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Operator Introduction: Welcome to Plains All American Pipeline�s Pacific Energy acquisition conference call. Before I introduce the
participants this morning, I will briefly read certain required disclosures regarding today�s call.

Plains All American Pipeline, L.P. (which may be referred to as �Plains� or �PAA�) and Pacific Energy Partners, L.P. (which may be
referred to as �Pacific� or �PPX�) will file a joint proxy statement/prospectus and other documents with the Securities and Exchange
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Commission in relation to this transaction. Investors and security holders are urged to read carefully the documents when they become
available, because they will contain important information regarding Plains, Pacific and the merger. A definitive joint proxy
statement/prospectus will be sent to security holders of Plains and Pacific seeking their approval of the transactions contemplated by the
merger agreement. Investors and security holders may obtain a free copy of the joint proxy statement/prospectus (when it is available) and
other documents containing information about Plains and Pacific, without charge, at the SEC�s website at www.sec.gov. Copies of the joint
proxy statement/prospectus and the SEC filings that will be incorporated by reference in the joint proxy statement/prospectus may also be
obtained free of charge by directing a request to the respective partnerships as follows:  Information regarding Plains can be obtained by
contacting its investor relations department at 713-646-4100 or by accessing its website at www.paalp.com, and information regarding
Pacific can be obtained by contacting its investor relations department at 562-728-2871 or by accessing its website at
www.pacificenergy.com.

Plains and Pacific and the officers and directors of their respective general partners may be deemed to be participants in the solicitation of
proxies from their security holders. Information about these persons can be found in Plains� and Pacific�s respective Annual Reports on Form
10-K and Form 10-K/A filed with the SEC, and additional information about such persons may be obtained from the joint proxy
statement/prospectus when it becomes

Plains All American Pipeline, L.P. Pacific Energy Acquisition Conference Call
333 Clay St., Ste. 1600 Phone: 713/646-4100 or 800/564-3036
Houston, TX 77002-4101 email: info@paalp.com
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available.

During today�s call, the participants will provide forward-looking comments on the acquisition and PAA�s outlook. In doing so, they will use
words such as �believe,� �estimate,� �expect,� �anticipate,� etc. The forward looking comments include statements regarding the timing and
expected benefits of the business combination involving the Partnership and Pacific Energy Partners, including expected commercial and
operational synergies over time and related additional anticipated cash flows, long-term stability and growth, expected acquisition multiple over
time, future distribution increases and growth, anticipated integration timing, cost reductions, incremental margins, internal growth projects
and platforms, anticipated growth capital expenditures, anticipated cost of capital benefits, expected long - term supply and demand trends,
increased tariff and fee-based activities, pro forma capitalization and targeted credit profile, future issuances of debt and equity securities, and
other objectives, expectations and intentions and other statements that are not historical facts.  These statements are based on the current
expectations and estimates of the management of PAA and Pacific Energy and their general partners; actual results may differ materially due to
certain risks and uncertainties. Although PAA, Pacific Energy and their general partners believe that such expectations reflected in such
forward-looking statements are reasonable, they cannot give assurances that such expectations will prove to be correct.  For instance, although
PAA and Pacific Energy have signed a merger agreement, there is no assurance that they will complete the proposed merger. The merger
agreement will terminate if PAA and Pacific Energy do not receive the necessary approval of their unitholders, and also may be terminated if
the parties fail to satisfy conditions to closing. Other risks and uncertainties that may affect actual results include PAA�s failure to successfully
integrate the respective business operations upon completion of the merger or its failure to successfully integrate any future acquisitions; the
failure to realize the anticipated cost savings, synergies and other benefits of the proposed merger; refinery downtime; unusual weather
patterns; continued creditworthiness of, and performance by, counterparties; the effects of competition; the success of risk management
activities; commodity price fluctuations; reductions in the production of, or demand for, crude oil that we purchase, gather or transport;
releases of crude oil into the environment; fluctuations in the capital markets; regulatory changes; and other factors and uncertainties discussed
in PAA�s and Pacific Energy�s filings with the Securities and Exchange Commission, including their Annual Reports on Form 10-K and Form
10-K/A for the year ended December 31, 2005.

During the call, the Partnership will use non-GAAP financial measures such as EBITDA (earnings before interest, taxes, depreciation and
amortization). Net income and cash flow from operations are the most directly comparable GAAP measures to EBITDA. EBITDA may be
reconciled to net income by subtracting from EBITDA depreciation, amortization and interest expenses.  Projected EBITDA and projected net
income for the Partnership are included in this presentation and are reconciled in the slides accompanying this call. The Partnership will
present projected EBITDA for PPX but will not present projected net income because all of the information necessary to do so is not available. 
Future depreciation will be based on an independent valuation of the assets and liabilities to be acquired from PPX and interest expense will be
based on our capital structure existing in the projected period.  Accordingly, the Partnership will not reconcile EBITDA to net income for PPX
for forecasted periods because it is not practicable to do so. EBITDA is presented because the Partnership believes that it provides additional
information with respect to both the performance
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of its fundamental business activities as well as its ability to meet future debt service, capital expenditures and working capital requirements. 
The Partnership also believes that debt holders commonly use EBITDA to analyze the Partnership�s performance.

In addition, the Partnership encourages you to visit its website at www.paalp.com, in particular the section entitled �Non-GAAP
Reconciliation,� which presents certain commonly used non-GAAP financial measures, such as EBITDA and EBIT, which may be used here
today in the prepared remarks or in the Q&A session. This section also presents a reconciliation of those non-GAAP financial measures to the
most directly comparable GAAP financial measures and includes a table of selected items that impact comparability with respect to the
Partnership�s reported financial information. Any reference during today�s call to adjusted EBITDA, adjusted Net Income, and the like is a
reference to the financial measure excluding the effect of selected items impacting comparability.

Today�s conference call will be chaired by Greg L. Armstrong, Chairman and CEO of Plains All American Pipeline. Additional participants from
Plains All American are Harry Pefanis, President and COO, and Phil Kramer, EVP and Chief Financial Officer. Participating from Pacific
Energy Partners is Irv Toole, Pacific�s President and CEO. I will now turn the call over to Mr. Greg Armstrong.

Armstrong:  Thank you, Operator, and welcome to everyone. Before I begin, I�d like to remind everyone that we will be using PowerPoint
slides in conjunction with our call today. The slides are available for viewing or download at our website at www.paalp.com.  I would also note
that our lengthy introduction is necessary to enable us to share what we believe is very helpful forward-looking information with respect to the
combined entity.

This morning we announced that the Partnership has executed definitive agreements to acquire Pacific Energy Partners, L.P. in a transaction
valued at approximately $2.4 billion, including the assumption of debt and estimated transaction costs. The boards of directors of PAA and PPX
have each approved the terms of the transaction. The completion of the acquisition is subject to the approval of the unitholders of PAA and
Pacific as well as customary regulatory approvals, including those under the Hart-Scott-Rodino Antitrust Improvements Act, certain state utility
commissions and certain Canadian approvals. We currently expect the transaction to close near the end of 2006. Upon closing the transaction,
we intend to recommend to our board of directors an increase in our cash distribution to $3.20 per unit on an annualized basis, which
represents a 13% increase over our current distribution level of $2.83 per unit.

As you can see on slide 6, in order to provide you with updated information on Plains All American that would enable PAA and PPX unitholders
to better assess the impact and merits of this combination, this morning we also furnished an 8-K that updated PAA�s stand-alone guidance for
the second half of 2006.  In addition, the 8-K also provided preliminary Adjusted EBITDA guidance for 2007 that incorporates the full-year
benefits of PAA�s 2006 acquisition activities as well as internal growth capital projects currently in progress, many of which are projected to
make a meaningful contribution to PAA�s 2007 stand-alone operating and financial results.  The mid-point of our updated Adjusted EBITDA
guidance for 2006 is approximately $466 million and the mid-point of our preliminary guidance for 2007 is approximately $500 million. This
guidance does not include any contribution from the proposed transaction with Pacific.
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Under the terms of the agreements, PAA will acquire from LB Pacific, LP and its affiliates the general partner interest and incentive distribution
rights of Pacific Energy Partners as well as 2.6 million common units and 7.8 million subordinated units for a total of $700 million in cash.  In
addition, PAA will acquire the balance of PPX�s equity through a tax-free unit-for-unit merger in which each unitholder of PPX will receive 0.77
newly-issued PAA common units for each Pacific Energy common unit owned, which represents a premium of 10.6% based on the closing prices
of the respective common units on June 9, 2006, and a premium of 14.3% based on the 20-day average closing prices of the two partnerships.
The result of the transactions will be that the general partner and limited partner interests in PPX will be extinguished, PPX will be merged into
PAA and the PPX operating subsidiaries will be directly or indirectly owned by PAA. From a governance standpoint, PAA�s management team
and board of directors will remain intact and run the combined company.

