
Western Gas Partners LP
Form S-3
March 09, 2017
Table of Contents

As filed with the Securities and Exchange Commission on March 9, 2017
Registration No. 333-       

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
___________________________________
FORM S-3
REGISTRATION STATEMENT 
UNDER THE SECURITIES ACT OF 1933
___________________________________

Western Gas Partners, LP
(Exact name of registrant as specified in its charter)
Delaware 26-1075808
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification Number)

1201 Lake Robbins Drive
The Woodlands, Texas 77380-1046
(832) 636-6000
(Address, including zip code, and telephone number, including area code, of registrant’s principal
executive offices)

________________________________________________
Philip H. Peacock
Senior Vice President, General Counsel and Corporate Secretary
1201 Lake Robbins Drive
The Woodlands, Texas 77380-1046
Telephone: (832) 636-6000
(Name, address, including zip code, and telephone number, including area code, of agent for service)
________________________________________________
Copies to:
David P. Oelman
Alan Beck
Vinson & Elkins L.L.P.
1001 Fannin Street, Suite 2500
Houston, Texas 77002
Telephone: (713) 758-3708
________________________________________________
Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement as determined by market considerations and other factors.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box: o
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: x

Edgar Filing: Western Gas Partners LP - Form S-3

1



If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer xAccelerated filer o Non-accelerated filer o Smaller reporting company
o

(Do not check if a smaller reporting
company)
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CALCULATION OF REGISTRATION FEE
Title of Each Class
of
Securities to be
Registered

Amount to be
Registered (1)(2)

Proposed Maximum
Offering Price per Unit

Proposed Maximum Aggregate
Offering Price (4)

Amount of
Registration Fee
(5)

Common Units 21,922,831 (3) $1,359,215,522 $157,533.08

(1)
Pursuant to Rule 416(a) under the Securities Act, the number of common units being registered on behalf of
the selling unitholders shall be adjusted to include any additional common units that may become issuable as
a result of any unit distribution, split, combination or similar transaction.

(2)

Represents 21,922,831 common units issued or issuable upon conversion of 21,922,831 Series A Preferred units
(the “Series A Preferred units”) that Western Gas Partners, LP issued to the selling unitholders named in the
prospectus included as part of this registration statement. The conversion ratio is one Series A Preferred unit in
exchange for one common unit.

(3)
The proposed maximum offering price per common unit will be determined from time to time by the selling
unitholders in connection with, and at the time of, the sale by the selling unitholders of the securities registered
hereunder.

(4)
Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act
on the basis of the average of the high and low sales prices of the common units on March 3, 2017, of $62.00, as
reported on the New York Stock Exchange.

(5)Calculated in accordance with Rule 457(o) under the Securities Act.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment that specifically states that this registration statement
shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until
the registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED MARCH 9, 2017

PROSPECTUS

WESTERN GAS PARTNERS, LP 
21,922,831 Common Units
___________________________________
This prospectus relates to the offer and sale of 21,922,831 common units issued or issuable upon conversion of
21,922,831 Series A Preferred units (the “Series A Preferred units”) that Western Gas Partners, LP issued to the selling
unitholders named in this prospectus, or the offer and sale of such common units by any transferee, assignee or other
successor-in-interest that received units from any such selling unitholder as may be named in any supplement to this
prospectus (collectively, the “selling unitholders”). The conversion ratio is one Series A Preferred unit in exchange for
one common unit.
Upon conversion of the Series A Preferred units, the selling unitholders may from time to time, in one or more
offerings, offer and sell up to 21,922,831 common units representing limited partner interests in us. The Series A
Preferred units held by the selling unitholders named in this prospectus were obtained in connection with private
placements of our Series A Preferred units.
The selling unitholders may sell these common units through ordinary brokerage transactions, directly to market
makers or through any other means described in the section of this prospectus entitled “Plan of Distribution,” including
through sales to dealers or underwriters (in which case this prospectus will be accompanied by a prospectus
supplement listing any underwriters, the compensation to be received by the underwriters, and the total amount of
money that the selling unitholders will receive in such sale after expenses of the offering are paid).
The selling unitholders may elect to sell all, a portion or none of the common units they offer hereby. The selling
unitholders will determine the prices and terms of the sales at the time of each offering made by them, and will be
responsible for any fees, discounts or selling commissions due to brokers, dealers or agents. We will not receive any
of the proceeds from any sale of the common units sold pursuant to this prospectus.
This prospectus provides you with a general description of the common units and the general manner in which the
selling unitholders will offer the common units. A prospectus supplement may describe the specific manner in which
the selling unitholders will offer the common units and also may add to, update or change information contained in
this prospectus. We urge you to read carefully this prospectus and any prospectus supplement before you invest. You
should also read the documents we refer to in the “Where You Can Find More Information” section of this prospectus
for information on us and our financial statements.
Our principal executive offices are located at 1201 Lake Robbins Drive, The Woodlands, Texas 77380. Our telephone
number is (832) 636-6000.
Our common units are traded on the New York Stock Exchange under the trading symbol “WES.”    
___________________________________
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Investing in our common units involves risks. You should carefully consider each of the factors described under “Risk
Factors,” which begin on page 2 of this prospectus, before you make an investment in our common units.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.
The date of this prospectus is           , 2017
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You should rely only on the information contained in or incorporated by reference into this prospectus and any
prospectus supplement. We have not authorized anyone to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. This prospectus and any prospectus
supplement are not an offer to sell, nor a solicitation of an offer to buy, these securities in any jurisdiction where the
offer or sale is not permitted. You should not assume that the information incorporated by reference or provided in
this prospectus or any prospectus supplement is accurate as of any date other than the date on the front of each such
document, regardless of the time of delivery of this prospectus or any sale of a security. Our business, financial
condition, results of operations and prospects may have changed since that date.
ABOUT THIS PROSPECTUS
This prospectus, including any information incorporated by reference herein, is part of a registration statement on
Form S-3 that we have filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration
process. Under this shelf registration process, the selling unitholders may, from time to time, offer and sell up to the
number of common units set forth on the cover of this prospectus in one or more offerings. This prospectus provides
you with a general description of us and the common units offered by the selling unitholders under this prospectus.
Each time a selling unitholder sells common units with this prospectus, such selling unitholder is required to provide
you with this prospectus and any related prospectus supplement containing specific information about the terms of
that offering. A prospectus supplement may also add to, update or change information in this prospectus. You should
read this prospectus and any prospectus supplement carefully before you invest. If there is any inconsistency between
the information in this prospectus and any prospectus supplement, the information in the prospectus supplement will
control.
This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. Copies of some of the documents referred to herein have been filed or
will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described under the heading “Where You Can Find More
Information.”
Unless the context otherwise requires, in this prospectus “Western Gas Partners,” “we,” “us,” “our” and like terms refer to
Western Gas Partners, LP and its consolidated subsidiaries. “Anadarko” refers to Anadarko Petroleum Corporation and
its consolidated subsidiaries, excluding Western Gas Partners. “WGP” refers to Western Gas Equity Partners, LP and its
consolidated subsidiaries, excluding Western Gas Holdings, LLC and Western Gas Partners.

