Edgar Filing: BASIN HOLDINGS GP LLC - Form S-4/A

BASIN HOLDINGS GP LLC
Form S-4/A
October 12, 2006



Edgar Filing: BASIN HOLDINGS GP LLC - Form S-4/A

Table of Contents
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Registration No. 333-136925

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 1
to
Form S-4

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

PLAINS ALL AMERICAN PIPELINE, L.P.

PAA FINANCE CORP.*
(exact name of registrant as specified in its charter)

Delaware 4610 76-0582150
Delaware 4610 76-0669671
(State or Other Jurisdiction of (Primary Standard Industrial (LR.S. Employer
Incorporation or Organization) Classification Code Number) Identification No.)
Tim Moore
333 Clay Street, Suite 1600 333 Clay Street, Suite 1600
Houston, Texas 77002 Houston, Texas 77002
(713) 646-4100 (713) 646-4100
(Address, Including Zip Code, and Telephone Number, (Name, Address, Including Zip Code, and Telephone
Including Area Code, of Registrant s Principal Executive Number,
Offices) Including Area Code, of Agent for Service)
Copy to:
Alan Beck
Vinson & Elkins L.L.P.
First City Tower

1001 Fannin Street, Suite 2300
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Houston, Texas 77002-6760
713-758-2222

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

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

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

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

* Includes certain subsidiaries of Plains All American Pipeline, L.P. identified on the following pages.

Plains Marketing, L.P.
(Exact Name of Registrant As Specified In Its Charter)

Texas 76-0587115
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)
Plains Pipeline, L.P.

(Exact Name of Registrant As Specified In Its Charter)

Texas 76-0587185
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Plains Marketing GP Inc.
(Exact Name of Registrant As Specified In Its Charter)

Delaware 76-0684572
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)
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Plains Marketing Canada LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 76-0653735
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Plains Marketing Canada, L.P.
(Exact Name of Registrant As Specified In Its Charter)

Canada 75-2979793
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

PMC (Nova Scotia) Company
(Exact Name of Registrant As Specified In Its Charter)

Nova Scotia 52-2316677
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)
Basin Holdings GP LLC

(Exact Name of Registrant As Specified In Its Charter)

Delaware 13-4204744
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Basin Pipeline Holdings, L.P.
(Exact Name of Registrant As Specified In Its Charter)

Delaware 13-4204757
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)
Rancho Holdings GP LLC

(Exact Name of Registrant As Specified In Its Charter)

Delaware 13-4204734
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Rancho Pipeline Holdings, L.P.
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(Exact Name of Registrant As Specified In Its Charter)

Delaware 13-4204750
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Plains LPG Services GP LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 20-0046552
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Plains LPG Services, L.P.
(Exact Name of Registrant As Specified In Its Charter)

Delaware 20-0046584
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Lone Star Trucking, LLC
(Exact Name of Registrant As Specified In Its Charter)

California 20-4648774
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Plains Marketing International GP LL.C
(Exact Name of Registrant As Specified In Its Charter)

Delaware 20-3568639
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Plains Marketing International, L.P.
(Exact Name of Registrant As Specified In Its Charter)

Texas 20-3640773
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Plains LPG Marketing, L.P.
(Exact Name of Registrant As Specified In Its Charter)
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Texas 20-2519036
(State or Other Jurisdiction of Incorporation or (LR.S. Employer Identification Number)
Organization)

Each Registrant hereby amends this Registration Statement on such dates as may be necessary to delay its effective
date until the Registrant shall file a further amendment which specifically states that this Registration Statement shall
thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the
Registration Statement shall become effective on such date as the 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 October 12, 2006
Prospectus

Plains All American Pipeline, L.P.
PAA Finance Corp.

Offer to Exchange up to
$250,000,000 of 6.70% Senior Notes due 2036

for
$250,000,000 of 6.70% Senior Notes due 2036
that have been Registered under the Securities Act of 1933
Terms of the Exchange Offer
We are offering to exchange up to $250,000,000 of our outstanding 6.70% Senior Notes due 2036 for new notes
with substantially identical terms that have been registered under the Securities Act and are freely tradable.

We will exchange for an equal principal amount of new notes all outstanding notes that you validly tender and
do not validly withdraw before the exchange offer expires.

The exchange offer expires at 5:00 p.m., New York City time, on , 2006 unless extended. We do not
currently intend to extend the exchange offer.

Tenders of outstanding notes may be withdrawn at any time prior to the expiration of the exchange offer.

The exchange of outstanding notes for new notes will not be a taxable event for U.S. federal income tax
purposes.

Terms of the 6.70% Senior Notes Offered in the Exchange Offer

Maturity

The notes will mature on May 15, 2036.

Interest
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Interest on the notes is payable on May 15 and November 15 of each year, beginning November 15, 2006.

Interest will accrue from May 12, 2006.

Redemption
We may redeem the notes, in whole or in part, at any time at a price equal to the greater of (1) 100% of the
principal amount of the notes to be redeemed or (2) a make-whole amount described in this prospectus plus
25 basis points together with accrued interest, if any, to the redemption date.

Ranking

The notes are unsecured. The notes rank equally in right of payment with all of our other existing and future
senior unsecured debt and senior in right of payment to all of our future subordinated debt.

Please read Risk Factors on page 4 for a discussion of factors you should consider before participating in the
exchange offer.

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

The date of this prospectus is October ,2006.
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This prospectus is part of a registration statement we filed with the Securities and Exchange Commission. In making
your investment decision, you should rely only on the information contained or incorporated by reference in this
prospectus and in the accompanying letter of transmittal. We have not authorized anyone to provide you with any
other information. If you receive any unauthorized information, you must not rely on it. We are not making an offer to
sell these securities in any state where the offer is not permitted. You should not assume that the information
contained in this prospectus, or the documents incorporated by reference into this prospectus, is accurate as of any
date other than the date on the front cover of this prospectus or the date of such document, as the case may be.

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

This summary may not contain all the information that may be important to you. You should read this entire

prospectus and the documents we have incorporated into this prospectus by reference before making an investment
decision. You should carefully consider the information set forth under Risk Factors. In addition, certain statements
include forward-looking information which involves risks and uncertainties. Please read Forward-Looking Statements.
References to the notes in this prospectus include both the outstanding notes and the new notes.

Plains All American Pipeline, L.P.

We are a Delaware limited partnership formed in September 1998. Our operations are conducted directly and
indirectly through our primary operating subsidiaries, Plains Marketing, L.P., Plains Pipeline, L.P. and Plains
Marketing Canada, L.P. We are engaged in interstate and intrastate crude oil transportation and crude oil gathering,
marketing, terminalling and storage, as well as the marketing and storage of liquefied petroleum gas and other natural
gas related petroleum products. In addition, through our 50% equity ownership in PAA/Vulcan Gas Storage, LLC, we
are engaged in the development and operation of natural gas storage facilities. On June 12, 2006, we announced that
we had entered into a definitive agreement to acquire Pacific Energy Partners, L.P. On July 20, 2006, we announced
an acquisition that represents our initial entry into the refined products transportation business.

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

The Exchange Offer

On May 12, 2006, we completed a private offering of the outstanding notes. We entered into a registration rights
agreement with the initial purchaser in the private offering in which we agreed to deliver to you this prospectus and to
use our reasonable best efforts to consummate the exchange offer within 240 days after the date we issued the
outstanding notes.

Exchange Offer We are offering to exchange new notes for outstanding notes.
Expiration Date The exchange offer will expire at 5:00 p.m. New York City time,
on , 2006, unless we decide to extend it.
Condition to the Exchange Offer The registration rights agreement does not require us to accept outstanding

notes for exchange if the exchange offer or the making of any exchange
by a holder of the outstanding notes would violate any applicable law or
interpretation of the staff of the SEC. A minimum aggregate principal
amount of outstanding notes being tendered is not a condition to the
exchange offer.

Procedures for Tendering Outstanding To participate in the exchange offer, you must follow the procedures
Notes established by The Depository Trust Company, which we call DTC, for
tendering notes held in book-entry form. These procedures, which we call
ATOP, require that (1) the exchange agent receive, prior to the expiration
date of the exchange offer, a computer generated message known as an
agent s message that is transmitted through DTC s automated tender offer
program, and (2) DTC confirms that:

Table of Contents 10
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Guaranteed Delivery Procedures

DTC has received your instructions to exchange your notes, and

you agree to be bound by the terms of the letter of transmittal.
For more information on tendering your outstanding notes, please refer to
the sections in this prospectus entitled Exchange Offer Terms of the

Exchange Offer and  Procedures for Tendering.

None.
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Withdrawal of Tenders

Acceptance of Outstanding Notes and
Delivery of New Notes

Fees and Expenses

Use of Proceeds

Consequences of Failure to Exchange
Outstanding Notes

U.S. Federal Income Tax Considerations

Exchange Agent

BASIN HOLDINGS GP LLC - Form S-4/A

You may withdraw your tender of outstanding notes at any time prior to

the expiration date. To withdraw, you must submit a notice of withdrawal

to the exchange agent using ATOP procedures before 5:00 p.m. New York

City time on the expiration date of the exchange offer. Please read
Exchange Offer Withdrawal of Tenders.

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

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

The issuance of the new notes will not provide us with any new proceeds.
We are making this exchange offer solely to satisfy our obligations under
our registration rights agreement.

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

The exchange of new notes for outstanding notes in the exchange offer
will not be a taxable event for U.S. federal income tax purposes. Please
read Material U.S. Federal Income Tax Consequences.