We are extremely excited about this transaction. In addition to being synergistic, accretive and strategic, we view this as a transforming
transaction � one that we believe positions PAA for long-term stability and growth.Pacific Energy has been on our radar screen for quite some
time and at or near the top of our list of large, attractive acquisition opportunities. We have been monitoring the legacy assets and businesses of
Pacific since 1999 and have competed for most of the assets that Pacific has acquired in the years since its inception. As a result, we are
extremely familiar with the assets and businesses of Pacific and are confident in our ability to add near-, intermediate- and long-term value
through this combination for the mutual benefit of both PAA�s and Pacific�s unitholders.

In that regard, on behalf of the entire PAA team, I�d like to extend a warm welcome to those Pacific unitholders that may be listening in to the
call today. We look forward to the closing of the merger and the occasion for you to truly become partners with us as we continue to build one of
the preeminent MLPs in the sector.

From an industrial logic and strategic perspective, it is hard to imagine any two MLPs that fit better together than Plains and Pacific. First,
combining our respective business activities will provide meaningful cost reduction synergies. Second, there are a number of complementary
vertical integration opportunities with respect to our crude oil assets that will enable us to expand the number of growth opportunities available
to either entity individually. Third, the transaction provides attractive functional diversification and increased exposure to external growth
opportunities as well as enhanced geographic diversification within the crude oil segment. Lastly, the transaction has significant upside potential
in that it will allow PAA to extend its proven business model over a broader suite of crude oil assets and also extend this business model into the
refined products business.

Although the specific combination benefits of the transaction are numerous, I believe they can be summarized into the following ten categories,
which are listed on slides 11 and 12:

1. Cost savings synergies. By combining two public entities, there are a number of opportunities to eliminate or avoid the incurrence of
duplicative costs.
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2. Operating synergies and efficiencies. PAA and PPX operate complementary asset bases in three areas � California, the Rocky
Mountains and Canada.  It is important to note that there is minimal asset overlap in these areas.  However, because of the nature of these areas
and the close proximity of our assets, there are attractive vertical integration opportunities to enhance crude oil flows and meet changing industry
demands.

3. Commercial Opportunities. PAA has a proven business model that utilizes strategically located assets, market knowledge, capital
and execution skills to create value for its stakeholders. We believe that we can generate incremental value from Pacific�s assets and operations
by optimizing their historically fee-based only business model using our commercial activities.

4. Expanded Slate of Organic Growth Projects.  The combination of PAA�s pre-funded, in-progress organic growth projects with the
longer lead-time projects in Pacific�s opportunity inventory extends growth visibility for several years without regard to future acquisitions.

5. Expanded talent pool. The combination provides the opportunity to augment PAA�s existing organization with quality talent from
Pacific and expand the breadth and depth of our organization.

6. Reduced project execution risk & continued acquisition growth. As a result of PAA�s growth over the last several years, PAA has
already addressed organizational challenges associated with implementing major construction projects, such as developing a sizeable
engineering, operations, finance, accounting and support staff that enable it to simultaneously operate existing assets and pursue acquisitions. 
By combining with PPX at this stage of its development, we believe we will be able to leverage off of PAA�s organization and avoid a
duplication of these activities.  In addition, the expanded inventory of internal growth projects will provide a portfolio effect by helping to
mitigate the adverse impacts of potential delays associated with any one project, such as permitting, weather, availability of materials or other
factors.

7. Increased exposure to foreign import trends. The combination of import capabilities in the Gulf Coast, West Coast and East Coast
for crude oil and refined products and expanded capacity relative to imports from Canada favorably increases PAA�s exposure to tariff and
fee-based activities, as well as provides the opportunity to benefit from temporal supply surpluses and interruptions.  The foreign crude oil
import activities that PAA initiated in 2003 have steadily expanded and will provide complementary benefits to this expanded asset base and
facilitate further expansion.
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8. Establishment of new growth platforms. The addition of Pacific�s products terminals on the West Coast and in the Northeast and the
products pipeline in the Rockies will accelerate PAA�s expansion into refined products infrastructure, an initiative we announced nearly two
years ago, and will position PAA to participate in the importation of foreign refined products.

9. Reduced financing risk. PAA�s excess cash flow will contribute meaningfully to the combined entity�s equity capital requirements. 
PAA has pre-funded equity and debt requirements associated with approximately $900 million of net capital projects and recent acquisitions. 
Finally, the combined entity�s expanded capital base, solid credit statistics and the supportive, long-term view of PAA�s general partner owners
help mitigate the capital formation risk inherent in fluctuating markets. 

10. Enhanced business profile lowers operating risk. The combination of PAA�s tariff-based pipeline business and commercial and
fee-based Gathering, Marketing, Terminalling and Storage business with Pacific�s predominately tariff- and fee-based pipeline and terminalling
businesses results in a stronger, more diversified and more resilient business profile for the combined company.

For these reasons, we believe this transaction offers significant benefits to each MLP�s unitholders.

At this time, I�d like to turn the floor over to Irv Toole of Pacific Energy Partners.

Toole:  Thanks, Greg, and good morning to everyone.

As I think about this transaction, I can�t help but reflect on how far we�ve come since we formed Pacific Energy in 1998. At that time, we set out to
build a top tier pipeline transportation and terminalling company and I believe we have accomplished that goal. Over these past eight years, we
have grown steadily through a combination of acquisitions and internal growth projects, amassing an enviable portfolio of high quality,
fee-based assets and businesses. In the process, we have developed a reputation as an excellent operator of pipelines and storage facilities and
maintained an exemplary environmental, health and safety record. I am extremely proud of what we have accomplished and I�d like to thank all
of our employees for their hard work and sacrifices along the way that have made Pacific the solid company that it is today.

For all the reasons that Greg just listed, I am extremely excited about this transaction with Plains All American. The asset bases of the two
companies complement each other nicely and are well positioned to benefit from long-term trends in the energy sector; namely, the increasing
volumes of foreign imports of crude oil, refined products and LNG and the increasing value of storage assets. Significant operating and
commercial synergies can be achieved by combining the asset bases, including the benefits of certain vertical integration and cost-reduction
opportunities.
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In addition, the sheer scale and scope of the combined company provides a solid and diversified platform for future growth.

From an economic perspective, I believe this transaction should be very attractive to Pacific unitholders. Based on the 0.77 exchange ratio and
the closing unit prices of the respective MLPs on June 9, 2006, PPX unitholders are receiving a market premium of 10.6%. Based on the 20-day
average closing unit prices of the respective MLPs, PPX unitholders are receiving a market premium of 14.3%. In addition, when PAA increases
its annualized distribution to $3.20 per unit after the deal closes as they have indicated they will recommend to their board of directors, Pacific
unitholders will receive an equivalent distribution of $2.464 per unit, which represents an increase in their annualized distribution of 8.5% over
its current level of $2.27 per unit. When these two components are combined, Pacific Energy unitholders are receiving a total near-term
premium of 19.1% to 22.8%, assuming a constant unit price-to-distribution yield. Going forward, as Greg will discuss in a few moments, the
combined company will have one of the most visible distribution growth profiles in the MLP sector, which extends out several years and is
driven by high quality internal growth projects from both companies and synergies from this transaction.  In addition, the combined company
will be generating meaningful excess cash flow which can be used to reinvest in the business.

On a personal level, I am comfortable that the Pacific unitholders will be in good hands with respect to PAA�s management team. Greg, Harry
and the rest of the team have been around the energy business for a long time and understand the industry fundamentals as well as anyone. I
think Plains is particularly strong in the areas of transparency, disclosure and accountability to their investors. They go above and beyond the
call of duty with respect to keeping investors informed of their expectations for future performance and holding themselves accountable for their
results. I also believe that PAA�s general partner owners give the partnership a competitive advantage due to their long-term investor orientation
and significant capital resources.

