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  ORDER   

 
By the Commission: 
 

On December 8, 2004, Magellan Pipeline Company, L.P. (“Magellan LP”) filed a 
Verified Petition (“Petition”) with the Illinois Commerce Commission (“Commission”) 
requesting the issuance of a Certificate in Good Standing (“Certificate”) pursuant to 
Section 15-401 of the Public Utilities Act (“Act”), 220 ILCS 5/1-101 et seq., and certain 
other relief, including the authority to maintain its books and records outside of Illinois.  
Along with its Petition, Magellan LP provided an affidavit and the prepared direct 
testimony of Joe Willis, its Manager of Business Analysis and Tariffs.  Magellan LP also 
attached the responses to Commission Staff’s (“Staff”) data requests in the recently 
completed certification docket of Magellan Pipeline Company LLC (“Magellan LLC”), 
Docket No. 02-0263. 
 

Pursuant to notice as required by the law and the rules and regulations of the 
Commission, a hearing was held in this mater before a duly authorized Administrative 
Law Judge on January 20, 2005.  Counsel for Magellan LP entered an appearance.  
Mark Maple of the Engineering Program in the Commission’s Energy Division entered 
an appearance on behalf of Staff.  At the hearing, Mr. Maple indicated that he had 
reviewed the record and that he had no objection to the issuance of the Certificate.  At 
the close of the hearing, the record was marked “Heard and Taken.”  No petitions to 
intervene were filed. 
 

The Petition relates that Magellan LLC received its Certificate from the 
Commission in Docket No. 02-0263 on May 26, 2004.  At that time, according to the 
Petition, Magellan LLC was a Delaware limited liability company.  Subsequently, on 
September 9, 2004, Magellan LLC converted from a limited liability company to 
Magellan LP, a limited partnership, pursuant to Section 17-217 of the Delaware Code, 
Del. Code Ann. tit. 6 § 17-217 (2003).  The Petition states that under Delaware law, 
such conversion does not involve any transfer or assignment; nor does it equate to a 
merger or consolidation or result in a new legal “person” holding the assets.  Rather, the 
conversion statute simply takes the existing legal “person” and changes it from one kind 
of legal entity to another (in this case, from a limited liability company to a limited 
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partnership).  Magellan LP states further that the Delaware statute provides that the 
conversion of a limited liability company does not affect any obligations or liabilities of 
the company that were incurred prior to conversion.  Subsection (g) of the Delaware 
statute provides, in part, that “… the converting other entity shall not be required to wind 
up its affairs or pay its liabilities and distribute its assets, and the conversion shall not be 
deemed to constitute a dissolution of such other entity and shall constitute a 
continuation of the existence of the converting other entity in the form of a domestic 
limited partnership.  When an other entity has been converted to a limited partnership 
pursuant to this section, the limited partnership shall, for all purposes of the laws of the 
State of Delaware, be deemed to be the same entity as the converting other entity.”  
Del. Code Ann. tit. 6 § 17-217(g) (2003).  Such a conversion under Delaware law, 
according to Magellan LP, is very similar to a name change.   
 
 With the exception of a pipeline acquisition outside of Illinois in the six months 
since Magellan LLC received its Certificate, Magellan LP states that nothing has 
changed other than the organizational form and the resulting name change as 
described above.  Magellan LP asserts that the information provided in Docket No. 02-
0263 is still true and correct.  Attached as Exhibit F to the Petition is evidence that 
Magellan LP is authorized to transact business in Illinois.  Magellan LP also states that 
in October 2004, it filed tariffs in its own name with the Commission. 
 
 According to the Petition, the pipeline system owned and operated by Magellan 
LP (“System”) covers a 13-state area extending from Oklahoma through the Midwest to 
North Dakota, Minnesota, and Illinois.  The System transports refined petroleum 
products and liquefied petroleum gases (“LPG”), and includes a common carrier 
pipeline that provides transportation and terminal services.  The products transported on 
the System are largely transportation fuels, consisting in 2003 of 57% gasoline, 32% 
diesel fuels, and 11% LPGs and aviation fuels.  Magellan LP indicates that product 
originates on the System from direct connections to refineries and other interstate 
pipelines for transportation and ultimate distribution to retail gasoline stations, truck 
stops, railroads, airlines, and other end-users.  The System consists of an 8,700-mile 
pipeline (500 miles in Illinois).  The System includes 31.5 million barrels of storage 
capacity (1.5 million in Illinois) at 44 delivery terminals (4 in Illinois) and 13 pump 
stations.  Magellan LP reports that the terminals deliver refined products primarily into 
tank trucks, although two terminals can load into tank rail cars. 
 
 Magellan LP also states that, when compared to other modes of transportation, 
the System provides a safe and cost-effective means to transport refined products.  In 
2003, the System shipped approximately 5 million gallons of refined products that were 
ultimately delivered in Illinois for consumption by end users.  Magellan LP indicates that 
the transportation of refined products from refineries to end-users (“Services”) is a very 
dynamic process.  The market constantly looks for the best way to transport refined 
products.  Factors impacting the selection of transportation include cost, service, and 
location of assets.  The mode of transportation depends principally on cost, and 
economics favor pipelines.  Without the System, Magellan LP continues, the market 
would be forced to use alternate modes of transportation, likely at a higher cost.  Other 
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modes of transportation include trucking, rail, and waterborne shipments.  Magellan LP 
calculates that it would take a fleet of 3,900 trucks (assuming each truck holds 200 
barrels and can travel 500 miles per day) to replace the entire System.  As such, 
Magellan LP contends that a public need for the System and Services exists, and the 
public convenience and necessity dictates issuance of a Certificate. 
 