i
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ABOUT WESTERN GAS PARTNERS, LP
We are a growth-oriented Delaware master limited partnership formed by Anadarko to acquire, own, develop and
operate midstream energy assets.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
We have made in this prospectus and in the reports and documents incorporated by reference herein, and may from
time to time make in other public filings, press releases and statements by management, forward-looking statements
concerning our operations, economic performance and financial condition. These forward-looking statements include
statements preceded by, followed by or that otherwise include the words “believes,” “expects,” “anticipates,” “intends,”
“estimates,” “projects,” “target,” “goal,” “plans,” “objective,” “should” or similar expressions or variations on such expressions.
These statements discuss future expectations, contain projections of results of operations or financial condition or
include other “forward-looking” information.
Although we and our general partner believe that the expectations reflected in such forward-looking statements are
reasonable, neither we nor our general partner can give any assurance that such expectations will prove to have been
correct. These forward-looking statements involve risks and uncertainties. Important factors that could cause actual
results to differ materially from our expectations include, but are not limited to, the following:
•our ability to pay distributions to our unitholders;
•our and Anadarko’s assumptions about the energy market;

•future throughput (including Anadarko production) which is gathered or processed by or transported through our
assets;
•our operating results;
•competitive conditions;
•technology;

•the availability of capital resources to fund acquisitions, capital expenditures and other contractual obligations, and
our ability to access those resources from Anadarko or through the debt or equity capital markets;
•the supply of, demand for, and price of, oil, natural gas, natural gas liquids (“NGLs”) and related products or services;

•our ability to mitigate exposure to the commodity price risks inherent in our percent-of-proceeds and keep-whole
contracts through the extension of our commodity price swap agreements with Anadarko, or otherwise;
•weather and natural disasters;
•inflation;
•the availability of goods and services;
•general economic conditions, internationally, domestically or in the jurisdictions in which we are doing business;

•federal, state and local laws, including those that limit Anadarko and other producers’ hydraulic fracturing or other oil
and natural gas operations;
•environmental liabilities;

1
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•legislative or regulatory changes, including changes affecting our status as a partnership for federal income tax
purposes;
•changes in the financial or operational condition of Anadarko;

•the creditworthiness of Anadarko or our other counterparties, including financial institutions, operating partners, and
other parties;
•changes in Anadarko’s capital program, strategy or desired areas of focus;
•our commitments to capital projects;
•our ability to use our revolving credit facility;
•our ability to repay debt;
•conflicts of interest among us, our general partner, WGP and its general partner, and affiliates, including Anadarko;
•our ability to maintain and/or obtain rights to operate our assets on land owned by third parties;

•our ability to acquire assets on acceptable terms from Anadarko or third parties, and Anadarko’s ability to generate an
inventory of assets suitable for acquisition;

•non-payment or non-performance of Anadarko or other significant customers, including under our gathering,
processing and transportation agreements and our $260.0 million note receivable from Anadarko;
•the timing, amount and terms of future issuances of equity and debt securities; and