In conclusion, I believe that this transaction is truly a win-win for the unitholders of both PAA and PPX.

With that, I�ll turn it back over to Greg.

Armstrong:  Thanks, Irv.

Let me take a few moments to address the overall acquisition multiple associated with this transaction. Because this is a merger transaction that
involves the acquisition of an entire business, it is difficult to calculate a specific acquisition multiple at any one point in time that accurately
represents the economics of the deal, especially since the transaction involves significant internal growth projects and synergy buildup over a
multi-year period.

Pacific has a unique growth profile � one that is heavily geared toward internal growth projects that will significantly increase its cash flow over
the next several years.  Additionally, we expect to realize near-term synergies of approximately $30 million on an annualized basis, increasing to
approximately $55 million over the next few years and further increasing to over $70 million in the outer years. I would also point out that these
synergy numbers do not reflect
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additional benefits to PPX unitholders, such as the avoidance of certain costs, reduced execution risks and a more favorable cost of capital.

Accordingly, similar to other business acquisitions we have made, it is necessary to measure the economics of this transaction at various stages
following closing.

With those thoughts in mind, as illustrated on slide 13, we calculate the near-term acquisition multiple for this transaction is approximately
13.7x, which we calculated by taking the approximately $2.4 billion transaction value, adding the $126 million of capital remaining to be spent
in 2006 by Pacific Energy, and dividing that total by $184 million, which is comprised of our forecast of PPX�s stand-alone 2007 EBITDA of
approximately $154 million plus $30 million of near-term synergies.

Looking farther out and taking into account the additional internal growth capital to be spent as well as the forecasted ramp-up in synergies and
the cash flow build-up associated with internal growth projects, we estimate that our invested capital-to-EBITDA multiple by 2011 will
approximate 9.1x. This is calculated by taking approximately $3.1 billion, which represents the current transaction value plus approximately
$682 million of projected capital investment through 2011 and dividing it by projected forward-looking EBITDA of approximately $337
million.

Moreover, we estimate that multiple will continue to improve with the passage of time and we believe that there are additional upside
opportunities not factored into this calculation that could further reduce this multiple.  In rough terms, an increase or decrease in EBITDA of $30
million changes the future result by a full multiple.

This transaction is the largest acquisition we have undertaken, but it has a number of similarities to our previous acquisitions of entire businesses
insofar as the initial acquisition is fully priced relative to current EBITDA and will require us to successfully execute on our integration and
synergy realization plan and make additional capital expenditures over a multi-year period to meet our targeted levels of accretion.

Since 1998, we have completed approximately 42 acquisitions and we have successfully employed this approach on several occasions involving
the acquisition of entire businesses, as opposed to purely asset transactions. Such occasions include the acquisitions of Scurlock Permian in
1999, Murphy�s Canadian pipeline business segment and CANPET�s marketing business in 2001, the Basin Pipeline system in 2002 and the crude
oil business of Link in 2004. Through our PAA/Vulcan joint venture, we acquired Energy Center Investments in 2005, which has a somewhat
similar profile. In each of the first four cases, we clearly articulated a plan to achieve our acquisition economics and then successfully
implemented the plan over the targeted time frame. ECI is in progress and we expect these results to be in line with our projected outcome as
well.

We believe the targeted acquisition metrics for the Pacific transaction are achievable and also represent an attractive economic return for a
transforming transaction of this type, especially given the stability and durability of the acquired cash flow stream and the potential incremental
upside that we have not factored into this analysis.
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Based upon the enhanced and extended visibility for continued cash flow growth, the expected distribution coverage and long-term accretion
provided by this transaction, effective with the first quarterly distribution declared after closing the merger, we intend to recommend to our
board of directors that they increase our annualized distribution to $3.20 per unit. This represents an increase of 13% over our current annualized
distribution rate of $2.83 per unit.

Looking forward, subject to all the appropriate caveats associated with forward-looking information, we believe that we will be able to build off
of this elevated distribution level and continue to target seven to nine percent annual distribution growth over the next several years without
regard to major acquisitions. Future acquisitions would extend tenor and visibility of growth, provide additional excess cash flow to fund
internal growth or supplement any unforeseen delays in internal growth projects. Importantly, we believe we will be able to maintain attractive
distribution coverage levels that enable us to use cash flow in excess of distributions to fund a meaningful portion of our internal growth capital
programs. This favorable outlook is underpinned by PAA�s existing excess distribution coverage, the realization of transaction synergies, the
near-term contribution from PAA and PPX�s internal growth projects and the longer-term visibility provided by projects such as PAA�s
investment in the Pine Prairie natural gas storage facility and PPX�s Pier 400 project, which are supported by fee-based contractual arrangements
with high credit quality third parties.

I also want to highlight that PAA�s ability to make this transaction happen as well as to elevate and achieve PAA�s distribution growth and
coverage objectives was significantly enhanced by the support of our general partner owners. In order to support the transaction, improve our
competitive position and augment the build-up of synergies in the first few years, PAA�s general partner has voluntarily agreed to reduce their
incentive distributions for a five-year period by $20 million in 2007, $15 million in 2008, $15 million in 2009, $10 million in 2010 and $5
million in 2011, assuming a year-end 2006 closing. The profile of these reductions in the general partner�s incentive distributions complements
the increasing cash flow profile associated with increasing synergies and contributions from internal growth projects that come on-stream over
the next five years.

As illustrated on slide 15, when these reductions in incentive distributions are added to forecasted synergies in the first few years, the effective
distributable cash flow synergies from this transaction approximate $50 million per year right from the beginning and provide, for lack of a
better term, a �distribution coverage and cash flow retention bridge� to not only the higher level of synergies to be realized in subsequent years, but
also to the increased cash flow contributions from capital projects implemented in the early years following the merger.

This action will increase the amount of excess cash flow available to fund our organic growth projects, maintain an attractive distribution
coverage ratio and support our objective of achieving a post merger distribution growth trajectory of 7% to 9% per annum. This action is a clear
demonstration of our general partner�s focus on the long-term success of the partnership and its willingness to help us grow.
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During the remainder of this call, we will discuss three remaining aspects of the acquisition of Pacific:

1. The assets and businesses to be acquired and the strategic rationale for the acquisition;

2. The expected financial performance of Pacific�s assets and businesses; and

3. The favorable credit attributes associated with this transaction and our financing plans.

At the conclusion of our prepared remarks we will have a question and answer period, and a complete written transcript of the prepared
comments will be posted on our website shortly after the completion of this call.

I will now turn the call over to Harry to discuss the strategic rationale behind this transaction as well as the expected financial performance
from Pacific�s assets and businesses.

Pefanis:  Thanks, Greg.

The assets and businesses of Pacific Energy are an excellent strategic fit for PAA. In the aggregate, Pacific owns approximately:

� 4,000 miles of crude oil pipelines;

� 550 miles of refined products pipelines;

� 13.5 million barrels of crude oil storage capacity; and

� 7.5 million barrels of refined products storage capacity.

Pacific�s crude oil assets are concentrated in California, the Rocky Mountain region and Western Canada, while its refined products assets are
located in the Rocky Mountain region, the San Francisco Bay area and the Philadelphia area.

In California, Pacific�s assets complement our assets nicely. They own a total of approximately 600 miles of crude oil pipelines, including two
major pipelines, Line 2000 and Line 63, that transport crude oil produced in the San Joaquin Valley and OCS to refineries and terminals in the
Los Angeles area and in Bakersfield. Both our All American Pipeline System and our SJV system feed into Line 2000 and Line 63, just south of

Edgar Filing: PACIFIC ENERGY PARTNERS LP - Form 425

11



Bakersfield.

