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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

X Quarterly Report Pursuant to Section 13 or 15(dhefSecurities Exchange Act of 1934
For the quarterly period ended March 31, 2008

OR
___Transition Report Pursuant to Section 13 or 15{dhe Securities Exchange Act of 1934
For the transition period from to

Commission file numbet-12202

ONEOK PARTNERS, L.P.

(Exact name of registrant as specified in its @rart

Delaware 93-1120873
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organizatiol

100 West Fifth Street, Tulsa, OK 74103
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area cqél&8) 588-7000
Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange

of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastfg@s. Yes X No_

Indicate by checkmark whether the registrant &rgd accelerated filer, an accelerated filer, aauoelerated filer, or a smaller reporting
company. See definition of “large accelerated fjlesiccelerated filer” and “smaller reporting conmgd in Rule 12b-2 of the Exchange Act.
Large accelerated filer X Accelerated filer Non-accelerated filer Smaller reporting company

Indicate by checkmark whether the registrant isedl sompany (as defined in Rule 12b-2 of the ExgjeaAct).
Yes_ No X

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practicable date.

Class Outstanding at April 30, 2008

Common units 54,426,087 unit
Class B unit 36,494,126 unit
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As used in this Quarterly Report on Form 10-Q, "Weur,” “us” or the “Partnership” refers to ONEORartners, L.P. and its subsidiary,
ONEOK Partners Intermediate Limited Partnershipigsdubsidiaries, unless the context indicatesrailse.

The statements in this Quarterly Report on FornQLtat are not historical information, includingas¢ments concerning plans and
objectives of management for future operationsnentac performance or related assumptions, are fodalaoking statements. Forward-
looking statements may include words such as “gdie,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe,” “should,” “goal,”
“forecast,” “could,” “may,” “continue,” “might,” “p otential,” “scheduled” and other words and termssfmilar meaning. Although we
believe that our expectations regarding future éseme based on reasonable assumptions, we camgiassurance that our goals will be
achieved. Important factors that could cause acteallts to differ materially from those in the@rd-looking statements are described
under Part I, Item 2, Management'’s Discussion andlgsis of Financial Condition and Results of Opinas, “Forward-Looking
Statements” in this Quarterly Report on Form 104@lainder Part I, Item 1A, Risk Factors, in our AahReport on Form 10-K for the year

ended December 31, 2007.
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Glossary

The abbreviations, acronyms and industry terminplaged in this Quarterly Report are defined aofod:

AFUDC
ARB
Bbl
Bbl/d
BBtu/d
Btu

Bushton Plan

EITF

Exchange Ac

FASB

FERC

Fort Union Gas Gatherir
GAAP

Guardian Pipelin
Heartland

KCC

KDHE

MBDbI

MBbl/d

Mcf

Midwestern Gas Transmissit
MMBtu

MMBtu/d

MMcf

MMcf/d

Moody's

NBP Service:

NGL(s)

Northern Border Pipelin
NYMEX

OBPI

OCC

OkTex Pipeline
ONEOK

ONEOK Partners GP

Overland Pass Pipeline Compsz

Partnership Agreeme
S&P

SEC

Statemen

Allowance for funds used during construct

Accounting Research Bullet

Barrels, 1 barrel is equivalent to 42 United Staaitons

Barrels per da

Billion British thermal units per da

British thermal units, a measure of the amounteaititequired to raise the temperature of
one pound of water one degree Fahrer

Bushton Gas Processing Pl

Emerging Issues Task For

Securities Exchange Act of 1934, as amer

Financial Accounting Standards Bo:

Federal Energy Regulatory Commiss

Fort Union Gas Gathering, L.L.(

Generally Accepted Accounting Principles in the tddiState:

Guardian Pipeline, L.L.C

Heartland Pipeline Compai

Kansas Corporation Commissi

Kansas Department of Health and Environn

Thousand barrel

Thousand barrels per d

Thousand cubic fes

Midwestern Gas Transmission Compz

Million British thermal units

Million British thermal units per da

Million cubic feet

Million cubic feet per da

Moody's Investors Service, In

NBP Services, LLC, a subsidiary of ONEC

Natural gas liquid(s

Northern Border Pipeline Compa

New York Mercantile Exchanc

ONEOK Bushton Processing Ir

Oklahoma Corporation Commissi

OkTex Pipeline Company, L.L.C

ONEOK, Inc.

ONEOK Partners GP, L.L.C., a wholly owned subsigiaff ONEOK, Inc. and our sole
general partne

Overland Pass Pipeline Company L

Third Amended and Restated Agreement of Limitedrieaship of ONEOK Partners, L.

Standard & Poc's Rating Grouj

Securities and Exchange Commiss

Statement of Financial Accounting Stande
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PART I—FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

ONEOK Partners, L.P. and Subsidiaries
CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended

March 31,
(Unaudited) 2008 2007
(Thousands of dollars, except per unit amou

Revenues
Operating revenu $2,059,03! $1,168,67
Cost of sales and fu 1,790,51( 963,30
Net Margin 268,52! 205,37(
Operating Expenses

Operations and maintenar 76,94 66,67¢

Depreciation and amortizatic 29,94: 27,51

General taxe 11,14: 9,00¢
Total Operating Expens: 118,02« 103,19
Gain on Sale of Asse 31 2,20:
Operating Incom 150,53: 104,37t
Equity earnings from investments (Note 27,78 24,05¢
Allowance for equity funds used during construct 8,49¢ 1,33
Other income 2,05¢ 1,46:
Other expens (2,13)) (213)
Interest expens (38,529 (32,300
Income before Minority Interests and Income Ta 148,20¢ 98,71¢
Minority interests in income of consolidated sulesis (123 (85)
Income taxe: (3,06¢) (2,8779)
Net Income $ 145,01 $ 95,75¢
Limited partner’ interest in net income
Net income $ 145,01t $ 95,75¢
General partne’ interest in net incom (19,705 (13,279

Limited Partner Interest in Net Incom $ 125,310 § 82,47¢
Limited partner’ per unit net income

Net income per unit (Note . $ 148 % 1.0C
Number of Units Used in Computati(Thousands 84,454 82,89

See accompanying Notes to Consolidated Financi®ents.
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ONEOK Partners, L.P. and Subsidiaries
CONSOLIDATED BALANCE SHEETS

March 31, December 31
(Unaudited) 2008 2007
Assets (Thousands of dollars

Current Assets

Cash and cash equivalel $ 232,80 $ 3,21:
Accounts receivable, n 491,46° 577,98¢
Affiliate receivables 63,75¢ 52,47¢
Gas and natural gas liquids in stor: 183,68: 251,21¢
Commodity exchanges and imbalan 72,45¢ 82,037
Other current asse 20,09¢ 19,96
Total Current Asset 1,064,26. 986,89¢
Property, Plant and Equipment
Property, plant and equipme 4,768,80: 4,436,37.
Accumulated depreciation and amortizat 803,69 776,18!
Net Property, Plant and Equipment (Note 3,965,111 3,660,18!
Investments and Other Asset:
Investment in unconsolidated affiliates (Nott 754,30: 756,26(
Goodwill and intangible asse 680,16¢ 682,08:
Other asset 32,10¢ 26,63
Total Investments and Other Ass 1,466,58! 1,464,98.
Total Assets $6,495,95 $ 6,112,06!
Liabilities and Partners’ Equity
Current Liabilities
Current maturities of lor-term deb $ 1193 $ 11,93(
Notes payabli — 100,00(
Accounts payabl 736,59¢ 742,90:
Affiliate payables 30,15: 18,29¢
Commodity exchanges and imbalan 215,47¢ 252,09!
Accrued interes 72,75: 38,43t
Other current liabilitie: 82,00: 98,22¢
Total Current Liabilities 1,148,91 1,261,89
Long-term Debt, excluding current maturities 2,601,42! 2,605,39
Deferred Credits and Other Liabilities 46,02t 43,79¢
Commitments and Contingencies (Note G)
Minority Interests in Consolidated Subsidiaries 5,851 5,80z
Partners’ Equity
General partne 71,30« 58,41¢
Common units; 54,297,214 units and 46,397,214 isstsed and outstanding at March 31, 2008, ¢
December 31, 2007, respectivi 1,281,04 814,26¢
Class B units: 36,494,126 units issued and outstgrat
March 31, 2008, and December 31, 2| 1,357,78: 1,340,63!
Accumulated other comprehensive income (li (16,397 (18,14
Total Partner Equity 2,693,74 2,195,17
Total Liabilities and Partne’ Equity $6,49595 $ 6,112,06!

See accompanying Notes to Consolidated Financidt®ients.
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ONEOK Partners, L.P. and Subsidiaries
CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended

March 31,
(Unaudited) 2008 2007
Operating Activities (Thousands of dollars
Net income $ 145,01t $ 95,75¢
Depreciation and amortizatic 29,94: 27,51
Allowance for equity funds used during construct (8,496 (1,337
Gain on sale of asse (32 (2,207)
Minority interests in income of consolidated sulesis 12: 85
Equity earnings from investmer (27,787) (24,055
Distributions received from unconsolidated affiis 24,04( 26,45¢
Changes in assets and liabilities (net of acquaisitéind disposition effects
Accounts receivabl 81,85 (13,697
Affiliate receivables (12,277 25,74¢
Gas and natural gas liquids in stor: 43,69¢ 15,59:
Accounts payabl (34,23)) 85,13¢
Affiliate payables 11,85t (18,369
Commodity exchanges and imbalances, (27,039 (7,109
Accrued interes 34,315 25,95(
Other assets and liabilitit (19,919 7,151
Cash Provided by Operating Activiti 242,07: 242,62.
Investing Activities
Changes in investments in unconsolidated affili 3,311 (141
Capital expenditures (less allowance for equitydBinsed during constructio (267,059 (74,569
Proceeds from sale of ass 72 3,707
Other 2,45( —
Cash Used in Investing Activitie (261,225 (70,999
Financing Activities
Cash distributions tc
General and limited partne (101,139 (93,675
Minority interests (74) —
Borrowing (repayment) of notes payable, (100,000 (6,000
Issuance of common units, net of discot 443,57¢ —
Contributions from general partn 9,35¢ —
Payment of lon-term debi (2,98)) —
Other — (30)
Cash Provided by (Used in) Financing Activit 248,74 (99,705
Change in Cash and Cash Equivale 229,59: 71,91¢
Cash and Cash Equivalents at Beginning of Pe 3,21z 21,10:
Cash and Cash Eguivalents at End of Pe $ 232,80 $ 93,02(

See accompanying Notes to Consolidated Financidt®ients.
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ONEOK Partners, L.P. and Subsidiaries
CONSOLIDATED STATEMENT OF CHANGES IN PARTNERS’ EQUI TY AND COMPREHENSIVE INCOME

Common Class B General Common

(Unaudited) Units Units Partner Units

(Units) (Thousands of dollars
Partner’ equity at December 31, 20! 46,397,21 36,494,122 $ 58,41F $ 814,26t
Net income - - 19,70¢ 70,75¢
Other comprehensive income (lo: - - - -

Total comprehensive incon

Issuance of common units (Note 7,900,001 - - 443,57¢
Contribution from general partner (Note - - 9,35¢ -
Distributions paic - - (16,177 (47,557
Partner’ equity at March 31, 200 54,297,21 36,494,12 $ 71,30 $ 1,281,04

See accompanying Notes to Consolidated Financa®ents.
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ONEOK Partners, L.P. and Subsidiaries

CONSOLIDATED STATEMENT OF CHANGES IN PARTNERS’ EQUI TY AND COMPREHENSIVE INCOME

(Continued)

Accumulated

Partner’ equity at December 31, 20!
Net income
Other comprehensive income (lo

Total comprehensive incon
Issuance of common units (Note
Contribution from general partner (Note
Distributions paic

Other
Comprehensive
Total Partners’
Income (Loss) Equity
(Thousands of dollars
$ (18,14 $ 2,195,17%
- 145,01¢
1,74¢ 1,74¢
146,76
- 443,57¢
- 9,35t
(101,139

Partner’ equity at March 31, 200

$ (16,399 $ 2,693,74
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ONEOK Partners, L.P. and Subsidiaries
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

A. SUMMARY OF ACCOUNTING POLICIES

Our accompanying unaudited consolidated finantékments have been prepared in accordance withFGa#Al reflect all adjustments that,
in our opinion, are necessary for a fair preseomadif the results for the interim periods presenédidsuch adjustments are of a normal
recurring nature. These unaudited consolidatecdhéizh statements should be read in conjunction withaudited consolidated financial
statements in our Annual Report on Form 10-K ferykar ended December 31, 2007.

In July 2007, we announced a series of organizaticmanges that led to the realignment of our pevbusiness segments. Our financial
results are now reported in these four segmenthtagural Gas Gathering and Processing, which nesnanchanged; (ii) Natural Gas
Pipelines, which is comprised of our former intatstnatural gas pipelines segment and the natasahgsets of our former pipelines and
storage segment; (iii) Natural Gas Liquids Gathgand Fractionation, which remains unchanged; af)dN@tural Gas Liquids Pipelines,
which is comprised of the natural gas liquids assébur former pipelines and storage segmentr Pedods have been restated to reflect
these segment changes.

