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As filed with the Securities and Exchange Commission on April 2, 2007
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Regency Energy Partners LP
Regency Energy Finance Corp.
(and certain subsidiaries identified in footnote (*) below)
(Exact name of registrant as specified in its charter)

Delaware 16-1731691
Delaware 38-3747282
(State or other jurisdiction (I.R.S. Employer
of incorporation or organization) Identification No.)
1700 Pacific, Suite 2900
Dallas, Texas 75201

(214) 750-1771
(Address, including zip code, and telephone number,
including area code, of registrant s principal executive offices)

William E. Joor IIT
Regency GP LLC
1700 Pacific, Suite 2900
Dallas, Texas 75201
(214) 750-1771
(Name, address, including zip code, and telephone number,
including area code, of agent for service)
Copy to:
Dan A. Fleckman
Vinson & Elkins L.L.P.
First City Tower
1001 Fannin Street, Suite 2500
Houston, Texas 77002-6760
(713) 758-2222
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 conditions 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 being 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, please check the following box. b
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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

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

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto
that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
the following box. o

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed
to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act,
check the following box. o

CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum

Title of each class of Amount to be offering price aggregate offering Amount of
securities to be registered registered per unit (1) price (2) registration fee
Primary Offering $710,849,459(1)(2) $21,823

Common units
Debt securities

Guarantees(3)

Secondary Offering of Common

Units 11,129,736 25.98(4)(5) $289,150,541(5)(6) $8,877
Total $1,000,000,000 $30,700

(1) We have estimated the proposed maximum aggregate offering price solely to calculate the registration fee under
457(0). In no event will the aggregate initial offering price of all securities offered from time to time pursuant to
the primary offering prospectus included as part of this Registration Statement exceed $[ ].

(2) The proposed maximum offering price per common unit will be determined from time to time by the registrant in
connection with, and at the time of, the issuance by the registrant of the common units.

(3) If a series of debt securities is guaranteed, such series will be guaranteed by all subsidiaries other than minor
subsidiaries as such term is interpreted in securities regulations governing financial reporting for guarantors.
Pursuant to Rule 457(n), no separate fee is payable with respect to the guarantees of the debt securities being
registered.
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(4) 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 issuance by the selling unitholders of the securities
registered hereunder.

(5) Pursuant to Rule 457(c) of the Securities Act, the registration fee is calculated on the basis of the average of the
high and low sale prices for our common units on March 29, 2007, as reported on the Nasdaq Stock Market LLC.

(6) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457 under the Securities Act.
*  The following are co-registrants that may guarantee the debt securities:

Regency Gas Services LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 03-0516215
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency OLP GP LLC
(Exact Name of Registrant As Specified In Its Charter)
Delaware 20-4188520
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Intrastate Gas, LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 32-0077616
(State or Other Jurisdiction of Incorporation or (LLR.S. Employer Identification Number)
Organization)
Regency Midcon Gas LL.C
(Exact Name of Registrant As Specified In Its Charter)
Delaware 86-1061643
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Liquids Pipeline LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 32-0077619
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Gas Gathering and Processing LL.C
(Exact Name of Registrant As Specified In Its Charter)

Delaware 32-0077618
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency Waha GP, LL.C

(Exact Name of Registrant As Specified In Its Charter)
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Delaware 38-3697585
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency NGL GP LLC
(Exact Name of Registrant As Specified In Its Charter)
Delaware 20-0941731
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Gas Marketing GP, LL.C
(Exact Name of Registrant As Specified In Its Charter)

Delaware 20-1005445
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Waha LP, LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 20-0749513
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency NGL Marketing LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 20-0941662
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Gas Marketing LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 20-1005447
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Gas Services Waha LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 20-0750124
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
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Regency TS GP LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 37-1540711
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency FS GP LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 74-3138090
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency GU GP LLC
(Exact Name of Registrant As Specified In Its Charter)
Delaware 74-3138092
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Guarantor GP LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 34-2057138
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Operating GP LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 34-2057140
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency TS Acquisition GP LLC
(Exact Name of Registrant As Specified In Its Charter)

Delaware 34-2057145
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency FN GP LLC
(Exact Name of Registrant As Specified In Its Charter)
Delaware 74-3138095
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency TGG LLC
(Exact Name of Registrant As Specified In Its Charter)
Texas 20-0330629
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
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Regency TS Acquisition LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 34-2057145
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Eastex Protreat I LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 75-3216838
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Eastex Protreat I1 LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 75-3216839
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Field Services LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 35-2270502
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Frio Newline LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 26-0103023
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency Gas Utility LP
(Exact Name of Registrant As Specified In Its Charter)
Delaware 26-0103022
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency Guarantor LP

(Exact Name of Registrant As Specified In Its Charter)

Delaware 34-2057138
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency Operating LP
(Exact Name of Registrant As Specified In Its Charter)
Delaware 34-2057141
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
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Regency Eastex Newline LP
(Exact Name of Registrant As Specified In Its Charter)

Delaware 75-3216837
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)
Regency FS LP
(Exact Name of Registrant As Specified In Its Charter)
Delaware 75-3165677
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Gulf States Transmission Corporation
(Exact Name of Registrant As Specified In Its Charter)

Louisiana 72-1146059
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Gas Company Ltd.
(Exact Name of Registrant As Specified In Its Charter)

Texas 75-3016693
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Regency Pipeline Company Inc.
(Exact Name of Registrant As Specified In Its Charter)

Texas 74-3016692
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

Palafox Joint Venture
(Exact Name of Registrant As Specified In Its Charter)

Delaware 74-3017118
(State or Other Jurisdiction of Incorporation or (ILR.S. Employer Identification Number)
Organization)

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 which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission acting pursuant
to said 8(a), may determine.
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EXPLANATORY NOTE
This registration statement consists of two separate forms of prospectuses to be used in connection with the
offering of:
common units and debt securities of Regency Energy Partners LP (and, in the case of debt securities, Regency
Energy Finance Corp.) and guarantees of certain subsidiaries identified in footnote (*) above; and

common units of Regency Energy Partners LP that may be sold in one or more secondary offerings by the
selling unitholders listed in the form of prospectus.
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The information in this prospectus is not complete and may be changed. This prospectus is not an offer to
sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted. We may not sell these securities until the registration statement filed with the Securities and
Exchange Commission is effective.

Subject to completion, dated April 2, 2007
Preliminary Prospectus
Regency Energy Partners LP
Regency Energy Finance Corp.

Common Units
Debt Securities

We may offer, from time to time, in one or more series, the following securities under this prospectus:
common units representing limited partnership interests in Regency Energy Partners LP; and

debt securities, which may be secured or unsecured senior debt securities or secured or unsecured subordinated
debt securities.

Regency Energy Finance Corp. may act as co-issuer of the debt securities, and all other direct or indirect
subsidiaries of Regency Energy Partners LP, other than minor subsidiaries as such item is interpreted in the securities
regulation governing financial reporting for guarantors, may guarantee the debt securities.

Our common units are listed on the Nasdaq Stock Market LL.C under the symbol RGNC. We will provide
information in the prospectus supplement for the trading market, if any, for any debt securities we may offer.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. This prospectus describes the general terms of these securities. The
specific terms of any securities and the specific manner in which we will offer them will be included in a supplement
to this prospectus relating to that offering.

You should carefully read this prospectus and any prospectus supplement before you invest. You also should read
the documents we have referred you to in the Where You Can Find More Information section of this prospectus for
information on us and our financial statements. This prospectus may not be used to consummate sales of securities
unless accompanied by a prospectus supplement.

Investing in our securities involves risks. Limited partnerships are inherently different from corporations.
You should carefully consider the risk factors beginning on page 3 of this prospectus and in the applicable
prospectus supplement before you make an investment in our securities.