In the Los Angeles area, Pacific owns 34 storage tanks with a total of approximately 9 million barrels of black oil storage capacity, which is
used for crude oil and other refinery feedstocks such as gas oil. Of the 9 million barrels, 6.7 million barrels are in active commercial service and
1.5 million barrels are idle, but can be reconditioned and placed in service. The remaining capacity is used to facilitate the throughput from
marine vessels and for operational purposes. These tanks are all leased to third parties under term commitments and generate fee-based income.
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In the San Francisco Bay area, Pacific owns two terminals � one at Martinez and one at Richmond. In the aggregate, these two terminals are
comprised of 48 storage tanks with a total of approximately 4.1 million barrels of storage capacity.  The terminals handle refined products,
blend stocks and crude oil. Again, these tanks are leased to third parties under term commitments and generate fee-based income.

Lastly, Pacific is in the process of developing a new deepwater import terminal and related storage and distribution facility � known as the Pier
400 project � to handle marine receipts of crude oil and feedstocks in the Port of Los Angeles. As currently designed, Pier 400 would have an
initial throughput capacity of approximately 250,000 barrels per day based on projected emissions levels and include approximately four
million barrels of storage capacity. I should point out that Pacific has obtained strong support for the project from the California refineries and
several have signed long-term throughput and lease agreements to support the project.

We believe that the Pacific assets in California are well positioned to benefit from the long-term supply and demand trends that exist there.
According to energy consulting firm Baker & O�Brien, over the next 13 years, refinery demand for crude oil in Southern California is projected
to increase by over 20%, while Southern California crude oil production and imports of Alaskan North Slope crude oil are projected to decline,
resulting in a forecasted increase of more than 100% in foreign marine imports over this time period. The story is largely the same in Northern
California, where refinery demand is projected to increase by about 29%, and foreign marine imports are expected to increase by over 100%.

We believe that these trends will lead to an increase in the value of storage assets in California and that Pier 400, once it is constructed, will be
well positioned to benefit from the forecasted increase in foreign imports. Pacific�s asset position should also offer PAA an opportunity to expand
our foreign crude oil import business activities in the West Coast. In addition, over the next several years, we believe that the flexibility of the
combined pipeline and terminal asset base in California will provide additional opportunities to better serve customers by modifying the way
such assets are currently being used.

The assets in Pacific�s Rocky Mountain business unit include a total of approximately 3,400 miles of pipelines and 3.1 million barrels of storage
capacity. The combination of our Milk River system and Pacific�s Rangeland and Western Corridor systems are well positioned to transport
Canadian crude oil directly or indirectly to PADD IV refineries. In addition, our gathering and marketing presence will be complementary to
Pacific�s Salt Lake City system, their tankage at Laramie and the trucking presence in the area.  We believe that these are good, solid fee-based
assets. They are in an area where demand is increasing and any declines in domestic production will be more than offset by increased
movements of Canadian crude oil.

On the refined products side, Pacific owns the Rocky Mountain Products Pipeline System, which includes approximately 550 miles of pipeline in
Wyoming, Colorado and South Dakota. The system originates near Casper, Wyoming and can receive product from a number of
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refineries in PADD IV. The system services markets in Rapid City, Denver and Colorado Springs.

Lastly, Pacific owns three refined products terminals in the Philadelphia area with an aggregate storage capacity of 3.1 million barrels. The
terminals have 20 truck unloading lanes, two barge docks and a ship dock. The Philadelphia area terminals provide services and products to all
the refiners in the Philadelphia harbor. These terminals are strategically located and receive product from local refineries, the U.S. Gulf Coast
and New York Harbor. The terminals are connected to the Sun and Colonial pipelines, two of the major transporters of refined product to the
Northeastern United States.

Let me now move on to our second topic, which is the expected financial performance from these assets.

As Greg discussed earlier, we believe the combination benefits of the transaction are numerous. Given our familiarity with Pacific�s assets, we
were able to perform a �grass roots� build-up of the incremental cash flow that we believed PAA would realize as a result of combining the two
entities.

For that reason, providing a specific definition of what exactly constitutes a quantifiable synergy is challenging and involves some level of
subjective judgment. With that in mind, we believe the quantifiable synergies to be realized can be grouped into four distinct categories, which
are depicted on slide 19:

First, we anticipate that we will be successful in achieving aggregate annual cost reductions of approximately $15 million, most of which will be
realized within the first 12 months of closing.

Second, we estimate the incremental margin that can be generated through commercial opportunities and employing PAA�s business model will
total approximately $39 million to $57 million per year. Approximately $16 million is expected to be realized within the first 12 months of
closing and the balance will be phased-in in subsequent years. We would anticipate that we will achieve at least $39 million per year of
commercial synergies by 2010 and expect that number to continue to climb to around $57 million in the 2012 to 2015 time frame. These
synergies include opportunities that require capital, and other opportunities that do not require additional capital.  Non-capital synergies would
include employing some of our tank strategies and moving crude oil we purchase onto PPX operated pipelines in certain areas.  The capital
projects primarily include the construction of additional tanks and the forecasted EBITDA contribution is expected to primarily be fee based.  I
will point out that the increasing EDITDA is due to the timing of the capital projects that total approximately $102 million and are included in
the $682 million of total capital costs that Greg referred to earlier.

Third, we believe the cost of capital available to the merged entities will be measurably more attractive than that available to Pacific on its own. 
Solely for illustration purposes, a 50 basis point lower cost of capital on a $682 million multi-year capital program would represent an
approximate $3.4 million per year synergy due to cost of capital.

Fourth and finally, while this is extremely hard to quantify, because we have built up our staff and processes over the last few years to facilitate
the pursuit of large internal growth opportunities, we believe the probability of successfully executing many of the projects is significantly
enhanced by this transaction, both in terms of certainty of execution and also in terms of accelerated
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timing. For example, a one-year delay in a major project coming on stream that generates $30 million in annual cash flow can require the
replacement of that cash flow with equity capital and the issuance of a significant number of common units.

For clarification purposes, the sum of the first two categories corresponds to the $30 million of near-term and over $70 million of outer year
synergies that Greg referenced earlier. The last two categories represent avoided costs and other benefits that accrue to the benefit of PPX�s
unitholder base.

PAA�s forecast for Pacific�s run-rate EBITDA entering 2007 is approximately $150 million. As shown on slide 21, incorporating PAA�s
anticipated synergies and projected contributions from the development of specifically identified internal growth projects, we anticipate that
Pacific�s EBITDA contribution to PAA�s consolidated results will be approximately $184 million in 2007, $244 million in 2008, $304 million in
2009, $314 million per year in 2010, $318 million per year in 2011 and $337 million in 2012.  These estimates exclude contributions from
additional capital projects or synergies that may be identified once we own the assets.  In addition, these estimates also exclude non-recurring,
transition type expenses typically associated with transactions of this type.

I would caution that it is very difficult to project results this far into the future and there are numerous risks and uncertainties in their
realization. However, we believe these projections are representative of the results we expect to achieve and we felt that it was important to
provide you with these preliminary data points in order for you to appreciate the growth trajectory of the business we are acquiring. As we have
in past acquisitions, going forward we will provide updates on the cash flow ramp-up and progress on synergy realization until we lose the
ability to specifically track the acquired assets once fully integrated into our operations.

In order to generate these projected results we will need to invest a total of approximately $682 million from 2006 through 2011, with the vast
majority of the projects being supported by throughput agreements, lease agreements or similar contracts that ensure a reasonable level of
utilization. Some of this capital will be spent by Pacific prior to closing, but we anticipate that approximately 90 - 95% of the total being spent
by the end of 2008. Let me briefly give you some additional color on the major internal growth projects that are driving this increase in cash
flow.

On the crude oil pipeline side, there are two major projects that Pacific has announced � the $56 million Guernsey to Cheyenne project and the
$79 million Evanston to Salt Lake City project. The Guernsey to Cheyenne project is underpinned by a ten-year throughput and deficiency
agreement and the Salt Lake City project is backed by ten-year volume dedications from a group of Salt Lake City area refiners. Collectively
these projects are forecasted to yield an EBITDA multiple of approximately 7.0x.

On the tankage side, Pacific is scheduled to construct 1.3 million barrels of additional tankage at its Martinez terminal in California and one
million barrels of additional tankage at its Paulsboro terminal in New Jersey. The majority of this tankage will be dedicated to third parties
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under contracts. Pacific has several other projects spread across several locations that in the aggregate will entail the reactivation or
construction of another 2.2 million barrels of tankage. In total these projects will cost approximately $115 million and will generate an
estimated EBITDA multiple of around 5.0x.

Lastly, Pacific�s largest internal growth opportunity is the Pier 400 project, which is estimated to cost a total of approximately $315 million, of
which approximately $290 million remained to be spent as of March 31st. It should result in a projected EBITDA multiple of approximately 8.0x.
This project is supported by firm capacity commitments from large California refiners; however, it has not yet received all of the required
regulatory approvals. There are additional internal growth projects that have been specifically identified, but for competitive reasons cannot be
disclosed at this time.

While no project is entirely certain until it is completed, I would say that we are impressed with the quality of Pacific�s projects and feel pretty
good about the estimated timing of the projects. From a timing standpoint, the Pier 400 project has the highest risk of slippage given the
requisite permitting and environmental issues that are involved, but we feel very good about the long-term viability of the project.

With that, I will now turn the call over to Phil.

Kramer: Thanks, Harry. In my portion of the call, I will be addressing what we believe to be the favorable credit attributes of this transaction
as well as our financing plan.

Due to the nature of this transaction, we believe that the acquisition of Pacific will strengthen our overall credit profile, especially over the
medium to long-term.

Most notably, over 90% of Pacific�s revenues are derived from the fee-based activities of pipeline transportation of crude oil and refined products
and leases of crude oil and refined products storage capacity. Many of their assets have multi-year contracts in place for a portion of their
capacity. We believe that the combination of Pacific and PAA enhances the scale, scope and balance of PAA�s business mix and further
strengthens what we believe to be a strong and resilient business profile at PAA. We currently estimate, as you can see on slide 22, that tariff and
fee-based activities will comprise approximately 67% of 2007 adjusted EBITDA of the combined company and should increase over time as the
Pine Prairie natural gas storage facility and Pacific�s Pier 400 project become operational. As we proceed over the next several months, we will
evaluate the best way to report our segment activities and attempt to make readily available in our public filings the amount of segment profit
from fee and non-fee activities.

The transaction will enhance our position in certain of our operating areas, such as California, the Rockies and Canada. It will also increase our
exposure to non-depleting waterborne foreign imports and increasing production of Canadian synthetic crude oil from the oil sands. Another
important credit attribute of this transaction is that it will mark our entry into the refined products business, providing us with a new growth
platform underpinned by durable, fee-based assets that are well positioned to benefit from increasing demand for refined products.
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Lastly, we are acquiring an attractive portfolio of internal growth projects, many of which are backed by contracts with major oil companies and
refiners and are poised to benefit from long-term trends in the crude oil and refined products sectors. All in all, we believe this to be an attractive
transaction from a credit perspective.

On slide 23 is a summary of the sources and uses of funds for the transaction. The approximately $2.4 billion aggregate purchase price for the
transaction is comprised of:

� $700 million for the purchase of LB Pacific�s interests;

� $1.0 billion for the publicly held PPX units, based on PAA�s June 9th closing unit price;

� $623 million of PPX debt assumed by PAA, including the estimated fair value write-up of $22 million; and

� $42 million of estimated transaction costs.

Consistent with our financial growth strategy and our track record of disciplined, prudent financial management, we intend to fund at least 50%
of the acquisition with equity, which equates to approximately $1.2 billion. Approximately $1.0 billion, or 88%, will be accomplished by virtue
of the unit-for-unit exchange feature of the transaction and the general partner�s proportionate equity contribution. As a result, there is very little
execution risk with respect to achieving the equity financing.

We will monitor the public and private equity markets for opportunities to complete the remaining equity component and may pre-fund the
equity prior to closing as we have done with prior transactions and will likely do with future transactions. In any event, we have pledged to the
rating agencies that we will complete our targeted equity financing no later than three months after closing the transaction.

The remaining $1.2 billion will be funded with debt, of which nearly 36% will be accomplished by PAA�s assumption of Pacific�s two issuances
of senior notes having an aggregate face amount of $425 million.  The remaining $770 million of debt capital will initially be provided by either
our existing revolving credit facility or short-term credit facilities to be implemented that ensure optimal liquidity and flexibility in the interim
period. I should point out that at March 31, 2006, pro forma for subsequent equity and debt financings, second quarter acquisitions and the
recently announced contracts to acquire pipeline assets from BP Oil Pipeline Company, we had approximately $618 million of available
liquidity on our existing $1 billion credit facility, which can be expanded by $500 million, subject to additional lender commitments. On a
permanent basis, we intend to fund this debt through the issuance of additional senior notes of varying maturities.

On slide 24 is a pro forma capitalization table based on the first quarter balance sheets of both partnerships. Because of the ramp-up time
associated with many of Pacific�s internal growth projects as well as the combination synergies, the Long-Term Debt-to-Forward EBITDA ratio
of the combined company will range between 3.6x � 3.8x. We believe this leverage ratio is in line with our target credit metrics and ratings
objectives.
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Along those lines, I would also point out that the assets we�re acquiring and the future capital projects are tariff and fee-based in nature and are
subject to fee-based agreements that provide certainty to the cash flow. We anticipate that our EBITDA-to-Interest coverage ratio will remain in
line with our targeted credit metrics. I should also point out that, as we always have, we will take the necessary steps to insure that we maintain
significant committed liquidity to conduct our business during the project construction phase and EBITDA ramp-up period. As a result of our
May bond offering, PAA enters this transaction with an average maturity profile of 11.9 years and nearly 100% of our long-term debt subject to
fixed rate arrangements at an average interest rate of approximately 6%.

As Greg mentioned earlier, we did furnish a Form 8-K this morning that updated our guidance on a stand-alone basis for the second half of 2006
and established preliminary guidance for 2007. One of the reasons we did that was to provide a feel for what the combined entities would look
like. However, we did not intend to go through our stand-alone guidance today, given that our 8-Ks are fairly self explanatory and this is a fairly
long call already. For those of you that have not had an opportunity to review the 8-K yet, it is available through our website.

Before I turn it back over to Greg, I want to briefly touch on integration. We dedicate significant resources to the process of acquisition
integration and almost always enlist outside experts to assist us. Our preliminary estimate for integration is that we will be able to have Pacific
substantially integrated into our operations and systems within six months of closing. Once we clear HSR, we should be able to get a better feel
and a head start on planning such that we can possibly improve on the six-month time frame.

On a somewhat related topic, I want to alert you to the fact that our operating and financial results for the first couple of quarters after closing
may have some noise in them as certain non-recurring transaction-related costs and integration and transition expenses run through our income
statement. As has become our practice, we will do our best to identify and spike out the impact of any such costs so that you can evaluate the
recurring cash flow and earnings capacity of the underlying business.

With that, I�ll now turn the call back over to Greg for his closing comments.

Armstrong:  Thanks, Phil.

We are extremely excited about this transaction and believe that it is the ideal next step in the continuing evolution of Plains All American. We
expect to file a joint proxy statement within the next 30 to 40 days that will include a full description of the transaction.  As many of you are
aware, at PAA we are not shy about answering difficult questions.  However, there are specific rules governing what we can say in a merger
transaction, so our answers today may be limited by these rules as well as our confidentiality agreements with Pacific and its general partner.

Before we open it up for questions, I�d like to personally thank the management teams, boards of directors, general partners owners, financial,
legal and accounting advisors and other
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involved parties for Pacific Energy, LB Pacific and Plains. It was through their hard work and dedication that we were able to make this
important announcement today.

On a special note, I would also like to thank Irv Toole for joining us on the call today. As many of you know, Irv announced in mid-April that he
would be retiring from Pacific Energy after a 40-year career in the pipeline business. I can�t think of a more appropriate way for Irv to conclude
his career than to have played an active role in combining these two great companies. All of us at Plains have the utmost respect for what he has
accomplished and wish him well in his future endeavors.

That wraps up the items on our agenda and we�d like to thank you all for your participation in today�s call.  Due to the SEC regulations
surrounding a merger of this type, the audio replay of this call and the Q&A transcript will not be available until tomorrow in order to allow for
enough time to transcribe the content and meet our required filing obligations. However, a complete written transcript of the prepared
comments for this call will be posted on our website at www.paalp.com very shortly.

