that are attributable to oil and gas properties of Plains and its Restricted Subsidiaries to which no proved oil
and gas reserves are attributable, based on Plains� books and records as of a date no earlier than the date of Plains� latest available
annual or quarterly financial statements;

(iii) the Net Working Capital (excluding, to the extent included in the determination of discounted future net revenues under clause
(i)(A) above, any adjustments made pursuant to FAS 143) on a date no earlier than the date of Plains� latest annual or quarterly
financial statements; and

(iv) the greater of:

(A) the net book value of other tangible assets of Plains and its Restricted Subsidiaries, as of a date no earlier than the date of
Plains� latest annual or quarterly financial statements, and

(B) the appraised value, as estimated by independent appraisers, of other tangible assets of Plains and its Restricted Subsidiaries,
as of a date no earlier than the date of Plains� latest audited financial statements (provided that Plains shall not be required to obtain
such appraisal solely for the purpose of determining this value); minus

(b) the sum of:

(i) the net book value of shares of stock of any class of Capital Stock of a Restricted Subsidiary that are not owned by Plains or a
Restricted Subsidiary;
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(ii) any net gas balancing liabilities of Plains and its Restricted Subsidiaries reflected in Plains� latest audited financial statements;

(iii) to the extent included in (a)(i) above, the discounted future net revenues, calculated in accordance with SEC guidelines
(utilizing the prices utilized in Plains� year end reserve report), attributable to reserves which are required to be delivered to third
parties to fully satisfy the obligations of Plains and its Restricted Subsidiaries with respect to Volumetric Production Payments
(determined, if applicable, using the schedules specified with respect thereto); and

(iv) the discounted future net revenues, calculated in accordance with SEC guidelines, attributable to reserves subject to
Dollar-Denominated Production Payments which, based on the estimates of production and price assumptions included in
determining the discounted future net revenues specified in (a)(i) above, would be necessary to fully satisfy the payment obligations
of Plains and its Subsidiaries with respect to Dollar-Denominated Production Payments (determined, if applicable, using the
schedules specified with respect thereto).

If Plains changes its method of accounting from the full cost or a similar method to the successful efforts method of accounting,
�Adjusted Consolidated Net Tangible Assets� will continue to be calculated as if Plains were still using the full cost or a similar
method of accounting.

�Affiliate� of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or
indirect common control with such specified Person. For purposes of this definition, �control,� as used with respect to any Person,
means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of such
Person, whether through the ownership of voting securities, by agreement or otherwise. For purposes of this definition, the terms
�controlling,� �controlled by� and �under common control with� have correlative meanings.

�Asset Sale� means:

(1) the sale, lease, conveyance or other disposition of any assets or rights (including by way of a Production Payment or a sale and
leaseback transaction); provided that the sale, lease, conveyance or other disposition of all or substantially all of the assets of
Plains and its Restricted Subsidiaries taken as a whole will be governed by the provisions of the indenture described above under
the caption ��Repurchase requirements at the option of holders�Change of control� and/or the provisions described above under
the caption ��Covenants�Merger, consolidation or sale of substantially all assets� and not by the provisions of the Asset Sale
covenant; and

(2) the issuance of Equity Interests in any of Plains� Restricted Subsidiaries (other than directors� qualifying shares) or the sale of
Equity Interests held by Plains or its Subsidiaries in any of its Subsidiaries.

Notwithstanding the preceding, none of the following items will be deemed to be an Asset Sale:

(1) any single transaction or series of related transactions that involves assets having a Fair Market Value of less than $20.0
million;

(2) a transfer of assets between or among Plains and its Restricted Subsidiaries;
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(3) an issuance of Equity Interests by a Restricted Subsidiary to Plains or to a Restricted Subsidiary;

(4) the sale or lease of equipment, inventory, products, services, accounts receivable or other assets in the ordinary course of
business, and any sale or other disposition of damaged, worn-out or obsolete assets or assets that are no longer useful in the
conduct of the business of Plains and its Restricted Subsidiaries;