•

other factors discussed below, in “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations-Critical Accounting Estimates” included in our most recent Annual Report on Form 10-K, in our
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that are incorporated by reference herein and in
our other public filings and press releases.
The risk factors and other factors noted throughout or incorporated by reference in this prospectus could cause actual
results to differ materially from those contained in any forward-looking statement. Except as required by law, we
undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.
RISK FACTORS
An investment in our common units involves a high degree of risk. Specifically, common units are inherently different
from capital stock of a corporation, although many of the business risks to which we are subject are similar to those
that would be faced by a corporation engaged in similar businesses. We urge you to carefully consider the risk factors
included in our most recent Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K that are incorporated herein by reference and those that may be described in any applicable prospectus
supplement, together with all of the other information included in this prospectus, any prospectus supplement and the
documents we incorporate by reference herein or therein, in evaluating an investment in our common units.
If any of the risks discussed in the foregoing documents were to occur, our business, financial condition or results of
operations could be materially and adversely affected. In such case, the trading price of our common units could
decline and you could lose all or part of your investment.
USE OF PROCEEDS
The common units to be offered and sold over time pursuant to this prospectus will be offered and sold by the selling
unitholders. We will not receive any proceeds from the sale of the common units by the selling unitholders.

2
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DESCRIPTION OF COMMON UNITS
Please see our registration statement on Form 8-A (File No. 001-34046) filed on May 6, 2008 (together with any
amendments thereto and the other documents incorporated by reference therein), which is incorporated by reference
herein, for a description of our common units, our cash distribution policy and our partnership agreement.
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES
This section summarizes the material U.S. federal income tax consequences that may be relevant to prospective
common unitholders and is based upon current provisions of the U.S. Internal Revenue Code of 1986, as amended (the
“Code”), existing and proposed U.S. Treasury regulations thereunder (the “Treasury Regulations”), and current
administrative rulings and court decisions, all of which are subject to change. Changes in these authorities may cause
the federal income tax consequences to a prospective common unitholder to vary substantially from those described
below, possibly on a retroactive basis. Unless the context otherwise requires, references in this section to “we” or “us” are
references to Western Gas Partners, LP.
Legal conclusions contained in this section, unless otherwise noted, are the opinion of Vinson & Elkins L.L.P. insofar
as they related to matters of U.S. federal income tax law and are based on the accuracy of representations made by us
to them for this purpose. However, this section does not address local taxes, state taxes, non-U.S. taxes, other taxes, or
all federal income tax matters that affect us or our common unitholders such as the application of the alternative
minimum tax that may be applicable to certain unitholders. Furthermore, this section focuses on common unitholders
who are individual citizens or residents of the United States (for federal income tax purposes), who have the U.S.
dollar as their functional currency, who use the calendar year as their taxable year, who do not materially participate in
the conduct of our business activities, and who hold such units as capital assets (generally, property that is held for
investment). This section has limited applicability to corporations (including other entities treated as corporations for
federal income tax purposes), partnerships (including other entities treated as partnerships for federal income tax
purposes), estates, trusts, non-resident aliens or other common unitholders subject to specialized tax treatment, such as
tax-exempt institutions, non-U.S. persons, individual retirement accounts (“IRAs”), employee benefit plans, real estate
investment trusts or mutual funds. Accordingly, we encourage each common unitholder to consult the unitholder’s own
tax advisor in analyzing the federal, state, local and non-U.S. tax consequences particular to that unitholder resulting
from ownership or disposition of its units and potential changes in applicable tax laws.
We are relying on opinions and advice of Vinson & Elkins L.L.P. with respect to the matters described herein. An
opinion of counsel represents only that counsel’s best legal judgment and does not bind the Internal Revenue Service
(“IRS”) or a court. Accordingly, the opinions and statements made herein may not be sustained by a court if contested
by the IRS. Any such contest of the matters described herein may materially and adversely impact the market for our
units and the prices at which such units trade. In addition, our costs of any contest with the IRS will be borne
indirectly by our common unitholders because the costs will reduce our cash available for distribution. Furthermore,
the tax consequences of an investment in us may be significantly modified by future legislative or administrative
changes or court decisions, which may be retroactively applied.
For the reasons described below, Vinson & Elkins L.L.P. has not rendered an opinion with respect to the following
federal income tax issues:

•the treatment of a common unitholder whose units are the subject of a securities loan (e.g., a loan to a short seller to
cover a short sale of units) (please read “—Tax Consequences of Unit Ownership-Treatment of Securities Loans”);

•whether our monthly convention for allocating taxable income and losses is permitted by existing Treasury
Regulations (please read “—Disposition of Units-Allocations Between Transferors and Transferees”); and

•whether our method for taking into account Section 743 adjustments is sustainable in certain cases (please read “—Tax
Consequences of Unit Ownership-Section 754 Election” and “—Uniformity of Units”).