We have appointed U.S. Bank National Association as exchange agent for
the exchange offer. You should direct questions and requests for
assistance, requests for additional copies of this prospectus or the letter of
transmittal and requests for the notice of guaranteed delivery to the
exchange agent addressed as follows: Attn: Brandi Steward, U.S. Bank
Corporate Trust Services, Specialized Finance Dept., 60 Livingston
Avenue, St. Paul, Minnesota, 55107. Eligible institutions may make
requests by facsimile at (651) 495-8138.

2
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Terms of the Notes

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

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

Issuers Plains All American Pipeline, L.P. and PAA Finance Corp.

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

Notes Offered $250 million in aggregate principal amount of 6.70% senior notes due
May 15, 2036.

Maturity Date May 15, 2036.

Interest Payment Dates We will pay interest on the notes on May 15 and November 15 of each

year, beginning on November 15, 2006.

Optional Redemption We may redeem the notes, in whole or in part, at any time and from time
to time at a price equal to the greater of (i) 100% of the principal amount
of the notes to be redeemed or (ii) the sum of the present values of the
remaining scheduled payments of principal of and interest on the notes to
be redeemed, discounted to the redemption date on a semi annual basis at
the Adjusted Treasury Rate (as defined herein) plus 25 basis points,
together with accrued interest to the date of redemption. Please read the
section of this prospectus entitled Description of the Notes Optional
Redemption.

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

Ranking

Table of Contents 13
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Certain Covenants

Transfer Restrictions; Absence of a Public
Market for the Notes
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The notes are general senior unsecured obligations of the issuers and rank
equally with the existing and future senior unsecured indebtedness of the

issuers.

The indenture governing the notes contains covenants that limit our
ability, with certain exceptions, to:

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

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

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

Table of Contents
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RISK FACTORS

In addition to the other information set forth elsewhere or incorporated by reference in this prospectus (including the
risk factors included in our 2005 Annual Report on Form 10-K and our Quarterly Report on Form 10-Q for the
quarter ended June 30, 2006), the following factors relating to our partnership and the exchange offer and the notes
should be considered carefully in deciding whether to participate in the exchange offer.

Risks Related to the Exchange Offer and the Notes

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

We will only issue new notes in exchange for outstanding notes that you timely and properly tender. Therefore, you
should allow sufficient time to ensure timely delivery of the outstanding notes and you should carefully follow the
instructions on how to tender your outstanding notes. Neither we nor the exchange agent is required to tell you of any
defects or irregularities with respect to your tender of outstanding notes.

If you do not exchange your outstanding notes for new notes pursuant to the exchange offer, the outstanding notes you
hold will continue to be subject to the existing transfer restrictions. In general, you may not offer or sell the
outstanding notes except under an exemption from, or in a transaction not subject to, the Securities Act and applicable
state securities laws. We do not plan to register outstanding notes under the Securities Act unless our registration
rights agreement with the initial purchaser of the outstanding notes requires us to do so. Further, if you continue to
hold any outstanding notes after the exchange offer is consummated, you may have trouble selling them because there
will be fewer notes outstanding.

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

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

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

Our leverage is significant in relation to our partners capital. As of June 30, 2006, our total outstanding long-term
debt, including a portion of our revolving credit facility classified as short-term, was approximately $1.6 billion. We
will be prohibited from making cash distributions on our common units during an event of default under any of our
indebtedness. Various limitations in our credit facilities and other debt instruments may reduce our ability to incur
additional debt, to engage in some transactions and to capitalize on business opportunities. Any subsequent
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refinancing of our current indebtedness or any new indebtedness could have similar or greater restrictions.

Our leverage could have important consequences to investors in the notes. We will require substantial cash flow to
meet our principal and interest obligations with respect to the notes and our other consolidated indebtedness. Our
ability to make scheduled payments, to refinance our obligations with respect to our indebtedness or our ability to
obtain additional financing in the future will depend on our financial and operating performance, which, in turn, is
subject to prevailing economic conditions and to financial, business

4
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and other factors. We believe that we will have sufficient cash flow from operations and available borrowings under
our bank credit facility to service our indebtedness, although the principal amount of the notes will likely need to be
refinanced at maturity in whole or in part. However, a significant downturn in the hydrocarbon industry or other
development adversely affecting our cash flow could materially impair our ability to service our indebtedness. If our
cash flow and capital resources are insufficient to fund our debt service obligations, we may be forced to refinance all
or portion of our debt or sell assets. We can give no assurance that we would be able to refinance our existing
indebtedness or sell assets on terms that are commercially reasonable. In addition, if one or more rating agencies were
to lower our debt ratings, we could be required by some of our counterparties to post additional collateral, which
would reduce our available liquidity and cash flow.

