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SUBJECT TO COMPLETION, DATED JULY 21, 2006
PROSPECTUS
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El Paso Corporation

$1,971,573,000
Offers to Exchange
All Outstanding Notes of the Series Specified Below
THE EXCHANGE OFFERS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME,

ON , 2006, UNLESS EXTENDED

Outstanding
Old Notes to be Exchanged CUSIP Nos. Principal Amount
Category A
6.50% Senior Notes due 2008 . . .. ..ottt 28336L AN 9 U53248 AE 7 $191,206,000
7.625% Senior Notes due 2008 . .. ..ottt 28336L AQ 2 US53248 AF 4 $206,911,000
6.375% Senior Notes due 2009 . . . ..ottt 28336L AS 8 U53248 AG 2 $192,777,000
7.75% Senior Notes due 2010, ... ..ottt e 28336L AU 3 US53248 AH 0 $378,728,000
10%:% Senior Notes due 2010. ... ...ttt e e 28336L AW 9 U53248 AJ 6 $ 41,685,000
9% Senior Notes due 2012, .. ..ottt 28336L AY 5 U53248 AK 3 $137,923,000
6.70% Senior Notes due 2027 . ... oottt et e 28336L BA 6 U53248 AL 1 $182,763,000
6.95% Senior Notes due 2028 . ... ..ottt 28336L BC 2 US53248 AM 9 $197,100,000
7.75% Senior Notes due 2032 . .. ..ottt 28336L BJ 7 U53248 AQ 0 $149,125,000
7.42% Senior Notes due 2037 . ... oottt 28336L BG 3 US53248 AP 2 $198,907,000
Category B
6.50% Senior Debentures due June 1, 2008 .. ... ... ... .. .. 190441 AV 7 $ 8,794,000
7.625% Notes due 2008 . . . ..ottt 190441 BF 1 $ 8,089,000
6.375% Senior Debentures due February 1, 2009 .. ... ... ... 190441 AX 3 $ 7,223,000
7.75% Notes due 2010 . .. ..ot 190441 BC 8 $ 21,272,000
10%:% Senior Debentures due October 1, 2010 . ... ... ... . i 190441 AK 1 $ 14,888,000
9% Senior Debentures due May 15, 2012 ... ... o it 190441 AP 0 $ 12,077,000
6.70% Senior Debentures due February 15, 2027 ... ... .o ... 190441 AS 4 $ 17,237,000
6.95% Senior Debentures due June 1, 2028 ... ... ... ... 190441 AW 5 $ 2,900,000
7.75% Senior Debentures due October 15, 2035 ... ... ... . . . . 190441 AR 6 $ 875,000
7.42% Senior Debentures due February 15, 2037 ........ ..o it 190441 AT 2 $ 1,093,000
The Notes

We are offering, in 20 separate exchange offers, to exchange all of our outstanding notes of the series listed above, which we refer to as the old
notes, for our new notes of the series described in this prospectus, which we refer to as the new notes. We refer to the old notes and new notes
collectively as the notes.

Terms of The Exchange Offers

» The terms of the new notes will be substantially identical to the Category A old notes, except that the new notes will not be subject to
transfer restrictions or registration rights relating to the Category A old notes. The new notes will represent the same debt as the old notes,
and will be issued under the same indenture as the Category A old notes.

» Except as otherwise described below, each new note issued in exchange for an old note will have the same principal amount, interest rate,
redemption terms, interest payment dates and maturity as the old note, and will accrue interest from the most recent interest payment date
of the old note. Notwithstanding the foregoing, each new note issued in exchange for a Category B old 7.75% senior debenture due
October 15, 2035 will have the same interest rate, redemption terms, interest payment dates and maturity as, and will accrue interest from
the most recent interest payment date of, the Category A old 7.75% senior notes due 2032.

¢ You may withdraw tenders of the old notes at any time prior to the expiration of the applicable exchange offer.

e An exchange of old notes for new notes will not be a taxable transaction for United States federal income tax purposes.

* We will not receive any proceeds from the exchange offers.

« There is no existing market for the new notes to be issued, and we do not intend to apply for their listing on any securities exchange or
arrange for them to be quoted on any quotation system.

See the section entitled “Description of the New Notes” that begins on page 50 for more information about the new notes issued in the

exchange offers and the old notes.

This investment involves risks. See the section entitled “Risk Factors” that begins on page 11 for a discussion of the risks that you should

consider in connection with your investment in the notes.

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

Each broker-dealer that receives new notes for its own account pursuant to the exchange offers must acknowledge that it will deliver a prospectus in
connection with any resale of such new notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will
not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from
time to time, may be used by a broker-dealer in connection with resales of new notes received in exchange for old notes where such old notes were
acquired by such broker-dealer as a result of market-making activities or other trading activities. See “Plan of Distribution.”

The date of this prospectus is , 2006.
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ABOUT THIS PROSPECTUS

The information contained in this prospectus is not complete and may be changed. You should rely
only on the information provided in or incorporated by reference in this prospectus, any prospectus
supplement, or documents to which we otherwise refer you. We have not authorized anyone else to provide
you with different information. We are not making an offer of any securities in any jurisdiction where the
offer is not permitted. You should not assume that the information in this prospectus, any prospectus
supplement or any document incorporated by reference is accurate as of any date other than the date of
the document in which such information is contained or such other date referred to in such document,
regardless of the time of any sale or issuance of a security.

This prospectus is part of a registration statement that we have filed with the Securities and Exchange
Commission, or SEC. You should read this prospectus and any prospectus supplement together with the
registration statement, the exhibits thereto and the additional information described under the heading
“Where You Can Find More Information.”

INDUSTRY AND MARKET DATA

We have obtained some industry and market share data from third party sources that we believe to be
reliable. In many cases, however, we have made statements in this prospectus or in the documents
incorporated by reference regarding our industry and our position in the industry based on our experience
in the industry and our own investigation of market conditions. We cannot assure you that any of these
assumptions are accurate or that our assumptions correctly reflect our position in the industry.



Below is a list of terms that are common to our industry and used throughout this document and the
documents incorporated by reference:

/d = per day Mgal = thousand gallons
Bbl = barrels MMBtu = million British thermal
BBtu = billion British thermal units
units MMcf = million cubic feet
Bcef = billion cubic feet MMcfe = million cubic feet of
Bcfe = billion cubic feet of natural natural gas equivalents
gas equivalents MMWh = thousand megawatt hours
LNG = liquefied natural gas MW = megawatt
MBbls = thousand barrels NGL = natural gas liquids
Mcf = thousand cubic feet TBtu = trillion British thermal
Mcfe = thousand cubic feet of units
natural gas equivalents Tcfe = trillion cubic feet of
MDth = thousand dekatherms natural gas equivalents

When we refer to natural gas and oil in “equivalents,” we are doing so to compare quantities of oil
with quantities of natural gas or to express these different commodities in a common unit. In calculating
equivalents, we use a generally recognized standard in which one Bbl of oil is equal to six Mcf of natural
gas. Also, when we refer to cubic feet measurements, all measurements are at a pressure of 14.73 pounds
per square inch.

NON-GAAP FINANCIAL MEASURES

Our management uses EBIT to assess the operating results and effectiveness of our business
segments. EBIT and the related ratios presented or incorporated by reference in this prospectus are
supplemental measures of our performance that are not required by, or recognized as being in accordance
with, United States generally accepted accounting principles, or GAAP. EBIT should not be considered as
an alternative to net income, operating income or any other performance measures derived in accordance
with GAAP or as an alternative to cash flow from operating activities as a measure of our operating
liquidity. For a reconciliation of our EBIT (by segment) to our consolidated net loss for each of the three
years ended December 31, 2005 and net income for each of the three months ended March 31, 2006 and
2005, see (1) “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Results of Operations” in our Current Report on Form 8-K, filed with the SEC on May 12,
2006, which we refer to as our May 12, 2006 Form 8-K, and (2) “Management’s Discussion and Analysis
of Financial Condition and Results of Operations — Segment Results” in our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2006, filed with the SEC on May 5, 2006, which we refer to
as our 2006 First Quarter Form 10-Q, each of which is incorporated by reference in this prospectus.

We define EBIT as net income (loss) adjusted for (1) items that do not impact our income (loss)
from continuing operations, such as extraordinary items, discontinued operations and the cumulative effect
of accounting changes, (2) income taxes, (3) interest and debt expense and (4) distributions on preferred
interests of consolidated subsidiaries. Our businesses consist of consolidated operations as well as
investments in unconsolidated affiliates. We exclude interest and debt expense and distributions on
preferred interests of consolidated subsidiaries from this measure so that investors may evaluate our
operating results independently from our financing methods or capital structure. We believe that EBIT is
helpful to our investors because it allows them to more effectively evaluate the operating performance of
our consolidated businesses and our unconsolidated investments using the same performance measure
analyzed internally by our management. EBIT may not be comparable to measurements used by other
companies. Additionally, EBIT should be considered in conjunction with net income and other
performance measures such as operating income or operating cash flow.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

We have made statements in this document and in documents that we have incorporated by reference
into this document that constitute forward-looking statements, as that term is defined in the Private
Securities Litigation Reform Act of 1995. Forward-looking statements include information concerning
possible or assumed future results of operations of El Paso. The words “believe,” “expect,” “estimate,”
“anticipate” and similar expressions will generally identify forward-looking statements. These statements
may relate to information or assumptions about:

9 ¢

* earnings per share;

« capital and other expenditures;

e dividends;

« financing plans;

e capital structure;

e liquidity and cash flow;

 pending legal proceedings, claims and governmental proceedings, including environmental matters;
« future economic and financial performance;

e management’s plans; and

« goals and objectives for future operations.

