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On July 11, 2016, Plains GP Holdings, L.P. (“PAGP”) and Plains All American Pipeline, L.P. (“PAA”) announced that they had entered into a
definitive agreement with PAA GP Holdings LLC, Plains All American GP LLC, Plains AAP, L.P. (“AAP”), and PAA GP LLC (“PAA GP”), pursuant to
which, among other things, PAA will issue common units representing limited partner interests in PAA to AAP and will assume the outstanding debt under
AAP’s credit facility in exchange for (i) AAP’s direct interest in the incentive distribution rights of PAA; and (ii) AAP’s indirect interest in the economic
rights associated with PAA GP’s interest in PAA (the “Simplification Transaction”). On July 12, 2016, PAGP and PAA held a webcast conference call (the
“Conference Call”). Set forth below are (a) the written transcript of the Conference Call and (b) slides presented at the Conference Call.
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HJAIN_-% PL*.]NS GP Conference Call
Jﬁ' PRI L, HOLDINGS

FaA /PAGE Simplfication Transaction Confermce Call
Tuesduy, July 12, 2016
Bxan Smilk;
Thamks, Caroline,

I'd like to welcome evervone to the Flaing All Ameeri can Fipeline and Flains GF Holdings simplification
tramsaction conference call, The slide presentation accompanying today's call i posted on our website at
vevew il afrall smsrigan com and ¢an be found within the Mew: & Events and Conference Call section: of
our Imvestor Relations page.

Today"s call will include forwarddooking statements. Flesie refer to our Iatest filings with the SEC for s
listof important factors that cowld camre PAAs actual resulls to diflfer materially.

Today™s presentation will alto inelwde references 1o non-OAAP fnanaal measures, iuch 2 adjwted
EBITDA. A recondiliation of there non-GAAP Bnancial meeasures to the most comparable GAAP
fAnancial measures <an be foand under the Investor Relations and Financial Information s ection of owr
wichdite.

Throughout today’s ¢all we will refer fo Flaing All American Fipeline, L.F. by itz ticker symibol of
“PAA", our privately held general parmer entity Mlaing AAF, L.P. &5 “AAF and Plaing GP Holdings by
its Heker symbal af “PAGP".

Taday"s call will be chaired by Greg Armotrong. Chatrman and CEO. Alse panticipating in the call will be
Al Swandon, Chief Financial Officer. Additienal members of PAA Sendor Management including Hamy
Pefamis, President, Willie Chiang, Chief Operating Offcer, U5, Richard Moliee, Geweral Coumpsel, and
Jeremy Goehel, VP Acquisitions and Strategic Flanning are present and available for the Q&A& portion of
todays call.

With that, 1 will ham the call over to Greg.

fireg Armstrong:

Thanks, Byan Good meming snd thanks for joining n:. As we discars ed at sur May 25 Invertor Day
event, an evalustion of a petental semplifeation ransaction between PAA and ils peneral pastner has
heen underway for severl momths involving the PAA and FA GF boards, the three largest owners of oar
general partner: Kayne Anderson, EMG and Oxy, and PAA management.
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Before 1 discuss the specifics, | want o addross a fow koy clomenils of the process itsellT The
simplification evaluation was very much focused on how 1o best position Plains io be the most
compatitive and sucoossiial over the long-lorm Laking inte considaration a varicty of scenarks roganding
the long-term culloak for the cride oil and NGL sepments af the encrgy midustry and their impacts on
PAAS busimess,

During our May 25 Investor Day prosentation, we shared our views on several industry scenarios and
alss highlighted several ohservations regarding a potemina] simplifbcation. including the faet that:

. PFAMNS GP and LP structure’s unique within the MLP universe and while that made for a
mare complex analysis, it provided us with morg tax efficient flebility than = generally
available to atypical GF - LP stroctare:

. We approached the apalysis with a clear bias for a pon-taable tansaction and retaining
varr cxisting (low through kax structure: and

= Urar analysas involved a detailod assassment of FAA'S future performance, opporiunitics,
and financisl considerations under various imdustry scenarios and the impact of shemative
strmcturcs on our oqualy and deb stakeholdors.

PAA and PAGE cach have a diverse set of oquity holdors and this process has spanned soveral menths.
Dwurimg that time period, we received a number of different sugpestions on bow 1o simplify o7 nod simplify
Pad and PAGPE. To bo sure. thore was ni clear consensus on an oplimal selution.  Thare was anc
aspeel, however, that was penerally common among most afl the suggestions we recaved, which was o
have PAGH remain in place as a separste entity through which investors that preferred PAGE's 1099 tax
reparting structure and other alfractive B altribubes could comtmue 1o invest indirectly in PAAS
business,

With that brief introduction, lst me sddress the transaction anncanced last night. After much analysis and
deliberation, the partics reached an agreensent fe simplify Plains” structure in a way that we believe best
positions PAA w capitalize on afiractive growth opporiunitices and to manags its business over the long
terme. The transaction imvohes gives and takes for both the general partmer and limiled partners and
mcludes impaortant ecomcmic and non=economic comsiderations and is 2 iransacison we belicve is Fair b

all stakehollers.

As outlined on slide 4, PAA will cquire the economic rights associated with the 2% general pastner
mnlerest and incentive distribation rights in PAA from AAP im exchange Ffor 2455 million PACY common
wnits and he ssumption al closing of AAFs cutstanding Jebt, which is currently $393 million. Upon
closing, PAA will have 643 millios common units cutstamding and 63 million Series A Preferred unils
cutslanding and AAP's pro forma cwnership will oquate to a 34.5% intorest in PAA. The implicd total
transaction value is approximately 572 billion

PaA will issue 03755 anits for cach AAP Class A and B anit and IDR= and the econamic sights
associated with the 2% general partner interest in PAA will be cancellad.

P and PAGE sl anmoaneed yestenday that although the sesond quanicr distribations payable in
Aupuast will remain unchanged as compared to the prior quanter, effective with the thind quanter
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distribution payable in November, PAA mtends 1o pay a quarlerly distribution of %055 per common unil,
or 8220 on an annualized basis. This cquates io a 21% reduction o PAA's current quarierly distribution
level. Ciiving ot o the simplification transaction, but excluding tha offoct of PAGEs roverse split
which I will discisss in a moment, thes equabes 1o an cffiective quarterly distribistion for PAGE of 50,2065
per Class A shase, or 20,8260 o an lored basis, ey ting an 11% reduction to PAGP's cament
distribution kevel. Withsout the pro forma empact of the transaction, bul laking indoe account the adjusted
PAMA common umil distribution level, the estimated quarterly disiribistion pavable to the bolders of PAGP
Class A shares For the thind quaster of 2016 would have been approsimately S0.14 (50,56 anmueally),
which would have boen a 3920 reduction. Imporianily with resped o PAA"s distibution coverage and
eredit profile. the revised distribution levels result in an ansualized reduction in PAA' cash distnbutions
of approxinately 5220 million.

