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PIPELINE, L.P.
2016 Third-Quarter Conference Call
Thursday, Movember 3, 2016

Ryan Smith:

Thanks, Noah.

Good morning, and welcome to Plains All American Pipeline’s third-quarter 2016 earnings
conference call, The slide presentation for today’s call can be found within the Investor
Relations and News & Events section of our website at plainsallamerican.com.

Curing today’s call, we will provide forward-looking comments on PAA’s outlook. Important
factors, which could cause actual results to differ materially, are included in our latest filings
with the SEC.

Today's presentation will also include references to non-GAAP financial measures, such as
adjusted EBITDA. A reconciliation of these non-GAAF financial measures to the most
comparable GAAP finandal measures can be found within the Investor Relations and Financial
Information section of our website.

Today's presentation will also include selected financial information for PAGP. We do not
intend to cover PAGP's results separately from PAA's, Instead, we have included schedules in
the appendix to the slide presentation for today's call that contain PAGP specific information.

Today's call will ke chaired by Greg Armstrong, Chairman and CEQ. Also participating in the call
are Harry Pefanis, President, Willie Chiang, Chief Qperating Officer, U.5., and Al Swanson, Chief
Financial Officer. In addition to these gentlemen and myself, we have several other members
of our senior management team present and available for the Q&A portion of today’s call.

With that, | will now turn the call over to Greg.
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Greg Armstrong: Thanks, Ryan.

Yesterday, PAA reported third quarter results with adjusted EBITDA coming in at 5450
million which is at the low end of our guidance range. Performance from our fee-based
Transportation and Facilities segments was in-line with to ahead of the midpoint of our
guidance, while the Supply and Logistics segment came in below the low end of our guidance.
Harry will provide additional details regarding PAA’s third quarter performance during his
portion of today's call, but the variance in the Supply and Logistics segment is primarily
associated with delayed recognition of EBITDA from NGL related activities due to inventory
costing and the timing of crude oil inventory sales, aggregating approximately 530 million, as
well as continued margin compression and less favorable market conditions for both our crude
oil lease gathering and NGL businesses. There were a number of smaller offsetting items during
the guarter, but adjusting solely for the EBITDA deferral, overall results from the third quarter
would have been right at the midpoint of guidance. A comparison of PAA's 2016 third quarter

results to guidance and last vear's third quarter is provided on shde 3.

Looking forward, we believe it will continue to be challenging in the near-term, but we
are starting to see encouraging indications that the current industry cycle has reached the
bottom as well as green shoots of a recovery that should bode well for PAA. | want to highlight

four of these positive indicators which are summarized on slide 4

&  First, there has been a meaningful pick-up in the crude oil rig count, particularly in the
Permian Basin, where PAA has its largest asset concentration. The most recent lower 48
onshore oil rig count was around 490 rigs, up approximately 60% from the lows reached
in mid-to-late May. Notably, there are more rigs working in the Permian Basin than the
five largest LS. crude oil regions combined. Additionally, if you combine the Permian
and the STACK area, where PAA also has a large presence, the rig count in these two
regions exceed the number of rigs working in all of the remaining U.5. onshore areas
combined. Activity levels within the Permian and STACK appear to be sufficient not only
to offset production declines, but also to generate meaningful incremental growth,
Other areas such as the Williston, Eagle Ford and D) are still declining, but in the
aggregate we believe we are only 80 rigs away from activity levels sufficient to sustain

existing onshore crude oil production volumes in the U.5,;
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&« Second, producers have continued to improve their overall efficiency both in the drilling
and completion phases, which has lowered the crude oil price necessary to sustain
economic development programs and producers have also been delineating and
extending known producing horizons and the areal extent of the resource hase. Asa
result, many producers are demonstrating their level of conviction by acquiring acreage
within their respective core areas, especially in the Permian Basin where some
producers have paid as much as 540,000 to $50,000 per acre, indicating that they are
serious about increasing and sustaining higher rig counts. Importantly, these producers
have been financing their purchases with large equity issuances, keeping their balance
sheets in a good position to suppaort their drilling abjectives;

&  Third, U.5. crude oil inventories, which remained stubbornly high throughout July and
August, have declined in 7 out of the last 9 weeks; and