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 prospectusis  , 2007.

Table of Contents 10



Edgar Filing: Regency Operating LP - Form S-3

In making your investment decision, you should rely only on the information contained or incorporated by
reference in this prospectus. We have not authorized anyone to provide you with any other information. If

anyone provides you with different or inconsistent information, you should not rely on it.

You should not assume that the information contained in this prospectus is accurate as of any date other
than the date on the front cover of this prospectus. You should not assume that the information contained in
the documents incorporated by reference in this prospectus is accurate as of any date other than the respective
dates of those documents. Our business, financial condition, results of operations and prospects may have

changed since those dates.
Table of Contents

About This Prospectus
Regency Energy Partners LP

Cautionary Statement Concerning Forward-IL.ooking Statements
Risk Factors

Use Of Proceeds

Ratio of Earnings to Fixed Charges
Description of Our Common Units

Description of Our Debt Securities
How We Make Cash Distributions

Material Provisions of the Partnership Agreement of Regency Energy Partners LP

Material Tax Consequences
Plan of Distribution

Legal Matters

Experts
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Incorporation of Certain Documents by Reference
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or SEC, using a shelf registration process. Under this shelf process, we may offer from time to time up
to $710,849,459 of our securities in one or more offerings. Each time we offer securities, we will provide you with a
prospectus supplement that will describe, among other things, the specific amounts and prices of the securities being
offered and the terms of the offering, including, in the case of debt securities, the specific terms of the securities. The
prospectus supplement may include additional risk factors or other specific considerations applicable to those
securities. The prospectus supplement may also add, update or change information contained in this prospectus. If
there is any inconsistency between the information in this prospectus and any prospectus supplement, you should rely
on the information in that prospectus supplement. Additional information, including our financial statements and the
notes thereto, is incorporated in this prospectus by reference to our reports filed with the SEC. Please read Where You
Can Find More Information. You are urged to read this prospectus carefully, including the Risk Factors, and our SEC
reports in their entirety before investing in our common units or debt securities. You should read this prospectus and
any attached prospectus supplements relating to the securities offered to you together with the additional information
described under the heading Where You Can Find More Information.

As used in this prospectus, Regency Energy Partners, we, our, us or like terms mean Regency Energy Partners L
or the Partnership, and its subsidiaries. References to our general partner or the General Partner refer to Regency GP
LP, the general partner of the Partnership, except where otherwise indicated, and to the Managing General Partner
refer to Regency GP LLC, the general partner of the General Partner, which effectively manages the business and
affairs of the Partnership. References to HM Capital refer to HM Capital Partners LLC. References to HM Capital
Investors refer to Regency Acquisition LP, HMTF Regency L.P., HM Capital and funds managed by HM Capital,
including the Hicks, Muse, Tate & Furst Equity Fund V, L.P., and certain co-investors, including some of the directors
and officers of the Managing General Partner. Regency Acquisition LP is wholly owned by HMTF Regency L.P.,
which, in turn, is wholly owned by HM Capital, funds managed by HM Capital and certain co-investors.

REGENCY ENERGY PARTNERS LP

We are a growth-oriented publicly-traded Delaware limited partnership engaged in the gathering, processing,
marketing and transportation of natural gas. We provide these services through systems located in north Louisiana,
Texas and the mid-continent region of the United States, which includes Kansas, Oklahoma, Colorado and the Texas
Panhandle. We were formed in April 2005 by HM Capital to capitalize on opportunities in the midstream sector of the
natural gas industry.

We divide our operations into two business segments:

Gathering and Processing: in which we provide wellhead-to-market services to producers of natural gas,
which include transporting raw natural gas from the wellhead through gathering systems, processing raw
natural gas to separate natural gas liquids, or NGLs, from the raw natural gas and selling or delivering the
pipeline-quality natural gas and NGLs to various markets and pipeline systems; and

Transportation: in which we deliver natural gas from northwest Louisiana to more favorable markets in
northeast Louisiana through our 320-mile Regency Intrastate Pipeline system, which has been significantly
expanded and extended over the last 18 months.