Conlinuing on fo slide $, elosmg is subject Lo the approval of 2 magorty of PAGEs Class A and B
sharcholders voling topether a5 one class, which will be solicited at 3 special meeting to be held prios to
closing. A proxy statensent will be filed with the SEC and mailed to all of PAGEs Class A snd B
sharchalders prior to the speeial mecting. Wi have already recemved voding agreaments in support of the
transaction from PAGE sharcholdors reprosoniing a majonity of the owstanding PAGP Class A and B
shares.

The transaction has boom appraved by both the PAA Conflicts Committes and the PAGE Board, both of
which received a Faimess apinion from therr respoctive linancial advisors.

Importaply, this transaction represents a pastnership4o-panineship exchange, which is therefors expecied
tir ba non-tazxable. PAA and PAGP recaived a 1ax opinion that the transaction s gonerally mot axpocted te
b taxable 1o PAA or its cquily holders (imcleding AAF). In addition, the tramssction = generally not
expected 1o be taxable o PAGP or its sharcholders, Additionally, the tramsaction will not, by itself,
trigger a lochnical barmmalion al PAS

Elfective with the closing of the iamacison, FAA and PAGE will bo governed by a unified board

PAGE sharehalders and PAA and prefierred unithobders will have the right to
pariscipate in tha alecon of dircetors under this umbied governamcs structare. Prviously, the private
ewnars of AAP mamtained the axclusive mght toscled dircetors until thar colletive awnarship fell
bBelonw o, The first ing e elect dirgctors is expected to cocur during 2018, The directors of this
unified board will have oversight over both PAA and PAGE and consist of Lem meembers, s of whaom ane
inid dent boand bers, thees desi | bovard s ared the CEO, all of which are camant
Board members of the general pariners of BAA or PAGE, The existing PAA management team will
comlinue in their cument roles.

PAGE and its cument Up-C stnsctuns will be retamed and PAGE will remain as a publicly tradsad sceurity.
As of July 8, PAGE owned approxinately 267 million Class A anits of AAP, or 427% of AAP's 641
million Class A umits, which represents am approcimate 41%6 coonomie interest. We beliove that PAGE
b the potential for beimg an attractive vehicle for fstuns squity issiances given the pre-Lax cconomic
parity with PAA usmits and the bemefit of generating 1099 rather than K-1s for investons,

Comtinuing to slsde 6, in connection with the closing of the transaction, A AP will ooecute a reverse split
tor adjusst thse nismbser of fle omsanding wnits 10 cqual e nember of PAA common units hebd by AAR
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Smmaltancously, PAGE will alse exocute a roverse split o adjust the number off PAGE Class A shares
cutstanding 1o cqual the nunsher of AAF units it cwns following AAP's reverse splil. This split will result
in the issuance ol ono unit or share, as applicable, for cach 2,663 uniis or shares outstanding of AAF and
PAGE, respectively. The mportant thing to nobe is that the end result wall be for FAGDP to indirectly own
100.3 allien P commyon umits and PAGP will have 10602 million nu.w:mﬁng lass A shares,
Accordingly, a holder of a split adjusted PAGP Class A share will indirectly own ome share of PAA.

Halders of AAPClass A umis other than PAGE will continae 1o have the rght to exchanpe ther AAP
crwnership and related voting rights for a PAGP Class A shane on 2 one-for-one hasis or, alternatively, te
redoom such ownership and related rights for thair proportionate shase of PAA units held by
AAP

Ta facilitste econpmic and governancs alignment scress the emtities, an omnibus agreement will be
excauled among PAGE, AAP and PAA, where PAA willl agree 1o reimburse all costs and exponses of
AAP and PAGE, other than incoms taxes, and take otlher stcps that will help mainiain cconomis panty
between the equily owners of PAGE and PAA, excluding income tax atlrbutes.

W anticipate filing an mitial prescy stabensent in August amd expect the transsction to close in the foarth
quarter of this year.

As outlined on slide 7, this transaction accomplishes several important ohjectives for PAA and its

keholders, including PAGP. Eliminating the ID¥Es @ diately redu PAA s i | caost o
cquity capital, which we beliove will improve PAA's relative valuation and enbancs PAA's ability 1o
deploy incremental capital to find growth snd demonsirates our sireag commilment Lo mainlaining
PAA"s invesimen grade credsl ratings.

From the stamlpoimi of PAA" distribution coverage and credit profile, the distribution reset re-gstablishes
positive amnuslizad coverage and we have refined PAAS distribution coverage policy to tarpet a
mimimum annual distredhstion coverage af 115 times. The ransaction simplifies PAA"s capilal structure,
improviag alignment between equity classss and reducing the complexity of the panpenship sinsctuse.
therehy enhancing transparency for debt and equity imvestors, It resubis ima simplificd 2nd unifisd
governance structure thal provides all public oquity helders the night (o participatc in the clection of
dircelors,

Finally, sltheuph simplified, the existing fexibility of the stnschere will be maintained while allowing for
greater rading Hguidity. With the cocoption of FAA s assumption of AAP debt, this s an oquity-for-
cquily ransaction that sigmificanily mereases PAA’s sharchohler base while maintaining FAAs ability o
raise equity in the C-Corp market throwgh PAGE, With that, T will hard the call over to Al to walk
through a fow olhor detarls relatod to the ransaction.

Thanks, Greg. Slide § comtains an fllastration of the sinplifisd pro fesma stnecture, Whils the cuerrent
legal structure will remain essentially unchanged, the mmproved alignment of intarest effoctively results in
ome MLP sceumty and ane C-Corp secarnity with pre-tax coonomic parity betwoon the securitics with bath
enfitics povernad by & unified board of directors,
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Slide ¥ comtains ransaction sources amd uses s well a8 a pro foma capitalization and EPU ables. The
takeaway here is that there ase very few moving parts, PAA will issuc units in exchange for the GFs
113Ks and the coomomic mghts associatod with the 2 gemora] pariner intarest in PAA and will aiilios
eredil facility bemmowings o pay ransaction costs and assume the debi bald 21t AAF, which is cirrently
L3593 million, The AAP credit facility will be terminated. From an ing standpoin, the transacti
willl increxse PAAs long-term debt by 5606 mallion arsd decrcase PAA"s partners” capital by 56046
million. The bottom right tbls illusrates PAA'S pro forma EPL caleulation for the fird quartes of 2016,
which reflects that despite an increase in the numbss of common wnits outstanding, PFAA'S nel ingome per
common unil will mercase as a resull of a larger allecation of nel incomse 1o FAA commeaon unitholders
following the elmination of PAA"s [DRs.

Aa summarized on slide 10, we do pot snlicipete this rassaction to have any naterial chamge to PAGPs
Lax benefits. As of March 31, PAGE had a defored Lax assel of 51.9 hallion. Upon closing of the
transsction, we confinue to anticipate that cash distributions to PAGE holders will be treated a5 a “retism
of capital” until there sre positive exmings 2nd profils for income 1ax pusposes at the PAGP eatity level,
which we estimate will be cight plas yoars from today. Further, wo continue o cxped that PAGE will nit
pay corporals incom laxeas for loneples years,

With that, T will hard the call back over to Greg.
G sl
Thanks, AL

We helieve the transaction apncanced today positicns PAA te manage its husiness over the long term
while maintaming healthy distiibution coverage and delivering aliractive distribution growth from auwr
cxisting assct base and opportunity set and beticr positsons PAA 1o capilalize on attractive meremental
growth opportunitics in the coming vears

Along those limes, as noled in our distribution release vesterday, we currenily forecast that PAA's 2016
armual perfiormancs will be i line with the guidancs we provided in carly May, which targeted miudpoint
adjusted ERITDA of 52,175 hillion. Based on that performance assumption, pro formea distribation
coverage for 2016 woald be around 1052 = Laking inbo account the simplification, the distribution resct
aml paying the prefiomad distribution in kind This kevel of coverage compares favorably o the full vesr
distribution eoverage provided dusing ouar fiest quarter camings call of 86%,

Laoking boyond 2006, we belicve that contributions from completing our ongoing capilal project
program, including step ups in mini volume ilment: hined with the simplification and
distribution reset to 5230 per commeon unit should position PAA (o nake solid progress toward cur
targeled minimum distibution coverage level of 115%, facilitate meremental imvestments and position
PAM to rosum altractive levels of future distribution growth.

Before we open the call up for questions, let me comment on how we arrived 21 the distribution reset
level. In assessing the appropriate destnbation resel lovel we considered a large numbser of factors. The
three biggest Factons inchsded:
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L W ur|1_r wanted to reset the distribution one tinss and therefions we :hud}' serutinised the lovel of
coverage under various performance scenarios;

2 The impact of the distribution level on car beverage; and
i Managing the mpsct an our aquily holders that rely on the distribution.

With respect to the first issue, we exsentially modebed the reset to the 52.20'un# under cach of the thees
industry recovery cases that we disoassed at oar May 251h imvestor day. Unider even the most
comservative o pessimistic of the three cases —which was scenaro C or what we called lower for lonper
intemmally, the S2.20 distribution level provided am sccsplable coverage, and even had some roons For
additional deterioration without resulting in negalive coverage.

O the seoond maue, the twa main consalerations for debeveragmp PAA was to first make sure our
distribution bevel was nid comtimuing 1o add 1o leverage as 3 result of negative coverage and second For
rising cash flows nosulting from our project completions and inercasing MV commitments o lower our
debl 1o gbatda ratios. We cerlaily comsidered reducmg the distrbuiion bolow the 52,20 loval 1o asscs the
benelicial impacts on our leverage, bl concluded that resetting it to 52.20 per unil in conmection with
achigving simplilicalion was the nwast appropriale.

For illustration, a %010 incremental reduction in the dustribation level would aquate te a redsction m our
apmusl distribation of cash savings of ~563 million. Thiss after 5 vesrs, leverage would be reduced by
arcand 300 millon. Allermatively. green the immadiate bancfils bo our equity cost of capilal associated
with the chimination of the [D#s and simplification, a very modest use of the ATM market would enable
PAA to reduce leverage by a similar amous in 2 much faster time frame, whilz the impact to PAALs DOF
per unit and distnbution coverage would be vary small at roaghly anly S0.01 per unit,

Combining these two factors with our third obgedtive of managing the impact of a distnbution resel on
cur equity helders, we believe a reset 1o the S2.20 per unit distrdbution level in conjusction with the
excoulion of the simplification transaction is 3 very prudont and appropriate decision.

As | mentioned disring my opening comments, we reesived a number of dilferont sugpestions on haw 1o
bt simplify ornot simplify PAA 2nd PAGE and that there was no clear consensus on an optinal
solution, Accordingly, we realized we could not make everyene happy all the time. However, we did
listen and gvaluste the suggestions we received and beliove we armived at a very Fair and appropriale
simplification scdution,

Thank you for your attendance today and for the suppert vou have provided Plains and the managenyent
team over the years,

With that, operator, we are now ready to open up the call for questions.
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Company Mame: Plains All American Pipe Market Cap: 1167728 Bloomberg Estimates - EPS

Company Ticker: PAA LS Current PX: 20,36 Current Quarter: 0.137
Date: 2016-07-12 ¥TO Change{S}. +8.26 Current Year: 1.174
Ewvont Description: Business Update Call YTD Change{i%): +27.100 Blogmberg Estimates - Sales

Current Quarter: 5288.500
Current Year: 21908.235

amendance woday, and for the support vou provided to Plains and the management team over the viears.
And with that, operator we are ready 1o open the call up for questions.

Q&A

Operator

All ight. Ill give instructions. |Operator Instructions | We will go the line of Christing Cho with Barclays. Please go
ahead.

<) - Christine Cho>: Good moming everveng. Congrats on the deal.
<A>: Thank vou.

=) - Christine Cho>: | appreciate vour comments on coverage, and how you pot o the cut level, How should we think
about growth going forward? Should we assume you stay flat at current distribution levels unil vou've got into above
115 times, Or is there a thinking that vou'd like to build some more coverage above that?

<A [ think Christine it's == that what you lined out is the safe assumption. Clearly, we have three different scenarios
that we shared at the Analyvst Day, and none of us know here at Plains or we don't think anvbody else in the industry
exactly what we're going to face, What we think we've done has st a very prudent and appropriate course, and we're
well positioned as a result of the growth from our - completion of our capital projects in MVCs to see cash flaw rising
in 2017, We obviously don't have 2007 puidance out there. W typically provide that in November of each year on our
third quarter conference call and intend to do that this vear, Onee wie have that out there that will provide some better
clarity. But for right now, we believe the best thing to do is make sure we've got a strong capital structure, a good
positive covernge and continue to provide the insights through our comments as to the visibility for growth not only
through the projects that we have right now, but also through what we believe will be a fairlv robust industry recovery
once drlling docs pick up.

<0)>: Okay. Thanks for that. And then with PAA assuming AAP's debt of roughly S600 million, how should we think
about debt at AAP going forward? Is that an entity that you would prefer to keep tha free now™

<A Yes. Our mtent would be that there would be no debt up in the GP entity,

<Q=; And given that the prefermed only gets 300 equity treatment by the credin rating agencies, what was the thinking
behind leaving the preferred out there mstead of just taking that owt with the simplification as well?

<A Well, it's obviously had involved two parties agreeing 1o something. | mean, we view it a8 equity, | think the
rafing agency view it as, as you pointed out, 50%0 debt and 50% equity, but I think they view 1t as different than if it
was truly 5% debt and 50% equity, The preferred however is negotinted forward and received the right to stay ina
preferred position. Their distribution level ar 52,10 means they've caming about $0.10 vear-over-vear less amount.
Obviously, at the point in time that they chose to convert, they'll have the appartunity to step up ta the higher
distribution level, So, from our perspective, we treated it as if it's a 100% cquity because that's way we view it

<A>: And clearly at a point when it does comvert at least for rating agency viewpoints, there'd be a rapid deleveraging
al that point based on. .