Operator, at this time, please open the call up for questions.
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Question & Answer Session

The following transcript of the question and answer session was obtained from a third-party service provider that records our
conference calls. We have corrected what we believe to be errors and omissions due to poor audio quality or inaccurate translation.

 Yves Siegel  � Wachovia Securities - Analyst

 Okay, thanks. One question and it has more to do with just the overall environment. You may or may not want to answer it, but as it relates to
the increased guidance for Plains as a stand-alone, Greg, is it possible to think about how much of the results that we�re looking at for 2007 at
Plains as a stand-alone, how much of that do you think is sustainable versus how much is because of the favorable environment that we�re in
today?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Yves, I know that there�s been a lot of information passed at you today, so when you get a chance to read the 8-K cover to cover and probably
have to re-read it to kind of gain all the inferences there, our forecast for our guidance for 2007 does not assume a continuation of what we
would refer to as the extremely favorable conditions that we�ve been experiencing for really the last five quarters, going on six now, including the
second and third quarter. But it also is a different market environment than what we saw in 2003 and 2004.

The real question there is what�s normal and the answer is, we�ve given up on trying to define that because we think what�s happening is that we�re
getting the very type of environment, if you may recall from some of our conference calls that we had in 2002-2003 and perhaps as early as 2004
is coming to pass.

So we feel good about our numbers for next year. Obviously, there�s a range out there. It�s plus or minus $20 million around the midpoint. We�ll
probably fine-tune that as we get closer.

But� I�m not trying to avoid your question as much as I think the real issue is what were the inputs into the preparation of that and it was not the
assumption that we stay in these very, very favorable markets that we�ve been experiencing. It was more conservative, but I wouldn�t say that it�s a
worst-case scenario either.

Harry, any amplification on that?
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 Harry Pefanis  � Plains All American Pipeline, L.P. - President and COO

 I think, Greg, I�ll add to it. We think there is still going to be continued volatility. We think our assets and our strategy will continue to provide
us with opportunities to realize meaningful contributions from the implementation of our risk management strategies and probably not going to
be as strong a contribution next year as it was this year, but there�ll be a meaningful contribution.

And I think the other thing is, we�ve been able to take some steps with cash flow, reinvest it in internal capacity and assets that have more of a
steady cash flow, so you�re seeing that impact in the next year, as well, and the completion of some of the asset� some of the synergies that we
couldn�t see when we made the Link acquisition. When we made that acquisition we knew there were identifiable synergies, but as we got into it,
we�ve been able to expend some additional capital and put more of the cash flow around the assets.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 I know it�s not probably the yes or no answer, Yves, that you were looking for there, but hopefully that addresses the considerations that went
into that guidance.

 Operator

 Our next question comes from the line of Ross Payne with Wachovia Securities. Please proceed with your question.

 Ross Payne  � Wachovia Securities - Analyst

 How you doing, guys?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Hey, Ross.

 Ross Payne  � Wachovia Securities - Analyst

 First question is, it appears that your credit metrics are staying somewhat close to your pre-announced� I mean, to your ranges that you�ve given
in the past. Is this� as we�re looking at the
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ratings� rating agencies, et cetera, is that staying pretty much within the realm of what they had been thinking about your company for a period of
time and have you had discussions with those guys yet?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Let me begin and I�ll turn it over to Phil and Al and just tell you that, first off, it�s difficult to be put in a position to be asked what the rating
agencies may or may not be doing. Obviously, at the end of the day it�s their opinion. We did meet with them and I�ll turn it over to Phil to kind of
discuss with you what we think we can say from a factual basis that would, perhaps, address some of your question.

 Phil Kramer  � Plains All American Pipeline, L.P. - SVP and CFO

 Yes, Ross, this is Phil. I�ll start off, then I�ll flip it to Al. As Greg indicated, he and I met with the agencies.

And I�ll start off by saying that neither of the agencies really provided us with a clear direction of what actions, if any, they will take. I�ll also note
that each agency had representatives from the teams that cover both Plains and Pacific at the meeting. We thought this facilitated a good
understanding and a good grasp of what the combined entity would look like.

And from that, we believe that they both recognized the complementary and strategic fit of the assets and acknowledged that the fee and
tariff-based assets or nature of the assets that are added to PAA would improve the durability of our cash flow throughout different cycles.
Therefore, obviously, we felt like they could see the long-term credit benefits of the combination of the two entities.

Secondly, with respect to financing the transactions, I would tell you that both agencies acknowledged about 88% of the equity financing would
be accomplished at the time of closing. Neither one of them had concerns and expressed confidence that we would be able to achieve our 50/50
funding on a timely basis.
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I guess to the extent that there were concerns expressed, each rating agency noted that the initial multiple paid in relation to the near-term cash
flow and the impact of our leverage multiple. And then, as you would expect, they indicated the risk associated with the transaction from a credit
perspective revolved around capturing the synergies and successfully implementing the capital projects that would ramp up the cash flow and,
therefore, bring the multiple down to the levels that we have targeted.

Al, do you have anything else that you might want to add?

 Al Swanson  � Plains All American Pipeline, L.P. - VP and Treasurer

 You covered it pretty well, Phil, but I would add that we do believe that the agencies acknowledge our track record in delivering after
acquisitions, both operationally and financially, with synergies, et cetera and, as Phil kind of touched on, they acknowledged the predictable,
stable, durable cash flow of the assets that we�re acquiring and the fee-based nature of them.

Kind of all in all, I think we believe that they see the positive credit attributes associated with the transaction, more certainly over, probably, the
medium and long term but in the shorter term, due to the multiple and the higher leverage initially, that�s kind of the question and we�ll see how
they react today or tomorrow when they put something out.

 Ross Payne  � Wachovia Securities - Analyst

 Okay, very good. Thank you, guys. One� two other quick questions. First of all, your coverage ratio right now of your distributions around, I
guess, somewhere in the neighborhood of 1.4 to 1.5. Where do you expect that post closing?

And second of all, you assigned about $700 million of value to the GP along with common and subordinated units. I assume those subordinated
units are priced on top of where the common units are. Is that correct?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO
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 Just kind of answering the questions in reverse order, Ross, we viewed it as an aggregate package with respect to the units. Clearly Pacific has
done an outstanding job of growing their distributions and, if you recall, the subordinated units are only at risk of ever not being common if they
fail to cover a distribution that�s substantially below where they�ve been generating. So it�s a fair statement to say that when we looked at the
aggregate picture we didn�t necessarily make a distinction to haircut that, which is really only in form, not in substance, a subordination.

 Ross Payne  � Wachovia Securities - Analyst

 Sure.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 What was the other part of the question?

 Ross Payne  � Wachovia Securities - Analyst

 The coverage ratio.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

Oh, the coverage ratio. Part of the reason for updating PAA�s guidance for the second half and also 2007 is so that that could be calculated with
numbers that are trackable, if you will. If you take the midpoint of $500 million and the approximately $184 million that we�ve got in our chart
for the expected cash flow and taking that combined $684 million of EBITDA, deduct what you would assess � and I�ll let you figure out what Mr.
Bernanke�s going to do with respect to interest rates � but effectively we�re primarily fixed. So on a post-closing basis, if you look at it on a
combined basis, you�ll see that even going to $3.20, we�re still looking at 120%-plus coverage ratio on that.

And, again, a part of that gives effect to the GP IDR reduction. So if recall from my part of the presentation, we referred to that as kind of a cash
flow retention and distribution coverage bridge. It allowed us to give our unit holders the benefit of a distribution while we build up the
synergies without sacrificing the credit quality or distribution coverage.
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 Ross Payne  � Wachovia Securities - Analyst

 Okay, great. And the GP right now is bringing in about how much on an annual basis?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Well, when you say right now, currently at $2.83 the GP�s share of that is about $33 million based upon the units outstanding that we have at
PAA.

 Ross Payne  � Wachovia Securities - Analyst

 Okay, very good. All right. That�s it for me, guys. Thanks.

 Operator

 Our next question comes from the line of Gary Lowe with Black Rock Capital. Please proceed with your question.

 Gary Lowe  � BlackRock Capital - Analyst

 Hi, good morning. Congratulations, gentlemen.  My question is, what is your targeted credit rating and what is your targeted debt to EBITDA?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Gary, our targeted credit rating is a mid to high BBB. Right now we�re BBB-minus equivalent at both rating agencies.