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

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

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

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

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

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

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

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

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

The measure of insolvency for purposes of the foregoing will vary depending upon the law of the relevant jurisdiction.
Generally, however, an entity would be considered insolvent for purposes of the foregoing if the sum of its debts,
including contingent liabilities, were greater than the fair saleable value of all of its assets at a fair valuation, or if the
present fair saleable value of its assets were less than the amount that would be required to pay its probable liability on
its existing debts, including contingent liabilities, as they become absolute and matured.
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Among other things, a legal challenge of a subsidiary s guarantee of the notes on fraudulent conveyance grounds may
focus on the benefits, if any, realized by that subsidiary as a result of our issuance of the notes. To the extent a
subsidiary s guarantee of the notes is avoided as a result of fraudulent conveyance or held

5

Table of Contents 18



Edgar Filing: BASIN HOLDINGS GP LLC - Form S-4/A

Table of Contents
unenforceable for any other reason, the note holders would cease to have any claim in respect of that guarantee.
Your ability to transfer the notes may be limited by the absence of a trading market.

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

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

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

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

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

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

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

to comply with applicable law or any of our loan or other agreements.

Although our payment obligations to our unitholders are subordinate to our payment obligations to you, the value of
our units will decrease in direct correlation with decreases in the amount we distribute per unit. Accordingly, if we
experience a liquidity problem in the future, we may not be able to issue equity to recapitalize.

Our tax treatment depends on our status as a partnership for federal income tax purposes, as well as our not being
subject to a material amount of entity level taxation by individual states. If the IRS were to treat us as a corporation
or if we become subject to a material amount of entity level taxation for state tax purposes, it would substantially
reduce our ability to pay our debt service obligations.
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If we were treated as a corporation for federal income tax purposes, we would pay federal income tax on our income
at the corporate tax rate, which is currently a maximum of 35%, and would likely pay state income tax at varying
rates. Because a tax would be imposed upon us as a corporation, the cash available to pay our debt service obligations
would be substantially reduced.
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Current law may change so as to cause us to be treated as a corporation for federal income tax purposes or otherwise
subject us to entity level taxation. In addition, because of widespread state budget deficits and other reasons, several
states are evaluating ways to subject partnerships to entity level taxation through the imposition of state income,
franchise or other forms of taxation. For example, we will be subject to a new entity level tax on the portion of our
income that is generated in Texas beginning in our tax year ending in 2007. Specifically, the Texas margin tax will be
imposed at a maximum effective rate of 0.7% of our gross income apportioned to Texas. Imposition of such a tax
upon us as an entity by Texas or any other state will reduce the cash available to pay our debt service obligations.

EXCHANGE OFFER
Purpose and Effect of the Exchange Offer

In connection with the issuance of the outstanding notes, we entered into a registration rights agreement. Under the
registration rights agreement, we agreed to use our reasonable best efforts to:

within 120 days after the original issuance of the outstanding notes on May 12, 2006, file a registration
statement with the SEC with respect to a registered offer to exchange each outstanding note for a new note
having terms substantially identical in all material respects to such note except that the new note will not contain
terms with respect to transfer restrictions, registration rights or additional interest;

cause the registration statement to be declared effective under the Securities Act within 210 days after the
original issuance of the outstanding notes;

consummate the exchange of the outstanding notes for new notes within 240 days after the original issuance of
the outstanding notes;

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

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

exchange new notes for all outstanding notes validly tendered and not withdrawn before the expiration date.

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

Under limited circumstances, we agreed to use our reasonable best efforts to cause the SEC to declare effective a shelf
registration statement for the resale of the outstanding notes. We also agreed to use our reasonable best efforts to keep

the shelf registration statement effective for up to two years after its effective date. The circumstances include if:

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

for any other reason the exchange offer is not consummated within 240 days from May 12, 2006, the date of the
original issuance of the outstanding notes;
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an initial purchaser notifies us following consummation of the exchange offer that outstanding notes held by it
are not eligible to be exchanged for new notes in the exchange offer; or

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

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

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

the exchange offer is not consummated on or before the 240th day after May 12, 2006, the date of the original
issuance of the outstanding notes;

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

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

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

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

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

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

To exchange your outstanding notes for transferable new notes in the exchange offer, you will be required to make the
following representations:

any new notes will be acquired in the ordinary course of your business;

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

if you are not a broker-dealer, you are not engaged in and do not intend to engage in the distribution of the new
notes within the meaning of the Securities Act;
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if you are a broker-dealer that will receive new notes for your own account in exchange for outstanding notes,
you acquired those notes as a result of market-making activities or other trading activities and you will deliver a
prospectus, as required by law, in connection with any resale of such new notes; and

you are not our affiliate, as defined in Rule 405 of the Securities Act.
In addition, we may require you to provide information to be used in connection with the shelf registration statement
to have your outstanding notes included in the shelf registration statement. A holder who sells outstanding notes under
the shelf registration statement generally will be required to be named as a selling securityholder in the related

prospectus and to deliver a prospectus to purchasers. Such a holder will

8
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also be subject to the civil liability provisions under the Securities Act in connection with such sales and will be bound
by the provisions of the registration rights agreement that are applicable to such a holder, including indemnification
obligations.