(5) the sale or other disposition of cash or Cash Equivalents;

(6) a Restricted Payment that does not violate the covenant described above under the caption ��Covenants�Restricted
payments;�

(7) the consummation of a Permitted Investment, including, without limitation, unwinding any Hedging Obligations;

(8) a disposition of Hydrocarbons or mineral products inventory in the ordinary course of business;

(9) the sale or transfer (regardless of whether in the ordinary course of business) of crude oil and natural gas properties or direct or
indirect interests in real property; provided that at the time of such sale or transfer such properties do not have associated with
them any proved reserves;

(10) the farm-out, lease or sublease of developed or undeveloped crude oil or natural gas properties owned or held by Plains or
such Restricted Subsidiary in exchange for crude oil and natural gas properties owned or held by another Person;

(11) any trade or exchange by Plains or any Restricted Subsidiaries of oil and gas properties or other properties or assets for oil
and gas properties or other properties or assets owned or held by another Person, provided that the fair market value of the
properties or assets traded or exchanged by Plains or such Restricted Subsidiary (together with any cash) is reasonably equivalent
to the fair market value of the properties or assets (together with any cash) to be received by Plains or such Restricted Subsidiary,
and provided further that any net cash received must be applied in accordance with the provisions described above under the
caption ��Repurchase requirements at the option of holders�Asset sales;�

(12) the creation or perfection of a Lien (but not, except to the extent contemplated in clause (13) below, the sale or other
disposition of the properties or assets subject to such Lien);

(13) the creation or perfection of a Permitted Lien and the exercise by any Person in whose favor a Permitted Lien is granted of any
of its rights in respect of that Permitted Lien;

(14) the licensing or sublicensing of intellectual property, including, without limitation, licenses for seismic data, in the ordinary
course of business and which do not materially interfere with the business of Plains and its Restricted Subsidiaries;

(15) surrender or waiver of contract rights or the settlement, release or surrender of contract, tort or other claims of any kind; and

(16) the disposition of oil and natural gas properties in connection with tax credit transactions complying with Section 29 of the
Internal Revenue Code or any successor or analogous provisions of the Internal Revenue Code.
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�Board of Directors� means, as to any Person, the board of directors of such Person or any duly authorized committee thereof.

�Capital Stock� means:

(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however
designated) of corporate stock;

(3) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or membership
interests; and

(4) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or
distributions of assets of, the issuing Person, but excluding from all of the foregoing any debt securities convertible into Capital
Stock, regardless of whether such debt securities include any right of participation with Capital Stock.

�Capital Lease Obligation� means, at the time any determination is to be made, the amount of the liability in respect of a capital
lease that would at that time be required to be capitalized on a balance sheet in accordance with GAAP, and the Stated Maturity
thereof shall be the date of the last payment of rent or any other amount due under such lease prior to the first date upon which
such lease may be prepaid by the lessee without payment of a penalty.

�Cash Equivalents� means:

(1) United States dollars;

(2) securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality of
the United States government (provided that the full faith and credit of the United States is pledged in support of those securities)
having maturities of not more than one year from the date of acquisition;

(3) marketable general obligations issued by any state of the United States of America or any political subdivision of any such state
or any public instrumentality thereof maturing within one year from the date of acquisition thereof and, at the time of acquisition
thereof, having a credit rating of �A� or better from either S&P or Moody�s;

(4) certificates of deposit, demand deposit accounts and eurodollar time deposits with maturities of one year or less from the date
of acquisition, bankers� acceptances with maturities not exceeding one year and overnight bank deposits, in each case, with any
domestic commercial bank having capital and surplus in excess of $500.0 million and a Thomson Bank Watch Rating of �B� or
better;

(5) repurchase obligations with a term of not more than seven days for underlying securities of the types described in clauses (2),
(3) and (4) above entered into with any financial institution meeting the qualifications specified in clause (4) above;

(6) commercial paper having one of the two highest ratings obtainable from Moody�s or S&P and, in each case, maturing within one
year after the date of acquisition;

(7) money market funds at least 95% of the assets of which constitute Cash Equivalents of the kinds described in clauses
(1) through (6) of this definition; and
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(8) deposits in any currency available for withdrawal on demand with any commercial bank that is organized under the laws of any
country in which Plains or any Restricted Subsidiary maintains its chief executive office or is engaged in the Related Business,
provided that all such deposits are made in such accounts in the ordinary course of business.