 Gary Lowe  � BlackRock Capital - Analyst

 Right, okay.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 And then our target � was it� the last question was target�?

 Gary Lowe  � BlackRock Capital - Analyst

 Leverage, debt to EBITDA.
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 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Our target is 3.5 times or below, which has been consistent with those ratings and been out there for quite a while.

 Gary Lowe  � BlackRock Capital - Analyst

 Okay. And can I just ask a follow-up on how would you fund future CapEx in terms of debt to equity, a breakdown of that?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 You�re saying how would we fund future CapEx?

 Gary Lowe  � BlackRock Capital - Analyst

 Yes.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Yes, basically we�ve committed for both acquisitions as well as major capital expenditures to do at least 50% either cash flow or combined in
equity. So, for instance, if we had $100 million of CapEx and we had $50 million of excess cash flow, well, we wouldn�t need any equity so we
could lever the other part of it. If we only had $25 million of excess cash flow in that time period, we�d basically go to the equity markets for the
remaining $25.

So it�s 50/50, but you�d subtract from the equity requirements the excess cash flow that we�re retaining.

 Gary Lowe  � BlackRock Capital - Analyst

 Okay. Thank you, guys.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Thank you.
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Operator

 Our next question comes from the line of Scott Hiplinger with Merrill Lynch. Please proceed with your question.

 Scott Hiplinger  � Merrill Lynch - Analyst

 Good morning. I just was wondering what your interpretation of the PPX change of control put was in their senior notes?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 I get often accused of trying to play lawyer. I�m not going to do that today so the words will speak for themselves. Our lawyers will tell us. So
we�re not sharing any view on that right now. I don�t think there�s anything to add to that.

 Al Swanson  � Plains All American Pipeline, L.P. - VP and Treasurer

 No. There�s a two-prong test to it. There�s also a rating decline second part of it, which the notes are rated several levels below us. It is a merger.
We will be assuming the notes.

 Scott Hiplinger  � Merrill Lynch - Analyst

 Okay, great. Thank you.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Thank you.

Operator

 Our next question comes from the line of Tom Sennett with RBC Capital. Please proceed with your question.

 Tom Sennett  � RBC Capital Markets - Analyst

 Yes, how are you? I just had a question about the debt financing. I was wondering if the closing of the transaction is subject to receiving debt
financing?
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 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 The transaction is not subject to any financing requirement.

 Tom Sennett  � RBC Capital Markets - Analyst

 Okay. And do you have the commitments on the debt in hand already?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Well, we have significant liquidity under our existing facility and then also the accordion feature. I think, as Phil mentioned, one of the things
we�ll be looking at is what we want to do in terms of a combination of permanent financing as well. We may, to maintain liquidity, put in some
temporary bridge financing. But we can do it within our existing resources if we needed to. We obviously want to make sure we maintain high
liquidity.

 Tom Sennett  � RBC Capital Markets - Analyst

 Sure. Does it� any of the avenues you have for the debt financing, is that going to be� is that subject to maintenance of your credit rating or
maintenance of your leverage or anything like you were talking about or is that just a goal of yours?

Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Well, I mean, we always have a goal to maintain and improve our credit rating.

 Tom Sennett  � RBC Capital Markets - Analyst

 Sure.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 We have no ratings triggers or anything under any of our agreements.

 Tom Sennett  � RBC Capital Markets - Analyst

 Okay. All right. Thanks a lot.

Operator
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Our next question comes from the line of Michael Safransky with Harbridge Capital. Please proceed with your question.

 Michael Safransky  � Harbridge Capital - Analyst

Good morning. When you look at Pier 400, I know Irv and his staff always had said that there was definitely equity going to be issued, the
question was the characteristics of that equity and the timing of that equity. Do you have any plans on how you�re going to fund Pier 400?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

Well, one of the things we�ve tried to do is make sure� obviously, that�s a long-term project. We�ve got significant excess cash flow, which is
probably a different characteristic than Pacific had on its own. I think if you looked at its coverage, et cetera, it was going to be facing some
financing necessities.

So we view it, really, as a pool of capital. We�ve got a very strong balance sheet, very supportive GP owners and we�re ahead of the curve with
respect to always issuing equity relative to the commitments we�ve already made. So I would say we�re not married to any financing plan. I think
we�ve got a lower cost of capital and much more� with a large balance sheet, the ability to do more without necessarily having to look at
alternative project financings, et cetera.

 Michael Safransky  � Harbridge Capital - Analyst

Okay, great. Now my next question�s for Irv. Irv, how much did your retirement and possibly the inability to find a CEO and the need to fund
your current growth projects, how much of that really went into your thinking when you decided to be acquired by Plains All American.

 Irv Toole  � Pacific Energy Partners, L.P. - President and CEO

I don�t think my pending retirement had any impact at all. We had a very robust process in progress and were prepared to replace me with an
outstanding candidate. So I think that had no impact at all.

 Michael Safransky  � Harbridge Capital - Analyst
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 So he�s just out of luck, I guess. Now my last question is, was Plains in the bidding for the old Valero or Kaneb assets?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Let me just say that, in general, any time you go looking for opportunities you sign CAs and even if we could, we couldn�t say. So no comment.

 Michael Safransky  � Harbridge Capital - Analyst

 Okay. Could you comment if you think Pacific got a good deal on those assets?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 I will say that we think this� the deal that we�re doing, which includes those assets is a tremendous win/win deal for both shareholders.

 Michael Safransky  � Harbridge Capital - Analyst

 Okay and what�s the completion date of this merger?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Of course, it�s an estimate, but we�re currently estimating that it�ll close near the end of 2006.

 Michael Safransky  � Harbridge Capital - Analyst

 Okay, great. That�s all I have.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Thank you.

 Michael Safransky  � Harbridge Capital - Analyst

 Thank you.

Operator
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 Our next question comes from the line of Eric Conklin with Credit Suisse. Please proceed with your question..

 Eric Conklin  � Credit Suisse First Boston - Analyst

 Thanks. I just wanted to be sure I�m clear on the 0.77 exchange ratio. Is that fixed or does that float dependent upon your unit price?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 It is a fixed exchange ratio.

 Eric Conklin  � Credit Suisse First Boston - Analyst

 Okay. And then the other question, which you may not want to answer, on slide 13 you�ve given us the 2006 synergy number of $30 million in
terms of the PPX EBITDA and just trying to look between slides 13 and 15, the graph there, I can�t really discern with any accuracy sort of what
the numbers are. Would you be willing to give us the synergy numbers for �07, �08, out through �11 that are in those EBITDA numbers?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Eric, I think the confusion may be on slide 13 if you�ll look at that� even though it�s in the one� the 2006 column?

 Eric Conklin  � Credit Suisse First Boston - Analyst

 Yes?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 If you�ll look at the narrative to the left, it says PPX EBITDA one year forward. And so what we�re trying to do is make sure that you marry the
debt that�s on the balance sheet with the EBITDA that that debt created, because it�s not in the trailing number.

 Eric Conklin  � Credit Suisse First Boston - Analyst

 Oh, okay.
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Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Okay? So the $184 includes, basically the $150, plus or minus, of EBITDA base plus the $30 million of synergies and so now you�re� everything
would synch up if you do a shift there to the left.

Eric Conklin  � Credit Suisse First Boston - Analyst

 Yes. And then in terms of the $30 going to $70, what kind of � sort of thinking through the ramp on that in the out years, I mean, where does sort
of the $70 kick in? The press release is a little bit murky in terms of go to $30 and then $55 and up to $70.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 You�re going to hurt my feelings now. We tried to be as detailed as anybody�

 Eric Conklin  � Credit Suisse First Boston - Analyst

 No, no. No, obviously always outstanding disclosure, but I�m just trying to get the numbers to kind of sync up.

Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

Eric, we basically had indicated we thought we�d be around the $55 number by the 2010 range and that�s obviously going to� it�s not a precise point
in time. So it goes from $30 to roughly $50 million to $55 million by the end of 2010 and then it goes up, obviously, by 2012 � because you can
look at the chart and pick up the numbers � it includes the $70 and then our comment was we actually think this continues to� it�s the gift that�ll
keep on giving as we go ahead. It�s just� it�s farther out in time so it gets harder to predict exact amounts.