All of our assets are located in well-established areas of natural gas production that are characterized by long-lived,
predictable reserves. These areas are generally experiencing increased levels of natural gas exploration, development
and production activities as a result of strong demand for natural gas, attractive recent discoveries, infill drilling
opportunities and the implementation of new exploration and production techniques.

Regency Energy Finance Corp., our wholly-owned subsidiary, has no material assets or any liabilities other than as
a co-issuer of our debt securities. Its activities will be limited to co-issuing our debt securities and engaging in other
activities incidental thereto.

Our principal executive offices are located in 1700 Pacific, Suite 2900, Dallas, Texas 75201 and our phone number
is (214) 750-1771.

1
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
Certain matters discussed in this prospectus and the documents we incorporate by reference herein are
forward-looking statements intended to qualify for the safe harbors from liability established by the Private Securities
Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended (the Securities Act ) and
Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). These forward-looking
statements are identified as any statement that does not relate strictly to historical or current facts. Statements using
words such as anticipate, believe, intend, project, plan, expect, continue, estimate, goal, forecast,
expressions help identify forward-looking statements. Although we and our Managing General Partner believe such
forward-looking statements are based on reasonable assumptions and current expectations and projections about future
events, neither we nor our Managing General Partner can give assurances that such expectations will prove to be
correct. Forward-looking statements are subject to a variety of risks, uncertainties and assumptions.
These risks and uncertainties include, but are not limited to:
changes in laws and regulations impacting the gathering and processing industry;

the level of creditworthiness of our counterparties;

our ability to access the debt and equity markets;

our use of derivative financial instruments to hedge commodity and interest rate risks;
the amount of collateral required to be posted from time to time in our transactions;
changes in commodity prices, interest rates, demand for our services;

weather and other natural phenomena;

industry changes including the impact of consolidations and changes in competition;

our ability to obtain required approvals for construction or modernization of our facilities and the timing of
production from such facilities; and

the effect of accounting pronouncements issued periodically by accounting standard setting boards.

If one or more of these risks or uncertainties materialize or if underlying assumptions prove incorrect, our actual
results may vary materially from those anticipated, estimated, projected or expected. When considering
forward-looking statements, please read the section titled Risk Factors included in this prospectus.

Except as required by applicable securities laws, we do not intend to update these forward-looking statements and
information.

2
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RISK FACTORS

You should carefully consider the following risk factors together with all of the other information included in this
prospectus, any prospectus supplement and the information that we have incorporated herein by reference in
evaluating an investment in Regency Energy Partners LP. If any of the following risks were actually to occur, our
business, financial condition, results of operations or cash flows could be materially adversely affected. In that case,
we might not be able to pay the minimum quarterly distribution on our common units to pay debt service on our debt
securities, the trading price of our common units or debt securities could decline and you could lose all or part of
your investment. When we offer and sell any securities pursuant to a prospectus supplement, we may include
additional risk factors relevant to such securities in the prospectus supplement.
Risks Related to Our Business

We may be unable to integrate successfully the operations of TexStar or future acquisitions with our operations
and we may not realize all the anticipated benefits of the acquisition of TexStar or any future acquisition.

Integration of TexStar with our business and operations has been a complex, time consuming and costly process.
We cannot assure you that we will achieve the desired profitability from TexStar or any other acquisitions we may
complete in the future. In addition, failure to assimilate future acquisitions successfully could adversely affect our
financial condition and results of operations.

Our acquisitions involve numerous risks, including:

operating a significantly larger combined organization and adding operations;

difficulties in the assimilation of the assets and operations of the acquired businesses, especially if the assets
acquired are in a new business segment or geographic area;

the risk that natural gas reserves expected to support the acquired assets may not be of the anticipated
magnitude or may not be developed as anticipated;

the loss of significant producers or markets or key employees from the acquired businesses;
the diversion of management s attention from other business concerns;

the failure to realize expected profitability or growth;

the failure to realize expected synergies and cost savings;

coordinating geographically disparate organizations, systems and facilities; and

coordinating or consolidating corporate and administrative functions.