3
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Taxation of the Partnership
Partnership Status
We expect to be treated as a partnership for U.S. federal income tax purposes and, therefore, subject to the discussion
below under “—Administrative Matters—Information Returns and Audit Procedures”, generally will not be liable for
entity-level federal income taxes. Instead, as described below, each of our common unitholders will take into account
its respective share of our items of income, gain, loss and deduction in computing its federal income tax liability as if
the common unitholder had earned such income directly, even if we make no cash distributions to the common
unitholder. Distributions we make to a unitholder will not give rise to income or gain taxable to such unitholder,
unless the amount of cash distributed exceeds the unitholder’s adjusted tax basis in its units. Please read “—Tax
Consequences of Unit Ownership—Treatment of Distributions” and “—Disposition of Units”.
Section 7704 of the Code generally provides that publicly traded partnerships will be treated as corporations for
federal income tax purposes. However, if 90% or more of a partnership’s gross income for every taxable year it is
publicly traded consists of “qualifying income,” the partnership may continue to be treated as a partnership for federal
income tax purposes (the “Qualifying Income Exception”). Qualifying income includes (i) income and gains derived
from the exploration, development, mining or production, processing, refining, transportation, storage, and marketing
of certain minerals and natural resources, including crude oil, natural gas and products thereof (including NGLs), (ii)
interest (other than from a financial business), (iii) dividends, (iv) gains from the sale of real property, and (v) gains
from the sale or other disposition of capital assets (or property described in Section 1231(b) of the Code) held for the
production of income that otherwise constitutes qualifying income. We estimate that less than 2% of our current gross
income is not qualifying income; however, this estimate could change from time to time.
No ruling has been or will be sought from the IRS with respect to our classification as a partnership for federal income
tax purposes, or as to the classification of our partnership and limited liability company subsidiaries. Instead, we have
relied on the opinion of counsel that based upon the Code, existing Treasury Regulations, published revenue rulings
and court decisions, and representations described below, WES and our partnership and limited liability company
subsidiaries, other than those that have been identified as corporations to Vison & Elkins L.L.P., will each be
classified as a partnership or disregarded as an entity separate from its owner for federal income tax purposes.
Vinson & Elkins L.L.P. is of the opinion that we and our partnership and limited liability company subsidiaries will be
disregarded as separate from us or treated as partnerships for federal income tax purposes. In rendering its opinion,
Vinson & Elkins L.L.P. has relied on the factual representations made by us and our general partner, including,
without limitation:

(a) Neither we nor any of our partnership or limited liability company subsidiaries has elected to be treated as a
corporation for federal income tax purposes;

(b)
For each taxable year since and including the year of our initial public offering, more than 90% of our gross
income has been and will be income of a character that Vinson & Elkins L.L.P. has opined is “qualifying income”
within the meaning of Section 7704(d) of the Code; and

(c)

Each hedging transaction that we treat as resulting in qualifying income has been and will be appropriately
identified as a hedging transaction pursuant to applicable Treasury Regulations, and has been and will be
associated with oil, natural gas, or products thereof that are held or to be held by us in activities that Vinson &
Elkins L.L.P. has opined result in qualifying income.

