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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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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.
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Company Name: Pians Al American ipe Marke Cap: 1167738 Bloomberg Esimates - €PS.
Company Ticker, PAAUS CurentPx: 2936 Current Quarter: 0137
Date; 16.07-12 YO Change(s: +626 Curent Year: 1174
EventDescrpton: Business Update Call YTO Change(4): +27.100 Bloomberg Estmates - Sales
Current Quarte: 5268500
Curment vear: 21908235

atendance oday, and for the supportyou provided to Pl and the management isam over the years.
And it that, operatos e are ready 1o opethe call up for questions.

Q&A

Operator

Al ight. 11l give intrutions. [Operator Instuctions| We will g the line of Christine Cho with Barclays, Please g0
ahead.

<Q - Christne Cha>: Good morming everyone. Congrats on he deal.
<> Thank you.

<Q - Christine Cha>: T appreciate your comments on coversge, and how you got 1o th cut level. How should we think
about growth goimg forward? Should we assume you stay fla atcurrens disbution evels ntl you'se got nio above.
1,15 times, Or i there a thinking tha you'd ket build some more coverage abore that?

<A think Christine s - that what you lned out s the sofe assumprion. Clerly, we have thrcs different sccnarios
tha e shared at the Analyst Dy, and none f us know here a Phains o we dont think anybedy cls n te industy
exactly what we'e going o face, What we think we'se done has seta very prudent and appropriate course, and we're
well postioned 2 a resultofth growth rom our - completion ofour capital projets in MVC fo see cash flow ising
in2017. We abviously don't have 2017 guidance ou there. We typically provide that in Novermber o cach year 0 our
thind quarter conference el and inend to do that this . One we have that out there that will provde some betier
clarity. But forright now, we beleve th best thing 0 do is make sure we've g0t a sirong captal siuctur,  good
positive coverage and continue (o provide th insightsthrough our comments s o the visbility or growth ot oy
through the projets that we have rightnow, but lso through hat we believe will b a iy robust indusiry reconery
onee drilling doss pick up

<Q>: Okay. Thanks for hat.And then with PAA assuming AAP's debtof oughly S600 millon, how should we tink.
aboutdebt at AAP going forward? I that an ety that you would prefer 1o keep tht res now?

<A>: Yes. Ourintent would be thatthere would be no debtup in the GP entiy.

<Q>: And given thatthe prefered only ges S0% cquity reatment by the redit aing agencics, what was the thinking
ehindleaving the preferted ut there instead ofjust taking tha out with the simplification s well?

<A Well it cbviously had insolsed two parties agrecing to something. | mean,we views tasequity. | think the
agency view it 1. a5 you pointed out, 50% debi and S0% oquiy,but 1 think they view it a different thanif i
was ruly 0% debt and $0% cquity. The prefemed howiever i negotiated forward and recived therigh 0 say in
prefemed position. Their distribution level at 52,10 means they're caming about $0.10 year-over-year less amount.
Obviously. at th point n i that thy chos 1o convert, they l have th apportuity 1 stp up o the hig
dbtion e S, o oo peespoivs o ooad i o 1003 oy boeai ' ey e i i

<> And clearly at a point when it does comvert at least forrating agency viewpoini,thered b a rapid deleveraging.
athat poiat based on

<Q>:Okay. Thank you.
<> Thank you.

Operator
Andnest weTl ot the i of Shicur Gershui it UBS, Plese £0ahead

Bloomberg

Pagesoriz
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Company Name: lans All American ipe Mkt Cap: 1167738 Bloomberg Esimates - £PS

Company Teker: PAAUS CorrentPx: 2038 Curens Quarer 0137
Date: 016.07-12 YO Change(s: +6:26 Gurent vear: 1174
EventDescrpton: Business Update Call YD Ghange(s): +27.100 Bloomberg Esimates -Sales

Curent Quarter: 288,500
Curont vear: 21908235

<Q - Shueur Z. Gershuni>: Hi. Good morning, suys. Nice t0 finally s a conclusion 0 the whoe simplifcation
process.

<A Weagree

<Q - Shuear Z. Gershuni>: It looks ike your bonds are ightening or trading tghte  lle tis moming. | was just:
‘wondering f you €an sort of alk about the redit implications, if here i rting agencie sgned off on this and | think.
you were justalking aboutwith Krisine about the prefered, i they convert thn it would b 100%% quity. is there any
ndication tha that might actually b the case? And when I'm — pu thi alogether, when do you expect o acualy hit
the 15 coverage ratio and o be in  position 1o increase retuming capital (0 sharcholders?

<A>: Yeah.Tm o 0 let Al s the irst queston, T would take the last e first just because it will stay fresh in
my mind. As we look out nto 2017 and we hase the ability o the prefes o pick those through 2017 and I should have
commented in my response 10 Kristin aso,th prefered are not convertible unil he end of 2017. So as 3 practcal
mattr, we think we will s with e, we haven'¢ iven uidance gencric yeton 2017, but we did i you look back atthe
analystday, Al think had a couple ofslides out there o the NBC st ups and hey ar iy meaningful and
incremental of 2017 over 2016 and you can ind of do your v math there,but we don't think its a long haul (0 gt fo
the 115 corerage.

<Q> Yeah. cormect. And - and with egard o the aring agencics, cearly we have been i discussion with them sbout
the work on the simplification and the rsetfo  period o ime, we expectthatthey would do this at the postve redit
ituation fo both agencies. Clearly. ther i one lght new ones Moody's had aleady incorporated the AAP debtin the
PAA crdit profil, S&P hadsi,they had viewed it sparatly. The bottom line we expected 0 bea postve. viewed in
a posiive way that both the ating agencis didt sign-offon it,butthy are - they'e flly aware of what we are doing.
before we did t?

<A>: Yeah. We ry to get that concept of sign-off i the past. We don't know everybeody els’severgets there. But we
certainly heep them iformed.

<Q> Yeah. Sometimes hey change their minds afferwards 0o, Sory. As afollow-up, you reaffrmed your guidance
‘with his announcemen. When I think about production being down year-over-year, you've had  fecent icrease in g
activity in several differen: base businss and so forth. How optimistic do you fel about ralizing some of the
operating leerage potential thatyou b presented at the Analyst Day? ik it vas S1 billon, f | remember
correctly. Do you fel more or e comfortabe todsy about that potetial? And are you able o better focus on that now
with his simplifcation out ofthe way?

<A 1 think it faie 0 say things ar developing about 35 we expected. We necd (0 sce  susained exel of actviy in
prices o be able (0 probaby change meaningfully our outlook upwards, Butour conidence e and being able o
eapaure big porton, i ot allofthat S1 billon dolars that you mentioned s prety igher,the question is when. And
right now, 4 say, wee secing about what we thought would play out. Ifyou rcallour difterent foecastcases had
conain i count assumprions inthere, and we had caveat i that 0 the extent that were the i count varis from what
we had forecased n the - we sared-offlower than what we'e forccasted. Our comment was we thought the DUCs
‘Would make up the difference, and that's what i ppears o be happening right now. So we'e ety much on trend with
what we foresast. o | catsaythat we re more optmistic o pessimistic bu s ahvays more comforting when what
you forecastis oing to happen devclops.

<Q> Right. Thark you very much guys.
<> Thank you.

Operator

And our next queston comes from the lin of Kristing Kazarian with Deutsche Bark. Please g0 ahead

Bloomberg

Page 7ot 12




image23.jpeg
o
ges
—
O
(72}
C
o
|_
o
P
@
o!
=
o}
e
[es)

Company Name: lans All American ipe Mkt Cap: 1167738 Bloomberg Esimates - £PS

Company Teker: PAA US CorrentPx: 2038 Curens Quarer 0137
Date: 016.07-12 YO Change(s: +6:26 Gurent vear: 1174
EventDescrpton: Business Update Call YD Ghange(s): +27.100 Bloomberg Esimates -Sales

Curent Quarer: 288,500
Curont vear: 21908235

<Q.- Kristina Kazarian=: Good morming. guys
<A>: Good moming. Kiisina

<Q- Kristina Kazarian: So, 3 quick claifcation queston fst. Greg, | hear you sy that, when we are alking sbout
coverage on  go-forward basis, tha even n sccnarios the iven the distribution cut we don - you don' forccast
sicpping below on time coverage atal?