The description of the registration rights agreement contained in this section is a summary only. For more information,
you should review the provisions of the registration rights agreement that we filed with the SEC as an exhibit to the
registration statement of which this prospectus is a part.

Resale of New Notes

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

you are not our affiliate within the meaning of Rule 405 under the Securities Act;
such new notes are acquired in the ordinary course of your business; and
you do not intend to participate in a distribution of the new notes.

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

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

cannot rely on such interpretations by the SEC staff; and

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

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

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

Terms of the Exchange Offer

Subject to the terms and conditions described in this prospectus and in the letter of transmittal, we will accept for
exchange any outstanding notes properly tendered and not withdrawn prior to 5:00 p.m. New York City time on the
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expiration date. We will issue new notes in principal amount equal to the principal amount of outstanding notes
surrendered under the exchange offer. Outstanding notes may be tendered only for new notes and only in integral
multiples of $1,000.

The exchange offer is not conditioned upon any minimum aggregate principal amount of outstanding notes being
tendered for exchange.
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As of the date of this prospectus, $250 million in aggregate principal amount of the outstanding notes are outstanding.
This prospectus is being sent to DTC, the sole registered holder of the outstanding notes, and to all persons that we
can identify as beneficial owners of the outstanding notes. There will be no fixed record date for determining
registered holders of outstanding notes entitled to participate in the exchange offer.

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

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

If you tender outstanding notes in the exchange offer, you will not be required to pay brokerage commissions or fees

or, subject to the letter of transmittal, transfer taxes with respect to the exchange of outstanding notes. We will pay all
charges and expenses, other than certain applicable taxes described below, in connection with the exchange offer. It is
important that you read the section labeled  Fees and Expenses for more details regarding fees and expenses incurred
in the exchange offer.

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

Expiration Date

The exchange offer will expire at 5:00 p.m. New York City time on , 2006, unless, in our sole discretion, we
extend it.

Extensions, Delays in Acceptance, Termination or Amendment

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

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

business day after the previously scheduled expiration date.

If any of the conditions described below under Conditions to the Exchange Offer have not been satisfied, we reserve
the right, in our sole discretion

to delay accepting for exchange any outstanding notes,
to extend the exchange offer, or

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

Any such delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by
oral or written notice thereof to the registered holders of outstanding notes. If we amend the exchange offer in a
manner that we determine to constitute a material change, we will promptly disclose such amendment by means of a
prospectus supplement. The supplement will be distributed to the registered holders of the outstanding notes.
Depending upon the significance of the amendment and the manner of disclosure to

10
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the registered holders, we will extend the exchange offer if the exchange offer would otherwise expire during such
period.

Conditions to the Exchange Offer

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

In addition, we will not be obligated to accept for exchange the outstanding notes of any holder that has not made to

us the representations described under ~ Purpose and Effect of the Exchange Offer, Procedures for Tendering and Pl:
of Distribution and such other representations as may be reasonably necessary under applicable SEC rules, regulations

or interpretations to allow us to use an appropriate form to register the new notes under the Securities Act.

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

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

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

Procedures for Tendering

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

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

All of the outstanding notes were issued in book-entry form, and all of the outstanding notes are currently represented

by global certificates held for the account of DTC. We have confirmed with DTC that the outstanding notes may be
tendered using the ATOP procedures instituted by DTC. The exchange agent will establish an account with DTC for
purposes of the exchange offer promptly after the commencement of the exchange offer and DTC participants may
electronically transmit their acceptance of the exchange offer by causing DTC to transfer their outstanding notes to the
exchange agent using the ATOP procedures. In connection with the transfer, DTC will send an agent s message to the
exchange agent. The agent s message will state that DTC has received instructions from the participant to tender
outstanding notes and that the participant agrees to be bound by the terms of the letter of transmittal.
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By using the ATOP procedures to exchange outstanding notes, you will not be required to deliver a letter of
transmittal to the exchange agent. However, you will be bound by its terms just as if you had signed it.