We believe that these representations are true and will be true in the future.
If we fail to meet the Qualifying Income Exception, other than a failure that is determined by the IRS to be inadvertent
and that is cured within a reasonable time after discovery (in which case the IRS may also require us to make
adjustments with respect to our common unitholders or pay other amounts), we will be treated as transferring all of
our assets, subject to all of our liabilities, to a newly formed corporation, on the first day of the year in which we fail
to meet the Qualifying Income Exception, in return for stock in that corporation and then as distributing that stock to
our common unitholders in liquidation. This deemed contribution and liquidation should not result in the recognition
of taxable income by our common unitholders or us so long as the aggregate amount of our liabilities does not exceed
the adjusted tax basis of our assets. Thereafter, we would be treated as an association taxable as a corporation for
federal income tax purposes.
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The present federal income tax treatment of publicly traded partnerships, including us, or an investment in our
common units may be modified by administrative or legislative action or judicial interpretation at any time. For
example, from time to time, members of the U.S. Congress propose and consider substantive changes to the existing
federal income tax laws that affect publicly traded partnerships. One such legislative proposal would have eliminated
the Qualifying Income Exception upon which we rely for our treatment as a partnership for U.S. federal income tax
purposes.
In addition, on January 24, 2017, final regulations regarding which activities give rise to qualifying income (the “Final
Regulations”) were published in the Federal Register. The Final Regulations are effective as of January 19, 2017, and
apply to taxable years beginning on or after January 19, 2017. We do not believe the Final Regulations affect our
ability to qualify as a publicly traded partnership.
It is possible that a change in law could affect us and may be applied retroactively. Any such changes could negatively
impact the value of an investment in our units. If for any reason we are taxable as a corporation in any taxable year,
our items of income, gain, loss and deduction would be taken into account by us in determining the amount of our
liability for federal income tax, rather than being passed through to our common unitholders. Our partnership
agreement provides that if a law is enacted or existing law is modified or interpreted in a manner that subjects us to
taxation as a corporation or otherwise subjects us to entity-level taxation for federal, state, or local income tax
purposes, the minimum quarterly distribution amount and the target distribution amounts may be adjusted to reflect
the impact of that law on us. Our taxation as a corporation would materially reduce the cash available for distribution
to unitholders and thus would likely substantially reduce the value of our units. Any distribution made to a unitholder
at a time we are treated as a corporation would be (i) a taxable dividend to the extent of our current or accumulated
earnings and profits, then (ii) a nontaxable return of capital to the extent of the unitholder’s adjusted tax basis in its
units (determined separately for each unit), and thereafter (iii) taxable capital gain.
Additionally, several states have been evaluating ways to subject partnerships to entity-level taxation through the
imposition of state income, franchise, or other forms of taxation. Imposition of a similar tax on us in the jurisdictions
in which we operate or in other jurisdictions to which we may expand could substantially reduce our cash available for
distribution to our unitholders.
The remainder of this discussion is based on the opinion of Vinson & Elkins L.L.P. that we will be treated as a
partnership for federal income tax purposes.
Tax Consequences of Unit Ownership
Limited Partner Status
Common unitholders who are admitted as limited partners of the partnership will be treated as partners of the
partnership for federal income tax purposes. Additionally, assignees who have executed and delivered transfer
applications, and are awaiting admission as limited partners, and unitholders whose units are held in street name or by
a nominee and who have the right to direct the nominee in the exercise of all substantive rights attendant to the
ownership of their units, will be treated as partners of the partnership for federal income tax purposes.
As there is no direct or indirect controlling authority addressing assignees of units who are entitled to execute and
deliver transfer applications and thereby become entitled to direct the exercise of attendant rights, but who fail to
execute and deliver transfer applications, Vinson & Elkins L.L.P.’s opinion does not extend to these persons.
Furthermore, a purchaser or other transferee of units who does not execute and deliver a transfer application may not
receive some federal income tax information or reports furnished to record holders of units unless the units are held in
a nominee or street name account and the nominee or broker has executed and delivered a transfer application for
those units.
In addition, a beneficial owner of units whose units have been transferred to a short seller to complete a short sale
would appear to lose status as a partner with respect to such units for federal income tax purposes. Please read “—Tax
Consequences of Unit Ownership—Treatment of Securities Loans.”