Eric Conklin  � Credit Suisse First Boston - Analyst

 Right. And then just finally, the Pier 400 project, in terms of an online date, I know Irv was talking about the first half of �08 in his last earnings
call. Could you tell us sort of where you�re slotting that into the model?
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Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 I will tell� no.

Eric Conklin  � Credit Suisse First Boston - Analyst

 Okay. I thought so. That�s fine.

Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 I will tell you this. We respect the challenges associated with predicting the regulatory environment in general, California in particular, and our
crystal ball is not any more precise than Irv�s. I will tell you that we inherently tried to build in to our promises to the public some unanticipated
delays, but that doesn�t mean we�re going to try to manage to that. We�re going to try to make things happen as fast as we can.

Eric Conklin  � Credit Suisse First Boston - Analyst

 Yes, got it. Thanks, guys.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Thank you.

Operator

 Our next question comes from the line of Ron Londe with A.G. Edwards. Please proceed with your question.

 Ron Londe  � A.G. Edwards - Analyst

 Thank you. Just to firm up what you said in the press release, the way I read it, if everything goes well and you do close the deal at the end of
2006, the first distribution at the $3.20 level would be in May?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO
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 It would actually depend� no, it would be the first distribution declared and paid after the closing. So that if this was to close in January, then we
would, obviously� and it was before the declaration date, it would be effective then for the February distribution.

Ron Londe  � A.G. Edwards - Analyst

 So we could see it in February?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Correct.

 Ron Londe  � A.G. Edwards - Analyst

 Okay.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 And if you�ll help me, we�ll hurry the regulators, it will be done.

 Ron Londe  � A.G. Edwards - Analyst

 Okay. The other question I had was, on� on slide 13 under cumulative capital expenditures, does that include maintenance capital spending?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 No, it does not. We effectively view those as being deducted from cash flow for purposes of determining the DCF or the distributable, so it does
not include maintenance CapEx. It�s pretty minor in the big picture.

 Ron Londe  � A.G. Edwards - Analyst

 Okay.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 And since you�ve asked about that slide and I created a little confusion earlier, the $126 million in �06, obviously that�s capital that we may not
necessarily have to spend, but it�s capital that, if
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Pacific spends it, it will end up, most likely, that portion which is not covered by excess cash flow, showing up on their balance sheet. So to be
fair, we wanted to make sure that that didn�t fall through the cracks and so we added it in to the aggregate numbers.

 Ron Londe  � A.G. Edwards - Analyst

 Okay. Thank you.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Thanks, Ron.

Operator

 Our next question comes from the line of Mark Easterbrook with RBC Capital Markets. Please proceed with your question.

 Mark Easterbrook  � RBC Capital Markets - Analyst

 Yes, congratulations. I�ve just got three quick questions.

Can you go through exactly how the transaction came about and was it a negotiated bid between the parties?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Well, we were told it was negotiated. In terms of a competitive process, no, we� Let me just say this. The history of our involvement with Pacific
goes back to as early as 1999, which was shortly after Phil Anschutz formed Pacific. There have been discussions going back beyond� going
forward in �01 and �03.

And as far as the recent history, I�m sure everybody�s aware that we�ll be filing a proxy statement that will set forth in great detail the more recent
activity that led up to the transaction, which will include what we know at this point in time as to our role, Mark, but clearly there�s a whole other
side of the equation as to what Pacific was doing on their side. And so rather than probably put
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either one of us or Irv on the spot as to that which we haven�t had a chance to jointly see, I think we�ll just have to wait for the proxy statement.

 Mark Easterbrook  � RBC Capital Markets - Analyst

 All right. Second question, are any of the assets in Pacific maybe considered non-core to you?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Our models basically assume we keep everything. I mean, if you look at it, they�re all high-quality assets and there�s not really anything of any
significance that would be worth discussing as far as a disposition.

 Mark Easterbrook  � RBC Capital Markets - Analyst

 All right. And last question on the Pacific side, the general partner, do they have any debt up there or was that just debt free?

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Irv, you want to take that one?

 Irv Toole  � Pacific Energy Partners, L.P. - President and CEO

 Well, I think the transaction was a debt free transaction, so whatever debt was there was taken care of.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Right. I think, Mark, to the extent somebody�s trying to calculate the leverage that the agencies put out there, I do believe on the transaction there
was about $170 million, initially, at least that was announced of leverage. As Irv pointed out, we�re not assuming that. That�s running behind, but
that will be, in effect, a net leverage reduction factor when we calculate what the consolidated numbers look like.

Is that fair, Irv?
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 Irv Toole  � Pacific Energy Partners, L.P. - President and CEO

 Yes.

 Mark Easterbrook  � RBC Capital Markets - Analyst

 Okay. Thanks, guys.

Operator

 Our next question comes from the line of Casey Borman with Strome Investment Management. Please proceed with your question.

 Casey Borman  � Strome Investment Management - Analyst

 Hey, guys, great� great deal here. I guess now we know why the last analyst meeting was called off.

Two� two questions. One�s easy. What were the IDRs at Pacific based on the last distribution.

 Gerry Tywoniuk  � Pacific Energy Partners, L.P. - SVP and CFO

 This is Gerry Tywoniuk. I�m the Chief Financial Officer at Pacific. They were $330,000, not counting the 2%.

 Casey Borman  � Strome Investment Management - Analyst

 Yes, that�s just the IDRs. That�s $330 per quarter?

 Gerry Tywoniuk  � Pacific Energy Partners, L.P. - SVP and CFO

 Yes.

 Casey Borman  � Strome Investment Management - Analyst

 And then I guess the second, a little more difficult. Based on the $376 cumulative CapEx for the rest of �06 and �07 at Pacific and whatever you
guys have budgeted already at Plains, if you hit the high end of your EBITDA range, how much will you need to raise in equity to fund those
projects?
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 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 Casey, I can only speak for PAA on our side, because, obviously, we won�t be managing anything on Pacific�s side and that�s why in our numbers
at least we added their capital on to it because we can�t, obviously, tell what exactly is going to be funded on their side with excess cash flow.

On our side, it�s more complex than that. As you know, we�ve already completed $360 million of acquisitions. We have one pending for $130 and
then we also have raised equity this year and have thrown off excess cash flow and then we started the year with� coming into this year with some
excess equity that we raised last year to help fund this year�s projects.

I can tell you from a standpoint of everything that�s out there, we�ve pretty much kept up with the equity financing needs, based upon our
commitment to do at least 50/50 using either excess cash flow or equity. And our number was� you�re correct. I guess you�re getting to the $376 by
adding our $250 for this year plus their $126, but I�d say you�d have to separate it and let us each address it individually.

I will say that we did retain in the agreements which will be filed within the next day or so the ability to make both acquisitions and capital
expenditures beyond what�s being publicly announced as well as to maintain our promises to both ourselves and the agencies that we will
maintain a 50/50 funding.

Operator

 Gentlemen, there are no further questions at this time.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 If there are no further questions, from Plains� standpoint we just want to thank everybody for attending. Again, thanks to all the efforts that went
in from both sides to make this transaction a reality. And, Irv, I�ll see if you have any final comments before we sign off.
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 Irv Toole  � Pacific Energy Partners, L.P. - President and CEO

 No. Do appreciate the interest as evidenced by the number of listeners and participants in the call today and I think this is an excellent deal for
both sets of unit holders.

 Greg L. Armstrong  � Plains All American Pipeline, L.P. - Chairman and CEO

 With that, operator, we�ll sign off. Thanks, everyone.

Operator

 Ladies and gentlemen, this does conclude today�s teleconference. You may disconnect your lines at this time.
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Non-GAAP Reconciliation

(In millions of dollars)

PAA Stand-Alone Projections 2006G

Adjusted EBITDA $ 466
Selected items impacting comparability (32)
EBITDA 435
Depreciation and amortization (92)
Interest expense (73)
Net Income $ 269

Adjusted Net Income 301
Selected items impacting comparability (32)
Net Income $ 269

Note: PAA 2006G is based on  the mid-point of the guidance range for 2006 provided via form 8-K on June 12, 2006. EBITDA is a non-GAAP
financial measure most directly comparable to net income.
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