There is no procedure for guaranteed late delivery of the notes.
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Determinations Under the Exchange Offer

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

When We Will Issue New Notes

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

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

a properly transmitted agent s message.
Return of Outstanding Notes Not Accepted or Exchanged
If we do not accept any tendered outstanding notes for exchange or if outstanding notes are submitted for a greater
principal amount than the holder desires to exchange, the unaccepted or non-exchanged outstanding notes will be
returned without expense to their tendering holder. Such non-exchanged outstanding notes will be credited to an
account maintained with DTC. These actions will occur as promptly as practicable after the expiration or termination
of the exchange offer.
Your Representations to Us
By agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:

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

you have no arrangement or understanding with any person or entity to participate in the distribution of the
outstanding notes or the new notes within the meaning of the Securities Act;

if you are not a broker-dealer, you are not engaged in and do not intend to engage in the distribution of the new
notes;

if you are a broker-dealer that will receive new notes for your own account in exchange for outstanding notes,

you acquired those notes as a result of market-making activities or other trading activities and you will deliver a
prospectus, as required by law, in connection with any resale of such new notes; and
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you are not our affiliate, as defined in Rule 405 of the Securities Act.
Withdrawal of Tenders

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

determination shall be final and binding on all parties. We will deem any outstanding notes so withdrawn not to have
been validly tendered for exchange for purposes of the exchange offer.

Any outstanding notes that have been tendered for exchange but are not exchanged for any reason will be credited to
an account maintained with DTC for the outstanding notes. This return or crediting will take place as soon as
practicable after withdrawal, rejection of tender or termination of the exchange offer. You may retender properly
withdrawn outstanding notes by following the procedures described under  Procedures for Tendering above at any
time prior to 5:00 p.m., New York City time, on the expiration date.
Fees and Expenses
We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail; however, we may
make additional solicitation by telegraph, telephone or in person by our officers and regular employees and those of
our affiliates.
We have not retained any dealer manager in connection with the exchange offer and will not make any payments to
broker-dealers or others soliciting acceptances of the exchange offer. We will, however, pay the exchange agent
reasonable and customary fees for its services and reimburse it for its related reasonable out of pocket expenses.
We will pay the cash expenses to be incurred in connection with the exchange offer. They include:

SEC registration fees;

fees and expenses of the exchange agent and trustee;

accounting and legal fees and printing costs; and

related fees and expenses.
Transfer Taxes
We will pay all transfer taxes, if any, applicable to the exchange of outstanding notes under the exchange offer. The
tendering holder, however, will be required to pay any transfer taxes, whether imposed on the registered holder or any
other person, if a transfer tax is imposed for any reason other than the exchange of outstanding notes under the
exchange offer.
Consequences of Failure to Exchange
If you do not exchange new notes for your outstanding notes under the exchange offer, you will remain subject to the
existing restrictions on transfer of the outstanding notes. In general, you may not offer or sell the outstanding notes
unless the offer or sale is either registered under the Securities Act or exempt from registration under the Securities
Act and applicable state securities laws. Except as required by the registration rights agreement, we do not intend to
register resales of the outstanding notes under the Securities Act.

Accounting Treatment

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

Other

Participation in the exchange offer is voluntary, and you should carefully consider whether to accept. You are urged to
consult your financial and tax advisors in making your own decision on what action to take.
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We may in the future seek to acquire untendered outstanding notes in open market or privately negotiated
transactions, through subsequent exchange offers or otherwise. We have no present plans to acquire any outstanding
notes that are not tendered in the exchange offer or to file a registration statement to permit resales of any untendered
outstanding notes.

RATIO OF EARNINGS TO FIXED CHARGES

Six Months
Ended
June 30, Year Ended December 31,
2006 2005 2004 2003 2002 2001
RATIO OF EARNINGS TO FIXED
CHARGES(1) 3.33x 3.34x 3.37x 2.36x 2.64x 2.13x

(1) Includes interest costs attributable to borrowings for inventory stored in a contango market of $21.9 million for
the six months ended June 30, 2006 and $23.7 million, $2.0 million, $1.0 million, $3.0 million and $3.9 million
for each of the years ended December 31, 2005, 2004, 2003, 2002 and 2001, respectively.

USE OF PROCEEDS

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

DESCRIPTION OF THE NOTES

We will issue the new notes, and the outstanding notes were issued, under an Indenture (the Base Indenture ) dated
September 25, 2002, among us, the subsidiary guarantors and Wachovia Bank, National Association, as trustee, and a
Supplemental Indenture thereto dated as of May 12, 2006 (the Supplemental Indenture, and together with the Base
Indenture, the Indenture ). The terms of the notes include those stated in the Indenture and those made part of the

Indenture by reference to the Trust Indenture Act of 1939, as amended. We 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. As used in this description, the terms we, us and our refer
Plains All American Pipeline, L.P. and PAA Finance Corp. as co-issuers of the notes and not to any of their

subsidiaries or affiliates. The definitions of certain capitalized terms used in this Description of the Notes are set forth
below under  Optional Redemption and  Definitions. Capitalized terms used but not defined below have the meanings
assigned to them in the Indenture. References to the notes in this section of the prospectus include both the

outstanding notes and the new notes.