# Last but not least, Saudi Arabia, the rest of OPEC and Russia have made public
comments indicating that they are planning or willing to consider reducing crude il
production by 500,000 to 1 million barrels per day. Although the prospects for such a
reduction seem to change on an almost daily basis, the shift in the conversation is
directionally significant as some level of production cuts or even restraint in
combination with ongoing demand growth would facilitate the normalization of
inventory levels, which we believe is a critical component of a sustainable recovery.
We believe all of these developments are positives for PAA in the intermediate to long-

term. That said, within the midstream sector there is a time lag associated with the tangible
benefits of certain of these activities and developments. The positive impacts on U.5.
praduction and marginal barrel competition within the midstream sector will likely take time to
manifest themselves. As a result, we anticipate that ongoing challenges associated with
production declines, heightened competition and margin compression will continue for the
next nine months or more, and we have incorporated those conditions into our guidance for

the balance of 2016 and our preliminary guidance for 2017,

As Harry, Willie and Al will reinforce over the balance of today's call, we believe PAA s

positioned to navigate challenging near-term industry conditions and benefit significantly from

Flatng AN Amerfean Pipeitne, L.P. 20da Third-Quarter Eamings Conference Call
Flains GF Holdings Phene: (B66) 809.1191
Ferill: [rivesd orfelalfonsap maly. com

Page 3 ol 13

4



the impending industry recovery as well as potential industry consolidation. This belief with

respect to PAA's outlook is underpinned by several factors including:

s PAA's leading position in the Permian and STACK areas and its top tier positions in the
other major crude oil producing regions in the U5 and Canada;

s PAAs improving cash flow profile associated with placing several fee-based capital
projects in service that are supported by minimurm volume commitments and other
forms of contractual support as well as increased utilization of existing pipeline capacity;
and

* PAA's financial and liguidity position, which has been and continues to be enhanced by
the pending simplification of our overall capital structure, recent and pending asset
sales and recent equity issuances under our continuous offering program.

Overall, we are optimistic about PAA's outlook, With that, | will turn the call over to Harry.

Harry Pefanis: Thanks, Greg.

During my portion of the call, | will review our third quarter operating results compared

to the midpoint of our guidance and provide an update on our 2016 capital program.

As shown on slide 5, adjusted segment profit for the Transportation segment was 5295
million, or approximately 55 million above the midpaint of our guidance. Volumes were
approximately 4.6 million barrels per day and were in-line with cur third quarter guidance.
Transportation adjusted segment profit of $0.70 per barrel was 50.02 per barrel above the
midpoint of our guidance. This slight over-performance was principally due to approximately 54
million of business interruption insurance proceeds accrued during the quarter and collected in

early October,

Adjusted segment profit for the Facilities segment was 5171 million, which was
approximately 524 million above the midpoint of our guidance, Violumes of approximately 131
million barrels of oil equivalent per month were essentially in-line with our guidance. Adjusted
segment profit of $0.43 per barrel was $0.05 per barrel above the midpeint of our guidance
primarily due to higher than anticipated throughput at several of our facilities including our 5t.
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lames terminal, our Eagle Ford condensate processing facility and at our gas storage facilities.
We also experienced lower than forecasted operating expenses, which were primarily related
to lower utility costs and settlement of a property tax assessment; there were also some timing

related matters, and we expect those costs to be incurred in future periods.

Supply and Logistics results came in at a loss of $17 million, which was approximately
$55 million below our guidance. Volumes of approximately 1.1 million barrels per day were in-
line with guidance, Segment loss per barrel was 50,16 which was approximately 50,53 below
the midpoint of our guidance. The segment loss per barrel was due to a combination of
delayed EBITDA recognition associated with NGL inventory costing and the timing of certain
sales, together these totaled approximately 530 million. This amount is expected to be
recognized in the fourth quarter of this year and in the first quarter of next year. In addition,
the lack of volatility combined with margin compression for both our crude oil and NGL

activities comprised the balance of the shortfall in the segment.

Moving on to our capital program, slide & provides a summary of our 2016 capital
program including anticipated in-service dates for each project. The Platteville, Colorado to
Cushing, Oklahoma segment of the Saddlehorn pipeline was placed into service in late August,
The Carr to Platteville, Colorado segment of the Saddlehorn pipeline is expected to be complete
by the end of this year. | would also note that our Red River and Caddo pipelines have slipped a
couple of months due to the heavy rain we experienced earlier in the year, but both pipelines
are expected to be completed and in service by the end of the fourth quarter. Additionally, with
respect to our Diamond pipeline joint venture, we have all the necessary permits in place, and

we have begun construction. We expect the line to be in service in the fourth guarter of 2017,

Lastly, maintenance capital for the third quarter was 547 million, and we expect

maintenance capital to be in the $175 to $185 million range for the year.