<A>: Thatis correet. We and again | am refering o the thre forecas we had a scenaio A, B and C atthe Analyst Day.
and i you recal scenaio C was, what we - we were intermaly rferred to s ower for longer, it was prety draconian.
And e tested the 220 against that and conclued not only did it cover i, but it covered it with even some foom for
further deteroration i that.

Obiousy. for three yeors from now n that lowe for longer scenario e ar going fo et a ot ofnew data poins (0
e how o forccas, but we - the combination of ur project completions and the NBC stcp upsthat we had provided
asignificantbuffe against  bad answer xen in tha lwir for longer scenario,

<Q - Kristina Kazarian>: Perfct,that helps. And then justa clarfcation on the ratng ageny side. bascd on your
conversaions withthem.given th coverage i higher now, any sense o ke the likelihood of may be getting off
negative outlook tht cithr of maybe cven geting an uperade”

<A What | would sa is that we wouldst want 1 sy 10 speculate o put words i ther mouth withregard 10 actions
tht won'be prudent. Clearly,we think both agencies will do tha,the stps that we are aking with he esct and
importantly elimination of the IDR to make our costof equitycapitl more competitve will be a positve, but clearly
the amoun o the eset st an immedintc material reduction n everage. S0, | would rather let them speak for
themselves in tht,

<Q> Parfc. And st one from me. When F'm ooking at lid seven whe you guys alk sbowt some of the stratcyic
jona andthe ower cost o capital, can you may be alk aboutany diferent strategy following the simplificarion
process o thoughts you guys have on maybe how you ae £0in ( Captue some new opportuntis with tis

<A Well | think what we've done s we'se clearedthe decks o be able to be an active paricipan 0 use our
competitive synergiesbefore we were enered - we eliminated the disadvantage. We hink Kristin, we have the
absolute bestcrude ol plaform out there. There are some incremental opportunitis both slong the organic growh side
and then we think ther s goin o b on th consolidaion sde. And we think as a esul of this and obviously he
market has 1o speak over ime, but the removal ofthe 1DRs cerainy lowersour incremental costof quity capital, We.
think i will help improve out valuation, and therefore we would have improsed access 1o capial 1 be able o capture
those. The types ofopportuniiestht e will be chasing willbe very disciplincd, bu they will be very acereive (0 us
and we wouldit do and we thik there are these opportnites whee is accttie fo s and woulda' be that somebody
e put it because o our opeating syncrgics, given leve playing field oncostof capital and we think we just evel
that playing feld.

<Q>: Perfet, Thanks guys and a ice shovelin gesing the ransacion done.
<A>: Thank you.

Operator
s et qusioncomes fomthe i of Michal Bl ith Wels Farg. s goshead.
<Q - Michael Blum>: Thank you. Good moming. One, just maybe this is a technical question. So | make sure [

understand i that the private ovners have AAP. Arethey - they have the option o conver ntothe PAG or PAA or
they are forced toconver” Thatismy first question.
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<A>: They have the option. They can cither  hey aleady have theright Michacl 0 cxchang their AAP it for
PAGP shares. S they continue t have that right What we also did i hey have th rght (0 effctively redeen their
AAP sharcs — excuse me, unitsfor an cquisalent mumber of PAA common units in which case they would just become
partofthe PAA unt flow and PAGP’ ownership at AP would tep up 0 the xtent tha there was somebody that took
adiffrent exit ther,

<Q. Michael Blum> Okay.

<> Michaclthatyou could s somebods; sitin AAP for a long period of time, 10 years. Thee's no reguiren
they do citer

<Q. Michael Blum> Okay, Under the same mechanisen, i t in place where as in AAP, all theirconverts 0 PAGP,
'PAGP captres thatsep-up and i could potentially incrcas th Ienath of the tax shickd?

ottt

<A Depending on the price it willbe, right They 1 il have tha abilty and they'l sl et the sep-up in basis with
whatever the market ther, the it s at the ime o conversion.

<A>: But Michacl, keep n mind thata ot o the sx asct p thre was crestcdat a ighet price. So echnically what
‘you just said works and it will work,but on a per share basis up there, ifattoday’ prices it would ctlly be diutve.
o per shae bass.