We have summarized some of the material provisions of the notes and the Indenture below. The following description
of the notes is not complete and is subject to, and is qualified in its entirety by reference to, all the provisions of the
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Indenture.
General Description of the Notes and the Guarantees
The notes are:

our senior unsecured indebtedness ranking equally in right of payment with all of our existing and future
unsubordinated debt;

unconditionally guaranteed by the subsidiary guarantors;
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non-recourse to our general partner;

senior in right of payment to any of our future subordinated debt;

effectively junior to any of our existing and future secured debt to the extent of the security for that debt; and
effectively junior to any existing and future debt of our subsidiaries that do not guarantee the notes.

Initially our obligations under the notes are jointly and severally guaranteed by all of the subsidiaries of Plains All
American Pipeline existing at the time of issuance of the outstanding notes other than PAA Finance Corp.,

Atchafalaya Pipeline LLC and Andrews Partners, LLC, which we sometimes refer to collectively as the non-guarantor
subsidiaries. Each guarantee by a subsidiary guarantor of the notes is:

a general unsecured obligation of that subsidiary guarantor;

equal in right of payment with all other existing and future unsubordinated debt of that subsidiary guarantor;
senior in right of payment to any future subordinated debt of that subsidiary guarantor; and

effectively junior to any secured debt of that subsidiary guarantor, to the extent of the security for that debt.

As of June 30, 2006, on an as-adjusted basis after giving effect to the original issuance of the outstanding notes and

the application of the net proceeds therefrom, the notes and the guarantees would have been effectively subordinated

to $800.0 million of short-term secured indebtedness. See Risk Factors Risks Related to the Exchange Offer and the
Notes  Your right to receive payments on the notes and the subsidiary guarantees is unsecured and will be effectively
subordinated to our and our subsidiary guarantors existing and future secured indebtedness as well as to any existing
and future indebtedness of our subsidiaries that do not guarantee the notes.

The Indenture does not limit the aggregate principal amount of debt securities that may be issued thereunder and

provides that debt securities may be issued thereunder from time to time in one or more additional series. Except to

the extent described under Covenants, the Indenture does not limit our ability or the ability of our subsidiaries to incur
additional indebtedness.

Further Issuances

We may, from time to time, without notice to or the consent of the holders of the notes, create and issue additional
notes ranking equally and ratably with the notes offered hereby in all respects (except for the payment of interest
accruing prior to the issue date of such additional notes), so that such additional notes form a single series with the
notes and have the same terms as to status, redemption or otherwise as the notes. If we issue such additional notes
prior to the completion of the exchange offer, the period of the resale restrictions applicable to any notes previously
offered and sold in reliance on Rule 144 A under the Securities Act will be automatically extended to the last day of
the period of any resale restrictions imposed on any such additional notes.

Principal, Maturity And Interest
We have issued the notes in an initial aggregate principal amount of $250 million. The notes will mature on May 15,

2036 and bear interest at the annual rate of 6.70%. Additional interest may also accrue on the notes in the
circumstances described under Exchange Offer. All references to interest in this description of the notes include any
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such additional interest. Interest on the notes accrues from May 12, 2006 and is payable semi-annually in arrears on
May 15 and November 15 of each year, commencing November 15, 2006. We will make each interest payment to the
holders of record at the close of business on the May 1 and November 1 preceding such interest payment date. Interest
will be computed on the basis of a 360-day year consisting of twelve 30-day months. We will issue the notes in
denominations of $1,000 and integral multiples of $1,000.

15

Table of Contents 38



Edgar Filing: BASIN HOLDINGS GP LLC - Form S-4/A

Table of Contents
No Liability of General Partner

Plains All American Pipeline s general partner and its directors, officers, employees and partners (in their capacities as
such) will not have any liability for our obligations under the notes. In addition, the Managing General Partner, and its
directors, officers, employees and members, will not have any liability for our obligations under the notes. By
accepting the notes, each holder waives and releases all such liability. The waiver and release are part of the
consideration for the issuance of the notes. This waiver may not be effective, however, to waive liabilities under the
federal securities laws, and it is the view of the SEC that such a waiver is against public policy.

The Guarantees

Initially, our payment obligations under the notes are jointly and severally guaranteed by all existing Subsidiaries of
Plains All American Pipeline other than the non-guarantor subsidiaries. The obligations of each subsidiary guarantor
under its guarantee are limited to the maximum amount that will, after giving effect to all other contingent and fixed
liabilities of the subsidiary guarantor and to any collections from or payments made by or on behalf of any other
subsidiary guarantor in respect of the obligations of the other subsidiary guarantor under its guarantee, result in the
obligations of the subsidiary guarantor under the guarantee not constituting a fraudulent conveyance or fraudulent
transfer under federal or state law.

Provided that no default shall have occurred and shall be continuing under the indenture, a subsidiary guarantor will
be unconditionally released and discharged from its guarantee:

upon any sale or other disposition of all or substantially all of the assets of that subsidiary guarantor, including
by way of merger, consolidation or otherwise, to any person that is not our affiliate (provided such sale or other
disposition is not prohibited by the indenture);

upon any sale or other disposition of all of our direct or indirect equity interests in that subsidiary guarantor to
any person that is not our affiliate; or

following delivery of a written notice of the release from the guarantee by us to the trustee, upon the release of
all guarantees by the subsidiary guarantor of any debt of ours and any Subsidiary of Plains All American
Pipeline (other than debt securities issued under the Indenture).