== Okay. Thank you.
=A>: Thank vou.

Operator
And next, we'll go to the line of Shneur Gershuni with UBS, Please po ahead.

Bloomberg
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Company Mame; Plains All American Pipe Market Cap: 11,677.28 Bloomberg Estimates - EPS

Company Tlcker: PAA US Current PX: 20,35 Current Quarter: 0.137

Date; 2016-07-12 YTD Change($): +8.26 Current Year: 1,174

Ewont Description: Business Update Call YTO Change{i): +27.100 Bloomberg Estimates - Sales
Current Quarter: 5288.500
Current Year: 21908.235

<) - Shneur Z. Gershuni>; Hi, Good morning, guys, Mice to finally se¢ a conclusion to the whole simplification
Process.

=A>: We agree.

<) = Shneur Z. Gershuni=: It looks like vour bonds are tghtening or trading tighter a linle this moming. | was just
wondering if vou can sort of talk about the credit imphicanons, if there = of rating agencies simed offon this and I think
you were just talking about with Knisting about the preferred, if they convert then it would be 10076 cquity, is there any
indication that that might actually be the case? And when I'm — put this altogether, when do you expect to actually hit
the 115 coverage ratio and 1o be in a position o ncrease returning capital to sharcholders™

=<A>: Yieah. I'm going to let Al answer the first question, | would take the last onc first just because it will stay fresh in
my mand. As we look out into 2017 and we have the abilitv on the prefers to pick those through 2007 and 1 should have
commented in my response o Knistine also, the prefemed are not convertible until the end of 2007, So as a practical
matter, we think we will see with the, we haven't given guidance generie vet on 2007, but we did if vou look back at the
analyst day, Al 1 think had a couple of slides out there on the NBC step ups and they are fairly meaningficl and
incremental of 2007 over 2016 and vou can kind of do vour own math there, but we don’t think it's a long haul to get o
the 115 coverage.

<(r=; Yeah, correct. And — and with regard to the rating agencies, clearly we have been in discussion with them about
the work on the simplification and the reset for a period of time, we expeet that they would do this an the posinive credit
siuation for both agencies. Clearly, there is one slight new oncs Moody's had already incorporated the AAP debt in the
PAA credit profile, S&P hadn't. they had viewed it separately. The bottom line we expected to be a positive, viewed in
a positive way that both the rating agencies didn't sign-off on it but they are - thev're fully aware of what we are doing
before we did u7

<A=: Yeah. We ry 1o get that concept of sign-oft in the past. We don't know everybody else’s ever gets there. But we
certainly keep them informed.

< Yeah, Sometimes they change their minds afterwards too, Sarry. As a follow-up, vou reaffirmed vour guidance
with this announcement. When 1 think about production being down year-over-vear, vou've had a recent increase in rig
activity in several different base business and so forth, How optimistic do you feel about realizing some of the
operating leverage potential that vou had presented at the Analvst Day? | think it was 81 billion, if | remember
correctly. Do you feel more or lezs comfortable today about that potential”? And are you able to bemer focus on that now
with this simplification out of the way?

<Az | think st's fair to say things arc developing about as we expected, We need to see a sustained level of activity in
prices to be able to probably change meaningfully our outlook upwards, But our confidence level and being able 1o
capture a big portion, if not, all of that $1 billion dollars that you mentioned is pretty higher, the question is when. And
right now, I'd say, we're secing about what we thought would play out. If you recall our different forecast cases had
cortain rig count assumptions in there, and we had caveat it that to the exient that were the rig count varies from what
we had forecasted in the = we started-off lower than what we've forecasted. Our comment was we thought the DUCs
would make up the difference, and that's what it appears to be happeneng right now. So we're pretty much on trend with
what we forecast, So | can’t sav that we are more optimistic or pessimistic, but it's alwavs more comforming when what
vou forecast is gowng 1o happen develops,

<{)=: Right. Thank vou very much guys.
<A>: Thank vou.

Operator

And our next question comes from the line of Kristing Kazarian with Deutsche Bank. Please go ahead,

Bloomberg
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Company Mame; Plains All American Pipe Market Cap: 11,677.28 Bloomberg Estimates - EPS

Company Tlcker: PAA US Current PX: 20,35 Current Quarter: 0.137

Date: 2016-07-12 YTD Change($): +8.26 Current Year: 1,174

Ewont Description: Business Update Call YTO Change{ie): +27.100 Bloomberg Estimates - Sales
Current Quarter: 5288.500
Current Year: 21908.235

<) - Kristina Kazarian>: Good moming, guys.
<Az Good moming. Knstina.

=(} - Kristina Kazarian=: S0, a quick clarification question first. Greg, | hear vou say that, when we are talking about
coverage on a go-forward basis, that even in seenarios the given the distnbution cut we don't - you don't frecast
stepping below one time coverage at all”

<A That 15 correct. We and again [ am refeming to the three forecast we had a scenanio A, B and C at the Analyst Day
and if vou recall seenario C was, what we — we were internally referred to as lower for longer, it was pretty draconian.
And we tested the 220 aganst that and concluded not only did it cover it, but it covered it with cven some room for
further deterioration in that.

Obviously, for three vears from now in that lower for longer scenario we are going 1o get a bot of new data points o
figure how to forecast, but we = the combination of our project completions and the NBC stop ups that we had provided
a significant buffer against a bad answer even in that lower for langer scenario,

<} - Kristina Kazarian>; Perfect, that helps. And then just a clarification on the rating apency side, based on vour
conversations with them, given the covéerage is higher now, any sense oa like the likelihood of may be getting off
negative outlook that cither or mavbe cven petting an upgrade?

<Az What | would say is thar we wouldn't want to try to speculate or put words in their mouth with regard to actions
that won't be prudent, Clearly, we think both agencics will do that, the steps that we are taking with the reset and
importantly elimination of the DR to make our cost of equity capital more competitive will be a positive, but clearly
the ameunt of the reset 1sn't an immediate matenal reduction in leverage, So, I would rather let them speak for
themselves in thai.

<(}>: Perfeet. And last one from me. When I'm looking at slide seven when vou guys talk about some of the straicgic
ratienal and the lower cost of capital, can you may be talk about any different sirategy following the simplification
process or thoughts you guys have on maybe how you are going to capture some new opportumitics with this.

<A Well. | think what weve done 1s we've cleared the decks to be able to be an active participant to use our
compenitive synergics before we were entered — we climinated the disadvantage. We think Kristing, we have the
absolute best crude ol platforn out there. There are some cremental epportunities both along the organic growth side
and then we think there is going to be on the consolidation side. And we think as a result of this and obvicusly the
market has to speak over time, but the removal of the 1DRs certainly lowers our ingremenial cost of equity capital. We
think st will help improve our valuation, and therefore we would have improved access to capital 1o be able 10 caplure
those, The types of opportunitics that we will be chasing will be very disciplined, but they will be very aceretive to us
and we wouldn't do and we think there are these opportuniries where it's aceretive to us and woulbdn't be that somebody
else put it, because of our operating svnergies, given level playing ficld on cost of capital and we think we just level
that playving field.