Forward-looking statements are subject to risks and uncertainties. While we believe the assumptions
or bases underlying the forward-looking statements are reasonable and are made in good faith, we caution
that assumed facts or bases almost always vary from actual results, and these variances can be material,
depending upon the circumstances. We cannot assure you that the statements of expectation or belief
contained in the forward-looking statements will result or be achieved or accomplished. Important factors
that could cause actual results to differ materially from estimates or projections contained in forward-
looking statements include, among others, the following:

« the risk that earnings may be adversely affected by fluctuating energy commodity prices;
« the risk that rates charged to customers may be reduced by governmental authorities;

« the risks associated with the construction of new facilities, including cost overruns, the realization of
anticipated future growth in natural gas supplies and our ability to obtain the necessary consents
and approvals;

« the highly competitive nature of the natural gas transportation, gathering, processing and storage
businesses and the oil and gas exploration and production business;

« the risk of favorable customer contracts expiring or being renewed on less attractive terms;

« the timing, success, and capital allocated to our exploration and development drilling programs,
which would affect production levels and reserves;

» changes to our estimates of oil and gas reserves;
« the risk of financial losses arising out of derivative transactions;
« risks incident to the drilling and operation of oil and gas wells;

o future drilling, production and development costs, including drilling rig rates and oil field service
costs;

« the risks associated with our foreign operations and investments;
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« risks associated with retained liabilities and indemnification obligations in connection with the sale
of certain of our businesses and assets;

« the costs of environmental liabilities, regulations and litigation;

* the impact of operational hazards;

« the risks associated with future weather conditions;

* the outcome of pending governmental investigations;

« the risk that other firms will further expand into markets in which we operate; and

« risks associated with our significant debt, interest rates and below investment grade credit ratings.

These factors are more fully described in our 2005 Form 10-K (as defined below), under the heading
“Risk Factors — Cautionary Statement for Purposes of the “Safe Harbor” Provisions of the Private
Securities Litigation Reform Act of 1995” and are incorporated herein by reference. Other factors that
could cause actual results to differ materially from estimates and projections contained in forward-looking
statements are described in this prospectus under the heading “Risk Factors,” beginning on page 11, and
in the other documents that we incorporated by reference into this document.

Accordingly, you should not place undue reliance on forward-looking statements, which speak only as
of the date of this prospectus, or, in the case of documents incorporated by reference, the date of those
documents.

All subsequent written and oral forward-looking statements attributable to us or any person acting on
our behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in
this section. We do not undertake any obligation to release publicly any revisions to these forward-looking
statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence
of unanticipated events, unless the securities laws require us to do so.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act of 1933, as amended,
or the Securities Act, that registers the issuance and sale of the securities offered by this prospectus. The
registration statement, including the attached exhibits, contains additional relevant information about us.
The rules and regulations of the SEC allow us to omit some information included in the registration
statement from this prospectus.

We file annual, quarterly, and other reports, proxy statements and other information with the SEC
under the Securities Exchange Act of 1934, as amended, or the Exchange Act. You may read and copy
any materials we file with the SEC at the SEC’s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room. Our SEC filings are also available to the public through the SEC’s website at
http://www.sec.gov. General information about us, including our annual reports on Form 10-K, quarterly
reports on Form 10-Q and current reports on Form 8-K, as well as any amendments and exhibits to those
reports, are available free of charge through our website at www.elpaso.com as soon as reasonably
practicable after we file them with, or furnish them to, the SEC. Information on our website is not
incorporated into this prospectus or our other securities filings and is not a part of this prospectus. You can
also inspect reports, proxy statements and other information about us at the offices of The New York
Stock Exchange, Inc., located at 20 Broad Street, New York, New York 10005.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this document. This means that we
can disclose important information to you by referring you to another document filed separately with the
SEC. The information incorporated by reference is considered to be part of this prospectus, and
information that we file later with the SEC will automatically update and supersede the previously filed
information. We incorporate by reference the documents listed below and any future filings made with the
SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, other than any portions of the
respective filings that were furnished, pursuant to Item 2.02 or Item 7.01 of Current Reports on Form 8-K
or other applicable SEC rules, rather than filed, until the expiration of the exchange offers:

» Annual Report on Form 10-K, for the year ended December 31, 2005 (including the portions of
our definitive Proxy Statement on Schedule 14A incorporated therein by reference), which we refer
to as our 2005 Form 10-K, as supplemented by our Current Report on Form 8-K filed May 12,
2006;

* Quarterly Report on Form 10-Q, for the quarter ended March 31, 2006; and

e Current Reports on Form 8-K and Form 8-K/A filed January 4, 2006, January 11, 2006,
January 18, 2006, January 31, 2006, February 7, 2006, February 16, 2006, March 14, 2006,
April 18, 2006, May 3, 2006, May 9, 2006, May 12, 2006, May 16, 2006, May 19, 2006, May 25,
2006, July 14, 2006 and July 20, 2006.

Documents incorporated by reference are available from us without charge, excluding any exhibits to
those documents unless the exhibit is specifically incorporated by reference as an exhibit in this document.
You can obtain documents incorporated by reference in this document by requesting them in writing or by
telephone from us at the following address:

El Paso Corporation
Office of Investor Relations
El Paso Building
1001 Louisiana Street
Houston, Texas 77002
Telephone No.: (713) 420-2600

To obtain timely delivery of documents incorporated by reference in this prospectus, you must
request such documents no later than five business days prior to the expiration date of the exchange
offers.



SUMMARY

This summary highlights some basic information contained, or incorporated by reference, in this
prospectus to help you understand our business and the exchange offers. This summary does not contain
all of the information that is important to you. You should carefully read this prospectus to understand
fully the terms of the exchange offers, as well as the tax and other considerations that are important to
you in making your investment decision. You should pay special attention to the “Risk Factors” beginning
on page 11 and the section entitled “Cautionary Statement Regarding Forward-Looking Statements” on
page iii. For purposes of this prospectus, except where we are describing the terms of the exchange offers,
the new notes or the old notes, and unless the context otherwise indicates, when we refer to “El Paso,”
“us,” “we,” “our,” “ours,” or “issuer,” we are describing El Paso Corporation, together with its
subsidiaries. With respect to any description of the terms of the exchange offers, the new notes or the old
notes, such references refer only to El Paso Corporation, and not to its subsidiaries.

Our Business

Overview

We are an energy company, originally founded in 1928 in El Paso, Texas, with a stated purpose to
provide natural gas and related energy products in a safe, efficient and dependable manner. Our long-term
business strategy is focused on participating in the energy industry through a rate regulated natural gas
transmission business in North America and a large, independent exploration and production business
operating both domestically and internationally.

Natural Gas Transmission. We own North America’s largest interstate pipeline system, which has
approximately 55,500 miles of pipe that connect North America’s major producing basins to its major
consuming markets. We also own approximately 420 Bcf of storage capacity and an LNG import facility
with 806 MMcf of daily base load sendout capacity.

Exploration and Production. Our exploration and production business is focused on the exploration
for and the acquisition, development and production of natural gas, oil and NGL in the United States,
Brazil and Egypt and related marketing activities. As of December 31, 2005, we held an estimated
2.4 Tcfe of proved natural gas and oil reserves in the United States and Brazil, exclusive of our equity
share in the proved reserves of an unconsolidated affiliate of 253 Bcfe.

Other. We currently own or have owned other non-core assets acquired as part of a number of
mergers and acquisitions and growth initiatives when we expanded from a regional gas pipeline company in
the mid-1990’s to an international energy company by early 2001. Since 2003, a substantial portion of
these assets have been sold, have pending sales contracts or are in the process of being sold. The
divestiture of these assets was targeted at improving our operating results, financial condition and liquidity,
which were negatively impacted by the decline of the energy trading industry, bankruptcy of several energy
industry participants and our credit downgrades.

Business Objective and Strategy

We conduct our core natural gas transmission and exploration and production operations through our
Pipelines, Exploration and Production and Marketing and Trading segments. We also have a Power
segment and, prior to January 1, 2006, had a Field Services segment. Our business segments provide a
variety of energy products and services and are managed separately as each segment requires different
technology and marketing strategies. For further discussion of our business segments, including their
operating results and assets, see the information set forth under the headings “Business,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” and “Financial Statements and
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Supplementary Data, Note 20” of our May 12, 2006 Form 8-K. Our business strategy in each of our
operating segments can be summarized as follows:

Pipelines Enhancing the value of our transmission business through successful
recontracting, continuous efficiency improvements through cost
management and prudent capital spending in the United States and
Mexico, while providing outstanding customer service through safe

operations.

Exploration and Production Growing our reserve base in a manner that creates shareholder value
through disciplined capital allocation, cost control and portfolio
management.