5
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Income, gain, deductions, and losses would not appear to be reportable by a unitholder who is not a partner for federal
income tax purposes, and any cash distributions received by a unitholder who is not a partner for federal income tax
purposes would therefore appear to be fully taxable as ordinary income. Unitholders who are not treated as partners in
us as described above are urged to consult their own tax advisors with respect to the tax consequences applicable to
such unitholders under their particular circumstances.
Flow-Through of Taxable Income
Subject to the discussion below under “—Entity-Level Collections of Unitholder Taxes” and “—Administrative
Matters—Information Returns and Audit Procedures”, with respect to payments we may be required to make on behalf of
our common unitholders, we will not pay any federal income tax. Rather, each common unitholder will be required to
report on its federal income tax return each year its share of our income, gains, losses and deductions for our taxable
year or years ending with or within its taxable year. Consequently, we may allocate income to a common unitholder
even if that unitholder has not received a cash distribution.
Basis of Units
A common unitholder’s tax basis in its units initially will be the amount paid for those units increased by the
unitholder’s initial allocable share of our liabilities. That basis generally will be (i) increased by the unitholder’s share
of our income and any increases in such unitholder’s share of our liabilities, and (ii) decreased, but not below zero, by
the amount of all distributions to the unitholder, the unitholder’s share of our losses, and any decreases in its share of
our liabilities. The IRS has ruled that a partner who acquires interests in a partnership in separate transactions must
combine those interests and maintain a single adjusted tax basis for all of those interests.
Treatment of Distributions
Distributions made by us to a common unitholder generally will not be taxable to the common unitholder, unless such
distributions are of cash or marketable securities that are treated as cash and exceed the unitholder’s tax basis in its
common units, in which case the unitholder generally will recognize gain taxable in the manner described below
under “—Disposition of Units.”
Any reduction in a unitholder’s share of our “nonrecourse liabilities” (liabilities for which no partner bears the economic
risk of loss) will be treated as a distribution by us of cash to that unitholder. A decrease in a unitholder’s percentage
interest in us because of our issuance of additional units may decrease the unitholder’s share of our nonrecourse
liabilities. For purposes of the foregoing, a unitholder’s share of our nonrecourse liabilities generally will be based
upon that unitholder’s share of the unrealized appreciation (or depreciation) in our assets, to the extent thereof, with
any excess nonrecourse liabilities allocated based on the unitholder’s share of our profits. Please read “—Disposition of
Units.”
A non-pro rata distribution of money or property (including a deemed distribution as a result of the reallocation of our
nonrecourse liabilities described above) may cause a unitholder to recognize ordinary income, if the distribution
reduces the unitholder’s share of our “unrealized receivables,” including depreciation and depletion recapture and
substantially appreciated “inventory items,” both as defined in Section 751 of the Code (“Section 751 Assets”). To the
extent of such reduction, the unitholder would be deemed to receive its proportionate share of the Section 751 Assets
and exchange such assets with us in return for a portion of the non-pro rata distribution. This deemed exchange will
result in the unitholder’s recognition of ordinary income in an amount equal to the excess of (i) the non-pro rata portion
of that distribution over (ii) the unitholder’s tax basis (typically zero) in the Section 751 Assets deemed to be
relinquished in the exchange.
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Limitations on Deductibility of Losses
A common unitholder may not be entitled to deduct the full amount of loss we allocate to it because its share of our
losses will be limited to the lesser of (i) the unitholder’s adjusted tax basis in its units, and (ii) in the case of a
unitholder that is an individual, estate, trust or certain types of closely-held corporations, the amount for which the
unitholder is considered to be “at risk” with respect to our activities. A unitholder will be at risk to the extent of its
adjusted tax basis in its units, reduced by (i) any portion of that basis attributable to the unitholder’s share of our
nonrecourse liabilities, (ii) any portion of that basis representing amounts otherwise protected against loss because of a
guarantee, stop loss agreement or similar arrangement and (iii) any amount of money the unitholder borrows to
acquire or hold its units, if the lender of those borrowed funds owns an interest in us, is related to another unitholder
or can look only to the units for repayment. A unitholder subject to the at risk limitation must recapture losses
deducted in previous years to the extent that distributions (including distributions deemed to result from a reduction in
a unitholder’s share of nonrecourse liabilities) cause the unitholder’s at risk amount to be less than zero at the end of
any taxable year.
Losses disallowed to a common unitholder or recaptured as a result of the basis or at risk limitations will carry
forward and will be allowable as a deduction in a later year to the extent that the unitholder’s tax basis or at risk
amount, whichever is the limiting factor, is subsequently increased. Upon a taxable disposition of units, any gain
recognized by a unitholder can be offset by losses that were previously suspended by the at risk limitation but not
losses suspended by the basis limitation. Any loss previously suspended by the at risk limitation in excess of that gain
can no longer be used, and will not be available to offset a unitholder’s salary or active business income.
In addition to the basis and at risk limitations, a passive activity loss limitation limits the deductibility of losses
incurred by individuals, estates, trusts, some closely-held corporations and personal service corporations from “passive
activities” (such as trade or business activities in which the taxpayer does not materially participate). The passive loss
limitations are applied separately with respect to each publicly-traded partnership. Consequently, any passive losses
we generate will be available to offset only passive income generated by us. Passive losses that exceed a unitholder’s
share of passive income we generate may be deducted in full when the unitholder disposes of all of its units in a fully
taxable transaction with an unrelated party. The passive loss rules are applied after other applicable limitations on
deductions, including the at risk and basis limitations.
The passive loss rules are required to be applied separately with respect to items attributable to each separate publicly
traded partnership. The application of this requirement to a WES unitholder who is also a WGP unitholder is
uncertain. It is possible that amounts allocated to a WGP unitholder that are attributable to WGP’s interest in WES
may be combined with amounts allocated directly to a WES unitholder. Alternatively, such amounts may need to be
treated as attributable to interests in separate publicly traded partnerships. If you hold interests in both WES and
WGP, you should consult your own tax advisor regarding the application of the passive loss rules.
Limitations on Interest Deductions
The deductibility of a non-corporate taxpayer’s “investment interest expense” is limited to the amount of that taxpayer’s
“net investment income.” Investment interest expense includes:
•interest on indebtedness allocable to property held for investment;
•interest expense allocated against portfolio income; and