<Q=; Perfect. Thanks guys and a nice shovel in getting the transaction done.
<A>: Thank vou,

Operator
Our next question comes from the line of Michac! Blum with Wells Fargo, Please go ahead.

<) - Michael Blum>: Thank vou, Geod moming. One, just maybe this is a technical question, So | make sure |
understand it that the private owners have AAP. Are they = they have the option to convert into the PAGP or PAA or
they are forced to convert? That is my first question,

Bloomberg
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Company Mame: Plains All American Pipe Market Cap: 11,677.28 Bloomberg Estimates - EPS

Company Ticker: PAA US Current PX: 20,35 Current Quarter: 0.137

Date: 2016-07-12 YTD Change($): +8.26 Current Year: 1,174

Ewont Description: Business Update Call YTO Change{i): +27.100 Bloomberg Estimates - Sales
Current Quarter: 5288.500
Current Year: 21908.235

<A They have the option. They can cither — they already have the right Michael 1o exchange their AAP units for
PAGP shares. So they conmtinue to have that right. What we alse did is they have the right to effectively redeem their
AAP shares - excuse me, units for an equivalent number of PAA commaon units in which case they would just become
part of the PAA unit flow and PAGPs ownership at AAP would stép up to the extent that there was somebody that took
a different exit there.

<} « Michael Blum=: Okay.

<Az>: Michael that you could see somebody sit im AAP for a long penod of nime, 10 vears. There's no reguirement that
they do cither,

<) - Michael Blum>; Okay, Under the same mechanism, is it in place where as in AAP, all their convens to PAGP,
PAGP capturcs that step-up and it could potentially increase the lemgth of the tax shicld?

<A Depending on the price it will be, tight. They'll sull have that abality and they'll suill get the step-up in basis with
whatever the market there, the unit is at the time of conversion,

<A>: But Michacl, keep in mind that a lot of the tax asset wp there was ercated at a higher price. So technically what
wou just said works and it will work, but an a per share basis up there, if at woday's prices it would actually be dilutive
on a per share basis.

<} - Michael Blumz: Okay, And then the last question for me is just trying to understand from a balance sheet
perspective, how you're thinking about things. So from a rating agency calculation perspective, it looks like you are sont
of performing in the low five times area. In terms of = 1 guess what is your goal in terms of where you want to get the
balance sheet from a debt EBITDA standpeant, either looking at it from the way vou guys caleulated or the way the
rating agencics calculate it

<A>: That's probably casicr 1o describe it on how we calculate it and our long-term debt o adjusicd EBITDA range of
three-and-half to four times. We haven't wavered | think, we - Greg commented here on the call that we remain
committed 1o it, clearly we arc above at bringing AAPs debt on to cur balance sheet will increase that and actually
climinate a lintle bit of the adjustments between us and the agencies, but clearly we are targeting to get back into that
range, it will take some time. We do look ar and basically wse metnics that would allow us to convert that 10 - the way
Moody's looks at it or S&P looks at it

S0, Moody’s post this transaction would be roughly 2 0.8 tumn differential, so if we were at the midpoint of cur range
and adjusted it for what Moody's had we would be well on side of what they want us to see, vou can read what they
have wrote as an example, they want to se¢ that where we have got a clear path to trend below on those basig 5.5 ums
before the end of 2007, we think they expect that, we expect to accomplish that, But we look at it both ways,

<A>: Yeah | think the big driver agaim that's mentioncd little bit on when [ talked about how we came to the conclusion
of said it 220, we clearly have some flexibility o add some incremental debt reducrion through very modest amounts of
the issuance of equity, and then the most improvement drver is going 1o be the cash flow step-up as we finish these
projects, and we also have existing projects to have — thar's already been complered, that have step-ups associated with
MYC from investment grade and very highly — high value eredit customers. So, passage of time is going o have a
significant impact on our deleveraging. We're not waving it all on our 3.5 times to 4 times debt 1o EBITDA
commitment based on how we calculated. And as Al or somebody mentioned carlier, as the preferred convert — for us it
will bea non-credit the way we calculated, but it will be a fairly meaningful eredit event for the rating apencics.

=)= Right. Thank vou very much.

=<A>: Thank you.

Operator
And next we'll go to the line of John Edwards with Credit Suisse. Please go ahead.

Bloomberg
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Current Quarter. 5288,500
Current Year: 21908.235

<) - John Edwards>; Yeah, Good moming, evervbody, and congrats on this, Just Greg and Al, I'm just wondering
about the target leverage given — there are some others that have eliminared the GPF and [DRs and such and they
wenerally are targeting higher metries at this point, more or like to say into the mid to high-4s and so I'm just cunous
the metrics vou're targeting arc usually typical where you still have the GP present. And so, I'm just thinking why — are
you — will there be a consideration to target a higher leverage metric” And then also how are vou thinking about that in
addition to the coverage metric for resume = resumption of distribution growth™

<A>: Yeah. S0, we were clear to point out, our distribution coverage is a minimum of 1,13 times, If the market, let's
say we are having meaningful step ups in cash flow, it docsn't mean that we are going to autematically manage down to
a 1.15 coverage. We may stay higher coverage if' the market is not really commanding the level of growth. And we
obviously need 1o look at our peers and relative positioning because 165 all about irving to manage effectively vour cost
o capital and retention of cash flow is the answer we raise the distribution, but it wouldn't impact the unit price, it's
better to retain that cash fow, but it is o dismbute and not get credit for it

1 think the combination of the 115 times mininum coverage and the debt metrics that we are adhering 1o the 3.5 1o 4,
again we are not wavering from those, we believe that's what it takes for us to be successful long-term, 15 the optimal
level of leverage. The idea there being obviously that vou can move up toward the upper end of that range duning
challenging times and then when things are pretty good, vou should be moving towards the lower end of that range.
You shouldn't be levering out just because you can within that range. The idea is 10 have a range that works through the
cviecle, This is a pretty abnormal cvele that came in the middle of a fairly significant expansion program, so we are
above it ight now. We are going to bring it back down below it

And we don't think that it is ncecssarily going to have a hig adverse impact on our ahility to grow the distribution
because having removed the IDRs, that was the big overhang, John, is that for us 1o grow 6% or 7% distnibution growth
compared to a peer that is also growing 6% or T%. but didn’t have an IDR, we had to peddle about 50% or 607 times
faster just to stay even on that level of growth, So, we will have that ability for that incremental coverage that we are
not having o pay out to the IDRs, w have an artractive mid single digits level of growth and be able wo maimain a very
flexible balance sheet,

<a)>: Okay. Except — maybe | take it offline, T just mean we are modeling that vou're not going to get vour leverage
down to this 3.5 times to 4 rimes range for a number of vears. And so would you still grow the distnbution even though
yvou're well above those leverage metrics, even if you're above the 1.1 times?