If at any time after the issuance of the notes, including following any release of a subsidiary guarantor from its
guarantee under the Indenture, a Subsidiary of Plains All American Pipeline (including any future Subsidiary)
guarantees any of our debt or any debt of Plains All American Pipeline s other Subsidiaries, we will cause such
Subsidiary to guarantee the notes in accordance with the Indenture by simultaneously executing and delivering a
supplemental indenture.

Optional Redemption

The notes are redeemable, in whole or in part, at our option at any time and from time to time prior to maturity at a
redemption price equal to the greater of (a) 100% of the principal amount of the notes to be redeemed, and (b) as
determined by the Quotation Agent, the sum of the present values of the remaining scheduled payments of principal
and interest on the notes to be redeemed (not including any portion of those payments of interest accrued as of the date
of redemption) discounted to the date of redemption on a semi-annual basis (assuming 360-day years, each consisting
of twelve 30-day months), at the Adjusted Treasury Rate plus 25 basis points together with accrued interest to the date
of redemption.
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Adjusted Treasury Rate means, with respect to any date of redemption, the rate per annum equal to the semi-annual
equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for the date of redemption.

Comparable Treasury Issue  means the United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at
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the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of those notes.

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

Quotation Agent means UBS Securities LLC or another Reference Treasury Dealer appointed by us.

Reference Treasury Dealer means (a) UBS Securities LLC and its successors; provided, however, that if the foregoing
shall cease to be a primary U.S. Government securities dealer in the United States (a Primary Treasury Dealer ), we
shall substitute another Primary Treasury Dealer; and (b) any other Primary Treasury Dealer selected by us.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any date of
redemption, 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 that Reference

Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding that date of redemption.

Unless we default in payment of the redemption price, on and after the date of redemption, interest will cease to
accrue on the notes or portions thereof called for redemption.

On or before a redemption date, we will deposit with a paying agent (or with the trustee) sufficient money to pay the
redemption price and accrued interest on the notes to be redeemed.

If less than all of the notes are to be redeemed at any time, the trustee will select notes (or any portion of notes in
integral multiples of $1,000) for redemption as follows:

if the notes are listed, in compliance with the requirements of the principal national securities exchange on
which the notes are listed; or

if the notes are not so listed or there are no such requirements, on a pro rata basis, by lot or by such method as
the trustee shall deem fair and appropriate.

However, no note with a principal amount of $1,000 or less will be redeemed in part. Notice of redemption will be
mailed by first class mail at least 30 days 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 that note will state the portion of the principal amount of that note to be redeemed.

Events of Default

Each of the following constitutes an Event of Default with respect to the notes:

(1) default in payment when due of the principal of or any premium on any note at maturity, upon redemption or
otherwise;

(2) default for 60 days in the payment when due of interest on any note;
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(3) failure by us or, so long as the notes are guaranteed by a subsidiary guarantor, by such subsidiary guarantor, for
30 days after receipt of notice from the trustee or the holders to comply with any other term, covenant or warranty in
the Indenture or the notes (provided that notice need not be given, and an Event of Default will occur, 30 days after
any breach of the covenants described under Consolidation, Merger or Sale );

(4) default under any mortgage, indenture or instrument under which there may be issued or by which there may be
secured or evidenced any debt for money borrowed of us or any of the Subsidiaries of Plains All American Pipeline

(or the payment of which is guaranteed by Plains All American Pipeline
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or any of its Subsidiaries), whether such debt or guarantee now exists or is created after the Issue Date, if (a) that

default (x) is caused by a failure to pay principal of or premium, if any, or interest on such debt prior to the expiration

of any grace period provided in such debt (a Payment Default ), or (y) results in the acceleration of the maturity of such
debt to a date prior to its originally stated maturity, and, (b) in each case described in clause (x) or (y) above, the
principal amount of any such debt, together with the principal amount of any other such debt under which there has

been a Payment Default or the maturity of which has been so accelerated, aggregates $25 million or more; provided

that if any such default is cured or waived or any such acceleration rescinded, or such debt is repaid, within a period of
30 days from the continuation of such default beyond the applicable grace period or the occurrence of such

acceleration, as the case may be, such Event of Default and any consequential acceleration of the notes shall be
automatically rescinded, so long as such rescission does not conflict with any judgment or decree;

(5) specified events in bankruptcy, insolvency or reorganization of us or, so long as the notes are guaranteed by a
subsidiary guarantor, by such subsidiary guarantor; or

(6) so long as the notes are guaranteed by a subsi