<Q - Michael Blum> Okay. And then the st question for me s just trying 0 understand fom a baance sheet
perspective, how you'e thinking about hings. S0 fom a rating agency calculation perspectiv, it looks ike you are sort:
of performing i the low fve imes area. I erms of - | guess what i your gosl i erms of where you want [0 et the
balance sheet from a dobt EBITDA sandpoin, cithe loaking a i rom the way you guys calculaed o the way the
ating agencies calculate .

<A>: Thats probably casic o desribe it on how we coleulte it an our fong-tem debt 0 adjusted EBITDA range of
hre-and-half 10 our imes. We haven't wavered | hink, we ~ Greg commented here on the call that we remain
commited o i, learly we are above a binging AAPs debton 1 our balance sheet will icrease that and actally
iminate alnle bit o e adjusiments between us and th agencies, but clealy we aretrgeting to et back into that
sange. i will ake some ime. We do ook at and basially use meeics that would llow us (0 convert hat 1 - the way
Moody's looks at i or S&P logks at i

S0, Moody's post this transation would b roughly a 0.8 trm differental, 50 f we were a the midpoint of o range
and adjustd i for what Moody's had we would be well on sde of what hey want us 0 see, you can read what they
have wrote s an example, they want o sce that where we have got 3 clea path 1 trend below on those asi 5.5 s
efore the end of 2017, we think they cxpect tha, we expect 1o ccomplish that. But we look at it both ways.

<A>: Yeah | hink the big driver agan tha's mentioned lile bit on when | alked about how we came {0 the conclusion
of ssid it 220, we elearly have some flexibilt 10 add some incremental debt reduction through very modest amounts of
the isuance of cquiy, and the the mst improvement i s going 10 be th cash flow sicp-up as we finsh these
projects, and wealso have existing projcts to have — that's alfcady been compleed. tha have scp-ups assosiated with
MVC from investment grade and very highly —high value credi customers. S0 passage of ime i going 0 have 3
Significant impacton our deleveraging. We're not waving tall on our 3.5 times o 4 times debtto EBITDA
commitment based on bow we calculatd. And as Al orsomcbody mentioned ealicr, s the preferred convert - for us it
will e non-eredit he way we calculted, but it willbe  firly meaningfulcredit vent or the rating agencies

<Q> Right. Thank you very much.
<> Thank you.

Operator
And nest el o 0 the e of ohn Edwards with Creit Suise. Plese g0 head.
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<Q- John Edwards>: Yeah. Good morning, cverybody. and congratson this.Just Greg and AL I'm just wondering
about the target leverage given - thereare some ohers that have climinaid the GP and IDRs and such and hey
sencrally ar trgeting higher melris at this point, more o ke 1 say into the mid o high-4s and so 'm justcurious
the metics you' frgering are usually typical where you il ave the GP present. And s0, I just thinking why — arc
‘youwill there b a consideraron to targeta igher leverage metie? And then also how are you thinking about that in
‘dditon 10 the coverage metric for tesume - resumption of distibution growth?

<A>: Yeah.So, we were clear o point out, ourdistribution coverage is a minimum of 115 imes.If he marke, ks
say weare having meaningfol siep ups i cash low, it docsn't mea that we are going 0 automatcaly manage down o
3115 coverage. We may stay highr coverage ifthe marke s ot realy commanding the level of growth. And v
bviously need 10 look at our peers an reatve posiioning because i al sbout rying 0 manage effetivly your cost
1o capitaland rtention of cash flow s the answer we raise the distributon, but it wouldn't impactthe it price s
beter to rtan that cash flow, but it i 0 disrbute and not get creditfor i,

Tihink the combinaton ofthe 115 tmes minimum coverage and the debt mtrics hat we e adhering o the 3.5 0.4,
again we are not wavering from thos, we belive thats what it akes for s 0 b suceessfullong-te, i the opimal
Tevel ofleverage. The idea thre being obviously that ou can move up oward the upperend of tha range during
challenging times and then when things ae prtty good, you should be moving owards the lowe end of tht ange.
‘You shouldnt be levering out ust becaus you can within that range. Th idca i o have a range that works through the
eyele. This i aprety abnormal eyele that came i the middle ofa fily significant expansion program, so we are
above it ight now. We ar going to bring it back down below it

And i dor' hink that it s eccssarily going 0 have abig advers impact o our abilty o grow the distribution
ecause baving removed the IDR,that wasthe big overhang. Joh, is that forus (0 grow 6% or % disiribution growth
compared toa pcr hat s also growing 6% o 7%, but did have an IDR, we had 0 peddic about S0% or 6% timcs.
Faster ust 1 stay even on that el of srowth So,we will havethat abilty forthat incremental coverage that we re
ot having 0 pay out 0 the IDRS, fo ave an atractve mid single digts level of growth and be abl to mainiain a very
fexible balance sheet

<Q> Okay. Except— maybe I take it offine. 1 just mean we arc modelin that you'e not going o et your everage.
down 0 his 3.5 times 104 times ange fora number of years. And so would you still grow the distribution even though
youte well above thoseleverage melrics,cven i you's abovethe 1.1 times?

<A Wellfd be: combinationof coserage 8 | mentoned srcady. i you just ke S30 il example 0 0
extremely g0 S600 milion, i going 0 have an impact of 0.02 on the distribution coverage or DCF per unitand yct
you would knock-off firly tha would be .0.25 ofretum on leverage. S| think there is more leers o pull that PAA's
availble 10 it now than we did before. S0 yeah | think the mode has o be showe he dynamic nature of the changing
markers andthe growing cash flow that we e, and again you'r dealing with your hands, pat e bit behind your
back as we haven'provided 2017 guidance, and obviously, we have our views on whal that looks ke itermally
normally e update tht in November, would expect 0 do o this coming November as well

<Q> Okay. fi cnough. Tl lave it thre. Thank you so much.
<> Thank you.

Operator
And nest el o 0 the line of eren Holderwith Goldman Sachs. Plese g0 ahead

<Q- Jerren Holder>: Thanks, Good morning, Just one follow-up question. How docs his change ifatal, how you're
viewing aset sals. Do you need 10 do any more verss your original plan. Jus given where you are in et of your
everage metric?
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<> We really dontsec  change inour plans on aset saes, the ones we've identiied for sae were feling g0od
about the valuatons that we'e seeing. We'e seected he ones thatare non-core tht make sense in 4 ood market or
bad market n the cas tht the assets we'e sllng ight now, there are mre demand-pulldiven asscts, o they arc ot
influenced by, les say th apathy about whether rodueton s goin (0 grow or . So, we will follow through with
the asscs, salésplans, where we'l continue 1 fook at ways if somcbody want 0 pay us more than what we've got -
able to generate an REM, that ould actally slighty ncrease it bit as we go forward, but i€sjust  matter of
pruning appropristly o balance your asset base and your capital siuctur.

<Qa: Al ight, Thanks, Thats it or me.

Operator

And e el o 0 thefne ofSuslSibal with Seapors Glokal Securies.Plesse o ahead
Q- Sunil K. Sibal>: Hi. Good moring guys. And congrsts on he ansaction

<A Thanks, Sunil

<Q - Sunil K. Sibal>: Most of my questions have been answered. bt justone claricaton. | tink i the past, you
uys talked sbout looking at thethird rating agency, in case you have 0 do that. Now thatyou'se announced the
ransaction, | was wondering, is tht sl kind of aconsideration a you think about your ereditratngs going forward?

<A>: Yeah, | mean, not uch difference than what we commented atour nvestor Day on this. We've analyzed and
thought through what they should bring 0 the able forus. We thik they do good work. The quesion becomes, we
truly beliese and fully expeet t rtain both insestment grade ratings at SP and Moody's And s0 we'e rying fo et
ur head around, whethe the third rating agency or redit agency report would be. benefi, a meaningfully benefit
Flative 0 the cost S0, again, e — while we recognized e are on  negative outlook with Mooy’ we flly expect to
tai investment grade ratings atborh of them leve, but we ae fully aware ofthe beaefit of the (wo o three concept
for bond holders, So, we'e sl - e haven't committed one way o the oher,

<A Yeah. | might just point out that smilar 1 the smplificaion sugeestions we 201, we've goten a diverse st of
suggesions from bond holders as to whether e should or should not add  thorough rating agency. There is o clar
consensuson tha ither. S0 | thik what Al sumimarized very appropriaely is we are just looking i th cost beaefit
We will continse to monitor tha carcfully

<Q> Gotit uys Thank you. Thatsal  had.