�Change of Control� means:

(1) any �person� or �group� of related persons (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act), other
than Permitted Holders, is or becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except
that such person or group shall be deemed to have �beneficial ownership� of all shares that any such person or group has the
right to acquire, whether such right is exercisable immediately or only after the passage of time), directly or indirectly, of more than
50% of the total voting power of the Voting Stock of Plains (or its successor by merger, consolidation or purchase of all or
substantially all of its assets) (for the purposes of this clause, such person or group shall be deemed to beneficially own any Voting
Stock of Plains held by an entity, if such person or group �beneficially owns� (as defined above), directly or indirectly, more than
50% of the voting power of the Voting Stock of such entity);

(2) the first day on which a majority of the members of the Board of Directors of Plains are not Continuing Directors;

(3) the sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of
related transactions, of all or substantially all of the assets of Plains and its Restricted Subsidiaries taken as a whole to any
�person� (as such term is used in Sections 13(d) and 14(d) of the Exchange Act); or

(4) the adoption of a plan or proposal for the liquidation or dissolution of Plains.

�Change of Control Triggering Event� means the occurrence of both a Change of Control and a Rating Decline with respect to the
notes.

�Consolidated Cash Flow� means, with respect to any specified Person for any period, the Consolidated Net Income of such
Person for such period plus, without duplication:

(1) an amount equal to any extraordinary loss plus any net loss realized by such Person or any of its Restricted Subsidiaries in
connection with an Asset Sale (together with any related provision for taxes and any related non-recurring charges relating to any
premium or penalty paid, write-off of deferred financing costs or other financial recapitalization charges in connection with
redeeming or retiring any Indebtedness prior to its Stated Maturity), to the extent such losses were deducted in computing such
Consolidated Net Income; plus

(2) provision for taxes based on income or profits of such Person and its Restricted Subsidiaries for such period, to the extent that
such provision for taxes was deducted in computing such Consolidated Net Income; plus

(3) the Fixed Charges of such Person and its Restricted Subsidiaries for such period, to the extent that such Fixed Charges were
deducted in computing such Consolidated Net Income; plus

(4) exploration and abandonment expense (if applicable) to the extent deducted in calculating Consolidated Net Income; plus

S-64

Edgar Filing: POGO PRODUCING CO LLC - Form 424B5

Table of Contents 81



Table of Contents

(5) depreciation, depletion, amortization (including amortization of intangibles but excluding amortization of prepaid cash expenses
that were paid in a prior period), impairment, other non-cash expenses and other non-cash items (excluding any such non-cash
expense to the extent that it represents an accrual of or reserve for cash expenses in any future period or amortization of a prepaid
cash expense that was paid in a prior period) of such Person and its Restricted Subsidiaries for such period to the extent that such
depreciation, depletion, amortization, impairment and other non-cash expenses were deducted in computing such Consolidated
Net Income; plus

(6) any interest expense attributable to any Oil and Natural Gas Hedging Contract, to the extent that such interest expense was
deducted in computing such Consolidated Net Income; plus

(7) the accretion of interest charges on future plugging and abandonment obligations and future retirement benefits, to the extent
such charges were deducted in computing such Consolidated Net Income; minus

(8) non-cash items increasing such Consolidated Net Income for such period, other than items that were accrued in the ordinary
course of business; and minus

(9) the sum of (a) the amount of deferred revenues that are amortized during such period and are attributable to reserves that are
subject to Volumetric Production Payments and (b) amounts recorded in accordance with GAAP as repayments of principal and
interest pursuant to Dollar-Denominated Production Payments;

in each case, on a consolidated basis and determined in accordance with GAAP.

Notwithstanding the foregoing, the provision for taxes on the income or profits of, and the depreciation, depletion and amortization
and other non-cash charges and expenses of, a Restricted Subsidiary of the referent Person shall be added to Consolidated Net
Income to compute Consolidated Cash Flow only to the extent (and in the same proportion) that the Net Income of such Restricted
Subsidiary was included in calculating the Consolidated Net Income of such Person and only if a corresponding amount would be
permitted at the date of determination to be dividended to the referent Person by such Restricted Subsidiary without prior
governmental approval (that has not been obtained), and without direct or indirect restriction pursuant to the terms of its charter and
all agreements, instruments, judgments, decrees, orders, statutes, rules and governmental regulations applicable to that Restricted
Subsidiary or its stockholders. Furthermore, solely for the purpose of calculating Consolidated Cash Flow, any expenses
attributable to stock appreciation rights will not be deducted in computing Consolidated Net Income prior to payment of such
expenses in cash.

�Consolidated Net Income� means, with respect to any specified Person for any period, the aggregate of the Net Income of such
Person and its Restricted Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP; provided
that:

(1) the Net Income (but not loss) of any Person that is not a Restricted Subsidiary or that is accounted for by the equity method of
accounting will be included only to the extent of the amount of dividends or similar distributions paid in cash to the specified Person
or a Restricted Subsidiary of the Person;

(2) the Net Income of any Restricted Subsidiary will be excluded to the extent that the declaration or payment of dividends or
similar distributions by that Restricted Subsidiary of
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that Net Income is not at the date of determination permitted without any prior governmental approval (that has not been obtained)
or, directly or indirectly, by operation of the terms of its charter or any agreement, instrument, judgment, decree, order, statute, rule
or governmental regulation applicable to that Restricted Subsidiary or its stockholders; provided, however that the operation of this
clause (2) shall be suspended with respect to any Restricted Subsidiary that is acquired by Plains or any of its Subsidiaries
(regardless of whether such acquisition is effected pursuant to a merger or otherwise) (such Restricted Subsidiary being referred to
as a �Newly Acquired Restricted Subsidiary�), but such suspension shall cease immediately after the first six months following
such acquisition; provided further, however that the Net Income for such period of any Newly Acquired Restricted Subsidiary that is
acquired by Plains or any of its Restricted Subsidiaries during such period, shall be included;

(3) the cumulative effect of a change in accounting principles will be excluded;

(4) any gain (loss) realized upon the sale or other disposition of any property, plant or equipment of such Person or its consolidated
Restricted Subsidiaries (including pursuant to any sale or leaseback transaction) which is not sold or otherwise disposed of in the
ordinary course of business and any gain (loss) realized upon the sale or other disposition of any Capital Stock of any Person will
be excluded;

(5) any asset impairment writedowns on Oil and Gas Properties under GAAP or SEC guidelines will be excluded;

(6) any non-cash mark-to-market adjustments to assets or liabilities resulting in unrealized gains or losses in respect of Hedging
Obligations (including those resulting from the application of SFAS 133) shall be excluded;

(7) to the extent deducted in the calculation of Net Income, any non-cash or nonrecurring charges associated with any premium or
penalty paid, write-off of deferred financing costs or other financial recapitalization charges in connection with redeeming or retiring
any Indebtedness will be excluded; and

(8) any net losses or expenses associated with the Pre-Issue Date Hedge Buyouts and/or the Oil and Natural Gas Hedging
Contracts mentioned in the definition of �Pre-Issue Date Hedge Buyouts� will be excluded.

�Consolidated Net Worth� means, with respect to any specified Person as of any date, the sum of:

(1) the consolidated equity of the common stockholders of such Person and its consolidated Subsidiaries as of such date; plus

(2) the respective amounts reported on such Person�s balance sheet as of such date with respect to any series of preferred stock
(other than Disqualified Stock) that by its terms is not entitled to the payment of dividends unless such dividends may be declared
and paid only out of net earnings in respect of the year of such declaration and payment, but only to the extent of any cash
received by such Person upon issuance of such preferred stock.