Marketing and Trading Marketing our natural gas and oil production at optimal prices and

managing associated price risks and legacy contracts.

The assets remaining in our Power segment are used to serve customers under long-term power sales
contracts or sell power to the open market in spot market transactions. Prior to January 1, 2006, our Field
Services segment provided processing and gathering services. As of January 1, 2006, our Field Services
segment ceased to be a business segment as we had divested of substantially all of its operations.

We are a Delaware corporation with principal executive offices in the El Paso Building, located at
1001 Louisiana Street, Houston, Texas 77002, and our telephone number at that address is (713) 420-2600.




Summary of the Terms of the Exchange Offers

Old Notes ..............ovi... On December 28, 2005 and January 9, 2006, we issued in a
private placement the old notes of the series listed under
“Category A” in the table appearing on the front cover of this
prospectus, which we refer to as the Category A old notes. The
old notes of the series listed under “Category B” in the table
appearing on the front cover of this prospectus, which we refer to
as the Category B old notes, were originally issued by our
subsidiary, El Paso CGP Company, L.L.C., which we refer to as
CGP. Effective as of December 31, 2005, we assumed all of
CGP’s obligations under the Category B old notes and the
indentures under which such notes were issued, such that we are
now the sole obligor in respect of the Category B old notes. In
this prospectus, we refer to the Category A old notes and the
Category B old notes collectively as the old notes.

Registration Rights Agreement ... .... Pursuant to the registration rights agreement between us and the
initial purchasers of the Category A old notes entered into in
connection with the private placement of the Category A old
notes, we have agreed to offer, in 20 separate exchange offers, to
exchange the old notes for up to $1,971,573,000 aggregate
principal amount of notes that are being offered hereby. We
refer to the notes issued for the old notes in the exchange offers
as the new notes. We have filed the registration statement of
which this prospectus forms a part to meet our obligations under
the registration rights agreement. If we fail to satisfy these
obligations, we will be required to pay liquidated damages to
holders of the Category A old notes under specified
circumstances.

The Exchange Offers ............... We are offering to exchange the old notes of each series listed
on the front cover of this prospectus for the same aggregate
principal amount of new notes of the corresponding series
indicated in this prospectus under the heading “The Exchange
Offers — Terms of the Exchange Offers,” the offers and sales of
which have been registered under the Securities Act. The old
notes may be tendered only in $1,000 increments. We will
exchange for new notes all old notes that are validly tendered
and not withdrawn prior to the expiration of the applicable
exchange offer. We will cause each exchange to be effected
promptly after the expiration date of the applicable exchange
offer.

The new notes will evidence the same debt as the old notes and
will be issued under and entitled to the benefits of the same
indenture that governs the Category A old notes. Because we
have registered the offers and sales of the new notes, the new
notes will not be subject to transfer restrictions, and holders of
old notes that have tendered and had their outstanding notes
accepted in the exchange offers will have no registration rights.

If You Fail to Exchange Your Old
Notes «.vvn e If you do not exchange your Category A old notes for new notes
in the exchange offers, your Category A old notes will continue
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Procedures for Tendering Your Old

Notes

to be subject to the restrictions on transfer provided in the
Category A old notes and the indenture governing those notes.
In general, you may not offer or sell your Category A old notes
unless they are registered under the federal securities laws or are
sold in a transaction exempt from or not subject to the
registration requirements of the federal securities laws and
applicable state securities laws.

The current trading market for the Category B old notes is
limited. If you do not exchange your Category B old notes for
new notes in the exchange offers, the trading market for your
Category B old notes will become more limited and could cease
to exist due to the reduction in the amount of the Category B
old notes outstanding upon consummation of the exchange offers.

If you wish to tender your old notes for new notes, you must:

e complete and sign the enclosed letter of transmittal by
following the related instructions, and

¢ send the letter of transmittal, as directed in the instructions,
together with any other required documents, to the exchange
agent either (1) with the old notes to be tendered, or (2) in
compliance with the specified procedures for guaranteed
delivery of the old notes.

Brokers, dealers, commercial banks, trust companies and other
nominees may also effect tenders by book-entry transfer.

By executing the letter of transmittal or by transmitting an
agent’s message in lieu thereof, you will represent to us that,
among other things:

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

e you are not participating, and you have no arrangement or
understanding with any person or entity to participate, in the
distribution of the new notes;

e you are not our “affiliate,” as defined in Rule 405 under the
Securities Act, or a broker-dealer tendering old notes acquired
directly from us for resale pursuant to Rule 144A or any other
available exemption under the Securities Act; and

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

If your old notes are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee, we urge you
to contact that person promptly if you wish to tender your old
notes pursuant to the exchange offers. See “The Exchange
Offers — Procedures for Tendering Old Notes.” Please do not
send your letter of transmittal or certificates representing your
old notes to us. Those documents should be sent only to the
exchange agent. Questions regarding how to tender and requests
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Resale of the New Notes............

Expiration Date. ..

Conditions to the Exchange Offers. . ..

Exchange Agent ..

Withdrawal Rights

for information should be directed to the exchange agent. See
“The Exchange Offers — Exchange Agent.”

Except as provided below, we believe that the new notes may be
offered for resale, resold and otherwise transferred by you
without compliance with the registration and prospectus delivery
provisions of the Securities Act, if:

* you are acquiring new notes in the ordinary course of your
business,

e you are not participating, and have no arrangement or
understanding with any person to participate, in the distribu-
tion of the new notes,

 you are not our affiliate, and

* you are not a broker-dealer tendering old notes acquired
directly from us for your account.

Our belief is based on interpretations by the staff of the SEC, as
set forth in no-action letters issued to third parties that are not
related to us. The SEC has not considered the exchange offers in
the context of a no-action letter, and we cannot assure you that
the SEC would make similar determinations with respect to the
exchange offers. If any of these conditions are not satisfied, or if
our belief is not accurate, and you transfer any new notes issued
to you in the exchange offers without delivering a resale
prospectus meeting the requirements of the Securities Act or
without an exemption from registration of your new notes from
those requirements, you may incur liability under the Securities
Act. We will not assume, nor will we indemnify you against, any
such liability. Each broker-dealer that receives new notes for its
own account in exchange for old notes, where the old notes were
acquired by such broker-dealer as a result of market-making or
other trading activities, must acknowledge that it will deliver a
prospectus in connection with any resale of such new notes. See
“Plan of Distribution.”

Each exchange offer will expire at 5:00 p.m., New York City
time, on , 2006, unless we decide to extend such
expiration date. We do not currently intend to extend any of the
exchange offers.

Each of the exchange offers is not subject to any conditions
other than that it does not violate applicable law or any
applicable interpretation of the staff of the SEC.

We have appointed HSBC Bank USA, National Association, as
exchange agent for the exchange offers. You can reach the
exchange agent at the address set forth on the back cover of this
prospectus. For more information with respect to the exchange
offers, you may call the exchange agent at (718) 488-4475; the
fax number for the exchange agent is (718) 488-4488.

You may withdraw the tender of your old notes at any time
before the expiration date of the applicable exchange offer. You
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Federal Income Tax Consequences . ..

Acceptance of Old Notes and Delivery

of New Notes

must follow the withdrawal procedures as described under the
heading “The Exchange Offers — Withdrawal of Tenders.”

An exchange of old notes for the new notes in the exchange
offers will not be a taxable transaction for U.S. federal income
tax purposes. See “United States Federal Income Tax
Consequences.”

We will accept for exchange any and all old notes that are
validly tendered in the exchange offers prior to the applicable
expiration date. See “The Exchange Offers — Procedures for
Tendering Old Notes.” The new notes issued pursuant to an
exchange offer will be delivered promptly following the expira-
tion date of such exchange offer.




Summary of the Terms of the New Notes
Issuer ..... ... El Paso Corporation

New Notes ......oovviininnnnn... « $200,000,000 in aggregate principal amount of 6.50% Senior
Notes due 2008;

e $215,000,000 in aggregate principal amount of 7.625% Senior
Notes due 2008;

» $200,000,000 in aggregate principal amount of 6.375% Senior
Notes due 2009;

» $400,000,000 in aggregate principal amount of 7.75% Senior
Notes due 2010;

* $56,573,000 in aggregate principal amount of 10%.% Senior
Notes due 2010;

» $150,000,000 in aggregate principal amount of 9%% Senior
Notes due 2012;

» $200,000,000 in aggregate principal amount of 6.70% Senior
Notes due 2027;

» $200,000,000 in aggregate principal amount of 6.95% Senior
Notes due 2028;

 $150,000,000 in aggregate principal amount of 7.750%
Medium Term Notes; and

» $200,000,000 in aggregate principal amount of 7.42% Senior
Notes due 2037.

Principal Amount, Interest,

Redemption and Maturity ........... Except as otherwise described below, each new note issued in
exchange for an old note will have the same principal amount,
interest rate, redemption terms, interest payment dates and
maturity as the old note, and will accrue interest from the most
recent interest payment date of the old note. Notwithstanding
the foregoing, each new note issued in exchange for a Category
B old 7.75% senior debenture due October 15, 2035 will have the
same interest rate, redemption terms, interest payment dates and
maturity as, and will accrue interest from the most recent
interest payment date of, the Category A old 7.75% senior notes
due 2032.

Ranking ........ ... . ... ... ... The new notes rank equally with all of our existing and future
senior unsecured debt. Because we are a holding company and
conduct substantially all of our operations exclusively through
our subsidiaries, the new notes effectively have a position junior
to the claims of creditors, including trade creditors, of our
subsidiaries and holders of the unsecured and secured debt of
our subsidiaries. As of March 31, 2006, we had approximately
$8.5 billion of senior unsecured debt, and our subsidiaries had
approximately $7.4 billion of secured and unsecured debt. These
amounts exclude El Paso’s $3 billion secured credit agreement,
under which a $1.2 billion term loan and $1.6 billion of letters of
credit were outstanding as of March 31, 2006.
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Use of Procee

Denomination

ds ...

Differences Between Old Notes and

New Notes .

Risk Factors

We will not receive any proceeds from the exchange of the
outstanding old notes for the new notes. See “Use of Proceeds.”

The new notes will be issued in denominations of $1,000 and
whole multiples of $1,000.

The Category A old notes were issued under the 1999 indenture
described below under “The Exchange Offers — Definitions.”
The 1999 indenture will also govern the new notes, and the
terms of each series of new notes are substantially the same in
all material respects as the terms of the corresponding series of
Category A old notes, except that the new notes will not contain
terms with respect to transfer restrictions, registration rights and
payments of liquidated damages.

Each series of Category B old notes was issued under one of the
Category B indentures described below under “The Exchange
Offers — Definitions.” The Category B indentures and the 1999
indenture differ in certain respects, including as follows:

¢ the 1999 indenture restricts our ability to create, assume, incur
or suffer to exist any lien on our and our subsidiaries’ principal
property; and

* the 1999 indenture restricts our ability to engage in sale-
leaseback transactions.

See “The Exchange Offers,” “Description of the Differences
Between Old Notes and New Notes” and “Description of the
New Notes.”

You should read the “Risk Factors” section beginning on
page 11, as well as the other cautionary statements throughout
this prospectus, to ensure you understand the risks associated
with the exchange of the outstanding old notes for the new
notes.




Selected Financial Data

The following historical selected financial data excludes our south Louisiana gathering and processing
operations, certain international power operations, certain of our international natural gas and oil
production operations and our petroleum markets and coal mining businesses, all of which are presented
as discontinued operations in our financial statements for all periods. The selected financial data below
should be read together with (1) “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and “Financial Statements and Supplementary Data” included in our May 12, 2006
Form 8-K and (2) “Part I, Item 1, Financial Statements” and “Part I, Item 2, Management’s Discussion
and Analysis of Financial Condition and Results of Operations” included in our 2006 First Quarter
Form 10-Q. These selected historical results are not necessarily indicative of results to be expected in the

future.
As of or for the
Three Months

Ended
March 31, As of or for the Year Ended December 31,
2006 2005 2005 2004 2003 2002 2001
(Unaudited)
(In millions, except per common share amounts)
Operating Results Data:

Operating revenues'” ............. $ 1,531 $1,088 $ 3,970 $ 5,288 $ 6,158 $ 6,455 $ 9,871
Income (loss) from continuing

operations'® . .. ... ... .. ... $ 375 $ 113 $ (352) $ (904) $ (662) $(1,336) $ (267)
Net income (loss) available to

common stockholders ........... $ 346 $ 106 $ (633) $ (947) $(1,883) $(1,875) $ (447)
Income (loss) per common share

from continuing operations

Basic............ ..o o $ 056 $0.18 $ (0.59) $ (1.41) $ (1.11) $ (2.39) $ (0.53)

Diluted .......... .. .. ... ... $ 052 $0.18 $ (0.59) $ (1.41) $ (1.11) $ (2.39) $ (0.53)
Cash dividends declared per

common share ................. $ 004 $004 $ 016 $ 016 $ 0.16 $ 0.87 $ 0.85
Average common shares outstanding

Basic.......... .. .. o 656 640 646 639 597 560 505

Diluted ....................... 724 642 646 639 597 560 505

Financial Position Data:

Total assets" ................... $30,601 $31,838 $31,383 $36,968 $41,947 $44,273
Long-term financing obligations® .. 16,232 17,023 18,241 20,000 16,105 12,690
Securities of subsidiaries® ........ 32 31 367 447 3,421 4,013
Stockholders’ equity .............. 3,882 3,389 3,438 4,346 5,749 6,666

(1) Decreases were a result of asset sales activities during these periods. See “Financial Statements and Supplementary Data,
Note 3,” of our May 12, 2006 Form 8-K and our 2006 First Quarter Form 10-Q.

(2) We incurred net losses of $42 million in 2005, $1.1 billion in 2004, $1.2 billion in 2003 and $0.9 billion in 2002 related to gains,
losses and impairments of assets and equity investments as well as restructuring charges related to industry changes and the
realignment of our businesses under our strategic plan. In 2003, we also entered into an agreement in principle to settle claims
associated with the western energy crisis of 2000 and 2001. This settlement resulted in charges of $59 million in 2005,
$104 million in 2003 and $899 million in 2002, before income taxes. In addition, we incurred ceiling test charges of $5 million,
$5 million and $1.9 billion in 2003, 2002 and 2001 on our full cost natural gas and oil properties. During 2001, we merged with
The Coastal Corporation and incurred costs and asset impairments related to this merger that totaled approximately $1.5 billion.
For further discussions of events affecting comparability of our results in 2006, 2005, 2004 and 2003, see (i) “Financial
Statements and Supplementary Data, Notes 2 through 5,” of our May 12, 2006 Form 8-K and (ii) “Financial Statements,
Notes 2 through 4,” of our 2006 First Quarter Form 10-Q.

(3) The increases in total long-term financing obligations in 2002 and 2003 was a result of the consolidations of our Chaparral and
Gemstone power investments, the restructuring of other financing transactions, and in 2003, the reclassification of securities of
subsidiaries as a result of our adoption of SFAS No. 150, Accounting for Certain Financial Instruments with Characteristics of
both Liabilities and Equity.




Ratio of Earnings to Fixed Charges

For the
Three Months
Ended
For the Year Ended December 31, March 31,

2005 2004 2003 2002 2001 2006 2005
2.38

Ratio of earnings to fixed charges" ......... — — — — —

(1) Earnings were inadequate to cover fixed charges by $711 million, $1,211 million, $1,241 million, $1,544 million and $449 million
for the years ended December 31, 2005, 2004, 2003, 2002 and 2001, respectively, and $2 million for the three months ended
March 31, 2005.

For purposes of computing these ratios, earnings means pre-tax income (loss) from continuing
operations before:

— minority interests in consolidated subsidiaries;

— income or loss from equity investees, adjusted to reflect actual distributions from equity
investments; and

— fixed charges;
less:
— capitalized interest; and
— preferred returns on consolidated subsidiaries.
Fixed charges means the sum of the following:
— interest costs, not including interest on rate refunds;
— amortization of debt costs;
— that portion of rental expense which we believe represents an interest factor; and

— preferred stock dividends and preferred returns on consolidated subsidiaries.
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RISK FACTORS

Before you decide to participate in the exchange offers, you should consider the risks, uncertainties
and factors that may adversely affect us that are discussed below.

Risks Related to Our Business
Our operations are subject to operational hazards and uninsured risks.

Our operations are subject to the inherent risks normally associated with those operations, including
pipeline ruptures, explosions, pollution, release of toxic substances, fires, adverse weather conditions (such
as hurricanes and flooding) and other hazards, each of which could result in damage to or destruction of
our facilities or damages to persons and property. In addition, our operations and assets face possible risks
associated with acts of aggression. If any of these events were to occur, we could suffer substantial losses.

While we maintain insurance against many of these risks to the extent and in amounts that we believe
are reasonable, this insurance does not cover all risks. Many of our insurance coverages have material
deductibles and self-insurance levels, as well as limits on our maximum recovery. As a result, our financial
condition and operations could be adversely affected if a significant event occurs that is not fully covered
by insurance.

The success of our pipeline business depends, in part, on factors beyond our control.

Most of the natural gas and NGL we transport and store are owned by third parties. As a result, the
volume of natural gas and NGL involved in these activities depends on the actions of those third parties
and is beyond our control. Further, the following factors, most of which are beyond our control, may
unfavorably impact our ability to maintain or increase current throughput, to renegotiate existing contracts
as they expire or to remarket unsubscribed capacity on our pipeline systems:

* service area competition;

 expiration and/or turn back of significant contracts;
 changes in regulation and action of regulatory bodies;
e future weather conditions;

e price competition;

e drilling activity and availability of natural gas supplies;

* decreased availability of conventional gas supply sources and the availability and timing of other gas
supply sources, such as LNG;

 decreased natural gas demand due to various factors, including increases in prices and the increased
availability or popularity of alternative energy sources such as hydroelectric power;

* increased costs of capital;
 opposition to energy infrastructure development, especially in environmentally sensitive areas;
« adverse general economic conditions;

« expiration and/or renewal of existing interests in real property, including real property on Native
American lands; and

 unfavorable movements in natural gas and NGL prices in certain supply and demand areas.
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The revenues of our pipeline businesses are generated under contracts that must be renegotiated
periodically.