And with that, | will turn the call over to Willie.

Willie Chiang: Thanks Harry.
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During my portion of the call, I'll provide a brief update on non-core asset sales and

discuss our operating and financial guidance for the fourth-quarter and full-year 2016,

s summarized on slide 7, we have now completed 8 transactions with net sales
proceeds of approximately $550 million, which is right in the middle of the $500 to 5600 million
guidance range for 2016 non-core asset sales. Since our last conference call, we completed a
partial interest sale to a strategic partner with the formation of STACK Pipeline LLC, a strategic
50/50 joint venture pipeline with Phillips 66 Partners,

I'Il also note that our Richmond and Martinez Terminals are now under contract to an
undisclosed buyer and we are currently working through the necessary regulatory approvals
required for closing, &s a reminder, this transaction would be incremental to the 5550 million

that we have completed.

We have been pleased with the results from our asset sale efforts to date and continue
to evaluate additional transactions, both non-core assets, and potential sales of partial interests
to strategic partners. As Al will address in his part of the call, we have excluded the cash flows
from these assets from our preliminary 2017 guidance, We look forward to providing an

update on our pending sale as well as potential additional sales in the coming months.

| am now going to move on to slide 8 to discuss the operational assumptions used to
generate our guidance for fourth-quarter 2016, which we furnished yesterday. For our
Transportation segment, we expect volumes to average approximately 4.65 million barrels per
day, or an increase of approximately 40,000 barrels per day from the third quarter. MNotably,
our Permian Basin pipelines are forecasted to increase by approximately 90,000 barrels per day
in the fourth quarter, but a portion of this increase is expected to be partially offset by lower
volumes on our Gulf Coast pipelines, particularly our interest in Capline. We expect adjusted
segment profit per barrel to be 50.62, or $0.08 per barrel lower than the third quarter. This is
primarily due to anticipated fourth quarter MVC billings being less than the third quarter due to

MVC invoice timing differences and higher aperating expenses which are primarily timing

related.
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For our Facilities segment, we expect an average capacity of 132 million barrels of oil
equivalent per month, or an increase of approximately 1 million barrels per month from the
third quarter. The increase in volumes, as compared to the third quarter, is primarily the result
of the Canadian NGL acquisition that closed in August, partially offset by lower rail volumes. We
expect adjusted segment profit per barrel to be 50.41, or 50,02 per barrel lower than the third
quarter. The decrease in segment profit per barrel is attributed to higher forecasted operating

expenses, primarily due to timing.

Far aur Supply and Logistics segment, we expect volumes to average 1.3 million barrels
per day, or an increase of approximately 170,000 barrels per day from the third quarter. The
anticipated volume increase is reflective of the seasonal impact on our NGL sales volumes, We
expect adjusted segment profit per barrel to be $1.42, or 51.58 higher than the third quarter.
Although we expect continued challenging lease gathering margins in the fourth quarter, the
segment profit per barrel increase is due to the anticipated seasonal uplift associated with our
NGL business during the winter months and the recognition of a portion of the deferred
adjusted EBITDA originally anticipated for the third quarter, which Harry discussed earlier in the

call.

As shown an slide 9, the midpoint of our fourth-quarter adjusted EBITDA guidance is
5594 million, The slide also provides a directional illustration that serves as a reminder that our
full year adjusted EBITDA profile is “U” shaped in nature due to the inherent seasonality of our

NGL business,

Moving on to slide 10, we have revised the midpoint of our 2016 adjusted EBITDA
guidance downward by approximately 2% to $2.125 billion, primarily due to lower than
expected volume growth in our Transportation segment and lower Supply and Logistics
revenues due to less favorable market conditions, general margin compression in both our
crude oil and NGL businesses and the shifting of some of our NGL margin into 2017, This is

offset by stronger revenues in our Facilities segment due to more favorable storage revenues,
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and lower operating costs. For more detailed information on our 2016 guidance, please refer to

the Form B-K furnished yesterday.

Before | hand it over to Al, | want to take a minute to address Permian Basin takeaway

capacity which has generated a lot of interest recently.

& Current takeaway capacity from the Permian is approximately 2.5 million barrels
per day, including regional refining capacity.

+ We expect that there will be an additional 700,000 to 800,000 barrels per day of
name plate capacity available.

~  This consists of Enterprise’s pipeline, scheduled to be in service in 2018
with an expected initial capacity of 300,000 barrels per day.