•the portion of interest expense incurred to purchase or carry an interest in a passive activity to the extent allocable
against portfolio income.
The computation of a common unitholder’s investment interest expense will take into account interest on any margin
account borrowing or other loan incurred to purchase or carry a unit. Net investment income includes gross income
from property held for investment and amounts treated as portfolio income under the passive loss rules, less
deductible expenses, other than interest, directly connected with the production of investment income. Net investment
income does not include qualified dividend income (if applicable) or gains attributable to the disposition of property
held for investment. A common unitholder’s share of a publicly traded partnership’s portfolio income and, according to
the IRS, net passive income will be treated as investment income for purposes of the investment interest expense
limitation.
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Entity-Level Collections of Unitholder Taxes
If we are required or elect under applicable law to pay any federal, state, local or non-U.S. tax on behalf of any current
or former common unitholder, our partnership agreement authorizes us to treat the payment as a distribution of cash to
the relevant unitholder. Where the tax is payable on behalf of all unitholders or we cannot determine the specific
unitholder on whose behalf the tax is payable, our partnership agreement authorizes us to treat the payment as a
distribution to all current unitholders. We are authorized to amend our partnership agreement in the manner necessary
to maintain uniformity of intrinsic tax characteristics of units and to adjust later distributions, so that after giving
effect to these distributions, the priority and characterization of distributions otherwise applicable under our
partnership agreement is maintained as nearly as is practicable. Payments by us as described above could give rise to
an overpayment of tax on behalf of a common unitholder, in which event the common unitholder may be entitled to
claim a refund of the overpayment amount. Please read “—Administrative Matters—Information Returns and Audit
Procedures.” We urge each unitholder to consult its tax advisor to determine the consequences to it of any tax payment
we make on its behalf.
Allocation of Income, Gain, Loss and Deduction
Our items of income, gain, loss and deduction generally will be allocated among our common unitholders in
accordance with their percentage interests in us. At any time that incentive distributions are made to our general
partner, gross income will be allocated to the recipients to the extent of these distributions.
Specified items of our income, gain, loss and deduction will be allocated under Section 704(c) of the Code (or the
principles of Section 704(c) of the Code) to account for any difference between the adjusted tax basis and fair market
value of our assets at the time such assets are contributed to us and at the time of any subsequent offering of our units
(a “Book-Tax Disparity”). As a result, the federal income tax burden associated with any Book-Tax Disparity
immediately prior to an offering generally will be borne by our partners holding interests in us prior to such offering.
In addition, items of recapture income will be specially allocated to the extent possible (subject to the limitations
described above) to the unitholder who was allocated the deduction giving rise to that recapture income in order to
minimize the recognition of ordinary income by other unitholders.
An allocation of items of our income, gain, loss or deduction, other than an allocation required by the Code to
eliminate a Book-Tax Disparity, will generally be given effect for federal income tax purposes in determining a
partner’s share of an item of income, gain, loss or deduction only if the allocation has “substantial economic effect.” In
any other case, a partner’s share of an item will be determined on the basis of the partner’s interest in us, which will be
determined by taking into account all the facts and circumstances, including (i) the partner’s relative contributions to
us, (ii) the interests of all the partners in profits and losses, (iii) the interest of all the partners in cash flow and (iv) the
rights of all the partners to distributions of capital upon liquidation. Vinson & Elkins L.L.P. is of the opinion that, with
the exception of the issues described in “—Section 754 Election” and “—Disposition of Units-Allocations Between
Transferors and Transferees,” allocations of income, gain, loss or deduction under our partnership agreement will be
given effect for federal income tax purposes.
Treatment of Securities Loans
A unitholder whose units are loaned (for example, a loan to a “short seller” to cover a short sale of units) may be treated
as having disposed of those units. If so, such unitholder would no longer be treated for tax purposes as a partner with
respect to those units during the period of the loan and may recognize gain or loss as a result of such deemed
disposition. As a result, during this period (i) any of our income, gain, loss or deduction allocated to those units would
not be reportable by the lending unitholder and (ii) any cash distributions received by the unitholder as to those units
may be treated as ordinary taxable income.
Due to a lack of controlling authority, Vinson & Elkins L.L.P. has not rendered an opinion regarding the tax treatment
of a unitholder that enters into a securities loan with respect to its units. Unitholders desiring to assure their status as
partners and avoid the risk of income recognition from a loan of their units are urged to consult their own tax advisors
and to modify any applicable brokerage account agreements to prohibit their brokers from borrowing and lending their
units. The IRS has announced that it is studying issues relating to the tax treatment of short sales of partnership
interests. Please read “— Disposition of Units-Recognition of Gain or Loss.”
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Tax Rates
Under current law, the highest marginal federal income tax rates for individuals applicable to ordinary income and
long-term capital gains (generally, gains from the sale or exchange of certain investment assets held for more than one
year) are 39.6% and 20%, respectively. These rates are subject to change by new legislation at any time.
In addition, a 3.8% net investment income tax (“NIIT”) applies to certain net investment income earned by individuals,
estates, and trusts. For these purposes, net investment income generally includes a common unitholder’s allocable
share of our income and gain realized by a common unitholder from a sale of units. In the case of an individual, the
tax will be imposed on the lesser of (i) the common unitholder’s net investment income from all investments, or (ii) the
amount by which the common unitholder’s modified adjusted gross income exceeds $250,000 (if the common
unitholder is married and filing jointly or a surviving spouse), $125,000 (if married filing separately) or $200,000 (if
the unitholder is unmarried or in any other case). In the case of an estate or trust, the tax will be imposed on the lesser
of (i) undistributed net investment income, or (ii) the excess adjusted gross income over the dollar amount at which
the highest income tax bracket applicable to an estate or trust begins.