Substantially all of our pipeline subsidiaries’ revenues are generated under contracts which expire
periodically and must be renegotiated and extended or replaced. We cannot assure you that we will be able
to extend or replace these contracts when they expire or that the terms of any renegotiated contracts will
be as favorable as the existing contracts.

In particular, our ability to extend and replace contracts could be adversely affected by factors we
cannot control, including:

e competition by other pipelines, including the change in rates or upstream supply of existing pipeline
competitors, as well as the proposed construction by other companies of additional pipeline capacity
or LNG terminals in markets served by our interstate pipelines;

 changes in state regulation of local distribution companies, which may cause them to negotiate
short-term contracts or turn back their capacity when their contracts expire;

e reduced demand and market conditions in the areas we serve;
« the availability of alternative energy sources or gas supply points; and
* regulatory actions.

If we are unable to renew, extend or replace these contracts or if we renew them on less favorable
terms, we may suffer a material reduction in our revenues, earnings and cash flows.

Fluctuations in energy commodity prices could adversely affect our pipeline businesses.

Revenues generated by our transmission, storage and LNG contracts depend on volumes and rates,
both of which can be affected by the prices of natural gas, LNG and NGL. Increased prices could result
in a reduction of the volumes transported by our customers, such as power companies who, depending on
the price of fuel, may not dispatch gas-fired power plants. Increased prices could also result in industrial
plant shutdowns or load losses to competitive fuels as well as local distribution companies’ loss of customer
base. The success of our transmission, storage and LNG operations is subject to continued development of
additional oil and natural gas reserves and our ability to access additional supplies from interconnecting
pipelines or LNG facilities to offset the natural decline from existing wells connected to our systems. A
decline in energy prices could cause a decrease in these development activities and could cause a decrease
in the volume of reserves available for transmission, storage and processing through our systems. Pricing
volatility may, in some cases, impact the value of under or over recoveries of retained gas, imbalances and
system encroachments. If natural gas prices in the supply basins connected to our pipeline systems are
higher than prices in other natural gas producing regions, our ability to compete with other transporters
may be negatively impacted. Furthermore, fluctuations in pricing between supply sources and market areas
could negatively impact our transportation revenues. Fluctuations in energy prices are caused by a number
of factors, including:

« regional, domestic and international supply and demand;

« availability and adequacy of transportation facilities;

 energy legislation;

« federal and state taxes, if any, on the sale or transportation of natural gas and NGL;
« abundance of supplies of alternative energy sources; and

* political unrest among oil producing countries.
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The expansion of our pipeline systems by constructing new facilities subjects us to construction and other
risks that may adversely affect the financial vesults of our pipeline businesses.

We may expand the capacity of our existing pipeline, storage or LNG facilities by constructing
additional facilities. Construction of these facilities is subject to various regulatory, development and
operational risks, including:

the ability to obtain all necessary approvals and permits by regulatory agencies on a timely basis on
terms that are acceptable to us;

potential changes of federal, state and local statutes and regulations, including environmental
requirements that prevent a project from proceeding or increase the anticipated cost of the
expansion project;

impediments on our ability to acquire rights-of-ways or land rights on a timely basis or within our
anticipated costs;

the ability to construct projects within anticipated costs, including the risk that we may incur cost
overruns resulting from inflation or increased costs of equipment, materials, labor, or other factors
beyond our control, that may be material;

anticipated future growth in natural gas supply does not materialize; and

the lack of transportation, storage or throughput commitments that result in write-offs of
development costs.

Any of these risks could prevent a project from proceeding, delay its completion or increase its
anticipated costs. As a result, new facilities may not achieve our expected investment return, which could
adversely affect our financial position or results of operations.

Natural gas and oil prices are volatile. A substantial decrease in natural gas and oil prices could
adversely affect the financial results of our exploration and production business.

Our future financial condition, revenues, results of operations, cash flows and future rate of growth
depend primarily upon the prices we receive for our natural gas and oil production. Natural gas and oil
prices historically have been volatile and are likely to continue to be volatile in the future, especially given
current world geopolitical conditions. The prices for natural gas and oil are subject to a variety of
additional factors that are beyond our control. These factors include:

the level of consumer demand for, and the supply of, natural gas and oil;
commodity processing, gathering and transportation availability;
the level of imports of, and the price of, foreign natural gas and oil;

the ability of the members of the Organization of Petroleum Exporting Countries to agree to and
maintain oil price and production controls;

domestic governmental regulations and taxes;

the price and availability of alternative fuel sources;

the availability of pipeline capacity;

weather conditions;

market uncertainty;

political conditions or hostilities in natural gas and oil producing regions;

worldwide economic conditions; and
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* decreased demand for the use of natural gas and oil because of market concerns about global
warming or changes in governmental policies and regulations due to climate change initiatives.

Further, because the majority of our proved reserves at December 31, 2005 were natural gas reserves,
we are substantially more sensitive to changes in natural gas prices than we are to changes in oil prices.
Declines in natural gas and oil prices would not only reduce revenue, but could reduce the amount of
natural gas and oil that we can produce economically and, as a result, could adversely affect the financial
results of our exploration and production business. Changes in natural gas and oil prices can have a
significant impact on the calculation of our full cost ceiling test. A significant decline in natural gas and oil
prices could result in a downward revision of our reserves and a write-down of the carrying value of our
natural gas and oil properties, which could be substantial, and would negatively impact our net income,
stockholders’ equity and the value of the notes.

The success of our exploration and production business is dependent, in part, on factors that are beyond
our control.

The performance of our exploration and production business is dependent upon a number of factors
that we cannot control, including:

« the results of future drilling activity;
« the availability of rigs, equipment and labor to support drilling activity and production operations;

* our ability to identify and precisely locate prospective geologic structures and to drill and
successfully complete wells in those structures in a timely manner;

« our ability to expand our leased land positions in desirable areas, which often are subject to
intensely competitive conditions;

* increased competition in the search for and acquisition of reserves;

« significant increases in future drilling, production and development costs, including drilling rig rates
and oil field services costs;

« adverse changes in future tax policies, rates, and drilling or production incentives by state, federal,
or foreign governments;

* increased federal or state regulations, including environmental regulations, that limit or restrict the
ability to drill natural gas or oil wells, reduce operational flexibility, or increase capital and
operating costs;

« our lack of control over jointly owned properties and properties operated by others;
« the availability of alternative sources of energy;
* declines in production volumes, including those from the Gulf of Mexico; and
« continued access to sufficient capital to fund drilling programs to develop and replace a reserve base
with rapid depletion characteristics.
Our natural gas and oil dvilling and producing operations involve many risks and may not be profitable.

Our operations are subject to all the risks normally incident to the operation and development of
natural gas and oil properties and the drilling of natural gas and oil wells, including well blowouts,
cratering and explosions, pipe failure, fires, formations with abnormal pressures, uncontrollable flows of
natural gas, oil, brine or well fluids, release of contaminants into the environment and other environmental
hazards and risks. Additionally, our offshore operations may encounter usual marine perils, including
hurricanes and other adverse weather conditions, damage from collisions with vessels, governmental
regulations and interruption or termination by governmental authorities based on environmental and other
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considerations. Each of these risks could result in damage to property, injuries to people or the shut in of
existing production as damaged energy infrastructure is repaired or replaced.

We maintain insurance coverage to reduce exposure to potential losses resulting from these operating
hazards. The nature of the risks is such that some liabilities could exceed our insurance policy limits, or,
as in the case of environmental fines and penalties, cannot be insured. As a result, we could incur
substantial costs that could adversely affect our future results of operations, cash flows or financial
condition.

Our drilling operations are also subject to the risk that we will not encounter commercially productive
reservoirs. New wells drilled by us may not be productive, or we may not recover all or any portion of our
investment in those wells. Drilling for natural gas and oil can be unprofitable, not only because of dry
holes but wells that are productive may not produce sufficient net reserves to return a profit at then
realized prices after deducting drilling, operating and other costs.

Estimating our reserves, production and future net cash flow is difficult.

Estimating quantities of proved natural gas and oil reserves is a complex process that involves
significant interpretations and assumptions. It requires interpretations and judgment of available technical
data, including the evaluation of available geological, geophysical, and engineering data. It also requires
making estimates based upon economic factors, such as natural gas and oil prices, production costs,
severance and excise taxes, capital expenditures and workover and remedial costs, and the assumed effect
of governmental regulation. Due to a lack of substantial, if any, production data, there are greater
uncertainties in estimating proved undeveloped reserves, proved non-producing reserves and proved
developed reserves that are early in their production life. As a result, our reserve estimates are inherently
imprecise. Also, we use a 10 percent discount factor for estimating the value of our reserves, as prescribed
by the SEC, which may not necessarily represent the most appropriate discount factor, given actual
interest rates and risks to which our exploration and production business or the natural gas and oil
industry, in general, are subject. Any significant variations from the interpretations or assumptions used in
our estimates or changes of conditions could cause the estimated quantities and net present value of our
reserves to differ materially.

Our reserve data represents an estimate. You should not assume that the present values referred to or
incorporated by reference in this prospectus represent the current market value of our estimated natural
gas and oil reserves. The timing of the production and the expenses related to the development and
production of natural gas and oil properties will affect both the timing of actual future net cash flows from
our proved reserves and their present value. Changes in the present value of these reserves could cause a
write-down in the carrying value of our natural gas and oil properties, which could be substantial, and
would negatively affect our net income, stockholders’ equity and the value of the notes.