We believe there is an additional combined 400,000 to 500,000 barrels
per day of capacity on a number of Permian takeaway pipelines that
could be achieved by adding pump stations which could be done quickly
and at a low cost,

& This would take the Permian Basin takeaway capacity to approximately 3.1 to 3.3
million barrels per day, in a very reasonable time frame, as compared to current
production levels of approximately 2 million barrels per day.

# Timing for additional takeaway pipelines will be dependent on the pace of
Permian production growth, quality of our crude segregation needs, as well as
available markets driven by global crude demand growth.

With that, I'll turn the call over to Al

Swanson: Thanks Willie.

During my portion of the call, | will review our financing activities, capitalization and

liquidity as well as discuss our preliminary 2017 guidance.
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As illustrated on slide 11, PAA sold 10 million units in the third quarter for net proceeds
of 5289 million through the use of our continuous equity offering program. Total net proceeds

since starting the program in August 2016 are 5443 million.

As illustrated on slide 12, at September 30, 2016, PAA had a long-term debt-to-
capitalization ratio of 51%, a long-term debt-to-adjusted EBITDA ratio of 4.5 times and 52.5
billion of committed liquidity. While our long-term debt-to-adjusted EBITDA ratio remains
elevated relative to historic levels and our targeted range, we are committed to reducing this
leverage ratio and expect to return to the targeted range over time as we benefit from capital
projects coming on line, proceeds from additional asset sales, retained cash flow as a result of
the distribution reset, equity issuance under the continuous offering program and from
meaningful cash flow growth that will come with an industry recovery. In early September, we
added a Fitch credit rating which is an investment grade rating of BBB. We chose to add the
rating after considering feedback from a number of stakeholders including fixed-income
investors. For over 15 years, our financial strategy has been for PAA to be an investment grade
entity. We remain steadfast in our commitment to investment grade. | think it is important to
note that we did not add the third rating with a view that we would let one of the existing
ratings fall below investment grade — we are committed to and intend to maintain investment

grade ratings at all three agencies.

In the guidance 8-K that we furnished yesterday, we also provided preliminary guidance
for 2017, As in past years, we will provide more detailed 2017 guidance on our next call in early
February, which will incorporate updated information on OPEC actions, the crude oil market,
midstream competition levels and a more informed forecast of producers’ 2017 capital

programs and drilling plans by region.

Based on the information currently available to us, as illustrated on slide 13, we expect
2017 adjusted EBITDA will be plus or minus $2.3 billion with implied DCF of plus or minus $1.6
billion, which generally reflects a continuation of a challenging midstream environment in 2017,

with improvement lagging until later in the year. Relative to forecasts disclosed earlier in the
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year, adjusted EBITDA reflects reductions associated with the impact of incremental assets
sales and assets contributed to joint ventures, which are reported under the equity method of
accounting. The impact on DCF was partially offset by associated reductions in maintenance
capital and adding back distributions in excess of PAA's share of joint venture income.
Additionally, we expect our 2017 organic capital program to range between 5500 and 5700
million, a significant portion of which is associated with the Diamond pipeline. Please refer to

the 8-K for additional information.

As Greg mentioned earlier, there have been recent indications that the current industry
cycle for crude oil markets has stabilized and upstream activity levels are increasing in certain
areas, particularly in the Permian and STACK regions. Certain of these positive developments
will impact the midstream sector on a delayed basis. In areas outside the Permian and STACK,
we expect continued production declines through mid-2017 with meaningful production
growth not resuming until 2018. On balance, we anticipate that the next nine months or more
will be challenging for the midstream sector. We see increasing competition for the marginal
crude oil and NGL barrel and uncertainty on the pace of recovery across the producing basins,
both of which impact timing for the midstream sector recovery. Additionally, U.5. crude oil
inventories remain higher than our prior forecasts and remain at approximately 30 million
barrels above last year and approximately 140 million barrels above the five year average from
2010 through 2014. We believe this inventory overhang may affect the timing of the industry
recovery, Accordingly, such factors have been incorporated into our preliminary guidance for
2017,