Our accounting policies are consistent with thdseldsed in Note A of the Notes to ConsolidatedaRiial Statements in our Annual Report
on Form 10-K for the year ended December 31, 2007.

Significant Accounting Policies
Property - The following table sets forth our property, legment, for the periods presented.

March 31, December 31

2008 2007
(Thousands of dollars

Non-Regulated

Natural Gas Gathering and Process $1,254,56 $ 1,227,47
Natural Gas Pipeline 163,34! 162,39(
Natural Gas Liquids Gathering and Fractiona 727,90¢ 672,04
Other 50,53¢ 50,48:
Regulated
Natural Gas Pipeline 1,207,211 1,184,11.
Natural Gas Liquids Pipeline 1,365,241 1,139,86!
Property, plant and equipme 4,768,80: 4,436,37.
Accumulated depreciation and amortizat 803,69: 776,18!
Net property, plant and equipme $3,965,11. $ 3,660,18

At March 31, 2008, property, plant and equipmenbonConsolidated Balance Sheets included congtruetork in process of $1,061.5
million that had not yet been put in service aretdifiore was not being depreciated.

Other

Fair Value Measurements- In September 2006, the FASB issued Statement“Fait, Value Measurements,” which establishes mm&aork
for measuring fair value and requires additionatitisures about fair value measurements. Begintangary 1, 2008, we partially applied
Statement 157 as allowed by FASB Staff PositiorP(FE7-2, which delayed the effective date of Statet 157 for nonrecurring fair value
measurements associated with our nonfinancial saset liabilities. As of January 1, 2008, we hawpliad the provisions of Statement 15
our recurring fair value measurements and the itnpas not material. See Note C for disclosuresawffalue measurements for our financial
instruments. Under FSP 157-2, we will be requitedply Statement 157 to our nonrecurring fair gaheasurements associated with our
nonfinancial assets and liabilities beginning Jayda 2009. We are currently reviewing the applitgbof Statement 157 to our nonrecurri
fair value measurements associated with our nondishassets and liabilities as well as the poé¢imipact on our consolidated financial
statements.

10
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In February 2007, the FASB issued Statement 159e ‘Hair Value Option for Financial Assets and Faialn_iabilities,” which allows
companies to elect to measure specified finanssgts and liabilities, firm commitments, and noaficial warranty and insurance contraci
fair value on a contract-by-contract basis, withrdes in fair value recognized in earnings eacbrtiey period. At January 1, 2008, we did
not elect the fair value option under Statementda® therefore there was no impact on our congeliinancial statements.

Business Combinations In December 2007, the FASB issued Statement 12Higiness Combinations,” which will require most
identifiable assets, liabilities, noncontrollingerest (previously referred to as minority inteyestd goodwill acquired in a business
combination to be recorded at fair value. StateridaR is effective for our year beginning Januarg@9, and will be applied prospective
We are currently reviewing the applicability of ®ta@ent 141R to our operations and its potentiabichpn our consolidated financial
statements.

Noncontrolling Interests - In December 2007, the FASB issued Statement“I¥@ncontrolling Interest in Consolidated Financitdt8ment:
- an amendment to ARB No. 51,” which requires naricgling interest (previously referred to as miityinterest) to be reported as a
component of equity. Statement 160 is effectiveoiaryear beginning January 1, 2009, and will rezjtetroactive adoption of the
presentation and disclosure requirements for exjstiinority interests. We are currently reviewihg tapplicability of Statement 160 to our
operations and its potential impact on our constdd financial statements.

Derivative Instruments and Hedging Activities Discbsure- In March 2008, the FASB issued Statement 161s¢@isures about Derivative
Instruments and Hedging Activities - an amendmemASB Statement No. 133,” which requires enhariedosures about how derivative
and hedging activities affect our financial positiinancial performance and cash flows. Statertédtis effective for our year beginning
January 1, 2009, and will be applied prospectivlg. are currently reviewing the applicability oh&ment 161 to our consolidated financial
statement disclosures.

Net Income Per Unit- The FASB ratified EITF 07-4, “Application of tHevo-Class Method under FASB Statement No. 128 tetkfa
Limited Partnerships” in March 2008. EITF 07-4 riésin the allocation of undistributed current-periearnings to the unitholders using the
two-class method in periods in which earnings edafstributions. When distributions to participatisecurities exceed current-period
earnings, the excess distributions generate arsuifited loss that would be allocated back toeitpgity interests based on the contractual
terms of the partnership agreement. EITF 07-4fecfe for our year beginning January 1, 2009, metlires retrospective application. We
are currently reviewing the applicability of EITF-@ to our net income-per-unit computations.

Reclassifications- Certain amounts in our consolidated financialesteents have been reclassified to conform to ti8 20esentation. These
reclassifications did not impact previously repdnteet income or partners’ equity.

B. ACQUISITION

Acquisition of NGL Pipeline - In October 2007, we completed the acquisitioarofnterstate natural gas liquids and refined petra

products pipeline system and related assets freabsidiary of Kinder Morgan Energy Partners, Ld?.dpproximately $300 million, before
working capital adjustments. The system extends fBushton and Conway, Kansas, to Chicago, Illinaig transports, stores and delivers a
full range of NGL and refined petroleum producteeTFERC-regulated system spans 1,624 miles and bagsacity to transport up to 134
MBbl/d. The transaction included approximately 9Bbl of owned storage capacity, eight NGL termiratsl a 50 percent ownership of
Heartland. ConocoPhillips owns the other 50 peroéhteartland and is the managing partner of tharttend joint venture, which consists
primarily of three refined petroleum products tarais and connecting pipelines. Our investment iarbignd is accounted for under the eq
method of accounting. Financing for this transacttame from a portion of the proceeds of our Sep&a007 issuance of $600 million 6.85
percent Senior Notes due 2037. The working capétilement was finalized in April 2008, with no @l adjustments.

11
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C. FAIR VALUE MEASUREMENTS
As discussed in Note A, we applied the provisiohStatement 157 as of January 1, 2008, to our riecufair value measurements.

Determining Fair Value - Statement 157 defines fair value as the pricewloalld be received to sell an asset or transfetbdlity in an

orderly transaction between market participanth@imeasurement date. We use the income approateiamine the fair value of our assets
and liabilities and consider the markets in whioh transactions are executed. While many of thé&r&cts in our portfolio are executed in
liquid markets where price transparency exists,esoantracts are executed in markets for which nigmkees may exist but the market may
be relatively inactive. This results in limited ggitransparency that requires management’s judgamehassumptions to estimate fair

values. For certain transactions, we utilize madgtechniques using NYMEX-settled pricing data aigdorical correlations of NGL product
prices to crude oil. We validate our valuation itsowith third-party information and settlement gsdrom other sources where available. In
addition, as prescribed by the income approach;amgpute the fair value of our derivative portfdbip discounting the projected future cash
flows from our derivative assets and liabilitieptesent value. The interest rate yields usedltulzde the present value discount factors are
derived from London Interbank Offered Rate (LIBORyrodollar futures and Treasury swaps. The pregecash flows are then multiplied
the appropriate discount factors to determine tieegnt value or fair value of our derivative instants. Finally, we consider the credit risk
our counterparties with whom our derivative asaets liabilities are executed. Although we use astlestimates to determine the fair value
of the derivative contracts we have executed, timate market prices realized could differ front @stimates, and the differences could be
significant.

Fair Value Hierarchy - Statement 157 establishes the fair value hieyatttdit prioritizes inputs to valuation techniqueséd on observable
and unobservable data and categorizes the inpotshiree levels, with the highest priority givenlievel 1 and the lowest priority given to
Level 3. The levels are described below.
» Level 1- Unadjusted quoted prices in active markets fortidahassets or liabilities
* Level 2 - Significant observable pricing inputsatithan quoted prices included within Level 1 e either directly or indirectly
observable as of the reporting date. Essentialpytis that are derived principally from or corradted by observable market de
» Level 3 - Generally unobservable inputs, whichdeeeloped based on the best information availaidenaay include our own
internal data

Determining the appropriate classification of cair f/alue measurements within the fair value hgrarequires management’s judgment
regarding the degree to which market data is oladdevor corroborated by observable market datantéspretations of Statement 157 evo
our classification of certain instruments withir thierarchy may be revised.

The following table sets forth our recurring faalwe measurements for the period indicated.

March 31, 2008

Level 1 Level Z Level 3 Total
(Thousands of dollars

Derivatives, Nor-Trading

Assets $ 2 $ — % 68 $ 70
Liabilities (3,462 — (10,459  (13,91)
Total net liabilities $3,46) $ —  $(10,38) $(13,84)

For derivatives for which fair value is determirtebed on multiple inputs, Statement 157 requirassttie measurement for an individual
derivative be categorized within a single leveldzhen the lowest level input that is significanthie fair value measurement in its entirety.
We utilize a 10 percent threshold to weigh the ifiggmce of an input to the total fair value measuent.

Our Level 1 fair value measurements are primardgdnl on NYMEX-settled prices for natural gas anderoil. For our Level 3 inputs, we
utilize modeling techniques using NYMEX-settledgmmg data and historical correlations of NGL prodoigces to crude oil. All of our
derivatives are part of a hedge relationship.

12
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The following table sets forth a reconciliationaefr Level 3 fair value measurements for the perindiated.

Derivatives,
Non-Trading
(Thousands of dollars
Net liabilities at January 1, 20( $ (16,400
Total realized/unrealized gains (losst
Included in earnings (& 98C
Included in other comprehensive income (I 5,03¢
Transfers in and/or out of Level -
Net liabilities at March 31, 20C $ (10,386

Total gains (losses) for the period included iméags attributable to the
change in unrealized gain (loss) relating to asmedisliabilities still held as
of March 31, 200t $ =

(a) - Reported in operating revenue in our Consolidatategient of Income

D. DERIVATIVE INSTRUMENTS AND HEDGING ACTIVITIES

We utilize financial instruments to reduce our nedinksk exposure to interest rate and commoditgepfluctuations and to achieve more
predictable cash flows. We follow established pescand procedures to assess risk and approvetanand report our financial instrument
activities. We do not use these instruments fatitigapurposes.

Cash Flow Hedges Our Natural Gas Gathering and Processing segpranarily utilizes NYMEX-based futures, collars aoder-the-

counter swaps, which are designated as cash fldgdse to hedge our exposure to volatility in theeof natural gas, NGLs and condensate
and the gross processing spread. At March 31, 2868 ccompanying Consolidated Balance Sheet teflen unrealized loss of $13.1
million in accumulated other comprehensive incotoss), with a corresponding offset in derivativeaficial instrument assets and liabilities,
all of which will be recognized over the next nmenths. Net gains and losses related to the ineféeportion of our hedges are reclassified
out of accumulated other comprehensive income)(kossperating revenues in the period the inefieetess occurs. Ineffectiveness related to
these cash flow hedges was not material for treethronths ended March 31, 2008 and 2007. Thereeemgaterial gains or losses during
the three months ended March 31, 2008 and 2007todie discontinuance of cash flow hedge treatment

Fair Value Hedges- In prior years, we terminated various interes¢-wap agreements. The net savings from the tatimmof these swaps
is being recognized in interest expense over timeg®f the debt instruments originally hedged. riegeexpense savings for the three months
ended March 31, 2008, from amortization of termedagwaps was $0.9 million, and the remaining amatitin of terminated swaps will be
recognized over the following periods.

(Millions of dollars)

Remainder of 200 $ 2.8
2009 3.7
2010 3.7
2011 0.¢
2012 -
Thereaftel -

At March 31, 2008, none of the interest on ourdixate debt was swapped to floating using intawrstswaps.

13
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E. PARTNERS EQUITY

At March 31, 2008, we had 54,297,214 common umits36,494,126 Class B units issued and outstan@nNdEOK and its affiliates own all
of the Class B units, 5,900,000 common units aecetiitire 2 percent general partner interest ifhie.Class B units, common units and the
general partner interest held by ONEOK and itdiaféis together constituted a 47.8 percent inténess at March 31, 2008.

In March 2008, we completed a public offering & ghillion common units at $58.10 per common urgerating net proceeds of
approximately $140.4 million after deducting undetiwg discounts but before offering expenses.ddigion, we sold 5.4 million common
units to ONEOK in a private placement, generatiracpeds of approximately $303.2 million. In conjtimc with the public offering of
common units and the private placement, ONEOK dumutied $9.4 million in order to maintain its 2 pent¢ general partner interest in us.

In April 2008, we sold an additional 128,873 comnumiits at $58.10 per common unit to the underwsitdrthe public offering upon the
partial exercise of their option to purchase addai common units to cover over-allotments. We ikazknet proceeds of approximately $7.2
million from the sale of the common units after detihg underwriting discounts but before offeringenses. In conjunction with the partial
exercise by the underwriters, ONEOK contribute@$fillion in order to maintain its 2 percent gengrartner interest in us. As a result,
ONEOK now holds an aggregate 47.7 percent inténass.

We used a portion of the proceeds from the sat®wfmon units and the general partner contributionepay borrowings under our
revolving credit agreement (2007 Partnership Cradieement).

In April 2008, we declared a cash distribution &fG per unit ($4.16 per unit on an annualizedd)dsr the first quarter of 2008. The
distribution will be paid on May 15, 2008, to uragtters of record as of April 30, 2008.