<A>: Well, it'd be a combination of coverage as | mentioned already, if you just take 5300 million example 1o an
extremely go S600 million, it's going to have an impact of $0.02 on the distribution coverage or DCF per unitand ver
you would knock-off fairly that would be a 0.25 of returm on leverage. So | think there is more levers w pull that PAA's
available 1o it now than we did before. So veah 1 think the model has w be showed the dvnamic nature of the changing
markets and the growing cash flow that we have, and again you're dealing with your hands, pat, a little bit behind your
back as we haven's provided 2017 guidance, and obviously, we have our views on what that looks like internally
normally we update that in November, would expect to do so this coming Movember as well.

<= Okay, fair cnough. Pl leave it there. Thank vou so much.
<A>: Thank vou.

Operator
And next we'll go to the line of Jerren Holder with Goldman Sachs. Please go ahead,

<0} - Jerren Holder=>; Thanks. Good moming, Just one follow-up question, How does this change if at all, how vou're
viewing asset sales. Do vou need to do any more versus vour original plan. Just given where you are in terms of vour
leverage metric?

Bloomberg
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Current Quarter: 5288.500
Current Year: 21908.235

<A=: We really don't sce a change in our plans on asset sales, the ones we've idenuificd for sale we're fecling good
aboul the valuarions thar we're seeing. We've selecred the ones that are non-core that make sense in a good market or o
bad market in the case that the assets we're selling right now, there are more demand-pull driven asscts, so they are not
influenced by, let's say the apathy about whether production is going to grow or not, So, we will follow through with
the asscis, sales plans, where we'll continue o look ar ways if somebody want to pay us more than what we've got, arc
able to generate an REM, that could actually slightly increase a little bat as we go Forward, but it just a matter of
pruning appropriaicly to balance yvour assct base and vour capital structure.

=()=: All nght. Thanks. That's it for me.

Operator

And next we'll go to the line of Sunil Sibal with Seaport Global Securities. Please go ahead.
<) - Sunil K. Sibal>: Hi. Good morning guys. And congrats on the rransaetion.

<Az>: Thanks, Sunil,

<) - Sunil K. Sibal=: Most of my guestions have been answered, but just one clarification. | think in the past, vou
guys talked about looking at the third rating agency, in case vou have to do that, Mow that vou've announced the
rransaction. | was wondering, is that still Kind of a consideration as vou think about vour credit ranings going forwarnd?

<A Yeah. | mean, not much difference than what we commented at our Investor Day on this. We've analyzed and
thought through what they should bring 1o the table for us. We think they do good work. The question becomes, we
truly believe and fully expect to refain both investment grade ratings at S&P and Moody's. And so we're trving 1o get
our head areund, whether the third rating agency or credit agency repont would be a benefit, a meaningfully benefir
relative w the cost. So, again, we — while we recognized we are on a negative outlock with Moody's, we fully expect o
retain investment grade ratings a1 both of them level, but we are fully aware of the benefit of the two or three concept
for bond halders. So, we're still = we haven't committed one way or the other.

<A> Yeah | might just point out that simalar 1o the simplification suggestions we gol, we've gotten a diverse set of
suggestions from bond holders as to whether we should or should not add a thorough rating agency. There is no ¢lear
consensus on that ¢ither, So. [ think what Al summanized very appropriately is we are just looking at the cost benefir.
We will continue to monitor that carcfully.

=)= Got it guys. Thank you. That's all 1 had.

Operator
And next we'll go to the line of Justin Jenkins with Ravmond James. Please po ahead.

<) - Justin Jenkins>: Thanks, guys. Looks like we have covered most evervthing 1 had and forgive me if | missed n,
but Greg when vou mentioned carlicr the 105% pro forma coverage for 2006, was that contemplating picking the
preferred units or was that paying them up cash?

<A - Greg L. Armstrong>: That was contemplating the pick. T think without the pick it's real close 1o onc-to-one just
slap the underneath | think,

<) - Justin Jenkins=: And 1,15 times on a go forward, would that be the similar case | would presume picking i?
<A - Greg L. Armstrong=: Yeah, Well, yeah, through 2017
<) - Justin Jenkins=: Right,

Bloomberg
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<A - Greg L. Armstrong=: We have the ability to pick it through 2017, and they don’t have the ability to convert until
after 2017, So, obviously as our cash flows grow throughout the rest of this year in 2007, we don't expect in 2018 and
bevond and would be backed or we believe will be attractive distribution growth,

<) - Justin Jenkins=: Perfect. Appreciate the answers guys. Thanks,
<A - Greg L. Armstrong=: Thank you.

Operator

And next, we'll go to the line of Andrew Baird with J.P. Morgan, JP Morgan, excuse me, Please go ahead,

<) = Andrew Baird>: Hi. Good moming. On return of capital, bow are vou evaluanng share buybacks versus
distribution or dividend increase?

<Az Right now, that's not on our menu of things we are considering. 1 do would point out whethér we are - | don't
know its three, four, five vears in the futere if we sec the cash flow increascs are able to capture some of the markee
recovery opporunities that we belisve our system can deliver uniquely o the crude oil system o us. If the markets
clearly not, given this is much credit in value three vears to four vears now, that cenainly is an option that we didn't
have betore because we're adding our structure, But night now, it's not on our menu of considerations,

<)=; Thank vou.
<A>; Thank vou,

Operator
And there are no further questions quewed up ar this time, Please continue,

Unverified Participant

Again, | want to just thank evervbody for their continued support and the commems we received. Ir did make a
difference on how we viewed striking the right balance in the simplification transacuon, and we appreciate evervbody
getting up early this morning to attend this call, 5o, thank vou.

Operator

And that does conclude vour conference for today, Thank you for vour participation and for using AT&T executive
teleconference service. You may now disconnect
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Forward-Looking Statements & Non-GAAP

Financial Measures Disclosure

=  Except for the historical information contained herein, the matters discussed in this presentation
consist of forward-looking statements, including statements regarding the timing and expected
benefits and impact of the Simplification Transaction. These forward-looking statements are
based on PAGP’s and PAA’s current views with respect to future events, based on what we
believe to be reasonable assumptions. Actual results may differ significantly because of risks
and uncertainties that are difficult to predict and that may be beyond the control of PAGP and
PAA, including the satisfaction of the conditions precedent to the closing of the Simplification
Transaction. You should read PAGP’s and PAA’s Annual Reports on Form 10-K for the year ended
December 31, 2015 and their most recently filed Quarterly Reports on Form 10-Q for a more
extensive list of factors that could cause actual results or outcomes to differ materially from the
results or outcomes anticipated in the forward-looking statements. PAGP and PAA undertake no
obligation to revise any forward-looking statements to reflect events or circumstances occurring
after today’s date.