A portion of our estimated proved reserves are undeveloped. Recovery of undeveloped reserves
requires significant capital expenditures and successful drilling operations. The reserve data assumes that
we can and will make these expenditures and conduct these operations successfully, but future events,
including commodity price changes, may cause these assumptions to change.

The success of our exploration and production business depends upon our ability to replace reserves that
we produce.

Unless we successfully replace the reserves that we produce, our reserves will decline, eventually
resulting in a decrease in natural gas and oil production and lower revenues and cash flows from
operations. We historically have replaced reserves through both drilling and acquisitions. The business of
exploring for, developing or acquiring reserves requires substantial capital expenditures. Our operations
require continued access to sufficient capital to fund drilling programs to develop and replace a reserve
base with rapid depletion characteristics. If we do not continue to make significant capital expenditures, or
if our capital resources become limited, we may not be able to replace the reserves that we produce, which
would negatively affect our future revenues, cash flows and results of operations.
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We face competition from third parties to acquire and develop natural gas and oil reserves.

The natural gas and oil business is highly competitive in the search for and acquisition of reserves.
We must identify and precisely locate prospective geologic structures, drill and successfully complete wells
in those structures in a timely manner. Our ability to expand our leased land positions in desirable areas is
impacted by intensely competitive leasing conditions. Competition for reserves and producing natural gas
and oil properties is intense and many of our competitors have financial and other resources that are
substantially greater than those available to us. Our competitors include the major and independent natural
gas and oil companies, individual producers, gas marketers and major pipeline companies, as well as
participants in other industries supplying energy and fuel to industrial, commercial and individual
consumers. If we are unable to compete effectively in the acquisition and development of reserves, our
future profitability may be negatively impacted. Ultimately, our future success in the production business is
dependent on our ability to find or acquire additional reserves at costs that allow us to remain competitive.

Our use of derivative financial instruments could result in financial losses.

Some of our subsidiaries use futures, swaps and option contracts traded on the New York Mercantile
Exchange, over-the-counter options and price and basis swaps with other natural gas merchants and
financial institutions. To the extent we have positions that are not designated or qualify as hedges, changes
in commodity prices, interest rates, volatility, correlation factors and the liquidity of the market could
cause our revenues, net income and cash requirements to be volatile.

We could incur financial losses in the future as a result of volatility in the market values of the energy
commodities we trade, or if one of our counterparties fails to perform under a contract. The valuation of
these financial instruments involves estimates. Changes in the assumptions underlying these estimates can
occur, changing our valuation of these instruments and potentially resulting in financial losses. To the
extent we hedge our commodity price exposure and interest rate exposure, we forego the benefits we would
otherwise experience if commodity prices or interest rates were to change favorably. The use of derivatives
could require the posting of collateral with our counterparties which can impact our working capital
(current assets and liabilities) and liquidity when commodity prices or interest rates change. For additional
information concerning our derivative financial instruments, see (i) “Quantitative and Qualitative
Disclosures About Market Risk” and “Financial Statements and Supplementary Data, Note 10” of our
May 12, 2006 Form 8-K and (ii) “Part I, Item 1, Financial Statements, Note 7 and “Part I, Item 3,
Quantitative and Qualitative Disclosures About Market Risk” of our 2006 First Quarter Form 10-Q.

Our businesses are subject to the risk of payment defaults by our counterparties.

We frequently extend credit to our counterparties following the performance of credit analysis. Despite
performing this analysis, we are exposed to the risk that we may not be able to collect amounts owed to
us. Although in many cases we have collateral to secure the counterparty’s performance, it could be
inadequate and we could suffer losses.

Our foreign operations and investments involve special risks.

Our activities in areas outside the United States, including material investment exposure in our power,
pipeline and exploration and production projects in Brazil (see (i) “Financial Statements and
Supplementary Data, Note 16” of our May 12, 2006 Form 8-K and (ii) “Part I, Item 1, Financial
Statements, Note 9 of our 2006 First Quarter Form 10-Q), are subject to the risks inherent in foreign
operations, including:

* loss of revenue, property and equipment as a result of hazards such as expropriation, nationalization,
wars, insurrection and other political risks;

« the effects of currency fluctuations and exchange controls, such as devaluation of foreign currencies
and other economic problems; and
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 changes in laws, regulations and policies of foreign governments, including those associated with
changes in the governing parties.

Retained liabilities associated with businesses that we have sold could exceed our estimates, and we could
experience difficulties in managing these liabilities.

We have sold a significant number of assets over the years, including the sale of many assets since
2001. Pursuant to various purchase and sale agreements relating to businesses and assets sold, we have
either retained certain liabilities or indemnified certain purchasers against liabilities that they might incur
in the future. These liabilities in many cases relate to breaches of warranties, environmental, asset
maintenance, tax, litigation, personal injury and other representations that we have provided. Although we
believe that we have established appropriate reserves for these liabilities, we could be required to accrue
additional reserves in the future and these amounts could be material. In addition, as we exit businesses,
we have experienced substantial reductions and turnover in our workforce that previously supported the
ownership and operation of such assets. There is the risk that such reductions and turnover in our
workforce prior to closing could result in difficulties in managing the businesses that we are exiting or
managing the liabilities retained after closing, including a reduction in historical knowledge of the assets
and businesses in managing the liabilities or defending any associated litigation.

Risks Related to Legal and Regulatory Matters
The outcome of pending governmental investigations could be materially adverse to us.

We are subject to numerous governmental investigations including those involving allegations of round
trip trades, price reporting of transactional data to the energy trade press, natural gas and oil reserve
revisions, accounting treatment of certain hedges of our anticipated natural gas production, sales of crude
oil of Iraqi origin under the United Nation’s Oil for Food Program and the rupture of one of our pipelines
near Carlsbad, New Mexico. These investigations involve, among others, one or more of the following
governmental agencies: the SEC, the Federal Energy Regulatory Commission, or FERC, a grand jury of
the U.S. District Court for the Southern District of New York, the U.S. Senate Permanent Subcommittee
of Investigations, the House of Representatives International Relations Subcommittee, the
U.S. Department of Transportation Office of Pipeline Safety and the Department of Justice. We are
cooperating with the governmental agency or agencies in each of these investigations. The outcome of each
of these investigations is uncertain. Because of the uncertainties associated with the ultimate outcome of
each of these investigations and the costs to El Paso of responding and participating in these on-going
investigations, no assurance can be given that the ultimate costs and sanctions, if any, that may be
imposed upon us will not have a material adverse effect on our business, financial condition or results of
operation.

The agencies that regulate our pipeline businesses and their customers affect our profitability.

Our pipeline businesses are regulated by the FERC, the U.S. Department of Transportation, the
U.S. Department of Interior, and various state, local and tribal regulatory agencies. Regulatory actions
taken by those agencies have the potential to adversely affect our profitability. In particular, the FERC
regulates the rates our pipelines are permitted to charge their customers for their services. In setting
authorized rates of return in recent FERC decisions, the FERC has utilized a proxy group of companies
that includes local distribution companies that are not faced with as much competition or risks as
interstate pipelines. The inclusion of these lower risk companies may create downward pressure on tariff
rates when subjected to review by the FERC in future rate proceedings. If our pipelines’ tariff rates were
reduced or re-designed in a future proceeding, if our pipelines’ volume of business under their currently
permitted rates was decreased significantly, or if our pipelines were required to substantially discount the
rates for their services because of competition or because of regulatory pressure, the profitability of our
pipeline businesses could be reduced.
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In addition, increased regulatory requirements relating to the integrity of our pipelines requires
additional spending in order to maintain compliance with these requirements. Any additional requirements
that are enacted could significantly increase the amount of these expenditures.

Further, state agencies that regulate our pipelines’ local distribution company customers could impose
requirements that could impact demand for our pipelines’ services.

Environmental compliance and remediation costs and the costs of environmental liabilities could exceed
our estimates.

Our operations are subject to various environmental laws and regulations regarding compliance and
remediation obligations. Compliance obligations can result in significant costs to install and maintain
pollution controls, fines and penalties resulting from any failure to comply, and potential limitations on our
operations. Remediation obligations can result in significant costs associated with the investigation and
remediation or clean-up of contaminated properties (some of which have been designated as Superfund
sites by the Environmental Protection Agency, or EPA, under the Comprehensive Environmental
Response, Compensation and Liability Act, or CERCLA), as well as damage claims arising out of the
contamination of properties or impact on natural resources. It is not possible for us to estimate exactly the
amount and timing of all future expenditures related to environmental matters because of:

« the uncertainties in estimating pollution control and clean up costs, including for sites for which
only preliminary site investigation or assessments have been completed;

« the discovery of new sites or additional information at existing sites;

« the uncertainty in quantifying liability under environmental laws that impose joint and several
liability on all potentially responsible parties; and

 the nature of environmental laws and regulations, including the interpretation and enforcement
thereof.