F. CREDIT FACILITIES

Our 2007 Partnership Credit Agreement containcglgiovenants as discussed in Note F of the Not€ohsolidated Financial Statement:
our Annual Report on Form 10-K for the year ended¢@nber 31, 2007. At March 31, 2008, we were inglamce with all covenants.

At March 31, 2008, we had no borrowings outstandind $1.0 billion of credit available under the 2@artnership Credit Agreement.

We have a $15 million Senior Unsecured Letter @fdirFacility and Reimbursement Agreement with We&largo Bank, N.A., of which $12
million is currently being used, and an agreematit Royal Bank of Canada, pursuant to which a $il2am letter of credit was issued. Both
agreements are used to support various permitsreeigoy the KDHE for our ongoing business in Kansas

G. COMMITMENTS AND CONTINGENCIES

As a result of an internal review of a transactioat was brought to the attention of one of ouiliatés by a third party, we conducted an
internal review of transactions that may have wedaFERC natural gas capacity release rules aerklales and determined that there were
transactions that should have been disclosed tBERLC. We notified the FERC of this review anddikereport with the FERC regarding
these transactions in March 2008. We are cooperétity with the FERC and have taken action to eagbat current and future transactions
comply with applicable FERC regulations. We arehl@do predict the outcome of any FERC action ia thatter. At this time, we do not
believe that penalties associated with potenti@ktions will have a material impact on our resok®perations, financial position or liquidi
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H. SEGMENTS

Segment Descriptions In July 2007, we announced a series of orgamzatichanges that led to the realignment of owipus business
segments. Our financial results are now reportadése four segments: (i) Natural Gas GatheringRandessing, which remains unchanged;
(i) Natural Gas Pipelines, which is comprised of éormer interstate natural gas pipelines segraedtthe natural gas assets of our former
pipelines and storage segment; (iii) Natural Gapilds Gathering and Fractionation, which remainshanged; and (iv) Natural Gas Liquids
Pipelines, which is comprised of the natural gasitls assets of our former pipelines and storagmeat. Prior periods have been restated to
reflect these segment changes.

Our operations are divided into these strategidnass segments based on similarities in econongitackeristics, products and services, ty
of customers, methods of distribution and regujamvironment, as follows:

» our Natural Gas Gathering and Processing segminaply gathers and processes raw natural

» our Natural Gas Pipelines segment primarily opsreggulated interstate and intrastate naturalrgasmission pipelines and natt
gas storage facilitie:

» our Natural Gas Liquids Gathering and Fractionafegment primarily gathers, treats and fractionsi®&s and stores and markets
NGL products; ant

« our Natural Gas Liquids Pipelines segment primapgrates FERC-regulated interstate natural gasglBcgathering and
distribution pipelines

Accounting Policies- The accounting policies of the segments are dhgesas those described in Note A and Note J dfldtes to
Consolidated Financial Statements in our AnnualdRegn Form 10-K for the year ended December 3072Mtersegment and affiliate sales
are recorded on the same basis as sales to uateffilcustomers. Our Natural Gas Gathering and Bsoapesegment sells natural gas to
subsidiaries of ONEOK. A portion of our Natural GRipelines segmergt’revenues are from subsidiaries of ONEOK thaizettransportatio
and storage services. Corporate overhead costigeta a reportable segment have been allocateithéopurpose of calculating operating
income. Our equity method investments do not repriesperating segments.

Customers- We had no single external customer from whichr@eived 10 percent or more of our consolidatedaijmgy revenues.

Operating Segment Information- The following tables set forth certain selectiedficial information for our operating segmentstfor
periods indicated. Amounts in prior periods haverbeestated to conform to our current presentation.

Natural Gas
Natural Gas Liquids Natural Gas
Gathering and Natural Gas Gathering and
Three Months Ended Liquids Other and
March 31, 2008 Processing Pipelines (a Fractionation Pipelines (b Eliminations Total
(Thousands of dollars
Sales to unaffiliated customer: $ 96,58: $ 61,86« $ 1,700,071 $ 17,18: $ 2 $1,875,70i
Sales to affiliated customer: 155,29 28,04: — — — 183,33!
Intersegment sales 184,69! 267 6,45( 21,50( (212,919 —
Operating revenue $ 436,57( $ 90,17 $ 1,706,521 $ 38,687 $ (212,910 $2,059,03!
Gain on sale of assetl $ 13 17 $ 12 $ 13 — 3 31
Operating income $ 59,05! $ 31,71 $ 45,287 $ 13,81 $ 665 $ 150,53
Equity earnings from investments $ 7,042 $ 20,06. $ —  $ 67¢ $ —  $ 27,78
EBITDA $ 77,02: $ 59,63 $ 50,17¢ $ 18,20¢ $ 3,14¢ $ 208,18:
Investment in unconsolidated affiliates  $ 300,78t $ 422,16¢ $ — 3 31,347 $ — $ 754,30:
Total assets $ 160698 $ 1,17065 $ 1,834,553 $ 1,428,151 $ 455,63! $6,495,95!
Capital expenditures $ 26,487 $ 22,22 $ 29,57 $ 188,72t $ 52 $ 267,05

(&) - Our Natural Gas Pipelines segment has regulateshamdegulated operations. Our Natural Gas Pipslgggment’s regulated
operations had revenues of $77.1 million and opegancome of $23.8 million for the three monthsled March 31, 200¢
(b) - All of our Natural Gas Liquids Pipelines segn’s operations are regulate
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Natural Gas
Natural Gas Liquids Natural Gas
Gathering and Natural Gas Gathering and
Three Months Ended Liquids Other and
March 31, 2007 Processing Pipelines (a  Fractionation  Pipelines (b'  Eliminations Total
(Thousands of dollars

Sales to unaffiliated custome $ 103,570 $ 50,77¢  $ 857,96. $ — 3 22  $1,012,33
Sales to affiliated custome 130,42¢ 25,90¢ — — — 156,33t
Intersegment sale 88,87¢ 327 2,96¢ 17,65¢ (109,83 —
Operating revenu $ 32288. $ 77,011 $ 860,93 $ 17,65¢ $ (109,81) $1,168,67.
Gain on sale of asse $ 2197 $ 3 3 2 3 1 3 = $ 2,20t
Operating incom: $ 30,45 $ 32,36.  $ 31,99¢ % 8,63 % 92¢ $ 104,37t
Equity earnings from investmer $ 560¢ $ 18,16¢ $ — % 27¢ % — $ 24,05
EBITDA $ 47,428 3 58,79¢ $ 37,22: $ 12,09 $ 1,657 $ 157,19«
Investment in unconsolidated

affiliates $ 295,89 $ 44098: $ — % 9511 $ = $ 746,38
Total asset $ 167796 $ 1,261,717 $ 157949 $ 55641 $ (57,599 $5,017,99
Capital expenditure $ 16,31t $ 17,65( $ 7478 $ 33,117 $ 6 $ 74,56

(&) - Our Natural Gas Pipelines segment has regulateci@maegulated operations. Our Natural Gas Pipgelgggment’s regulated
operations had revenues of $65.7 million and opegatcome of $25.4 million for the three monthsled March 31, 200°
(b) - All of our Natural Gas Liquids Pipelines segn’s operations are regulate

We evaluate our performance based on EBITDA, whieldefine as earnings before interest, income tadegmeciation and amortization less
the cost of the equity component of AFUDC. Managetnuses EBITDA to compare the financial performaotis segments and to
internally manage those business segments. Managémigeves that EBITDA provides useful informatimninvestors as a measure of
comparison with peer companies. EBITDA should retbnsidered an alternative to, or more meanirtgan, net income or cash flow as
determined in accordance with GAAP. EBITDA calcidas may vary from company to company, so our caatfpn of EBITDA may not b
comparable with a similarly titted measure of aeotbompany.

The following tables set forth the reconciliatioihnet income to EBITDA by operating segment for gfegiods indicated.

Natural Gas
Natural Gas Liquids Natural Gas
Gathering and  Natural Gas Gathering and
Three Months Ended Liquids Other and
March 31, 2008 Processing Pipelines Fractionation Pipelines Eliminations Total
(Thousands of dollars
Net income $ 53,42( $ 43,97¢ $ 36,23¢  $ 12,911 $ (1,52¢) $145,01¢
Minority interests — 96 — 27 — 12z
Interest expense, ne 11,83¢ 7,18: 8,321 7,54¢ 3,64: 38,52¢
Depreciation and
amortization 11,757 8,41¢ 5,61¢ 4,14z 6 29,94:
Income taxes 9 2,03¢ — — 1,02: 3,06¢
Allowance for equity funds
used during construction — (2,079 — (6,41%) — (8,496
EBITDA $ 77,02: % 59,63: $ 50,17¢ $ 18,20¢  $ 3,144  $208,18:
Natural Gas
Natural Gas Liquids Natural Gas
Gathering and Natural Gas Gathering and
Three Months Ended Liquids Other and
March 31, 2007 Processing Pipelines Fractionation Pipelines Eliminations Total
(Thousands of dollars
Net income $ 38,46 $ 4557C % 33,15« % 10,99: $  (32,42) $ 95,75¢
Minority interests — 85 — — — 85
Interest expense, n (2,159 3,39t (1,269 (1,007%) 33,33¢ 32,30(
Depreciation and amortizatic 11,12 8,02( 5,332 3,012 27 27,51
Income taxe: — 2,15¢ — — 71€ 2,871
Allowance for equity funds
used during constructic — (433 — (909 — (1,339
EBITDA $ 47,428 % 58,79¢ $ 37,22: % 12,09: $ 1,657  $157,19
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. UNCONSOLIDATED AFFILIATES
Equity Earnings from Investments - The following table sets forth our equity earrsrigpm investments for the periods indicated.

Three Months Ended

March 31,
2008 2007
(Thousands of dollars
Northern Border Pipelin $ 19,78 $ 18,04
Bighorn Gas Gathering, L.L.C 2,31¢ 1,691
Fort Union Gas Gatherir 2,29t 2,581
Lost Creek Gathering Company, L.L. 1,28¢ 1,32¢
Other 2,10¢ 40€
Equity earnings from investmer $ 27,78 % 24,05

Unconsolidated Affiliates Financial Information - Summarized combined financial information of onconsolidated affiliates is presented
below.

Three Months Ended
March 31,

2008 2007
(Thousands of dollars

Income Statement

Operating revenu $ 111,390 $ 98,71
Operating expenss 43,34 38,351
Net income 55,82: 49,15°
Distributions paid to us $ 27417 $ 26,45t

J.  NET INCOME PER UNIT

Net income per unit is computed by dividing netome, after deducting the general par's allocation, by the weighted average number of
outstanding limited partner units. The generalrmgarowns the entire 2 percent interest in us aswl @lvns incentive distribution rights that
provide for an increasing proportion of cash ditions from the partnership as the distributiorsglento limited partners increase above
specified levels. For purposes of our calculatibnes income per unit, net income is generallycdled to the general partner as follows:

(i) an amount based upon the 2 percent generalgrartterest in net income; and (ii) the amounthefgeneral partner’s incentive distribution
rights based on the total cash distributions dedl&or the period. The amount of incentive distiidwu allocated to our general partner totaled
$16.8 million for the three months ended MarchZ108. The $16.2 million distribution paid to oumgeal partner shown on our
Consolidated Statement of Changes in Partners’tfEqund Comprehensive Income included $14.1 mililomcentive distributions paid to

our general partner during the first three montha0®8. Gains resulting from interim capital tractéans, as defined in our Partnership
Agreement, are generally not subject to distribyttiowever, our Partnership Agreement providesiftgich distributions were made, the
incentive distribution rights would not apply. Aecdangly, the gain on sale of assets for the threatims ended March 31, 2008 and 2007 had
no impact on the incentive distribution rights.
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K.  RELATED -PARTY TRANSACTIONS

Intersegment and affiliate sales are recorded es¢éime basis as sales to unaffiliated customersN@ural Gas Gathering and Processing
segment sells natural gas to ONEOK and its subrdiaA portion of our Natural Gas Pipelines segtseievenues are from ONEOK and its
subsidiaries that utilize natural gas transpontaéind storage services.

We have certain contractual rights to the BushtamtRhat is leased by OBPI. Our Processing andi&es Agreement with ONEOK and
OBPI sets out the terms by which OBPI providesisesrat the Bushton Plant through 2012. We haveacted for all of the capacity of the
Bushton Plant from OBPI. In exchange, we pay OBPEIl direct costs and expenses of the BushtontPlecluding reimbursement of a
portion of OBPI's obligations under equipment leasevering the Bushton Plant.

Under the Services Agreement with ONEOK, ONEOK iikeng GP and NBP Services, our operations and teatipns of ONEOK and its
affiliates can combine or share certain commonisesvin order to operate more efficiently and edgtctively. Under the Services
Agreement, ONEOK provides to us at least the tymbamount of services that it provides to its &fféds, including those services required to
be provided pursuant to our Partnership Agreen@REOK Partners GP continues to operate our intersiatural gas pipeline assets
according to each pipeline’s operating agreemeNREOK Partners GP may purchase services from ONEQKita affiliates pursuant to the
terms of the Services Agreement. ONEOK Partnerfi@&mo employees and utilizes the services of ONB@KONEOK Services Company
to fulfill its responsibilities.

ONEOK and its affiliates provide a variety of seas to us under the Services Agreement, includisty cmanagement and financial services,
employee benefits provided through ONEOK'’s bermins, administrative services, insurance and ®fjgace leased in ONEOK's
headquarters building and other field locations evéicosts are specifically incurred on behalf & ofiour affiliates, the costs are billed
directly to us by ONEOK. In other situations, tlests may be allocated to us through a variety dhots, depending upon the nature of the
expense and activities. For example, a servicegiglies equally to all employees is allocated Bag®n the number of employees. Howe
an expense benefiting the consolidated compankhdning no direct basis for allocation is allocabgcthe modified Distrigas method, a
method using a combination of ratios that includesg plant and investment, earnings before intamedtaxes and payroll expense. All costs
directly charged or allocated to us are includedunConsolidated Statements of Income.

An affiliate of ONEOK enters into some of the contitp derivative contracts at the direction of amdb®half of our Natural Gas Gathering
and Processing segment. See Note C for a discuskmir derivative instruments and hedging actbsiti

The following table sets forth the transactionshwitlated parties for the periods indicated.

Three Months Ended

March 31,
2008 2007
(Thousands of dollars
Revenue! $ 183,33! $ 156,33
Administrative and general expen: $ 46,900 % 44,13

In addition, we sold 5.4 million common units to 8K in March 2008 in a private placement, genegagiroceeds of approximately $303.2
million. ONEOK also made additional general parto@ntributions to us in March and April 2008. SestéNE for additional information.
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ITEM 2. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following discussion and analysis should bel ieaconjunction with our unaudited consolidatathficial statements and the Notes to
Consolidated Financial Statements in this Quartedport on Form 10-Q, as well as our Annual ReporEorm 10-K for the year ended
December 31, 2007.

EXECUTIVE SUMMARY

The following discussion highlights some of ouri@glements and significant issues affecting usHergeriods presented. Please refer to the
“Financial and Operating Results” and “Liquidityda@apital Resources” sections of Management’s Bisiom and Analysis of Financial
Condition and Results of Operations and our Codat#d Financial Statements for additional infororati

In July 2007, we announced a series of organizaticimanges that led to the realignment of our pevbusiness segments. Our financial
results are now reported in these four segmenthtagural Gas Gathering and Processing, which nesnanchanged; (ii) Natural Gas
Pipelines, which is comprised of our former intatstnatural gas pipelines segment and the natasahgsets of our former pipelines and
storage segment; (iii) Natural Gas Liquids Gatlgeand Fractionation, which remains unchanged; af)dN@tural Gas Liquids Pipelines,
which is comprised of the natural gas liquids assébur former pipelines and storage segmentr Padods have been restated to reflect
these segment changes. The change reflects theasieg scale of our natural gas liquids businebghwhas grown significantly since 2005
and will expand further as we continue to integthteassets from the acquisition of an interstatanal gas liquids and refined petroleum
products pipeline system and related assets freabsidiary of Kinder Morgan Energy Partners, Lidn@ler Morgan) into our Natural Gas
Liquids Pipelines segment and complete our othterial growth projects.

In March 2008, we completed a public offering & illion common units at $58.10 per common urgnerating net proceeds of
approximately $140.4 million after deducting undetiwg discounts but before offering expenses.ddiion, we sold 5.4 million common
units to ONEOK in a private placement, generatiracpeds of approximately $303.2 million. In conjtimc with the public offering of
common units and the private placement, ONEOK dmutied $9.4 million in order to maintain its 2 pen¢ general partner interest in us.

In April 2008, we sold an additional 128,873 comnumits at $58.10 per common unit to the underwsitdrthe public offering upon the
partial exercise of their option to purchase addai common units to cover over-allotments. We ikegknet proceeds of approximately $7.2
million from the sale of the common units after detihg underwriting discounts but before offeringpenses. In conjunction with the partial
exercise by the underwriters, ONEOK contributed®$fillion in order to maintain its 2 percent gedgrartner interest in us. As a result,
ONEOK now holds an aggregate 47.7 percent inténass.

We used a portion of the proceeds from the sat®wfmon units and the general partner contributionepay borrowings under our
revolving credit agreement (2007 Partnership Cradieement).

In April 2008, we declared an increase in our dadistribution to $1.04 per unit ($4.16 per unit onamnualized basis), an increase of
approximately 5 percent over the $0.99 declaretbiril 2007.

Net income per unit increased to $1.48 for theghm®nths ended March 31, 2008, compared with $ih.Q007. The increase in net incol

per unit for the three-month period is primarilyedio higher realized commodity prices in our Ndt@as Gathering and Processing segment
and wider regional product price spreads in ouuNdiGas Liquids Gathering and Fractionation segmaraddition, our Natural Gas Liqui
Pipeline segment benefited from the assets acqfrvedKinder Morgan in October 2007.

In January 2008, Midwestern Gas Transmission, obsigiary, placed its eastern extension pipelitne $ervice.

SIGNIFICANT ACQUISITION

Acquisition of NGL Pipeline - In October 2007, we completed the acquisitioarfnterstate natural gas liquids and refined petro
products pipeline system and related assets freabsidiary of Kinder Morgan for approximately $30@lion, before working capital
adjustments. The system extends from Bushton amiv&p Kansas, to Chicago, lllinois, and transpatstes and delivers a full range of
NGL and refined petroleum products. The FE-regulated system spans 1,624 miles and has aitafzatransport up to 134 MBbl/d. The
transaction included approximately 978 MBbI of odrstorage
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capacity, eight NGL terminals and a 50 percent aslnip of Heartland. ConocoPhillips owns the oth@p&rcent of Heartland and is the
managing partner of the Heartland joint ventureictvlzonsists primarily of three refined petroleurogucts terminals and connecting
pipelines. Our investment in Heartland is accouffeedinder the equity method of accounting. Finagdor this transaction came from a
portion of the proceeds of our September 2007 iesiaf $600 million 6.85 percent Senior Notes dd@72 The working capital settlement
was finalized in April 2008, with no material adjoients. These assets are included in our NaturslL(gaids Pipelines segment.

CAPITAL PROJECTS

Woodford Shale Natural Gas Liquids Pipeline Extengin - In February 2008, we announced plans to cons&rd@&-mile natural gas liquids
gathering pipeline to connect two natural gas pssicgy plants, operated by Devon Energy CorporatiahAntero Resources Corporation,
respectively, in the Woodford Shale area in sough@klahoma at a cost of approximately $25 milliexcluding AFUDC. The project is
currently scheduled for completion in the secondrtgr of 2008. Upon completion, these two planéseaspected to have the capacity to
produce approximately 25 MBbl/d of unfractionate@é. The natural gas liquids production will bensported by our existing Mid-
Continent natural gas liquids pipelines. Upon caetiph of the Arbuckle Pipeline project, the Woodf@&hale natural gas liquids productio
expected to be transported through the Arbucklelfip to our Mont Belvieu, Texas, fractionationifi. This project is in our Natural Gas
Liguids Gathering and Fractionation segment.

Overland Pass Pipeline Company In May 2006, we entered into an agreement wahlzsidiary of The Williams Companies, Inc.
(Williams) to form a joint venture called OverlaRadss Pipeline Company. Overland Pass Pipeline Qoyripduilding a 760mile natural ga
liquids pipeline from Opal, Wyoming, to the Mid-Carent natural gas liquids market center in Conviégnsas. The Overland Pass Pipeline
is designed to transport approximately 110 MBbFdmfractionated NGLs, and can be increased to rifae 220 MBbl/d with additional
pump facilities. During 2006, we paid $11.6 millismWilliams for the acquisition of our interesttime joint venture and for reimbursemen
initial capital expenditures. As the 99 percent ewof the joint venture, we are managing the coiisn project, advancing all costs
associated with construction and operating thelipgeWithin two years of the pipeline becoming md@®nal, Williams will have the option
to increase its ownership up to 50 percent by ransihg us for certain costs in accordance withjaire venture’s operating agreement. If
Williams exercises its option to increase its oveh@y to the full 50 percent, Williams would have thption to become operator. This project
has received the required approvals of varioug statl federal regulatory authorities, and we anstrocting the pipeline with start-up
currently expected during the third quarter of 2008

As part of a long-term agreement, Williams dedidate NGL production of approximately 60 MBbl/d fratwo of its natural gas processing
plants in Wyoming to the Overland Pass Pipeline.Wlleprovide downstream fractionation, storage érashsportation services to Williams.
We are nearing agreements with other producersujoply commitments which are expected to add aitiadal 50 MBbl/d to this pipeline.
The pipeline project is currently estimated to @ygtroximately $535 million, excluding AFUDC. Singer initial estimate in early 2006,
there has been a significant increase in the derftarmipeline construction-related services, whiels led to higher rates, particularly for
construction labor and equipment. Additionally, tginconstruction, due to the extended permittiracess, has contributed to added
construction costs and further delays and fedesdtictions on construction in wildlife sensitiveeas are expected to further impact our
estimated costs and construction schedule. Welsoeravesting approximately $216 million, excludiAG§UDC, to expand our existing
fractionation and storage capabilities and the ciéypaf our natural gas liquids distribution pipedis. Overland Pass Pipeline Company is
included in our Natural Gas Liquids Pipelines segitnehile the associated expansions are includediirNatural Gas Liquids Gathering and
Fractionation segment and Natural Gas Liquids Ripelsegment.

Piceance Lateral Pipeline In March 2007, we announced that Overland PgssliRe Company also plans to construct a 150-ratteral
pipeline with capacity to transport as much as WBbl/d of unfractionated NGLs from the Piceance iBas Colorado to the Overland Pass
Pipeline. Williams announced that it intends tostamct a new natural gas processing plant in thedpice Basin and will dedicate its NGL
production from that plant and an existing planbsotransported by the lateral pipeline, totalipgraximately 30 MBbl/d. We continue to
negotiate with other producers for supply committaemhis project requires the approval of variciasesand federal regulatory authorities.
Assuming Overland Pass Pipeline Company obtainectipgéired state and federal regulatory approvalssituction of this lateral pipeline is
currently expected to begin in late 2008 and beptetad during the second quarter of 2009, at aeatigost estimate of approximately $120
million, excluding AFUDC. This project is in our laal Gas Liquids Pipelines segment.

Arbuckle Natural Gas Liquids Pipeline - In March 2007, we announced plans to build the-#le Arbuckle Pipeline, a natural gas liquids
pipeline from southern Oklahoma through northerrabeand continuing on to the Texas Gulf Coast,ctreent estimated cost of
approximately $260 million, excluding AFUDC. ThebArckle Pipeline will have the capacity to transdd@® MBbl/d of unfractionated
natural gas liquids and will connect our existingiMContinent infrastructure with
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our fractionation facility in Mont Belvieu, Texaand other Gulf Coast region fractionators. We hav@mitments from producers for 65
MBbl/d and continue to negotiate with other prodsder additional supply commitments. Constructidrthe pipeline will require permits
from various federal, state and local regulatorglibs. Construction is currently expected to begimid-2008 and be completed by early
2009. This project is in our Natural Gas Liquidpdtines segment.

Williston Basin Gas Processing Plant Expansionln March 2007, we announced the expansion of3rasslands natural gas processing
facility in North Dakota at a cost of approximat&$0 million, excluding AFUDC. The Grasslands fagils our largest natural gas proces:
plant in the Williston Basin. The expansion incesaprocessing capacity to approximately 100 MM#ffdah its current capacity of 63
MMcf/d and increases fractionation capacity to agpnately 12 MBbl/d from 8 MBbl/d. The expansiorofact is expected to come dine in
phases, with the final phase currently expectdzkton-line in the second half of 2008. This projeéh our Natural Gas Gathering and
Processing segment.

Fort Union Gas Gathering Expansion- In January 2007, Fort Union Gas Gathering annedrtbat it will double its existing gathering
pipeline capacity by adding 148 miles of new gatitglines, resulting in approximately 649 MMcf/d additional capacity in the Powder
River basin of Wyoming. The expansion is expectedast approximately $110 million, excluding AFUD&hich will be financed within the
Fort Union Gas Gathering partnership and will odauwo phases. Phase 1, with more than 200 MMzdfshcity, was placed in service
during the fourth quarter of 2007. Phase 2, witbrapimately 450 MMcf/d capacity, is currently expeatto be in service during the second
quarter of 2008. The additional capacity has be#p $ubscribed for 10 years. We own approxima8idypercent of Fort Union Gas
Gathering. This investment is in our Natural Gagh@ang and Processing segment and is accountathétar the equity method of
accounting.

Guardian Pipeline Expansion and Extension In December 2007, Guardian Pipeline receivedamepted the certificate of public
convenience and necessity issued by the FERCsfeijtansion and extension project. The certifiaatborizes us to construct, install and
operate approximately 119 miles of a 20-inch andh88 natural gas transportation pipeline with pagity to transport 537 MMcf/d of
natural gas north from Ixonia, Wisconsin, to the&r Bay, Wisconsin, area. The project is suppdoyethb-year shipper commitments with
We Energies and Wisconsin Public Service Corpanadind the capacity has been fully subscribed. Diséaf the project is currently
estimated to be $277 million, excluding AFUDC. Véeeived the notice to proceed from the FERC in RI298. The pipeline is currently
projected to be in service in the fourth quarte2@d8. This project is in our Natural Gas Pipelinegment.