S-66

Edgar Filing: POGO PRODUCING CO LLC - Form 424B5

Table of Contents 83



Table of Contents

�Continuing Directors� means, as of any date of determination, any member of the Board of Directors of Plains who:

(1) was a member of such Board of Directors on March 13, 2007; or

(2) was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing Directors who
were members of such Board of Directors at the time of such nomination or election.

�Credit Facilities� means, with respect to Plains or any of its Restricted Subsidiaries, one or more debt facilities (including, without
limitation, the Senior Credit Agreement), commercial paper facilities or Debt Issuances providing for revolving credit loans, term
loans, receivables financing (including through the sale of receivables to any lenders, other financiers or to special purpose entities
formed to borrow from (or sell such receivables to) any lenders or other financiers against such receivables), letters of credit,
bankers� acceptances, other borrowings or Debt Issuances, in each case, as amended, restated, modified, renewed, extended,
refunded, replaced or refinanced (in each case, without limitation as to amount), in whole or in part, from time to time (including
through one or more Debt Issuances) and any agreements and related documents governing Indebtedness or obligations incurred
to refinance amounts then outstanding or permitted to be outstanding, whether provided under the original agreement, indenture or
other documentation relating thereto.

�Currency Agreement� means in respect of a Person any foreign exchange contract, currency swap agreement or other similar
agreement as to which such Person is a party or a beneficiary.

�Debt Issuances� means, with respect to Plains or any Restricted Subsidiary, one or more issuances after March 13, 2007 of
Indebtedness evidenced by notes, debentures, bonds or other similar securities or instruments.

�Default� means any event which is, or after notice or passage of time or both would be, an Event of Default.

�Disqualified Stock� means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible, or for
which it is exchangeable, in each case at the option of the holder of the Capital Stock), or upon the happening of any event,
matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or redeemable at the option of the holder
of the Capital Stock, in whole or in part, on or prior to the date that is 91 days after the date on which the notes mature.
Notwithstanding the preceding sentence, any Capital Stock that would constitute Disqualified Stock solely because the holders of
the Capital Stock have the right to require Plains to repurchase such Capital Stock upon the occurrence of a change of control or
an asset sale will not constitute Disqualified Stock if the terms of such Capital Stock provide that Plains may not repurchase or
redeem any such Capital Stock pursuant to such provisions unless such repurchase or redemption complies with the covenant
described above under the caption ��Covenants�Restricted payments.� The amount of Disqualified Stock deemed to be
outstanding at any time for purposes of the indenture will be the maximum amount that Plains and its Restricted Subsidiaries may
become obligated to pay upon the maturity of, or pursuant to any mandatory redemption provisions of, such Disqualified Stock,
exclusive of accrued dividends.

�Dollar-Denominated Production Payments� means production payment obligations recorded as liabilities in accordance with
GAAP, together with all undertakings and obligations in connection therewith.
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�Domestic Restricted Subsidiary� means any Restricted Subsidiary that was formed under the laws of the United States or any
state of the United States or the District of Columbia or that Guarantees or otherwise provides direct credit support for any
Indebtedness of Plains or any Subsidiary Guarantor.

�Equity Interests� means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt
security that is convertible into, or exchangeable for, Capital Stock).

�Equity Offering� means (1) an offering for cash by Plains of its Capital Stock (other than Disqualified Stock), or options, warrants
or rights with respect to its Capital Stock or (2) a contribution of cash to Plains in exchange for its Capital Stock (other than
Disqualified Stock).

�Exchange Act� means the Securities Exchange Act of 1934, as amended.

�Existing Indebtedness� means Indebtedness of Plains and its Subsidiaries (other than Indebtedness under the Senior Credit
Agreement) in existence on March 13, 2007 (including the $500,000,000 aggregate principal amount of 7% Senior Notes due 2017
issued by Plains on March 13, 2007 and all related Guarantees of such notes by its Subsidiaries), the $600,000,000 aggregate
principal amount of 7 3/4% Senior Notes due 2015 issued by Plains on June 19, 2007 and all related Guarantees of such notes by
its Subsidiaries and the $400,000,000 aggregate principal amount of 7 5/8% Senior Notes due 2018 issued by Plains on May 23,
2008 and all related Guarantees of such notes by its Subsidiaries, until such amounts are repaid.

