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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pursuant to that certain Omnibus Agreement (the "Omnibus Agreement") dated November 15, 2016, by and among PAA GP Holdings
LLC ("PAGP GP"), Plains GP Holdings, L.P. ("PAGP"), Plains All American GP LLC ("GP LLC"), Plains AAP, L.P. ("AAP"), PAA GP
LLC and Plains All American Pipeline, L.P. ("PAA"), PAGP is obligated to use the net proceeds from any public or private offering and
sale of PAGP's Class A shares to purchase from AAP a number of AAP Class A units equal to the number of Class A shares sold in such
offering at a price equal to the net proceeds from such offering. The Omnibus Agreement also provides that immediately following such
purchase and sale, AAP is obligated to use the net proceeds it receives from such sale of AAP Class A units to PAGP to purchase from
PAA an equivalent number of common units representing limited partner interests of PAA ("Common Units").

On January 4, 2017, PAGP sold an aggregate 116,000 Class A shares under its continuous equity offering program and used the net
proceeds therefrom ($4,018,140.15) to purchase an equivalent number of AAP Class A units. AAP used such net proceeds to purchase an
equivalent number of Common Units from PAA.

PAGP GP is the general partner of PAGP, which is the managing member of GP LLC, which is the general partner of AAP. Each of
PAGP GP, PAGP and GP LLC may be deemed to indirectly beneficially own the Common Units directly held by AAP, but disclaim
beneficial ownership of such Common Units except to the extent of their respective pecuniary interests therein.

On January 5, 2017, PAGP sold an aggregate 147,052 Class A shares under its continuous equity offering program and used the net
proceeds therefrom ($5,069,020.95) to purchase an equivalent number of AAP Class A units. AAP used such net proceeds to purchase an
equivalent number of Common Units from PAA.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.

Explanation of Responses:



