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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 December 30, 2016, PAGP sold an aggregate 227,145 Class A shares under its continuous equity offering program and used the net
proceeds therefrom ($7,790,437.67) 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.

Pursuant to the limited partnership agreement of AAP, each limited partner of AAP, other than PAGP and GP LLC, has the right, from
time to time, to cause AAP to redeem and cancel such partner's AAP Class A units in exchange for the distribution of an equal number of
Common Units of PAA held by AAP (the "Redemption Right"). In connection with the exercise of a Redemption Right, such limited
partner must also surrender to PAGP an equal number of Class B shares of PAGP and Company Units of PAGP GP. On December 30,
2016, KAFU Holdings, L.P. and KAFU Holdings (QP), L.P. exercised Redemption Rights with respect to an aggregate 3,035,517 AAP
Class A units, resulting in the cancellation of such AAP Class A units and the distribution of 3,035,517 Common Units from AAP to the
redeeming partners.

On January 3, 2017, PAGP sold an aggregate 139,009 Class A shares under its continuous equity offering program and used the net
proceeds therefrom ($4,788,220.68) 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.
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