Section 754 Election
We have made the election permitted by Section 754 of the Code that permits us to adjust the tax bases in our assets as
to specific purchasers of our units under Section 743(b) of the Code to reflect the unit purchase price. That election is
irrevocable without the consent of the IRS. The Section 743(b) adjustment separately applies to each purchaser of
common units based upon the values and bases of our assets at the time of the relevant purchase, and the adjustment
will reflect the purchase price paid. The Section 743(b) adjustment does not apply to a person who purchases units
directly from us. For purposes of this discussion, a unitholder’s basis in our assets will be considered to have two
components: (1) its share of the tax basis in our assets as to all unitholders and (2) its Section 743(b) adjustment to
that tax basis (which may be positive or negative). The Section 743(b) adjustment does not apply to a person who
purchases units directly from us.
Under Treasury Regulations, a Section 743(b) adjustment attributable to property depreciable under Section 168 of the
Code may be amortizable over the remaining cost recovery period for such property, while a Section 743(b)
adjustment attributable to properties subject to depreciation under Section 167 of the Code, must be amortized
straight-line or using the 150% declining balance method. As a result, if we own any assets subject to depreciation
under Section 167 of the Code, the amortization rates could give rise to differences in the taxation of unitholders
purchasing units from us and unitholders purchasing from other unitholders.
Under our partnership agreement, we are authorized to take a position to preserve the uniformity of units even if that
position is not consistent with applicable Treasury Regulations. Please read “—Disposition of Units—Uniformity of Units.”
Consistent with our partnership agreement, we intend to treat properties depreciable under Section 167 of the Code, if
any, in the same manner as properties depreciable under Section 168 of the code for this purpose. These positions are
consistent with the methods employed by other publicly traded partnerships to preserve the uniformity of units, but are
inconsistent with existing Treasury Regulations, and Vinson & Elkins L.L.P. has not opined on the validity of this
approach. Please read “—Uniformity of Units.”
The IRS may challenge the positions we adopt with respect to depreciating or amortizing the Section 743(b)
adjustment we take to preserve the uniformity of units due to lack of controlling authority. Because a unitholder’s tax
basis in its units is reduced by its share of our items of deduction or loss, any position we take that understates
deductions will overstate a unitholder’s basis in its units and may cause the unitholder to understate gain or overstate
loss on any sale of such units. Please read “—Disposition of Units-Recognition of Gain or Loss.” If a challenge to such
treatment were sustained, the gain from the sale of units may be increased without the benefit of additional
deductions.
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The calculations involved in the Section 754 election are complex and are made on the basis of assumptions as to the
value of our assets and other matters. The IRS could seek to reallocate some or all of any Section 743(b) adjustment
we have allocated to our assets subject to depreciation to goodwill or nondepreciable assets. Goodwill, as an
intangible asset, is generally amortizable over a longer period of time or under a less accelerated method than certain
of our tangible assets. We cannot assure any unitholder that the determinations we make will not be successfully
challenged by the IRS or that the resulting deductions will not be reduced or disallowed altogether. Should the IRS
require a different tax basis adjustment to be made, and should, in our opinion, the expense of compliance exceed the
benefit of the election, we may seek permission from the IRS to revoke our Section 754 election. If permission is
granted, a subsequent purchaser of units may be allocated more income than it would have been allocated had the
election not been revoked.
Tax Treatment of Operations
Accounting Method and Taxable Year
We use the year ending December 31 as our taxable year and the accrual method of accounting for federal income tax
purposes. Each common unitholder will be required to include in its tax return its share of our income, gain, loss and
deduction for each taxable year ending within or with its taxable year. In addition, a common unitholder who has a
taxable year ending on a date other than December 31 and who disposes of all of its units following the close of our
taxable year but before the close of its taxable year must include its share of our income, gain, loss and deduction in
income for its taxable year, with the result that it will be required to include in income for its taxable year its share of
more than twelve months of our income, gain, loss and deduction. Please read “—Disposition of Units—Allocations
Between Transferors and Transferees.”
Tax Basis, Depreciation and Amortization
The tax basis of each of our assets will be used for purposes of computing depreciation and cost recovery deductions
and, ultimately, gain or loss on the disposition of those assets. If we dispose of depreciable property by sale,
foreclosure or otherwise, all or a portion of any gain, determined by reference to the amount of depreciation and
depletion deductions previously taken, may be subject to the recapture rules and taxed as ordinary income rather than
capital gain. Similarly, a unitholder who has taken cost recovery or depreciation deductions with respect to property
we own will likely be required to recapture some or all of those deductions as ordinary income upon a sale of its
interest in us. Please read “—Tax Consequences of Unit Ownership-Allocation of Income, Gain, Loss and Deduction” and
“—Disposition of Units—Recognition of Gain or Loss.”
The costs we incur in offering and selling our units (called “syndication expenses”) must be capitalized and cannot be
deducted currently, ratably or upon our termination. While there are uncertainties regarding the classification of
certain costs as organization expenses, which may be amortized by us, and as syndication expenses, which may not be
amortized by us, the underwriting discounts and commissions we incur will be treated as syndication expenses. Please
read “Disposition of Units—Recognition of Gain or Loss.”
Valuation and Tax Basis of Our Properties
The federal income tax consequences of the ownership and disposition of units will depend in part on our estimates of
the relative fair market values and the tax basis of each of our assets. Although we may from time to time consult with
professional appraisers regarding valuation matters, we will make many of the relative fair market value estimates
ourselves. These estimates and determinations of tax basis are subject to challenge and will not be binding on the IRS
or the courts. If the estimates of fair market value or basis are later found to be incorrect, the character and amount of
items of income, gain, loss or deduction previously reported by common unitholders could change, and common
unitholders could be required to adjust their tax liability for prior years and incur interest and penalties with respect to
those adjustments.
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