�Fair Market Value� means the value that would be paid by a willing buyer to an unaffiliated willing seller in a transaction not
involving distress or necessity of either party, determined in good faith by the Board of Directors or management of Plains (unless
otherwise provided in the indenture), which determination will be conclusive for all purposes under the indenture.

�Farm-In Agreement� means an agreement whereby a Person agrees to pay all or a share of the drilling, completion or other
expenses of an exploratory or development well (which agreement may be subject to a maximum payment obligation, after which
expenses are shared in accordance with the working or participation interest therein or in accordance with the agreement of the
parties) or perform the drilling, completion or other operation on such well in exchange for an ownership interest in an oil or gas
property.

�Farm-Out Agreement� means a Farm-In Agreement, viewed from the standpoint of the party that transfers an ownership interest
to another.

�Fixed Charge Coverage Ratio� means with respect to any specified Person for any period, the ratio of the Consolidated Cash
Flow of such Person for such period to the Fixed Charges of such Person for such period. In the event that the specified Person or
any of its Restricted Subsidiaries incurs, assumes, guarantees, repays, repurchases, redeems, defeases or otherwise discharges
any Indebtedness (other than ordinary working capital borrowings) or issues, repurchases or redeems preferred stock subsequent
to the commencement of the period for which the Fixed Charge Coverage Ratio is being calculated and on or prior to the date on
which the event for which the calculation of the Fixed Charge Coverage Ratio is made (the �Calculation Date�), then the Fixed
Charge Coverage Ratio will be calculated giving pro forma effect to such incurrence, assumption, Guarantee, repayment,
repurchase, redemption, defeasance or other discharge of Indebtedness, or such issuance, repurchase or redemption of preferred
stock, and the use of the proceeds therefrom, as if the same had occurred at the beginning of the applicable four-quarter reference
period.
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In addition, for purposes of calculating the Fixed Charge Coverage Ratio:

(1) acquisitions that have been made by the specified Person or any of its Restricted Subsidiaries, including through mergers,
consolidations or otherwise (including acquisitions of assets used or useful in a Related Business), or by any Person or any of its
Restricted Subsidiaries acquired by the specified Person or any of its Restricted Subsidiaries, and including any related financing
transactions and including increases in ownership of Restricted Subsidiaries, during the four-quarter reference period or
subsequent to such reference period and on or prior to the Calculation Date, shall be deemed to have occurred on the first day of
the four-quarter reference period and the Consolidated Cash Flow for such reference period will be calculated giving pro forma
effect to any expense and cost reductions that have occurred or, in the reasonable judgment of the chief accounting or chief
financial officer of Plains, are reasonably expected to occur (regardless of whether those operating improvements or cost savings
could then be reflected in pro forma financial statements prepared in accordance with Regulation S-X under the Securities Act or
any other regulation or policy of the SEC related thereto);

(2) the Consolidated Cash Flow attributable to discontinued operations, as determined in accordance with GAAP, and operations or
businesses (and ownership interests therein) disposed of prior to the Calculation Date, will be excluded;

(3) the Fixed Charges attributable to discontinued operations, as determined in accordance with GAAP, and operations or
businesses (and ownership interests therein) disposed of prior to the Calculation Date, will be excluded, but only to the extent that
the obligations giving rise to such Fixed Charges will not be obligations of the specified Person or any of its Restricted Subsidiaries
following the Calculation Date;

(4) any Person that is a Restricted Subsidiary on the Calculation Date will be deemed to have been a Restricted Subsidiary at all
times during such four-quarter period;

(5) any Person that is not a Restricted Subsidiary on the Calculation Date will be deemed not to have been a Restricted Subsidiary
at any time during such four-quarter period; and

(6) if any Indebtedness bears a floating rate of interest, the interest expense on such Indebtedness will be calculated as if the rate
in effect on the Calculation Date had been the applicable rate for the entire period (taking into account any Hedging Obligation
applicable to such Indebtedness if such Hedging Obligation has a remaining term as at the Calculation Date in excess of 12
months).

�Fixed Charges� means, with respect to any specified Person for any period, the sum, without duplication, of:

(1) the consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or accrued
(excluding (i) any interest attributable to Production Payments and Reserve Sales, (ii) write-off of deferred financing costs and
(iii) accretion of interest charges on future plugging and abandonment obligations, future retirement benefits and other obligations
that do not constitute Indebtedness, but including, without limitation, amortization of debt issuance costs and original issue
discount, noncash interest payments, the interest component of any deferred payment obligations other than that attributable to any
Oil and Natural Gas Hedging Contract, the interest component of all payments associated with Capital Lease Obligations,
commissions, discounts and other fees
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and charges incurred in respect of letter of credit or bankers� acceptance financings), and net of the effect of all payments made or
received pursuant to Interest Rate Agreements; plus

(2) the consolidated interest expense of such Person and its Restricted Subsidiaries that was capitalized during such period; plus

(3) any interest on Indebtedness of another Person (other than a Restricted Subsidiary of such specified Person) that is guaranteed
by the specified Person or one or more of its Restricted Subsidiaries or secured by a Lien on assets of such specified Person or
one or more of its Restricted Subsidiaries, regardless of whether such Guarantee or Lien is called upon; plus

(4) all dividends, whether paid or accrued and regardless of whether in cash, on any series of preferred stock of such Person or
any of its Restricted Subsidiaries, other than dividends on Equity Interests payable solely in Equity Interests of Plains (other than
Disqualified Stock) or to Plains or a Restricted Subsidiary.

�GAAP� means generally accepted accounting principles in the United States of America as in effect from time to time, including
those set forth in the opinions and pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such other statements by
such other entity as approved by a significant segment of the accounting profession. All ratios and computations based on GAAP
contained in the indenture will be computed in conformity with GAAP.

�Guarantee� means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of
business, direct or indirect, in any manner including, without limitation, by way of a pledge of assets or through letters of credit or
reimbursement agreements in respect thereof, of all or any part of any Indebtedness (whether arising by virtue of partnership
arrangements, or by agreements to keep-well, to maintain financial statement conditions or otherwise), or entered into for purposes
of assuring in any other manner the obligee of such Indebtedness of the payment thereof or to protect such obligee against loss in
respect thereof (in whole or in part).

�Hedging Obligations� of any Person means the obligations of such Person pursuant to any Interest Rate and Currency Hedges
and any Oil and Natural Gas Hedging Contracts.

�Hydrocarbons� means oil, gas, casinghead gas, drip gasoline, natural gasoline, condensate, distillate, liquid hydrocarbons,
gaseous hydrocarbons and all constituents, elements or compounds thereof and products refined or processed therefrom.

�Indebtedness� means, with respect to any specified Person, without duplication, any indebtedness of such Person, regardless of
whether contingent:

(1) in respect of borrowed money;

(2) evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect
thereof);

(3) in respect of banker�s acceptances;

(4) representing Capital Lease Obligations;
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(5) in respect of any Guarantee by such Person of production or payment with respect to a Production Payment (but not any other
contractual obligation in respect of such Production Payment);

(6) representing the balance deferred and unpaid of the purchase price of any property or services due more than six months after
such property is acquired or such services are completed, except any such balance that constitutes an accrued expense or a trade
payable; or

(7) representing any Interest Rate and Currency Hedges,

if and to the extent any of the preceding items (other than letters of credit and Interest Rate and Currency Hedges) would appear as
a liability upon a balance sheet of the specified Person prepared in accordance with GAAP. In addition, the term �Indebtedness�
includes (a) all indebtedness of any other Person, of the types described above in clauses (1) through (7), secured by a Lien on a
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