Additionally, as noted in our 8-K furnished yesterday, the assumptions we used
incorporate our belief that as production growth returns in certain basins impacted by MVC
aver contracting, the first barrels will go to fill current MVYC shartfalls on either PAA's or
competitors’ pipelines and therefore will not have a linear impact on transportation revenues.
Accordingly, we believe the margin improvement and ultimate benefit to the midstream sector
will lag production growth in certain basins and vary between basins. With that said, while we

remain cautious in the near-term, we are increasingly bullish on the outlook for significant
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production growth in the Permian Basin and that this production growth, when combined with
certain MVC expirations that we believe will begin in late 2017 and 2018, could result in

meaningful improvement to our outlook for 2018,

Before | turn the call back to Greg, | wanted to address one additional item. We have
received several questions related to the 2017 preliminary guidance we furnished yesterday
and the various forecasts that were included in PAGP's proxy. The nature of the questions,
which are generally focused on what has changed since our last proxy filing, suggest that there
is a misconception that the forecast cases in the proxy were brought forward and updated or
reaffirmed through the respective date of each proxy filing, with the last filing being

approximately 4 weeks ago.

As discussed in detail in the background and projection sections of the proxy statement,
the three initial cases were developed roughly six to seven months ago in the March to April
time frame based on the facts and circumstances that existed at that time and through
refinements and variations of PAA's then existing business plan, which was in turn developed in
late 2015 and finalized in January 2016. In connection with our simplification discussions, a
sensitivity case was developed in June. These four cases are snapshots of the forecasts that
were reviewed and analyzed by the GP and LP representatives and their advisors leading up to
the simplification announcement in early July. As indicated in the proxy, these forecasts were

not updated or brought forward in any public filings.

As | noted earlier and also discussed in the B-K furnished yesterday, our 2017
preliminary guidance is, however, based on current forecasts and takes into account recent
developments, our current industry views, and changes in PAA's asset mix, including asset sales
not contemplated previously when the forecasts were generated nearly six months ago. Asa
result of certain of the asset sales activities Willie discussed earlier as well as the other factors,
the preliminary 2017 adjusted EBITDA guidance of plus or minus 52.3 billion is approximately
5100 million, or 4% below consensus sell side estimates of approximately $2.4 billion. Our
preliminary 2017 DCF guidance of plus or minus 51,6 billion is in-line with consensus sell side
Platng AN Amerfean Plpeitne, LP. Jods Third-Quarter Eamings Conference Call
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estimates. As we have in prior years, we intend to provide detailed 2017 guidance by segment
on our call in February, which will incorporate the most current data that we have at that time,
including mare definitive information on producer outlooks for capital budgets and crude oil

volume growth in each of the various regions that we service,
With that, | will turn the call back over to Greg.
Armstrong: Thanks Al

We are two years of more into the current industry downturn, depending on where you
pick the starting point. In general, the impact has been maore severe on PAA than we would
have anticipated a few years ago, in part due to infrastructure overbuild, but more critically the
significant level of contractual overcommitments that has intensified the level of competition

for the marginal barrel.

We are seeing encouraging signs that we are at ar near the bottom of the downturn, but
we do not believe PAA or anyone else has an accurate crystal ball that can predict the turn with
precision. In response, PAA has taken a number of steps to manage and mitigate the adverse
impacts of a potential extended downturn an its business and financial condition, which are

summarized on slide 14. These steps include:

* Reducing capital commitments through scope changes and project deferrals;

* Selling non-core assets and entering into strategic joint ventures, which collectively
raised approximately 5550 million of cash proceeds, reduced PAA's capital
commitments by approximately $600 million and secured complementary
partners/shippers;

s Securing $1.6 billion of non-conventional financing;
s |ntensifying efforts to capture incremental gathering and transportation barrels; and

* lowering PAA's incremental cost of equity capital by executing an agreement to
eliminate its incentive distribution rights and in connection therewith resetting PAA's
annualized distribution from 52,80 to $2.20 per unit, which resulted in a 5320 million
annual reduction in cash distributions.
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Although these actions have had a decided positive impact on PAA's positioning and it
appears that we have seen or are approaching the bottom of the down-cycle, execution
challenges remain. Importantly, we believe PAA is positioned to manage through the balance
of the down-cyele, capitalize on available opportunities and benefit significantly as U5 &

Canadian oil production increases.

Specifically:
*  PAA has significant liquidity and a competitive cost of capital;

= PAAis positioned to reduce leverage via increasing cash flow from project completions
and step-up in fee-based contractual commitments, asset sales and prudent equity
issuances; and

s PAAS leveraged to a recovery in production volumes with existing pipeline capacity that
will result in significantly increased cash flow with low-to-no incremental capex when
the inevitable recovery takes place.

Although our tone and positioning for the near term is cautious, our tone and outlook for the
intermediate and long-term is decidedly positive, especially as it relates to the Permian Basin,

where PAA has the largest concentration of its assets.