IMPACT OF NEW ACCOUNTING STANDARDS

Information about the impact of the following neacaunting standards is included in Note A of thedsdo Consolidated Financial
Statements in this Quarterly Report on Form 10-Q:

Statement 157 Fair Value Measuremen”

Statement 15¢“The Fair Value Option for Financial Assets and Riial Liabilities”

Statement 141F*Business Combinatior”

Statement 16(“Noncontrolling Interest in Consolidated Financitdt8ment—an amendment to ARB No.

Statement 161 Disclosures about Derivative Instruments and Hegldiativities—an amendment to FASB Statement No. ” anc
EITF 07-4, “Application of the Tw-Class Method under FASB Statement No. 128 to Masteited Partnership”

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation of our consolidated financial stegiets and related disclosures in accordance witARs#equires us to make estimates and
assumptions with respect to values or conditioas ¢hnnot be known with certainty that affect teparted amount of assets and liabilities,
and the disclosure of contingent assets and liegsilat the date of the consolidated financiakst&nts. These estimates and assumptions alst
affect the reported amounts of revenue and expehséw) the reporting period. Although we beliekiede estimates and assumptions are
reasonable, actual results could differ from otinestes.

Information about our critical accounting estimatemcluded under Item 7, Management'’s Discusaioth Analysis of Financial Condition
and Results of Operations, “Critical AccountingiBiel and Estimates,” in our Annual Report on FAOK for the year ended December 31,
2007.
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FINANCIAL AND OPERATING RESULTS
Consolidated Operations
Selected Financial Information- The following table sets forth certain selectedsolidated financial information for the perioddicated.

Three Months Ended
March 31,

Financial Results 2008 2007
(Thousands of dollars

Operating revenu $ 2,059,03 $ 1,168,67
Cost of sales and fu 1,790,51/ 963,30

Net margin 268,52! 205,37(
Operating cost 88,08: 75,68¢
Depreciation and amortizatic 29,94: 27,51
Gain on sale of asse 31 2,208

Operating incom: $ 150,53: $ 104,37t
Equity earnings from investmer $ 27,78: % 24,05t
Allowance for equity funds used during construci $ 8,49¢ $ 1,33
Interest expens $ (38,529 $ (32,300
Minority interests in income of consolidated sulisiigs $ (129 $ (85

Operating Results- Net margin increased for the three months endactM31, 2008, compared with the same period kest, yorimarily due
to higher realized commodity prices in our Nat@als Gathering and Processing segment and widem@dgiroduct price spreads in our
Natural Gas Liquids Gathering and Fractionatiomsegt. In addition, net margin increased in our KatGas Liquids Pipelines segme
primarily due to the assets acquired from Kinder@ém in October 2007.

Operating costs increased for the three monthscelidech 31, 2008, compared with the same periddykar, primarily due to incremental
operating expenses associated with the assetseddrom Kinder Morgan, increased costs incurredamply with regulations and higher
employee-related costs.

Depreciation and amortization increased for theghmonths ended March 31, 2008, compared withaime period last year, primarily due
the assets acquired from Kinder Morgan.

Equity earnings from investments increased fortlinee months ended March 31, 2008, compared wétlsdime period last year, primarily
due to increased throughput on Northern Borderlirigeof which we own a 50 percent interest.

Allowance for equity funds used during constructiocreased for the three months ended March 318, 2@mpared with the same period
year, due to our capital projects, which are disedseginning on page

Additional information regarding our results of ogéons is provided in the following discussionapferating results for each of our segme

Natural Gas Gathering and Processing

Overview - Our operations include gathering of natural gaglpction from crude oil and natural gas wells. Yé¢her raw natural gas in the
Mid-Continent region, which includes the Anadarko Badi®@klahoma and the Hugoton and Central Kansa#tWBasins of Kansas. We al
gather raw natural gas in three producing basitiseérRocky Mountain region: (i) the Williston Basimhich spans portions of Montana,
North Dakota and the Canadian province of Saskatahg(ii) the Powder River Basin of Wyoming and) fine Wind River Basin @
Wyoming.

Through gathering systems, raw natural gas voluanesggregated for removal of water vapor, solids@her contaminants and to extract
NGLs in order to provide marketable natural gaspmmnly referred to as residue gas. When the liqgardsseparated from the raw natural
at the processing plants, the liquids are in tmfof a mixed, unfractionated NGL stream. This aofionated NGL stream is generally
shipped to fractionators, where by applying healt pressure, the unfractionated NGL stream is s&grhiato marketable purity products,
such as ethane/propane mix, propane, iso-butane,
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normal butane and natural gasoline (collectivelgglNoroducts). These NGL products are marketeddiverse customer base.

Selected Financial and Operating Information- The following tables set forth certain selectetficial and operating results for our Nati
Gas Gathering and Processing segment for the peindétated.

Three Months Ended

March 31,
Financial Results 2008 2007
(Thousands of dollars
Natural gas liquids and condensate s $ 211,64t $ 130,07¢
Gas sale 186,67 158,70(
Gathering, compression, dehydration and procedsegjand other reveni 38,24: 34,10t
Cost of sales and fu 332,66 249,51
Net margin 103,90¢ 73,36
Operating cost 33,09° 33,99(
Depreciation and amortizatic 11,757 11,12:
Gain on sale of asse 1 2,197
Operating incom: $ 59,05 $ 30,45:
Equity earnings from investmer $ 7,044 $ 5,60¢
Three Months Ended
March 31,
Operating Information 2008 2007
Natural gas gathere(BBtu/d) 1,192 1,16¢
Natural gas process(BBtu/d) 624 60¢
Natural gas liquids sal¢(MBbl/d) 38 37
Natural gas sale(BBtu/d) 2717 26¢€
Capital expenditure(Thousands of dollars $ 26,48 $ 16,31¢
Realized composite NGL sales pr($/gallon) $ 1.3¢ $ 0.8z
Realized condensate sales pi($/Bbl) $ 87.51 $ 56.5:
Realized natural gas sales pr($/MMBtu) $ 7.4C $ 6.5¢
Realized gross processing spr($/MMBtu) $ 7.45 $ 3.5¢
Three Months Ended
March 31,
2008 2007
Percent of proceed:
Wellhead purchas¢(MMBtu/d) 70,59« 90,63¢
NGL sales(Bbl/d) 5,72¢ 6,09t
Residue sale(MMBtu/d) 36,60 30,29«
Condensate sal(Bbl/d) 1,125 1,122
Percentage of total net marg 58% 61%
Fee-based
Wellhead volume(MMBtu/d) 1,191,80. 1,167,71.
Average rat($/MMBtu) $ 0.2 $ 0.2
Percentage of total net mar¢ 24% 33%
Keep-whole
NGL shrink(MMBtu/d) 23,51t 22,01¢
Plant fuel(MMBtu/d) 2,48¢ 2,68¢
Condensate shrir(MMBtu/d) 2,011 2,21¢
Condensate sal(Bbl/d) 407 44¢
Percentage of total net marg 18% 6%
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Operating Results- Net margin increased $30.5 million for the thneenths ended March 31, 2008, compared with the smmied last year,
primarily due to the following:

* anincrease of $24.5 million in higher realized cowdlity prices

» anincrease of $3.1 million due to higher volumexpssed, an

* anincrease of $2.1 million due to improved cortttaans.

The increase in equity earnings from investmentshfe three-month period is driven primarily by #enings related to our investment in
Venice Energy Services Co., LLC, which operateddimited basis in the first quarter of 2007 duéitaricane Katrina damage.

The increase in capital expenditures for the thmeaths ended March 31, 2008, compared with the gamed last year, is driven primarily
by our capital projects, which are discussed beggan page 20.

Our Natural Gas Gathering and Processing segmemnpissed to commodity price risk, primarily from N&; as a result of our contractual
obligations for services provided. A small perceetaf our services, based on volume, is providealtyh keep-whole arrangements. See
discussion regarding our commodity price risk bagig on page 34 under “Commaodity Price Risk” imit8, Quantitative and Qualitative
Disclosures about Market Risk.

Natural Gas Pipelines

Overview - This segment primarily operates regulated naiaaltransmission pipelines, natural gas storagjktitss, and non-processable
natural gas gathering facilities. We also provitteristate natural gas transportation and storagéseen accordance with Section 311(a) of
the Natural Gas Policy Act.

Our interstate natural gas pipeline assets trahsptural gas through FERC-regulated interstaterabyjas pipelines in Montana, North
Dakota, South Dakota, Minnesota, Wisconsin, loWaois, Indiana, Kentucky, Tennessee, Oklahomaabeand New Mexico. Our interstate
pipelines include Midwestern Gas Transmission, Giaar Pipeline, Viking Gas Transmission Company, ©kPipeline and a 50 percent
interest in Northern Border Pipeline.

Our intrastate natural gas pipeline assets in @kighhave access to the major natural gas prodac#as and transport natural gas throug
the state. We also have access to the major ngtasgbroducing area in south central Kansas. Iad,eur intrastate natural gas pipelines are
connected to the major natural gas producing anethe Texas panhandle and the Permian Basin,randgort natural gas to the Waha Hub,
where other pipelines may be accessed for traregpmiteast to the Houston Ship Channel markethrintd the Mid-Continent market and
west to the California market.

We own or lease storage capacity in undergroungralagas storage facilities in Oklahoma, Kansasads.

Our transportation contracts for our regulated ratyas activities are based upon rates statedritadiffs. Tariffs specify the maximum rates
customers can be charged, which can be discoumte@ét competition if necessary, and the genemaistend conditions for pipeline
transportation service, which are established ®EBr appropriate state jurisdictional agency pedaggs known as rate cases. In Texas and
Kansas, natural gas storage service is a fee lmssihat may be regulated by the state in whiclfiatiéty operates and by the FERC for
certain types of services. In Oklahoma, naturalgghkering and natural gas storage operationsarguiject to rate regulation and have
market-based rate authority from the FERC for detigpes of services.
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Selected Financial and Operating Information- The following tables set forth certain selectetficial and operating results for our Nati
Gas Pipelines segment for the periods indicated.

Three Months Ended

March 31,
Financial Results 2008 2007
(Thousands of dollars

Transportation revent $ 6263 $ 6143
Storage revenu 14,35¢ 12,49:
Gas sales and other rever 13,18: 3,08¢
Cost of sale: 26,47 15,52!

Net margin 63,69: 61,49:
Operating cost 23,58( 21,11«
Depreciation and amortizatic 8,41¢ 8,02(
Gain on sale of asse 17 3

Operating incom: $ 31,71« $ 32,36:
Equity earnings from investmer $ 20,06 $ 18,16¢
Allowance for equity funds used during construct $ 2,07¢ $ 433
Minority interest in income of consolidated subaiiks $ 96) $ (85)

Three Months Ended

March 31,
Operating Information (a) 2008 2007
Natural gas transporte((MMcf/d) 3,95¢ 3,94¢
Average natural gas price M-Continent region $/MMBtu) $ 7.1 $ 6.2¢
Capital expenditure(Thousands of dollars $ 2222: $ 17,65(

(@) - Includes volumes for consolidated entities o

Operating Results- Net margin increased $2.2 million for the threemis ended March 31, 2008, compared with the graried last year,
due to new and renegotiated natural gas storageact;and increased operational natural gas invesales.

Operating costs increased $2.5 million for theehm®nths ended March 31, 2008, compared with thne ggeriod last year, primarily due to
increased general operating costs, including géteras and employee-related costs.

Equity earnings from investments increased $1.8anifor the three months ended March 31, 2008, mamed with the same period last year,
primarily due to increased throughput on Northeand®r Pipeline, of which we own a 50 percent irgere

The increase in allowance for equity funds usedhduronstruction and capital expenditures for tire¢ months ended March 31, 2008,
compared with the same period last year, is drpr@marily by our capital projects, which are dissed beginning on page 20.

Other - In April 2008, Northern Border Pipeline announdkdt its wholly-owned subsidiary, Bison PipelineQ, is conducting a binding
open season for potential shippers to requestdipaline capacity on a proposed pipeline systene. Bison Pipeline would extend from
natural gas gathering facilities at Deadhorse, Wpgra coalbed methane hub located in the PowdesrRasin supply area, to a point of
interconnection with Northern Border Pipeline in tém County, North Dakota. The Bison Pipeline ii@pated to be approximately 289
miles with initial capacity of approximately 400 MifAd and a maximum capacity of approximately 660 &ifd. However, the ultimate
capacity of the Bison Pipeline will be determingdthe level of binding shipper commitments. Thejgcted in-service date for the Bison
Pipeline is currently November 2010. An affiliateTaansCanada Corporation will operate the Bisgrefie. We own 50 percent of Northe
Border Pipeline, and we account for this investmerer the equity method of accounting.
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Natural Gas Liquids Gathering and Fractionation

Overview - This segment primarily gathers, treats and fometies NGLs produced by natural gas processingsplacated in Oklahoma,
Kansas, the Texas panhandle and the Texas Gult,Goakstores and markets NGL products. We cortheddGL production basins in
Oklahoma, Kansas and the Texas panhandle witheha&tural gas liquids market centers in Conwayd&s, and Mont Belvieu, Texas.