Further, unexpected costs and challenges may arise whenever businesses with different operations or management
are combined, and we may experience unanticipated delays in realizing the benefits of an acquisition. If we
consummate any future acquisition, our capitalization and results of operation may change significantly, and you may
not have the opportunity to evaluate the economic, financial and other relevant information that we will consider in
evaluating future acquisitions.

While substantial amounts of the transportation capacity of the Regency Intrastate Pipeline System have been
contracted, if we are unable to utilize the remaining transportation capacity, our business and our operating results
could be adversely affected.

3
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As of March 1, 2007, we had definitive agreements for 562,900 MMBtu/d of firm transportation on the Regency
Intrastate Pipeline System, of which 500,679 MMBtu/d was utilized in February 2007. During the month of
February 2007, we also provided 195,395 MMBtu/d of interruptible transportation. If we are unable to commit the
remaining uncommitted capacity on the system to firm gas transportation contracts and the parties to existing
interruptible transportation contracts fail to utilize the capacity, our business and operating results could be adversely
affected.

Because of the natural decline in production from existing wells, our success depends on our ability to obtain
new supplies of natural gas, which involves factors beyond our control. Any decrease in supplies of natural gas in
our areas of operation could adversely affect our business and operating results.

Our gathering and transportation pipeline systems are dependent on the level of production from natural gas wells
that supply our systems and from which production will naturally decline over time. As a result, our cash flows
associated with these wells will also decline over time. In order to maintain or increase through-put volume levels on
our gathering and transportation pipeline systems and the asset utilization rates at our natural gas processing plants,
we must continually obtain new supplies. The primary factors affecting our ability to obtain new supplies of natural
gas and attract new customers to our assets are: the level of successful drilling activity near these systems and our
ability to compete with other gathering and processing companies for volumes from successful new wells.

The level of natural gas drilling activity is dependent on economic and business factors beyond our control. The
primary factor that impacts drilling decisions is natural gas prices. Natural gas prices reached historic highs in 2005
and early 2006 but have declined substantially in the second half of 2006. The averages of the NYMEX daily
settlement prices per MMBtu of natural gas for the year ended December 31, 2005 and 2006 were $9.02 per MMBtu
and $6.98 per MMBtu, respectively. A sustained decline in natural gas prices could result in a decrease in exploration
and development activities in the fields served by our gathering and processing facilities and pipeline transportation
systems, which would lead to reduced utilization of these assets. Other factors that impact production decisions
include producers capital budget limitations, the ability of producers to obtain necessary drilling and other
governmental permits and regulatory changes. Because of these factors, even if additional natural gas reserves were
discovered in areas served by our assets, producers may choose not to develop those reserves. If we were not able to
obtain new supplies of natural gas to replace the natural decline in volumes from existing wells due to reductions in
drilling activity or competition, through-put volumes on our pipelines and the utilization rates of our processing
facilities would decline, which could have a material adverse effect on our business, results of operations and financial
condition.

We depend on certain key producers and other customers for a significant portion of our supply of natural gas.
The loss of, or reduction in volumes from, any of these key producers or customers could adversely affect our
business and operating results.

We rely on a limited number of producers and other customers for a significant portion of our natural gas supplies.
Three customers represented 44 percent of our natural gas supply in our transportation segment for the year ended
December 31, 2006. These contracts have terms that are either month-to-month or year-to-year. As these contracts
expire, we will have to negotiate extensions or renewals or replace the contracts with those of other suppliers. For
example, a significant contract with ExxonMobil expired in August 2006 and was not renewed. We may be unable to
obtain new or renewed contracts on favorable terms, if at all. The loss of a