= This presentation also contains non-GAAP financial measures relating to PAA, such as adjusted
EBITDA. A reconciliation of these measures to the most directly comparable GAAP measures is
available in the Investor Relations section of PAA’s and PAGP’s website at
www.plainsallamerican.com, select “PAA” or “PAGP,” navigate to the “Financial Information”
tah, then click on “Non-GAAP Reconciliations.”

www. plainsallamerican.com |[NYSE: PAA & PAGP 2



Additional Legal Notices

Additional Information and Where to Find It

*  The Simplification Transaction will be submitted to the shareholders of PAGP for their consideration, and PAGP
will file with the SEC a proxy statement to be used by PAGP to solicit the required approval of its shareholders in
connection with the Simplification Transaction. PAGP also plans to file other documents with the SEC regarding
the proposed Simplification Transaction. INVESTORS AND SECURITY HOLDERS OF PAGP ARE URGED TO READ
THE PROXY STATEMENT AND OTHER RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND
IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT THE SIMPLIFICATION TRANSACTION. Security holders may obtain free copies of the proxy statement and
other documents containing important information about PAGP, once such documents are filed with the SEC,
through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC
by PAGP will be available free of charge on PAGP’s website at ir.pagp.com or by contacting PAGP’s Investor
Relations Department at {866) 809-1291.

Participants in the Solicitation

*  PAGP and the directors and executive officers of its general partner ("PAGP GP”), and PAA and the directors and
executive officers of the general partner of the sole member of its general partner, Plains All American GP LLC
(“GP LLC"), may be deemed to be “participants” in the solicitation of proxies from PAGP’s shareholders in
connection with the Simplification Transaction. Information about the directors and executive officers of PAGP
GP is set forth in PAGP's Annual Report on Form 10-K and information about the directors and executive officers
of GP LLC is set forth in PAA's Annual Report on Form 10-K, which were each filed with the SEC on February 25,
2016, and PAGP's and PAA’s subsequent Quarterly Reports on Form 10-Q. These decuments can be obtained free
of charge from the sources indicated above. Other information regarding the participants in the proxy
solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be
contained in the proxy statement that PAGP intends to file with the SEC.
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Transaction Summary (1 of 3)

Plains All American Pipeline, L.P. (PAA) to acquire the economic rights associated with the 2%
general partner (GP) interest and incentive distribution rights (IDRs) in PAA from Plains AAP,
L.P. (AAP) for 245.5 million common units and to assume AAP’s debt, currently $593 million

*  Following closing, PAA will have ~643 million common units outstanding (~706 million units including PAA’s Series A
preferred units).

*  AAP’s pro forma ownership in PAA of 245.5 million units will equate to 34.8% on a fully diluted basis

*  Transaction value ~$7.2 billion (closing anticipated 4Q16)

* Implied exchange ratio of 0.3755 PAA units for each AAP Class A unit

*  PAA’s IDRs and the economic portion of PAA's 2% GP interest will be permanently cancelled

*  PAA intends to pay a third quarter distribution of $0.55 per common unit ($2.20 annualized) payable in November
2016 (corresponding pro forma distribution for PAGP Class A shares of $0.2065, or $0.8260 annually based on
current Class A shares outstanding)

¥"  Distribution represents a 21% reduction for PAA and 113% reduction for PAGP on a pro forma basis (absent transaction, PAGP
reduction would have been ~39%%)

¥ Second guarter distributions payable in August 2016 will remain unchanged from prior quarter paid in May — PAA 50.70 per
common unit and PAGP $0.231 per Class A share

¥ Annualized reduction in cash distributions of ~5320 millien

Summary of Transaction Elimination of Economic GP Interest / IDRs Receives 245.5 million PAA common units
T e e B s I
Q3 Distribution 50.70 $0.55 $0.55 ~50.23 ~50.14 ~%0.21
{% Reduction) (~21%) (~21%) (39%) (11%)M

(1) I the Simpiifcation Transaction kas nol closed by the Novernber 2016 distribedion payrment dele, & frpesup mechanism will be exeveised 1o make » special digtnibetion to AAP unitholders and PAGP Class A
sharehoiders as if the Simpification Transaction fad closed

www. plainsallamerican.com |[NYSE: PAA & PAGP 4



Transaction Summary (2 of 3)

= (Closing is subject to the approval of a majority of PAGP’s Class A and B shareholders voting together as a
single class, which will be solicited at a special meeting to be held prior to closing. A proxy statement will be
filed with the SEC and mailed to shareholders.

= PAGP shareholders representing a majority of the outstanding PAGP Class A and B shares have already
entered into voting agreements in support of the transaction.

= Transaction has been approved by PAA’s Conflicts Committee and the PAGP Board

= Have received tax opinion that transaction is generally not expected to be taxable to PAA or its equity
holders (including AAP). Transaction is also not expected to be taxable to PAGP or its shareholders.
¥ Appropriate steps have been taken to ensure this transaction will not, by itself, trigger a technical
termination at PAA
* PAGP shareholders and PAA common and preferred unitholders will have the right to participate in the
election of directors under a unified board governance structure
v Previously, PAA common unitholders did not participate in the election of directors, and PAGP Class A

shareholders would only participate following a reduction in ownership of the private GP owner group to

below 40%

v"  Unified Board of Directors will have oversight over PAA and PAGP — will consist of 10 members (6 independent
members, 3 designated representatives and the Chief Executive Officer)

v"  The Board of Directors will consist of current board members of the general partners of PAA and PAGP
¥ PAA management team will continue in their current roles

= PAGP and its UP-C structure will remain in place. PAGP currently owns approximately 42% of the Class A

units of AAP (41% of the economic interest)
T
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Transaction Summary (3 of 3)

= At closing, AAP will execute a reverse split to adjust the number of outstanding AAP units to
equal the number of PAA common units held by AAP. Simultaneously, PAGP will also execute a
reverse split to adjust the number of PAGP Class A shares outstanding to equal the number of
AAP units it owns following AAP’s reverse split.

v" PAGP will remain publicly traded and will indirectly own 100.3 million PAA common units, and a
holder of a split-adjusted PAGP Class A share will indirectly own 1 unit of PAA
= Holders of AAP Class A units other than PAGP will continue to have the right to Exchange AAP
ownership and related rights for a PAGP Class A share on a one-for-one basis; or alternatively,

redeem AAP ownership and related rights for a proportionate share of PAA common units held by
AAP

* Omnibus agreement between PAGP, AAP, and PAA providing for certain economic alignment
provisions whereby PAA will reimburse all costs and expenses of AAP/PAGP other than income
taxes (effectively maintaining 1-to-1 economic parity between PAA and PAGP, excluding income
tax considerations)

= Summary timeline
¥ Initial filing of Proxy Statement — August 2016

v" Transaction expected to close in 4Q16
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Strategic Rationale & Benefits