Most natural gas produced at the wellhead coneiméxture of NGL components such as ethane, propsoidutane, normal butane and
natural gasoline. Natural gas processing plant®verthe NGLs from the natural gas stream to redfizéhigher economic value of the NGLs
and to meet natural gas pipeline quality specificest, which limit NGLs in the natural gas streane do liquid and Btu content. The NGLs
that are separated from the natural gas streahe atatural gas processing plants remain in a mixefiactionated form until they are
gathered, primarily by pipeline, and delivered tw fractionators. A fractionator, by applying head pressure, separates the unfractionated
NGL stream into marketable purity products, sucktaane/propane mix, propane,-butane, normal butane and natural gasoline
(collectively, NGL products). These NGL producte #ren stored and/or distributed to our custonsersh as petrochemical plants, heating
fuel users and motor gasoline manufacturers.

Selected Financial and Operating Information- The following tables set forth certain selectetficial and operating results for our Nati
Gas Liquids Gathering and Fractionation segmenthferperiods indicated.

Three Months Ended

March 31,
Financial Results 2008 2007
(Thousands of dollars
Natural gas liquids and condensate s $ 1,626,10: $ 800,16"
Storage and fractionation rever 80,41% 60,767
Cost of sales and fu 1,636,99! 808,87
Net margin 69,52t 52,05¢
Operating cost 18,63: 14,72¢
Depreciation and amortizatic 5,61¢ 5,332
Gain on sale of asse 12 2
Operating incom: $ 45287 $ 31,99¢
Three Months Ended
March 31,
Operating Information 2008 2007
Natural gas liquids gather(MBbl/d) 251 21C
Natural gas liquids sal¢(MBbl/d) 28¢€ 22C
Natural gas liquids fractionat(MBbl/d) 391 31¢
Conway-to-Mont Belvieu OPIS average spread Ethane/Propantura($/gallon) $ 0.0¢ $ 0.0¢
Capital expenditure(Thousands of dollars $ 29571 $ 7,47t

Operating Results- Net margin increased $17.5 million for the threenths ended March 31, 2008, compared with the gmaried last year,
primarily due to the following:
» anincrease of $10.6 million due to wider regigmalduct price spread
» anincrease of $5.6 million due to higher exchamgfemargin primarily driven by increased volumes tlunew supply connections
and increased fractionation volumes,
» anincrease of $1.2 million due to higher storagegims in our Mi-Continent storage busine:

Operating costs increased $3.9 million for the¢hreonths ended March 31, 2008, compared with thne geeriod last year, primarily due to
increased costs incurred to comply with regulatiainsur storage facilities, higher employee-relatests and increased lease costs.

The increase in capital expenditures for the timeaths ended March 31, 2008, compared with the searied last year, is driven primarily
by our growth activities for new supply connectioBse discussion of our capital projects beginoimgage 20.

26



Table of Contents

Natural Gas Liquids Pipelines

Overview - This segment operates FERC-regulated naturdiqéds gathering and distribution pipelines andaasated above- and below-
ground storage facilities. Our natural gas liqugdshering pipelines deliver unfractionated NGLshgatd in Oklahoma, Kansas and the Texas
panhandle to our Natural Gas Liquids GatheringFadtionation segment’s Mid-Continent fractionatfanilities in Medford, Oklahoma.

Our natural gas liquids distribution pipelines detiNGL products to the natural gas liquids matkéis in Conway, Kansas, and Mont
Belvieu, Texas. Through our acquisition of the naltgas liquids assets from Kinder Morgan, we aaglterminal and storage facilities, as
well as natural gas liquids and refined petrolewodpcts pipelines that connect our Mid-Continersess with Midwest markets, including
Chicago, Illinois. Our natural gas liquids gathgrand distribution pipelines operate in Oklahomangas, Nebraska, Missouri, lowa, lllinois,
Indiana and Texas. We have terminal and storagitifzcin Missouri, Nebraska, lowa and lllinois.

Operating revenue for this segment is primarilyiaat from transporting product under our FERC-ratpd tariffs. Tariffs specify the rates
we can charge our customers and the general terdhsamditions for NGL transportation service on pigelines. Our tariffs include
specifications regarding the receipt and delivdriGLs at points along the pipeline systems. Weegalfy charge tariff rates under a FERC-
approved indexing methodology, which allows chaggiates up to a prescribed ceiling that changesallynbased on the year-{@ar chang
in the Producer Price Index for finished goods. FERC also permits interstate natural gas liquigslmes to support rates by using a cost-
of-service methodology, competitive market pricapnragreement with a pipeline’s non-affiliated pleip

Selected Financial and Operating Information- The following tables set forth certain selectedificial and operating results for our Natt
Gas Liquids Pipelines segment for the periods ateid.

Three Months Ended

March 31,
Financial Results 2008 2007
(Thousands of dollars
Transportation and gathering rever $ 34,066 $ 17,647
Storage revenu 2,592 —
Gas sales and other rever 2,02t 12
Cost of sales and fu 7,32¢ 651
Net margin 31,35% 17,00¢
Operating cost 13,40: 5,36z
Depreciation and amortizatic 4,14: 3,012
Gain on sale of asse 1 1
Operating incom: $ 1381: $ 8,63t
Equity earnings from investmer $ 67¢ $ 27¢
Allowance for equity funds used during construct $ 6,417 $ 904
Minority interest in income of consolidated subaiiks $ 27 % —

Three Months Ended

March 31,
Operating Information 2008 2007
Natural gas liquids transport(MBbl/d) 303 20¢
Natural gas liquids gather(MBbl/d) 92 71
Capital expenditure(Thousands of dollars $ 188,72t $ 33,117

Operating Results- Net margin increased $14.3 million for the threenths ended March 31, 2008, compared with the gmaried last year,
primarily as a result of the following:
* anincrease of $12.6 million due to incrementalgimafrom the assets acquired from Kinder Morga®aiober 2007 an
* anincrease of $1.7 million due to increased thinpug from new supply connections and increasedymtimh volumes from
existing supply connections to our natural gasitigwathering pipeline:

Operating costs increased $8.0 million for theehm®nths ended March 31, 2008, compared with thne ggeriod last year, primarily due to
$6.8 million in incremental operating expenses assed with the assets acquired from Kinder Morganvell as higher employee-related
costs.
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Depreciation and amortization increased $1.1 nmilfier the three months ended March 31, 2008, pilynduoe to the assets acquired from
Kinder Morgan.

The increase in allowance for equity funds usedhduronstruction and capital expenditures for tire¢ months ended March 31, 2008,
compared with the same period last year, is drprémarily by our growth activities. See discussafrour capital projects beginning on page
20.

Contingencies

Legal Proceedings We are a party to various litigation matters alaihts that are in the normal course of our openatidVhile the results «
litigation and claims cannot be predicted with airty, we believe the final outcome of such matteitsnot have a material adverse effect on
our consolidated results of operations, financasifion or liquidity.

Other - As a result of an internal review of a transactivett was brought to the attention of one of ofiliatles by a third party, we conduct
an internal review of transactions that may hawtatéd FERC natural gas capacity release ruleslatred rules and determined that there
were transactions that should have been disclast#tetFERC. We notified the FERC of this review éitetl a report with the FERC
regarding these transactions in March 2008. Weaoperating fully with the FERC and have takenaactb ensure that current and future
transactions comply with applicable FERC regulatioe are unable to predict the outcome of any FB&DN in this matter. At this time,
we do not believe that penalties associated withrg@l violations will have a material impact omr@esults of operations, financial position
or liquidity.

LIQUIDITY AND CAPITAL RESOURCES

General - Our principal sources of liquidity include caséngrated from operating activities, bank credititées, debt issuances and the sale
of common units. We fund our operating expensdst skervice and cash distributions to our limitedipers and general partner primarily
with operating cash flow.

Part of our growth strategy is to expand our exgsbusinesses and strategically acquire relateiddsses that strengthen and complemen
existing assets. Capital resources for acquisi@mtsmaintenance and growth expenditures may liketlhy a variety of sources, including
those listed above as our principal sources ofditgu Beginning in 2007 and continuing in 2008e ttapital markets have been impacted by
macroeconomic, liquidity, credit and other recesaiy concerns. During this period, we have continioehave access to our 2007 Partnel
Credit Agreement to fund our short-term liquidityeds. In 2008, we issued common units and receigdiional contributions from our
general partner. See discussion below under “Edsstyance.” We also issued $600 million of longrtetebt in September 2007. Our ability
to continue to access capital markets for debteapity financing under reasonable terms dependsiofinancial condition, credit ratings &
market conditions. We anticipate that our existiagital resources, ability to obtain financing aagh flow generated from future operations
will enable us to maintain our current level of mgg@ns and our planned operations, including eapitpenditures, for the foreseeable future.
We have no material guarantees of debt or othdfssicommitments to unaffiliated parties.

During the three months ended March 31, 2008 afd 26ur capital expenditures were financed throyggrating cash flows and short- and
longterm debt. For the three months ended March 318,200r capital expenditures were also financedutinathe issuance of common ur
Capital expenditures for the first three month@@®8 were $267.1 million, compared with $74.6 rillifor the same period in 2007,
exclusive of acquisitions. The increase in catgdenditures for 2008, compared with 2007, is driggmarily by our capital projects, which
are discussed beginning on page 20.

Financing - Financing is provided through available cash,2007 Partnership Credit Agreement, the issuancemimon units and long-
term debt. Other options to obtain financing ineubut are not limited to issuance of hybrid sei@gisuch as any trust preferred security or
deferrable interest subordinated debt issued loyr asy business trusts and sale/leaseback oftfesili

The total amount of short-term borrowings authatibg our general partner’s Board of Directors iss$dillion. At March 31, 2008, we had
no borrowings outstanding and $1.0 billion avaikabhder our 2007 Partnership Credit Agreement aadadble cash and cash equivalents of
approximately $232.8 million. As of March 31, 2008 could have issued $1.4 billion of additionabidender the most restrictive provisions
contained in our various borrowing agreements.

We have a $15 million Senior Unsecured Letter afdirFacility and Reimbursement Agreement with We&lrgo Bank, N.A., of which $12
million is currently being used, and an agreemaitti Royal Bank of Canada, pursuant to which a $12

28



Table of Contents

million letter of credit was issued. Both agreenseare used to support various permits requiredh®KDHE for our ongoing business in
Kansas.

Our 2007 Partnership Credit Agreement containcglgiovenants as discussed in Note F of the Not€ohsolidated Financial Statement:
our Annual Report on Form 10-K for the year ended¢@nber 31, 2007. At March 31, 2008, we were inglamce with all covenants.

Equity Issuance- In March 2008, we completed a public offering2dd million common units at $58.10 per common uggterating net
proceeds of approximately $140.4 million after dgthg underwriting discounts but before offeringperses. In addition, we sold 5.4 million
common units to ONEOK in a private placement, gatieg proceeds of approximately $303.2 millionctmjunction with the public offerin
of common units and the private placement, ONEO#Htrdouted $9.4 million in order to maintain its rpent general partner interest in us.

In April 2008, we sold an additional 128,873 comnumits at $58.10 per common unit to the undervsitdrthe public offering upon the
partial exercise of their option to purchase addai common units to cover over-allotments. We ikazknet proceeds of approximately $7.2
million from the sale of the common units after detihg underwriting discounts but before offeringpenses. In conjunction with the partial
exercise by the underwriters, ONEOK contributed®3$fillion in order to maintain its 2 percent gegrartner interest in us. As a result,
ONEOK now holds an aggregate 47.7 percent inténass.

We used a portion of the proceeds from the sat®wimon units and the general partner contributionspay borrowings under our 2007
Partnership Credit Agreement.

Capitalization Structure - The following table sets forth our capitalizatistnucture for the periods indicated.

March 31, December 31
2008 2007
Long-term Debt 49% 54%
Equity 51% 46%
Debt (including notes payabl 49% 55%
Equity 51% 45%

Credit Ratings - Our investment grade credit ratings as of Marth2®08, are shown in the table below.

Rating Agency Rating Outlook
Moody's Baa: Stable
S&P BBB Stable

Our credit ratings may be affected by a materiaihgfe in our financial ratios or a material evefé@fng our business. The most common
criteria for assessment of our credit ratings heedebt-to-EBITDA ratio, interest coverage, businésk profile and liquidity. If our credit
ratings were downgraded, the interest rates or2007 Partnership Credit Agreement borrowings wautdease, resulting in an increase in
our cost to borrow funds. An adverse rating chdaagmt a default under our 2007 Partnership Crkditement.