Operator
And nest el 0 10 the i of JustinJekins i

<Q.- Justin Jenkins>: Thanks, guys. Looks ike we have covered most everything | had and forgive me if missed it
ut Greg when you mentioned carlic the 105% pro forma coverage for 2016, was that contmpltig picking the
prefemed unis o was that paying them up cash?

Raymond James. Please goshead.

<A~ Greg L. Armstrong>: That was contempla
slap the underncath | tink.

<Q- Justin e
<A~ Greg L. Armstrong>: Yeah Well ycah, trough 2017
<Q.- Justin Jenkins>: Right.

the pick. T think withoutthe pick s real close (0 one-o-one just

dns>: And 115 times on o forward, would tha bethe similar case | would presume picking i
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<A- Greg L. Armstrong>: We have the abiliy to pick it theough 2017, and they don't have the abilty to consert il
after 2017. So, obviously a our cash flows gro thioughout the estofthisyear in 2017, we don't expectin 2018 and
beyond and would be backed or we beicve will b atractive distribution grovth,

<Q. Justin Jenkins>: Perfect Appreciate the answers suys. Thanks.
<A~ Greg L. Armstrong>: Thank you

Operator
And s, el g othe ln of Andicw B with . Mrgan, I Mrgan,excus me. Pl oshd

<Q - Andrew Baird> Hi.Good moming. On retum of capital, how ae you evaluating share buybacks versus
disribution o dividend increase?

<A>: Right now, thars ot on our men o things we are considring. 1 o would pointout whether we are | don't
Know s thre, four,five yars n the furure i we s the cash flow increases are able 0 captue some of the market
ecovery opportuities thatwe believe oursystem can deliver uniquely (0 the crude of system o us. Ifthe markets
clarly ot,given ths is much credit i value thrce yearsto our cars now,that cerainly isan otion that we didt
have before because we're adding our structur, But right now, i noton our menu of consderations.

<Q> Thank you.
<A>: Thank you.

Operator

And there are o futher quesions qucued up at histime. lease coninue.

Unverified Participant

Again, | want (0 just thaok everybody for their ontinued support and the comments we received. It did make a
@iference on howe we viewed triking therigh balance in the simplificaton transaction, and e appreciat everybody
seting up carlythis morning o attend this call. So, thark you

Operator

And that does conclude your conerence fo today. Thank you for your participation and for wsing AT&T executive
elesonference service. You may now disconnect.

This transeript may no be 100 percent acenrate and may contoin misspellngs and arher naceuracies. This ranseript
1 provided "as 15", without express or impied warranties of any Kind, Bloombers etais ll righs o this transerip
and provides i soll.for-your personal, non-commercial use. Bloomhe, e supplicrs and third-party agents shall
have no labiliyfor errorsin this transerptor for lost profis, loses,or diree,indiree, inidenal, conseguental,
spectal or puniive damages in connection with the frnishing, performance or we of such tanserip, Nether the
information nor any opinion expressed in this ranscript consintes a soficiorion ofthe purchase o sal ofsecurtics
o commodiies. Any optnion expressd n the ranserpt does ot necessarly relect the views of Bloombery LP:

© COPYRIGHT 2016, BLOOMBERG LP: All rights reserved. Any reproducton,redistribution o reransmission is
expressly proibined.
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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 PAAs 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”
tab, then click on “Non-GAAP Reconciliations.”

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

www.plainsallamerican.com [NYSE: PAA & PAGP 3
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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 11% reduction for PAGP on a pro forma basis (absent transaction, PAGP
reduction would have been ~39%)

¥ second quarter distributions payable in August 2016 will remain unchanged from prior quarter paid in May ~ PAA $0.70 per
common unit and PAGP $0.231 per Class A share
¥ Annualized reduction in cash distributions of ~$320 million

I I e T e R
(% Reduction) (~21%) (~21%) (39%) (11%)"

(1 he Simpicton Transacton s ot cosed by e ovruber 2016 itk oyt it, e 4 e il B exercses 10 ke  spcil st lon 10 AP urRKders s PAGP T A
Charises 5 ihe Sipiiaton Tansocion 199 e

www.plainsallamerican.com [NYSE: PAA & PAGP 4
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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
¥/ 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)

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

www.plainsallamerican.com |[NYSE: PAA & PAGP 6
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Strategic Rationale & Benefits “

Lower
Cost of Capital

Improves Coverage
& Credit Profile

Simplifies

Structure

Greater Unit

quidity /
Maintains Flexi

ion 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 ~$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 unique tax attributes

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

www.plainsallamerican.com [NYSE: PAA & PAGP T
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Post Transaction Ownership & Governance Structure “

Simplified lllustration Post-Reverse Split [—p——

(rosraea e PAAURits &

: <— Board of Directors lp,6p ciags A shareholders (through AAP) 100
PAA GP Holdings, LLC ©independent members | 5p priyate Unitholders (through ARP) 145
(PAGP GP) 3 designated members 5
(EMG, Kayne Anderson, Oxy) [, doidiam ft
Chief Executive Officer ubiccomuncauibholders
lPA Series A preferred &
[Fotat |

«— Public Investors
100.3 million PAGP Class A shares outstanding (post reverse split) *
Indirectly owns 100.3 million equivalent PAA units
(NYSE: PAGP) Efectvely pre-ta economic parity between PAGP Class & shares and PAR urits
nvstors eceive 1059 Owns, ~41% economicnterestin AAP (~14% econamic nerest in PAR)
Board electionvoting rights

PLAINS GP
HOLDINGS

Right to Exchange
AAP Unit For PAGP
Class A share

Plalns AAPILP. <— PAGP (40.8%); Private Owners & Management (59.2%)
245.5 mi total AAP units outstanding (post reverse split)
Beneficially owns 245.5 millon PAA units
Board appointment rights and board election voting rights
~35% economic interest i PAA

Or, alternatively: (AAP)
245 mm PAA Common Units

Right to Redeem

ARP Unit For PAA
Common Unit <— Public Investors & Preferred Holders (65.2%); AAP (34.8%)

Operating Subsilaries & Assets

643 million Common Units outstanding

63 million Series A Preferred Units outstanding

Board election voting rights

J T —
(@) nclose ecuanc o Sois A Pt s I connection i 2016 qustry dsiton paymert i ind

) Pro o AAP ks 15 el e s of PAA ks i by AP PAGP susts o of PGP Coss A hars o cqusth numberof AP uns R s fllowi AP’ rverse sp.

www.plainsallamerican.com [NYSE: PAA & PAGP 8




image35.jpeg
Sources / Uses & Pro Forma Capitalization “

PAA will assume 100% of the GP debt

($ millions) (currently $593

Sources Amount e

lssue New PAA UM @ 56,606 PAA partners’ capital decreases by amount
Credit Facility Borrowings $606 of debt assumption; equity-for-equity

Total $7,212 exchange does not result in a change in
s Rt partners’ capital

Exchange PAA Units for GP IDRs + 2% LP Interest 6,606

Transaction Costs 513

Total $7212

($ millions, except per unit data) Pro Forma
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 miltions) Pro Forma Less: Distributions to GP (155) %
3/31/2016 _Adi. _3/31/2016 Less: Other 4 &)

Long-term Debt $9153  $606  $9,759 | Netlincome Attributable to PAA common unitholders $28 $175
Partners' Capital 9371 (606) 8765 | Diluted weighted avg. commmon units outstanding 399 644
Total Book Capitalization  $18524 50 $18528 | oo o7 Yo

(1 Assumes fsunc of 2455 ilon PAR Unks valied athe 20 da vlume weighe averag pie of A'Scommon untson iy i, 2016
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PAGP Positive Tax Attributes Maintained !!

| No material change to PAGP tax benefits following simplification transaction ]

= Deferred tax asset as of 3/31/2016 was ~$1.9B

= 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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