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ITEM 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

Phantom Unit Grants to Named Executive Officers

On August 15, 2019, the board of directors (the “Board”) of PAA GP Holdings LLC (“GP Holdings”), the general partner of Plains GP Holdings, L.P.
(“PAGP”), approved grants of phantom units to certain of those individuals who were identified as Named Executive Officers in PAGP’s 2019 proxy
statement. These phantom unit grants were consistent with the annual LTIP targets disclosed in the 2019 proxy statement, with the exception of Mr. McGee’s
annual target, which was increased from 250% of base salary to 300% of base salary. The annual LTIP target values and resulting LTIP grants approved by
the Board are set forth below:

Annual LTIP Target Value 2019 Annual LTIP No. of Phantom
Name and Title (as a percentage of base salary) Award Value Units Granted
Willie Chiang, Chief Executive Officer 500% $3,000,000 125,740
Al Swanson, Executive Vice President and Chief
Financial Officer 300% $1,200,000 50,300
Richard McGee, Executive Vice President, General
Counsel and Secretary 300% $1,200,000 50,300

These phantom units will vest (become payable 1-for-1 in common units of Plains All American Pipeline, L.P. (“PAA”)) 50% on the August 2022
distribution date and 50% on the later of the August 2022 distribution date and the first distribution date following PAA’s achievement of distributable cash
flow (“DCF”) per common unit of at least $2.65 on a trailing four quarter basis. The applicable trailing four quarter period for determining whether the
requisite DCF per common unit has been achieved for vesting of phantom units may not begin until after December 31, 2020. The phantom units include
tandem distribution equivalent rights (“DERs”) that will vest (i) 50% on the August 2020 distribution date and (ii) 50% on the first distribution date following
January 1, 2021 on which PAA achieves DCF per common unit of at least $2.50 on a trailing four quarter basis. The DERs expire when the phantom units
vest.
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Date: August 21, 2019 By: PAA GP Holdings LLC, its general partner

By: /s/ Richard McGee
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