Our $250 million and $225 million long-term notesie 2010 and 2011, respectively, contain provisibasrequire us to offer to repurchase
the senior notes at par value if our Moody’s or S&&dit rating falls below investment grade (Baa3Moody’'s or BBB- for S&P) and the
investment grade rating is not reinstated withpedod of 40 days. Further, the indentures goveromr senior notes due 2010 and 2011
include an event of default upon acceleration béptndebtedness of $25 million or more and theimdres governing our senior notes due
2012, 2016, 2036 and 2037 include an event of dtafipon the acceleration of other indebtednessl60%nillion or more that would be
triggered by such an offer to repurchase. Suchvantef default would entitle the trustee or thédeos of 25 percent in aggregate principal
amount of the outstanding senior notes due 20101,22012, 2016, 2036 and 2037 to declare thoses moi@ediately due and payable in full.
We may not have sufficient cash on hand to repselaad repay any accelerated senior notes, whigltcense us to borrow money under
credit facilities or seek alternative financing sms to finance the repurchases and repaymentolld also face difficulties accessing cap
or our borrowing costs could increase, impactingahility to obtain financing for acquisitions camtal expenditures, to refinance
indebtedness and to fulfill our debt obligationsdécline in our credit rating below investment grawlay also require us to provide securit
our counterparties in the form of cash, lettersreflit or other negotiable instruments.
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Other than the note repurchase obligations destdabeve, we have determined that we do not havéfisignt exposure to rating triggers in
various other contracts and equipment leases. gratgyers are defined as provisions that wouldi&ren automatic default or acceleratiol
indebtedness based on a change in our credit rating

Capital Expenditures - We classify expenditures that are expected tegea additional revenue or significant operatifiigiencies as
growth capital expenditures. Any remaining capigbenditures are classified as maintenance capipsnditures.

The following table summarizes our 2008 projectamirgh and maintenance capital expenditures, exatudiFUDC.

2008 Projected Capital Expenditures Growth Maintenance Total
(Millions of dollars)

Natural Gas Gathering and Process $ 8 $ 26 $ 10¢

Natural Gas Pipeline 217 24 241

Natural Gas Liquids Gathering and Fractiona 12¢€ 29 15&

Natural Gas Liquids Pipeline 574 12 58€

Total projected capital expenditur $ 997 % 91  $1,08¢

Additional information about these projects is urd#d under “Capital Projects” beginning on pageR2@ancing for these projects may
include any, or a combination of, the followingsh&rom operations, borrowings under our 2007 Rastrip Credit Agreement, and debt or
equity offerings.

Cash Distributions - We distribute 100 percent of our available cadhich generally consists of all cash receipts &gjastments for cash
disbursements and net change to reserves, to aaraend limited partners. Our income is allocdtedur general partner and limited
partners according to their partnership percentaf@spercent and 98 percent, respectively. Thecefif any incremental income allocations
for incentive distributions to our general partigecalculated after the income allocation for teagral partner’s partnership interest and
before the income allocation to the limited partner

The following table sets forth the distribution pagnts and incentive distribution interests forpleeiods indicated.

Three Months Ended

March 31,
2008 2007
(Thousands of dollars
Common unitholder $ 47551 $ 45,47(
Class B unitholde 37,40’ 35,76¢
General Partne 16,17: 12,44

The following summarizes our quarterly cash disiiitn activity for 2008:
* InJanuary 2008, we increased our cash distributics1.025 per unit for the fourth quarter of 200Fe distribution was paid on
February 14, 2008, to unitholders of record on aan@1, 2008
» In April 2008, we increased our cash distributior$i.04 per unit ($4.16 per unit on an annualizzsid) for the first quarter of
2008. The distribution will be paid on May 15, 20@8unitholders of record as of April 30, 20t

Commodity Prices- We are subject to commaodity price volatility. Sigcant fluctuations in commodity prices in oumtracts may impact
our overall liquidity due to the impact the commgdirice change has on items such as the cost &sNBd gas held in storage, increased
margin requirements, the cost of transportatiovat@ous market locations, collectibility of certanergy-related receivables and working
capital. We believe that our current lines of credé adequate to meet liquidity requirements aataxt with commodity price volatility. See
discussion beginning on page 34 under “CommodiityeFRisk” in Item 3, Quantitative and QualitativésBlosures about Market Risk, for
information on our hedging activities.

30



Table of Contents

ENVIRONMENTAL AND SAFETY MATTERS

Environmental Liabilities - We are subject to multiple environmental and lifédoreservation laws and regulations affectingignaspects

of our present and future operations, includingeaiissions, water quality, wastewater dischargdil wastes and hazardous materials, and
substance management. These laws and regulatioesajg require us to obtain and comply with a wideiety of environmental
registrations, licenses, permits, inspections ahdraapprovals. Failure to comply with these larggulations, permits and licenses may
expose us to fines, penalties and/or interruptiormur operations that could be material to ouultesof operations. If an accidental leak or
spill of hazardous substances or petroleum prodhaxsrs from our lines or facilities, in the prosed transporting natural gas, NGLs, or
refined products, or at any facility that we owpeaate or otherwise use, we could be held joinily severally liable for all resulting
liabilities, including investigation and clean-upsts, which could materially affect our result®pérations and cash flows. In addition,
emission controls required under the federal Chsia\ct and other similar federal and state lawsldaequire unexpected capital
expenditures at our facilities. We cannot assuaegkisting environmental regulations will not lesised or that new regulations will not be
adopted or become applicable to us. Revised otiaddi regulations that result in increased conmul@costs or additional operating
restrictions, particularly if those costs are ndlyfrecoverable from customers, could have a neltadverse effect on our business, financial
condition and results of operations.

Our expenditures for environmental evaluation ardediation to date have not been significant iati@h to our results of operations, and
there were no material effects upon earnings dutieghree months ended March 31, 2008 or 200&te@to compliance with environmental
regulations.

Pipeline Safety- We are subject to United States Department ofi§partation integrity management regulations. TipelPe Safety
Improvement Act requires pipeline companies togrenfintegrity assessments on segments of a piptlatgpass through densely populated
areas or near specifically identified sites that@dgsignated as high consequence areas. To outddgmywe are substantially in compliance
with all material requirements associated withwagous regulations.

Air and Water Emissions- The federal Clean Air Act and Clean Water Act andlogous state laws impose restrictions and alsntr
regarding the discharge of pollutants into theaail water in the United States. Under the ClearA&ir a federal operating permit is required
for sources of significant air emissions. We maydmiired to incur certain capital expendituresdiompollution-control equipment in
connection with obtaining or maintaining permitslapprovals for sources of air emissions. The CWarter Act imposes substantial
potential liability for the removal and remediatiohpollutants discharged in United States waterolir knowledge, we are substantially in
compliance with all material requirements assodiatéh the various regulations.

Chemical Site Security- The United States Department of Homeland Sec(fiomeland Security) released an interim rule inill2007 tha
requires companies to provide reports on sites evbertain chemicals, including many hydrocarbordpots, are stored. After receiving these
reports, Homeland Security will identify which sitare required to implement security measures. HordeSecurity is in the initial stages of
implementing this rule, and the extent to whichrhle will require us to undertake additional exgigures for site security is uncertain at this
point.

Climate Change- Our environmental and climate change strategydes on taking steps to minimize the impact ofaparations on the
environment. These strategies include: (i) maimgimn accurate greenhouse gas emissions invel(iipiynproving the efficiency of our
various pipeline and gas processing facilitie$), f@gllowing developing technologies for emissioontrol, (iv) following developing
technologies to capture carbon dioxide to keeminfreaching the atmosphere, and (v) analyzingoptfor future energy investment.

Currently, operating entities within our Partnepsparticipate in the gathering and processing seetd the transmission sector of the United
States Environmental Protection Agency’s Naturad GRAR Program to voluntarily reduce methane emissiln addition, we continue to
focus on reducing methane loss through expandekbimgntation of best practices across our operatiadsanalyzing options for additional
emission reductions, including (i) closing oldecifities and routing products to more efficientifaies, (ii) self-imposing permit limits at
facilities where operationally feasible, (iii) uing electric motors on select compressor appboat and (iv) utilizing methods to limit the
release of methane gas during pipeline maintenandeperations.
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CASH FLOW ANALYSIS

Operating Cash Flows- Operating cash flows for the three months endedcki31, 2008, were comparable with the same parid@do7.
Our net income increased to $145.0 million forttiee months ended March 31, 2008, compared wiB838illion for the three months
ended March 31, 2007. This increase was primar#yresult of higher realized commaodity prices in Natural Gas Gathering and Proces:
segment and wider regional product price spreadsiifNatural Gas Liquids Gathering and Fractiomatiegment. In addition, our Natural
Gas Liquids Pipeline segment benefited from thetasscquired from Kinder Morgan in October 2007eSéhincreases were offset by a
reduction from changes in working capital.

Investing Cash Flows- Cash used in investing activities was $261.2iaomilfor the three months ended March 31, 2008, @ethwith $71.0
million for the same period in 2007. The increassd of cash was primarily due to increased capiipénditures related to our capital
projects.

Financing Cash Flows- Cash provided by financing activities was $248ilfion for the three months ended March 31, 2a@8npared with
cash used in financing activities of $99.7 millfon the same period in 2007.

Cash distributions to our general and limited pendrfor the first quarter of 2008 were $101.1 miilicompared with $93.7 million in the
same period in 2007, an increase of $7.4 milliag th cash distributions of $1.025 per unit dutimg first quarter of 2008, compared with
$0.98 per unit in the first quarter of 2007.

In the first quarter of 2008, our common unit offigrand private placement of common units generptedeeds of $443.6 million. In
addition, ONEOK contributed $9.4 million in orderrnaintain its 2 percent general partner interestsi We used a portion of the proceeds
and general partner contributions to repay shon-teorrowings. Total repayments of short-term bainys were $100.0 million during the
first quarter of 2008.

FORWARD-LOOKING STATEMENTS

Some of the statements contained and incorporatdds Quarterly Report on Form 10-Q are forwardkiog statements within the meaning
of Section 27A of the Securities Act of 1933, asaded, and Section 21E of the Securities and Exghént of 1934, as amended. The
forward-looking statements relate to our anticigdteancial performance, management’s plans andobigs for our future operations, our
business prospects, the outcome of regulatoryegal proceedings, market conditions and other msatfée make these forward-looking
statements in reliance on the safe harbor protextioovided under the Private Securities LitigafR@form Act of 1995. The following
discussion is intended to identify important fasttrat could cause future outcomes to differ mallgrirom those set forth in the forward-
looking statements.

Forward-looking statements include the items idietiin the preceding paragraph, the informationaswning possible or assumed future
results of our operations and other statementsagwd or incorporated in this Quarterly Report onnfr 10-Q identified by words such as
“anticipate,” “estimate,” “expect,” “project,” “imgnd,” “plan,” “believe,” “should,” “goal,” “forecas’ “could,” “may,” “continue,” “might,”
“potential,” “scheduled” and other words and temfisimilar meaning.

You should not place undue reliance on forward-ieglstatements. Known and unknown risks, uncertsréand other factors may cause our
actual results, performance or achievements todtenmlly different from any future results, perfance or achievements expressed or
implied by forward-looking statements. Those fastaray affect our operations, markets, productsjees and prices. In addition to any
assumptions and other factors referred to spetiifizaconnection with the forward-looking staten&rfactors that could cause our actual
results to differ materially from those contempthile any forward-looking statement include, amotitges, the following:

the effects of weather and other natural phenoreanaur operations, demand for our services andggnaices;

competition from other United States and Canadiergy suppliers and transporters as well as aligsmforms of energy

the capital intensive nature of our busines

the profitability of assets or businesses acquineds;

risks of marketing, trading and hedging activitiegjuding the risks of changes in energy pricetherfinancial condition of our
counterparties

» the uncertainty of estimates, including accrual$ ewsts of environmental remediatic

» the timing and extent of changes in energy commaatices;
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» the effects of changes in governmental policiesragdlatory actions, including changes with resp@@come and other taxes,
environmental compliance, authorized rates or regpouf gas and gas transportation cc
« impact on drilling and production by factors beyand control, including the demand for natural gad refinery-grade crude oil;
producersdesire and ability to obtain necessary permitemasperformance; and capacity constraints on ifhadipes that transpc
crude oil, natural gas and NGLs from producing suead our facilities
» changes in demand for the use of natural gas beadusarket conditions caused by concerns aboiaglwarming or changes in
governmental policies and regulations due to ciétdtange initiatives
» the impact of unforeseen changes in interest ratpsty markets, inflation rates, economic recessiod other external factors over
which we have no control, including the effect @mgion expense and funding resulting from changesoick and bond market
returns;
e actions by rating agencies concerning the cretitga of us or our general partn
» the results of administrative proceedings andadttimn, regulatory actions and receipt of expectedrances involving the OCC,
KCC, Texas regulatory authorities or any other losi@te or federal regulatory body, including BERC;
» our ability to access capital at competitive rateen terms acceptable to |
» risks associated with adequate supply to our gatdpeprocessing, fractionation and pipeline faig#t including production declines
which outpace new drilling
» the risk that material weaknesses or significafic@cies in our internal control over financialporting could emerge or that mil
problems could become significa
» the impact and outcome of pending and future litigga
» the ability to market pipeline capacity on favomt#rms, including the affects «
- future demand for and prices of natural gas and &
- competitive conditions in the overall energy may
- availability of supplies of Canadian and Unitedt&sanatural gas
- availability of additional storage capaci
- weather conditions; ar
- competitive developments by Canadian and U.S. abgias transmission pee
» performance of contractual obligations by our cots, service providers, contractors and ship)
» the timely receipt of approval by applicable goveemtal entities for construction and operation wf pipeline and other projects
and required regulatory clearanc
e our ability to acquire all necessary rights-of-wmrmits and consents in a timely manner, to proygditain all necessary materials
and supplies required for construction, and to transpipelines without labor or contractor probke!
« the mechanical integrity of facilities operat:
« demand for our services in the proximity of ourilities;
» our ability to control operating cos!
» acts of nature, sabotage, terrorism or other siraités that cause damage to our facilities or appkers or shipper’ facilities;
» economic climate and growth in the geographic aireaghich we do busines
» the risk of a significant slowdown in growth or tee in the U.S. economy or the risk of delay iogth recovery in the U.S.
economy;
» the impact of recently issued and future accounpirmgpouncements and other changes in accountingjgm
» the possibility of future terrorist attacks or hassibility or occurrence of an outbreak of, orrades in, hostilities or changes in the
political conditions in the Middle East and elseve
» the risk of increased costs for insurance premiw@syrity or other items as a consequence of tsriatacks
» risks associated with pending or possible acquisstiand dispositions, including our ability to fiwa or integrate any such
acquisitions and any regulatory delay or conditimmgosed by regulatory bodies in connection with smch acquisitions and
dispositions
« the impact of unsold pipeline capacity being greatdess than expecte
» the ability to recover operating costs and amoagtsvalent to income taxes, costs of property, tiaua equipment and regulatory
assets in our state and FE-regulated rates
» our ability to promptly obtain all necessary madtriand supplies required for construction of gatige processing, storage,
fractionation and transportation facilitie
» the composition and quality of the natural gas ld®l.s we gather and process in our plants and tahsp our pipelines
» the efficiency of our plants in processing natga$ and extracting and fractionating NG
» the impact of potential impairment charg
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» the risk inherent in the use of information systémsur respective businesses, implementation wf seftware and hardware, and
the impact on the timeliness of information fordintial reporting

e our ability to control construction costs and coetigin schedules of our pipelines and other projecatd