 Magellan LP asserts that it qualifies for a Certificate because it is fit, willing, and 
able to provide the Services in compliance with the Act and Commission regulations 
and orders.  Magellan LP states that it possesses the financial ability to own and 
operate the System and to provide the Services.  Magellan LP’s assets for the year 
2003 total $1,103,685,822.  Magellan LP’s revenues for the year 2003 total 
$239,338,257.  Magellan LP states further that it possesses the technical and 
managerial ability to own and operate the System and to provide the Services.  
Magellan LP is licensed as a common carrier under federal law and will continue to own 
the same assets and use the same personnel to operate the System as it did when it 
was known as Magellan LLC.  Magellan LP points out that its Illinois operations are 
overseen by Richard A. Olson, Operations Vice President for Magellan LP.  Mr. Olson 
has over 20 years of pipeline operations experience.  Magellan LP maintains that the 
corporate form and resulting name change did not change, reduce, or impair the 
oversight or operation of the System in Illinois in any respect.   
 
 With regard to its request pursuant to 83 Ill. Adm. Code 250.20, Magellan LP 
states that it would like to maintain its books and records in its offices in Tulsa, 
Oklahoma.  Magellan LP indicates that it will make available to the Commission at the 
Commission's offices in Springfield, Illinois such documents as the Commission may 
properly request of Magellan LP from time to time in the exercise of the Commission’s 
duties and responsibilities under the Act and any rules and regulations promulgated 
there under.  Magellan LP further requests that the Commission cancel the Certificate 
issued in Docket No. 02-0263. 

 
 The Commission, having considered the entire record and being fully advised in 
the premises, is of the opinion and finds that: 

 
(1) Magellan LP is a Delaware limited partnership that operates a pipeline for 

the transport of fuels on an intrastate basis in Illinois and is a common 
carrier by pipeline within the meaning of Section 15-401 of the Act; 

 
(2) the Commission has jurisdiction over the parties and the subject matter of 

this proceeding; 
 
(3) the recitals of fact and conclusions of law reached in the prefatory portion 

of this Order are supported by the record and the law and are hereby 
adopted as findings of fact and law; 

 
(4) Magellan LP has properly filed its Petition, shown that a public need for 

the service in question exists, and demonstrated that it is fit, willing, and 
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able to provide service in compliance with the Act, Commission 
regulations, and Commission orders; 

 
(5) the public convenience and necessity require issuance of a Certificate 

authorizing Magellan LP to operate as a common carrier by pipeline; 
 
(6) Magellan LP may provide the services and charge the rates set forth in the 

tariffs on file with the Commission in its name; 
 
(7) Magellan LP may maintain its books and records outside of Illinois; 

provided that Magellan LP agrees to make such books and records 
available to the Staff of the Commission at a convenient location in Illinois 
should the Staff reasonably request to review such books and records 
from time to time; and 

 
(8) the Certificate granted to Magellan LLC on May 26, 2004 in Docket No. 

02-0263 should be cancelled. 
 
 IT IS THEREFORE ORDERED by the Illinois Commerce Commission that 
Magellan Pipeline Company, L.P. is hereby granted a Certificate in Good Standing as a 
common carrier by pipeline and that said Certificate in Good Standing shall be the 
following: 
 

CERTIFICATE IN GOOD STANDING 
 

IT IS HEREBY CERTIFIED that the public convenience and 
necessity require Magellan Pipeline Company L.P. to operate as a 
common carrier by pipeline and maintain in Illinois those facilities 
described in Schedule 1 attached to Exhibit B in Docket No. 04-0757. 

 
 IT IS FURTHER ORDERED that Magellan Pipeline Company, L.P. shall file with 
this Commission any necessary tariffs, consisting of its rates, rules, and regulations to 
be effective upon proper filing. 
 
 IT IS FURTHER ORDERED that Magellan Pipeline Company, L.P. may maintain 
its books and records outside of Illinois, provided that Magellan Pipeline Company, L.P. 
agrees to make such books and records available to the Staff of the Commission at a 
convenient location in Illinois should the Staff reasonably request to review such books 
and records from time to time. 
 

IT IS FURTHER ORDERED that the Certificate of Good Standing granted to 
Magellan Pipeline Company, LLC on May 26, 2004 in Docket No. 02-0263 is cancelled. 
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 IT IS FURTHER ORDERED that subject to the provisions of Section 10-113 of 
the Act and 83 Ill. Admin. Code 200.880, this Order is final; it is not subject to the 
Administrative Review Law. 
 

By order of the Commission this 24th day of February, 2005. 
 
 
 
 (SIGNED) EDWARD C. HURLEY 
 
 Chairman 