Currently, various legislative and regulatory measures to address greenhouse gas, or GHG, emissions
(including carbon dioxide and methane) are in various phases of discussion or implementation. These
include the Kyoto Protocol, proposed federal legislation and state actions to develop statewide or regional
programs, each of which have imposed or would impose reductions in GHG emissions. These actions
could result in increased costs to (i) operate and maintain our facilities, (ii) install new emission controls
on our facilities and (iii) administer and manage any GHG emissions program. These actions could also
impact the consumption of natural gas and oil, thereby affecting our pipeline and exploration and
production operations.

Although we believe we have established appropriate reserves for our environmental liabilities, we
could be required to set aside additional amounts due to these uncertainties which could significantly
impact our future consolidated results of operations, cash flows or financial position. For additional
information concerning our environmental matters, see (i) “Part I, Item 3, Legal Proceedings” of our 2005
Form 10-K, (ii) “Financial Statements and Supplementary Data, Note 16” of our May 12, 2006
Form 8-K and (iii) “Part I, Item 1, Financial Statements, Note 9 and “Part II, Item 1, Legal
Proceedings” of our 2006 First Quarter Form 10-Q.

Costs of litigation matters and other contingencies could exceed our estimates.

We are involved in various lawsuits in which we or our subsidiaries have been sued. We also have
other contingent liabilities and exposures. Although we believe we have established appropriate reserves for
these liabilities, we could be required to set aside additional reserves in the future and these amounts could
be material. For additional information concerning our litigation matters and other contingent liabilities,
see (i) “Financial Statements and Supplementary Data, Note 16” of our May 12, 2006 Form 8-K and
(it) “Part I, Item 1, Financial Statements, Note 9” of our 2006 First Quarter Form 10-Q.
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Our system of internal controls is designed to provide reasonable assurance regarding the reliability of
our financial reporting and the preparation of our financial statements for external purposes. A loss of
public confidence in the quality of our internal controls or disclosures could have a negative impact on
us.

Our system of internal controls is designed to provide reasonable assurance that the objectives of the
control system are met. However, any system of internal controls is subject to inherent limitations and the
design of our controls may not provide absolute assurances that all of our objectives will be entirely met.
This includes the possibility that controls may be inappropriately circumvented or overridden, that
judgments in decision-making can be faulty and that misstatements due to errors or fraud may not be
prevented or detected.

Risks Related to Our Liquidity

We have significant debt and below investment grade credit ratings, which have impacted and will
continue to impact our financial condition, results of operations and liquidity.

We have significant debt, debt service and debt maturity obligations. The ratings assigned to our
senior unsecured indebtedness are below investment grade, currently rated B2 by Moody’s Investor Service
(Moody’s) and B by Standard & Poor’s. These ratings have increased our cost of capital and our operating
costs, particularly in our trading operations, and could impede our access to capital markets. Moreover, we
must retain greater liquidity levels to operate our business than if we had investment grade credit ratings.
If our ability to generate or access capital becomes significantly restrained, our financial condition and
future results of operations could be significantly adversely affected. See (i) “Financial Statements and
Supplementary Data, Note 14” of our May 12, 2006 Form 8-K and (ii) “Part I, Item 1, Financial
Statements, Note 8 of our 2006 First Quarter Form 10-Q for a further discussion of our debt.

We may not achieve our targeted level of debt reduction or complete our asset sales in a timely manner
or at all.

Our ability to achieve our announced targets to reduce our debt obligations and complete asset sales,
as well as the timing of their achievement, is subject, in part, to factors beyond our control. These factors
include our ability to locate potential buyers in a timely fashion and obtain a reasonable price, and our
ability to preserve sufficient cash flow to service our debt and other obligations. If we fail to achieve these
targets in a timely manner, our liquidity or financial position could be materially adversely affected. In
addition, it is possible that our asset sales could be at prices that are below the current book value for the
assets, which could result in losses that could be substantial.

A breach of the covenants applicable to our debt and other financing obligations could affect our ability
to borrow funds and could accelerate our debt and other financing obligations and those of our
subsidiaries.

Our debt and other financing obligations contain restrictive covenants, which become more restrictive
over time, and cross-acceleration provisions. A breach of any of these covenants could preclude us or our
subsidiaries from issuing letters of credit and from borrowing under our credit agreements, and could
accelerate our debt and other financing obligations and those of our subsidiaries. If this were to occur, we
might not be able to repay such debt and other financing obligations.

Some of our credit agreements are collateralized by our equity interests in ANR Pipeline Company,
Colorado Interstate Gas Company, El Paso Natural Gas Company, Southern Gas Storage Company
(which owns an interest in Bear Creek Storage Company), ANR Storage Company, Tennessee Gas
Pipeline Company and certain natural gas and oil reserves. A breach of the covenants under these
agreements could permit the lenders to exercise their rights to the collateral, and we could be required to
sell these collateral interests.
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We are subject to financing and interest rate exposure risks.

Our future success depends on our ability to access capital markets and obtain financing at cost
effective rates. This is dependent on a number of factors, many of which we cannot control, including
changes in:

 our credit ratings;

* interest rates;

 the structured and commercial financial markets;

» market perceptions of us or the natural gas and energy industry;
e tax rates due to new tax laws;

* our stock price; and

» market prices for energy.

In addition, although we hedge a portion of our exposure to interest rate movements, our financial
condition and liquidity could be adversely affected if there is a negative movement in interest rates.

Risks Related to the Notes and the Exchange Offers

You will have little protection under the terms of the notes in the event of a highly leveraged transaction
or change of control.

The notes do not contain provisions that will afford you protection in the event of a highly leveraged
transaction or change in control, including a takeover, other mergers, recapitalization or similar
restructuring, a sale of substantially all of our assets or similar transactions. These types of transactions
may adversely affect our financial and operating condition, our creditworthiness and the investment quality
of our securities. Consequently, your investment in the notes may be materially adversely affected.

There is no public market for the new notes, and if an active trading mavket does not develop for the
new notes, you may not be able to resell them.

Although the issuance of the new notes will be registered under the Securities Act, they will
constitute a new issue of securities with no established trading market. We cannot assure you that an
active trading market will develop. If no active trading market develops, you may not be able to resell your
new notes at their fair market value or at all. Future trading prices of the new notes will depend on many
factors, including, among other things, prevailing interest rates, our operating results and the market for
similar securities. We do not intend to apply for listing of the new notes on any securities exchange or to
arrange for quotation on any automated dealer quotation system.

As a holding company, we will depend on our subsidiaries for funds to meet our payment obligations
under the notes.

The notes are exclusively our obligations and not obligations of our subsidiaries. As a holding
company, we conduct substantially all of our operations exclusively through our subsidiaries and our only
significant assets are our investments in these subsidiaries. This means that we are dependent on dividends,
other distributions, loans or other payments of funds from our subsidiaries to meet our debt service and
other obligations, including our obligations relating to the notes.

Our subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due
under the notes or to provide us with funds for our payment obligations, whether by dividends,
distributions, loans or other payments. In addition, any payment of dividends, distributions, loans or
advances by our subsidiaries to us could be subject to statutory or contractual restrictions. Payments to us
by our subsidiaries will also be contingent upon our subsidiaries’ earnings and business considerations.
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The indentures governing the notes, subject to certain restrictions, permit us to incur additional
secured indebtedness and permit our subsidiaries to incur additional secured and unsecured indebtedness,
all of which would in effect be senior to the notes. The indentures also permit certain of our subsidiaries to
pledge assets in order to secure our indebtedness and to agree with lenders under any secured indebtedness
to restrictions or repurchase of the notes and on the ability of those subsidiaries to make distributions,
loans, other payments or asset transfers to us. As of March 31, 2006, after giving effect to our assumption
of the Category B old notes, our subsidiaries had approximately $7.4 billion of secured and unsecured debt.
The indentures and other credit facilities of certain of our subsidiaries include limitations on the ability of
such subsidiaries to pay dividends or make other distributions to us. For references to restrictive covenants
to which we and our subsidiaries are subject, see (i) Note 14 to our consolidated financial statements
included in our May 12, 2006 Form 8-K and (ii) Note 8 to our unaudited consolidated financial
statements included in our 2006 First Quarter Form 10-Q, each of which is incorporated herein by
reference. If such indentures or other financing agreements of our subsidiaries limit the ability of such
subsidiaries to pay dividends or make distributions to us, our ability to pay interest or principal on the
notes could be adversely affected.

If a liquidation or reorganization of our subsidiaries occurs, payments under the notes will be effectively
subordinated in right of payment to certain obligations of our subsidiaries.

Because our subsidiaries are separate and distinct legal entities, our right to receive any assets of any
of our subsidiaries upon their liquidation or reorganization, and therefore the right of the holders of the
notes to participate in those assets, will be effectively subordinated to the claims of that subsidiary’s
creditors, including trade creditors. In addition, even if we were a creditor of any of our subsidiaries, our
rights as a creditor would be subordinate to any security interest in the assets of our subsidiaries and any
indebtedness of our subsidiaries senior to that held by us.

If you fail to follow the exchange offer procedures, your old notes will not be accepted for exchange.