» the risk factors listed in the reports we havedfiend may file with the SEC, which are incorporatgdeference

These factors are not necessarily all of the ingmtrtactors that could cause actual results tediffaterially from those expressed in any of
our forwardlooking statements. Other factors could also hasterral adverse effects on our future results. &lawl other risks are descril
in greater detail in Part I, Item 1A, Risk Factanspur Annual Report on Form 10-K for the year ethddecember 31, 2007. All forward-
looking statements attributable to us or persotis@on our behalf are expressly qualified in thaitirety by these factors. Other than as
required under securities laws, we undertake nigatibn to update publicly any forward-looking statent whether as a result of new
information, subsequent events or change in cirtamegs, expectations or otherwise.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

Our quantitative and qualitative disclosures aboatket risk are consistent with those discussd®hin I, Item 7A, Quantitative and
Qualitative Disclosures About Market Risk in ourrAral Report on Form 10-K for the year ended DecerBibe2007, except that beginning
January 1, 2008, we determine the fair value ofdauivative instruments in accordance with Statdri&i. See Notes A and C of the Notes
to Consolidated Financial Statements in this QuigriReport on Form 10-Q for further discussion tdt8ment 157.

INTEREST RATE RISK

General - We are subject to the risk of interest rate fiation in the normal course of business. We mairdgeest rate risk through the use
of fixed-rate debt, floating-rate debt and, at tiniaterest-rate swaps. Fixed-rate swaps are oseditice our risk of increased interest costs
during periods of rising interest rates. Floatiaterswaps are used to convert the fixed ratesngfierm borrowings into short-term variable
rates. At March 31, 2008, the interest rate owfatlur long-term debt was fixed.

Fair Value Hedges- See Note D of the Notes to Consolidated Finartatements in this Quarterly Report on Form 1@&fscussion of
interest-rate swaps and interest expense saviogstirminated swaps.

Total interest expense savings from amortizatioreohinated swaps for 2008 will be $3.7 millionnguared with total net swap savings of
$2.5 million in 2007.

COMMODITY PRICE RISK

Our Natural Gas Gathering and Processing segmerpissed to commodity price risk, primarily NGLs,aresult of receiving commodities
in exchange for our services. To a lesser extappsures arise from the relative price differerbetween NGLs and natural gas, or the gross
processing spread, with respect to our kedple processing contracts. Based on current marketitions, the gross processing spread fa
remainder of 2008 is expected to be above theyfaar-average. We are also exposed to the riskia# fluctuations and the cost of
intervening transportation at various market lamadi We use commodity fixed-price physical forwaadd derivative contracts, including
NYMEX -based futures and over-the-counter swaps, to ngriearnings volatility related to natural gas, N&id condensate price
fluctuations.

We reduce our gross processing spread exposunggtheocombination of physical and financial hed§és.utilize a portion of our percent-
of-proceeds equity natural gas as an offset, arabhedge, to an equivalent portion of our kedmle shrink requirements. This has the e
of converting our gross processing spread risk@&.ldommaodity price risk, and we then use finanoiatruments to hedge the sale of NGLs.
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The following table sets forth our Natural Gas @aithg and Processing segment’s hedging informdtiothe remainder of 2008.
Volumes Percentagt

Hedged Average Price Hedged

Natural gas liquid(Bbl/d) (a) 8,421 $ 1.31 /gallor 2%
Condensat(Bbl/d) (a) 79¢ $ 2.15 gallor 73%
Total liquid sale(Bbl/d) 9,22C $ 1.39 gallor 72%
Natural gasMMBtu/d)(a) 5,665 $ 9.23/ MMBL 78%

(a) - Hedged with fixe-priced swaps

Our commodity price risk is estimated as a hypathéthange in the price of NGLs, crude oil andunaltgas at March 31, 2008, excluding
the effects of hedging and assuming normal opeyatimditions. Our condensate sales are based gmitieeof crude oil. We estimate the
following:

e a%$0.01 per gallon increase in the composite midéGLs would increase annual net margin by appnaely $1.6 million

* a$1.00 per barrel increase in the price of cribbeauld increase annual net margin by approxinma$gl.7 million, anc

* a%$0.10 per MMBtu increase in the price of natgeas would increase annual net margin by approxign&t3 million.

The above estimates of commodity price risk doimdtide any effects on demand for our servicesirttight be caused by, or arise in
conjunction with, price changes. For example, angkan the gross processing spread may cause gehathe amount of ethane extracted
from the natural gas stream, impacting gatherirg@ocessing margins, NGL exchange revenues, hafasadeliveries and NGL volumes
shipped.

See Note D of the Notes to Consolidated Finandete®ents in this Quarterly Report on Form 10-Qnfiore information on our hedging
activities.

ITEM 4. CONTROLS AND PROCEDURES

Quarterly Evaluation of Disclosure Controls and Praedures- As of the end of the period covered by this regbe Chief Executive
Officer (Principal Executive Officer) and the Chighancial Officer (Principal Financial Officer) @dNEOK Partners GP, our general part
evaluated the effectiveness of our disclosure otsmaind procedures as defined in Rules 13a-15¢k)18d-15(e) of the Exchange Act.
Disclosure controls and procedures include, withiouitation, controls and procedures designed &ues that information required to be
disclosed by us in the reports that we file or sitlumder the Exchange Act is accumulated and conicated to management of ONEOK
Partners GP, including the officers of ONEOK Paigr@&P who are the equivalent of our principal exigeland principal financial officers,
appropriate to allow timely decisions regardinguiegd disclosure. Based on their evaluation, theyctuded that as of March 31, 2008, our
disclosure controls and procedures were effectivensuring that the information required to beldised by us in the reports we file or sub
under the Exchange Act is recorded, processed, suired and reported within the time periods spedifi the SEC’s rules and forms.

Changes in Internal Control Over Financial Reporting - We have made no changes in our internal contret financial reporting (as
defined in Rule 13a-15(f) and 15d-15(f) under tixeliange Act) during the first quarter ended Marth2008, that have materially affected,
or are reasonably likely to materially affect, @uternal control over financial reporting.
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PART Il - OTHER INFORMATION
ITEM1. LEGAL PROCEEDINGS

Information about our legal proceedings is includeder Part I, Item 3, Legal Proceedings, in oundal Report on Form 10-K for the year
ended December 31, 2007.

ITEM 1A. RISK FACTORS

Our investors should consider the risks set fartRart I, Item 1A, Risk Factors of our Annual Repmr Form 10-K for the year ended
December 31, 2007, that could affect us and ounkss. Although we have tried to discuss key factour investors need to be aware that
other risks may prove to be important in the futddew risks may emerge at any time and we canrmatigirsuch risks or estimate the extent
to which they may affect our financial performankceestors should carefully consider the discussiorisks and the other information
included or incorporated by reference in this QardytReport on Form 10-Q, including “Forward-Loo§iStatements,” which are included in
Part I, Item 2, Management's Discussion and AnalgéiFinancial Condition and Results of Operations.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
See Form 8-K filed on March 12, 2008.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not Applicable.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not Applicable.

ITEM5. OTHER INFORMATION
Not Applicable.

ITEM 6. EXHIBITS
The following exhibits are filed as part of this &terly Report on Form 10-Q:

Exhibit No. Exhibit Description

10.1 Underwriting Agreement dated March 11, 2008, am@iNEOK Partners, L.P. and the underwriters namectihe
(incorporated by reference to Exhibit 1.1 to ONEP#&rtners, L.Fs report on Form-K filed on March 12, 2008

10.2 Common Unit Purchase Agreement dated March 11, ,20i#@&een ONEOK Partners, L.P. and ONEOK, Inc.qiiporated
by reference to Exhibit 1.2 to ONEOK Partners, 's report on Form-K filed on March 12, 2008

31.1 Certification of John W. Gibson pursuant to Sec862 of the Sarban-Oxley Act of 2002

31.2 Certification of Curtis L. Dinan pursuant to Seatid02 of the Sarban-Oxley Act of 2002

32.1 Certification of John W. Gibson pursuant to 18 (@.SSection 1350 as adopted pursuant to SectiorB& Sarbanes-
Oxley Act of 2002 (furnished only pursuant to RUBz-14(b)).

32.2 Certification of Curtis L. Dinan pursuant to 18 UCSSection 1350 as adopted pursuant to SectioroBth& Sarbanes-

Oxley Act of 2002 (furnished only pursuant to RLg-14(b)).
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SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

ONEOK PARTNERS, L.P
By: ONEOK Partners GP, L.L.C., its General Par

Date: May 2, 2008 By: /s/ Curtis L. Dinan
Curtis L. Dinan
Senior Vice Presiden
Chief Financial Officer and Treasul
(Signing on behalf of the Registrant
and as Principal Financial Office
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Exhibit 31.1

Certification

I, John W. Gibson, certify that:

| have reviewed this quarterly report on Form 10f@NEOK Partners, L.P.;

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or omgitée a material fact necessary to make
the statements made, in light of the circumstanoeter which such statements were made, not misigadih respect to the period covered

by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theqols presented in this report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and

15d-15(f)) for the registrant and have:

a)

b)

c)

d)

Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

Designed such internal control over financial réipgr, or caused such internal control over finahagaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

Evaluated the effectiveness of the registradisslosure controls and procedures and presentinisineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; an

Disclosed in this report any change in the tegid’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internafrobover financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

a)

b)

All significant deficiencies and material weakses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an
Any fraud, whether or not material, that invalveanagement or other employees who have a signifrole in the registrant’s

internal control over financial reportin

Date: May 2, 2008

/s/ John W. Gibso
Chief Executive Office




Exhibit 31.2
Certification

I, Curtis L. Dinan, certify that:
| have reviewed this quarterly report on Form 186f@NEOK Partners, L.P.;

Based on my knowledge, this report does not cor@jnuntrue statement of a material fact or om#itéde a material fact necessary to make
the statements made, in light of the circumstanoger which such statements were made, not misigadih respect to the period covered

by this report;

Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all material respects
the financial condition, results of operations aasgh flows of the registrant as of, and for, theégas presented in this report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and

15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial

statements for external purposes in accordancegeitlerally accepted accounting princip
c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such

evaluation; ant
d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrans other certifying officer(s) and | have discloskdsed on our most recent evaluation of internafrobover financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regidf’s ability to record, process, summarize and refpanhcial information; an
b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s

internal control over financial reportin

Date: May 2, 2008

/s/ Curtis L. Dinar
Chief Financial Officel




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f ONEOK Partners, L.P. (the “Company”) for theripd ending March 31, 2008 as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, John W. GihsBhief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that:

(1) the Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of the
Company.

/s/ John W. Gibson
John W. Gibson
Chief Executive Officer

May 2, 2008

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging or otherwise adopting
signature that appears in typed form within thetetaic version of this written statement requibgdSection 906, has been provided to
ONEOK Partners, L.P. and will be retained by ONERé¢tners, L.P. and furnished to the SecuritiesEamhange Commission or its staff
upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f ONEOK Partners, L.P. (the “Company”) for theripd ending March 31, 2008 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Curtis L. Din&hief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 3% adopted pursuant to Section 906 of the Sask@nley Act of 2002, that:

(1) the Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of the
Company.

/sl Curtis L. Dinan
Curtis L. Dinan
Chief Financial Officer

May 2, 2008

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging or otherwise adopting
signature that appears in typed form within thetetaic version of this written statement requibgdSection 906, has been provided to
ONEOK Partners, L.P. and will be retained by ONERé¢tners, L.P. and furnished to the SecuritiesEamhange Commission or its staff
upon reques