Lower
Cost of Capital

Improves Coverage
& Credit Profile

Simplifies
Structure

Greater Unit

Liquidity /
Maintains Flexibility

www. plainsallamerican.com |[NYSE: PAA & PAGP

Elimination of IDRs reduces PAA's incremental cost of equity capital and should
improve PAA's relative valuation (in-line with other simplified peers)

Enhances PAA’s ability to deploy incremental capital to drive future growth
Demonstrates strong commitment to investment grade credit ratings

Reduces annual cash distributions by “5$320 million — re-establish greater than 1.00x
annualized coverage

Refined distribution policy — target a minimum annual coverage of 1.15x

Remain committed to PAA's LT debt to adjusted EBITDA ratio target of ~3.5-4.0x

Improves alignment between LP and GP owners

Reduces complexity of partnership structure and enhances transparency for debt
and equity investors

Simplified governance with unified board structure — PAA & PAGP
unitholders/shareholders will have the right to participate in election of directors

Equity-for-equity exchange finances ~92% of transaction value

Significant increase to PAA equity shareholder base, over time improving trading
liquidity for the PAA security

PAGP 1099 security maintained — preserves unigque tax attributes

Retains ability to raise equity in “C-Corp” market through PAGP




Post Transaction Ownership & Governance Structure

Simplified Illlustration Post-Reverse Split

(rounded in miltions) PAA Units &
Equivalent Units
_ <— Board of Directors PAGP Class A Sharehalders (through AAP) 100
PAA GP Holdings, LLC * 6 Independent members AAP Private Unitholders [through ARP) 145
[PAGP GP:I = 3 designated members = 245
(EMG, Kayne Anderson, Oxy) . . i
. N . PAA Public common unitholders 393
» Chief Executive Officer I o
PAA Series A Preferred 63
Total
«— Public Investors
" M S )
_"_ M = 100.3 million PAGP Class A shares outstanding (post reverse split}m
Bnues  HOLDINGS « Indirectly owns 100.3 million equivalent PAA units
(NYSE: PAGP) « Effectively pre-tax economic parity between PAGP Class A shares and PAA units

Investors Receive 1099 = Owns, “41% economic interest in AAP (~14% economic interest in PAA)
= Board election voting rights

Right to Exchange
AAP Unit For PAGP
Class A Share

Plains AAP, L.P. «— PAGP (40.8%); Private Owners & Management (59.2%)
= 245.5 million total AAP units outstanding (post reverse split) ™
= Beneficially owns 245.5 million PAA units

« Board appointment rights and board election voting rights
= ~*35% economic interest in PAA

Or, alternatively: (AAP].
~245 mm PAA Common Units

Right to Redeem
AAP Unit For PAA
Common Unit

PLAINS <— Public Investors & Preferred Holders (65.2%); AAP (34.8%)

| \Ta AMERICAN =« Operating Subsidiaries & Assets
| FIPE LINE, L1 = 543 million Common Units outstanding
(NfsE: PAA} = 63 million Series A Preferred Units outstanding
Investors Receive K-1 = Board election voting rights

{1} PAA convmon unils currerdly o standing
{2} ncludes issuance of Series A Preferred Units in conpection with 2016 quanterly distribution payment-in-king
{3} Pro forna AAP pnits 1o equal the mumber of PAA unlis held by AAP. PAGP adjusts nomber of PAGP Class A shares o equal the number of AAP units B owins following AAP'S reverse Spit.
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($ millions)

=  PAA will assume 100% of the GP debt

(currently $593 million)

Sources Amount , .
Issue New PAA Units ™ s6606 | * PAA partners’ capital decreases by amount
Credit Facility Borrowings »606 of debt assumption; equity-for-equity
L] $7,212 exchange does not result in a change in
¥ s
\lsas — partners’ capital
Exchange PAA Units for GP IDRs + 2% LP Interest S6,606
Transaction Costs 513
Retire GP Debt 5593 Pro Forma PAA EPU Calculation
Total 47,212
(5 millions, except per unit data} Pro Forma
e 3/31/2016  3/31/2016
Pro Forma PAA Capitalization Net Income Attributable to PAA $202 $199
Less: Distributions to Series A Preferred Units (23} (23)
(S miflions) Pra Forma Less: Distributions to GP (155} -
3/31/2016 Adj. 3/31/2016 Less: Other 4 (1)
Long-term Debt 59,153  S606 $9,759 Met Income Attributable to PAA common unitholders 528 5175
Partners' Capital 9,371  (606) 8,765 Diluted weighted avg. commmon units outstanding 399 644
Total Book Capitalization 518,524 S0 518,524 HEE ot &, soeian Ul 5007 5027
(1] Assunres fssuance of 2455 milion PAA units valued &f the 20 day volume weighted average price of PAA'S common unfts on July B, 2016
www. plainsallamerican.com |[NYSE: PAA & PAGP g




PAGP Positive Tax Attributes Maintained !!

No material change to PAGP tax benefits following simplification transaction

* Deferred tax asset as of 3/31/2016 was ~51.9 B

* Post simplification, we continue to anticipate:

v Cash distributions to be treated as a “return of capital” until there are positive earnings and

profits; estimated timing 8+ years

v"  Estimate that PAGP will not pay corporate income taxes for 10+ years

www. plainsallamerican.com |[NYSE: PAA & PAGP 10
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Additional Information and Where to Find It

The Simplification Transaction will be submitted to the shareholders of PAGP for their consideration, and PAGP will file with the SEC a proxy
statement to be used by PAGP to solicit the required approval of its shareholders in connection with the Simplification Transaction. PAGP also plans to file
other documents with the SEC regarding the proposed Simplification Transaction. INVESTORS AND SECURITY HOLDERS OF PAGP ARE URGED TO
READ THE PROXY STATEMENT AND OTHER RELEVANT DOCUMENTS THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR
ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE SIMPLIFICATION
TRANSACTION. Security holders may obtain free copies of the proxy statement and other documents containing important information about PAGP, once
such documents are filed with the SEC, through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by
PAGP will be available free of charge on PAGP’s website at ir.pagp.com or by contacting PAGP’s Investor Relations Department at (866) 809-1291.

Participants in the Solicitation

PAGP and the directors and executive officers of its general partner (“PAGP GP”), and PAA and the directors and executive officers of the general
partner of the sole member of its general partner, GP LLC, may be deemed to be “participants” in the solicitation of proxies from PAGP’s shareholders in
connection with the Simplification Transaction. Information about the directors and executive officers of PAGP GP is set forth in PAGP’s Annual Report on
Form 10-K and information about the directors and executive officers of GP LLC is set forth in PAA’s Annual Report on Form 10-K, which were each filed
with the SEC on February 25, 2016, and PAGP’s and PAA’s subsequent Quarterly Reports on Form 10-Q. These documents can be obtained free of charge
from the sources indicated above. Other information regarding the participants in the proxy solicitation and a description of their direct and indirect interests,
by security holdings or otherwise, will be contained in the proxy statement that PAGP intends to file with the SEC.