We will not accept your old notes for exchange if you do not follow the exchange offer procedures.
We will issue new notes as part of the exchange offers only after timely receipt of your old notes, a
properly completed and duly executed letter of transmittal and all other required documents or if you
comply with the guaranteed delivery procedures for tendering your old notes. Therefore, if you want to
tender your old notes, please allow sufficient time to ensure timely delivery. If we do not receive your old
notes, letter of transmittal, and all other required documents by the expiration date of the applicable
exchange offer, or you do not otherwise comply with the guaranteed delivery procedures for tendering your
old notes, we will not accept your old notes for exchange. We are under no duty to give notification of
defects or irregularities with respect to the tenders of old notes for exchange. If there are defects or
irregularities with respect to your tender of old notes, we will not accept your old notes for exchange unless
we decide in our sole discretion to waive such defects or irregularities.

If you fail to exchange your Category A old notes for new notes, your Category A old notes will continue
to be subject to the existing transfer restrictions and you may not be able to sell them.

We did not register offers and sales of the Category A old notes, nor do we intend to do so following
the exchange offers. Category A old notes that are not tendered will therefore continue to be subject to the
existing transfer restrictions and may be transferred only in limited circumstances under the securities laws.
As a result, if you hold Category A old notes after the exchange offers, you may not be able to sell them.
To the extent any Category A old notes are tendered and accepted in the exchange offers, the trading
market, if any, for the Category A old notes that remain outstanding after the exchange offers may be
adversely affected due to a reduction in market liquidity.

The liquidity of the Category B old notes that are not exchanged will be reduced.

The current trading market for the Category B old notes is limited. The trading market for
unexchanged Category B old notes will become more limited and could cease to exist due to the reduction
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in the amount of the Category B old notes outstanding upon consummation of the exchange offers. A
more limited trading market might adversely affect the liquidity, market price and price volatility of these
securities. If a market for unexchanged Category B old notes exists or develops, these securities may trade
at a discount to the price at which the securities would trade if the amount outstanding were not reduced,
depending on prevailing interest rates, the market for similar securities and other factors. However, there
can be no assurance that an active market in the unexchanged Category B old notes will exist, develop or
be maintained or as to the prices at which the unexchanged Category B old notes may be traded.

USE OF PROCEEDS

The exchange offers are intended to satisfy our obligations under the registration rights agreement
relating to the old notes. We will not receive any proceeds from the issuance of the new notes and have
agreed to pay all expenses of the exchange offers. In exchange for issuing the new notes, we will receive a
like principal amount of old notes. The old notes surrendered in exchange for the new notes will be retired
and cancelled and will not be reissued. Accordingly, issuing the new notes will not result in any increase in
our outstanding debt.

THE EXCHANGE OFFERS

Terms of the Exchange Offers
In 20 separate exchange offers, we are offering:

« in exchange for each $1,000 in principal amount of outstanding Category A old 6.50% senior notes
due 2008, $1,000 in principal amount of our new 6.50% senior notes due 2008;

« in exchange for each $1,000 in principal amount of outstanding Category A old 7.625% senior notes
due 2008, $1,000 in principal amount of our new 7.625% senior notes due 2008;

« in exchange for each $1,000 in principal amount of outstanding Category A old 6.375% senior notes
due 2009, $1,000 in principal amount of our new 6.375% senior notes due 2009;

« in exchange for each $1,000 in principal amount of outstanding Category A old 7.75% senior notes
due 2010, $1,000 in principal amount of our new 7.75% senior notes due 2010;

« in exchange for each $1,000 in principal amount of outstanding Category A old 10%:% senior notes
due 2010, $1,000 in principal amount of our new 10%:% senior notes due 2010;

« in exchange for each $1,000 in principal amount of outstanding Category A old 9%:% senior notes
due 2012, $1,000 in principal amount of our new 9%:% senior notes due 2012;

« in exchange for each $1,000 in principal amount of outstanding Category A old 6.70% senior notes
due 2027, $1,000 in principal amount of our new 6.70% senior notes due 2027;

« in exchange for each $1,000 in principal amount of outstanding Category A old 6.95% senior notes
due 2028, $1,000 in principal amount of our new 6.95% senior notes due 2028;

« in exchange for each $1,000 in principal amount of outstanding Category A old 7.75% senior notes
due 2032, $1,000 in principal amount of our new 7.750% medium term notes;

« in exchange for each $1,000 in principal amount of outstanding Category A old 7.42% senior notes
due 2037, $1,000 in principal amount of our new 7.42% senior notes due 2037;

« in exchange for each $1,000 in principal amount of outstanding Category B old 6.50% senior
debentures due June 1, 2008, $1,000 in principal amount of our new 6.50% senior notes due 2008;

« in exchange for each $1,000 in principal amount of outstanding Category B old 7.625% notes due
2008, $1,000 in principal amount of our new 7.625% senior notes due 2008;
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« in exchange for each $1,000 in principal amount of outstanding Category B old 6.375% senior
debentures due February 1, 2009, $1,000 in principal amount of our new 6.375% senior notes due
2009;

« in exchange for each $1,000 in principal amount of outstanding Category B old 7.75% notes due
2010, $1,000 in principal amount of our new 7.75% senior notes due 2010;

« in exchange for each $1,000 in principal amount of outstanding Category B old 10%.% senior
debentures due October 1, 2010, $1,000 in principal amount of our new 10%% senior notes due
2010;

« in exchange for each $1,000 in principal amount of outstanding Category B old 9%% senior
debentures due May 15, 2012, $1,000 in principal amount of our new 9%% senior notes due 2012;

« in exchange for each $1,000 in principal amount of outstanding Category B old 6.70% senior
debentures due February 15, 2027, $1,000 in principal amount of our new 6.70% senior notes due
2027,

« in exchange for each $1,000 in principal amount of outstanding Category B old 6.95% senior
debentures due June 1, 2028, $1,000 in principal amount of our new 6.95% senior notes due 2028;

« in exchange for each $1,000 in principal amount of outstanding Category B old 7.75% senior
debentures due October 15, 2035, $1,000 in principal amount of our new 7.750% medium term
notes; and

« in exchange for each $1,000 in principal amount of outstanding Category B old 7.42% senior
debentures due February 15, 2037, $1,000 in principal amount of our new 7.42% senior notes due
2037.

Except as otherwise described in below, the principal amounts, interest rates, redemption terms and
payment and maturity dates of a particular series of new notes offered in the exchange offers are the same
as those of the corresponding series of old notes. Notwithstanding the foregoing, each new note issued in
exchange for a Category B old 7.75% senior debenture due October 15, 2035 will have the same interest
rate, redemption terms and payment and maturity dates as the Category A old 7.75% senior notes due
2032.

Except as otherwise described below, the new notes you receive in exchange for old notes will accrue
interest from the most recent date to which interest will have been paid on those old notes (as of the
expiration date), and you will not receive a payment for accrued interest on old notes you exchange at the
time of that exchange. Notwithstanding the foregoing:

 the new 7.750% medium term notes received in exchange for any Category B old 7.75% senior
debentures due October 15, 2035 will accrue interest from July 15, 2006, the most recent date to
which interest will have been paid on the Category A old 7.75% senior notes due 2032 (as of the
expiration date); and

e upon consummation of that exchange, the holder of a Category B old 7.75% senior debenture due
October 15, 2035 will receive a cash payment, which we refer to as cash exchange consideration, in
an amount equal to the unpaid interest on such Category B old 7.75% senior debenture due
October 15, 2035 that has accrued from, and including, April 15, 2006 (the most recent date to
which interest has been paid on the Category B old 7.75% senior debentures due October 15, 2035)
to, but excluding, July 15, 2006.

The other terms of the new notes are substantially the same as the Category A old notes in all
material respects, except that the new notes will not contain terms with respect to transfer restrictions,
registration rights and payments of liquidated damages.
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In order to exchange your old notes for transferable new notes in the exchange offers, you will be
required to make the following representations, which are included in the letter of transmittal:

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

e you are not participating, and have no arrangement or understanding with any person or entity to
participate, in the distribution of the new notes;

 you are not our “affiliate,” as defined in Rule 405 under the Securities Act, or a broker-dealer
tendering old notes acquired directly from us for resale pursuant to Rule 144A or any other
available exemption under the Securities Act; and

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

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of
transmittal, we will accept for exchange any old notes validly tendered in the applicable exchange offer,
and the exchange agent will deliver the new notes promptly after the expiration date of the applicable
exchange offer.

If you tender your old notes, you will not be required to pay brokerage commissions or fees or, subject
to the instructions in the letter of transmittal, transfer taxes with respect to the exchange of the old notes
in connection with the exchange offers. We will pay all charges, expenses and transfer taxes in connection
with the exchange offers, other than the taxes described below under “— Transfer Taxes.”

We make no recommendation to you as to whether you should tender or refrain from tendering all
or any portion of your existing old notes into these exchange offers. In addition, no one has been
authorized to make this recommendation. You must make your own decision whether to tender into any
exchange offer and, if so, the aggregate amount of old notes to tender after reading this prospectus and
the letter of transmittal and consulting with your advisors, if any, based on your financial position and
requirements.

Expiration Date; Extensions; Termination; Amendments

Each exchange offer will expire at 5:00 p.m., New York City time, on , 2006, unless we
extend such exchange offer, in which case the expiration date will be the latest date and time to which we
extend such exchange offer.

We expressly reserve the right, so long as applicable law allows:
 to delay our acceptance of old notes for exchange;

* to terminate any exchange offer if any of the conditions 