We appreciate your participation in today’s call and for your investment in PAA & PAGP. With

that, Noah we are now ready to open the call for questions.
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be some color onumderhring seamvptione maybe rig ¢ omd, production levele comranodiy price<? [laowr Tm asking
for a lothere, but howr T frene up 2017 with those monbers @y mind #

< f=; Fristing, agam, with 2017 ,we've given bind of mdications of guidance , We call this pre By shadow
2uidare & for re ason that wee e aill trying to finalize those dgale . We certaindy nom o romwber of cages that Zet ue
comnf ortahle wwith that range  both above and be lovr. What e Fe realbrwaiting for & more data with o, We'ne
Listering tomarg producers' phone calls & well ar having disoussions with them,

And what v cowr last year candidly is what they thoaght they vere going to do 1 NHovesber and D e anber of the year
changed dramatic alby i Jornsry and Febnaany by the tiee we got to our call and we're ontlining guidanc e,

S0, stthis polnt i tihe VreTe ot providing that levelof gravoaler detadl. What vee will do, 4 we abrges have | h our
Febmuary call, is wre "l provide & detailed leve 1, sharing with you & we do where we Sk volnne © ane gomgto o ome
and fromnwhat aress and what the Inputs are withrespect to the Tig coumnt, et cetera by area .

=) - Erinfina Kararisn=: Okay. That makes sence, And nov pry follew-on & when I thinking aboutt nest year on
the capialuse cide acwmell Can yonmayhe tall — youmertdored oo commmerte shont contining to ook at acet
diyestitmres and fhen ako maybe toudh onhow M thinking aboat usingthe ATM gobg ot 2017 because 40, Tusdi
4 lotymore than Thad in past quarters. So, just sy o either of those tero wonld be greast.

== Vedh. One thing = I just = Humy homnde dme o note. One thing that v sre robust shont om oo 2017 ontlook T
thirds we've got Penmian goig up about 300 000 bame k 4 dgywhich is about 15% byrthe end of the year. Andso, it's
kind of anglkdup throughout their =the pace of that is scomething we're still playing with, tying to figare oot really
eractlyhone's it going to play out.

Bloomberg
Page & ot21



2
-
O
7
-
o
=
(0))
| -
@
QO
£
O
e
o

Compan; Mam«: Plalne &l American Pips Mark st Cap: 11.572. 15 Bloomberg Erimat - EPS

Compan: Ticker: PoA US Curmment PX : 25 0535 Current Guarker: 501
Date: 2016-11493 ¥TOChange§ § +5.595 Current Year: 1.222
Event Cescription: G8 20 9 Eaming Call ¥TOChange P): » 25,552 Bloomberg Erimater-Sale

current Guarksr: £352.007
Qurrent Year: 555953

Az far a5 the leme mn asset dEpostions, obrimshye, Willie have updated youwrih re pect to o West Coast assets.
Whatvee —vre'we been ploase dwithothe walae s that we'we been seeing. We clearly fomnd podiets where assets &ooar
hande gemerate 30 interme of cach flowr and then the banrers' hande can gererate Xphae . fdnd | in comme cages the bopers
hanre had a cheaper cost of capital,

So,fhe level of acoetion is disproportiomate . W Te beghming to ok at things thatwe consider to be not core and see
if vre canfind more of those pockets, And w0, we dinled i that outlook ko our viewr ¢ ombined vith our desie, as Al
sadd earlier, to de leverage | Wh Tle omdiore to wse vwhat [vrould coll o prodert level of the AT Otwaioushy that's
price-sensiive, It market- censitive and it — if we tum around and vwe sell a significant ammmt of assets | that woukd
change our vaw & to hovwamuch vre wonld ree dto sell lvtamee of fw A T, Bt with the «livmnation of the GP [DEs
and the costof capital ic 4 Dot less bamdensorre  before e ue dto have effectivelra S0% barden or alnost 100%
match ooy Dncramerds] & quity fhat we put out So el look ot & prodedhy, W certaindy want o protect our
Irrestment grade , and vee tend to do that.

=) - Enisfina Karariam=: Perfect. Tharks , goys.

Operator
Thuawike yon1. And vre o nne to Shar (erchamiwih TES Plage 2o dhesd

<0~ Shrewr Gershamnd=: Hi Goodmoming, @iy 1 don't vt to cpered too mmach time on the case s that were
presexded mthe —Irecognized fhe compmerts mthe prepare d remark that fhey're effectmee by stale , Jist warded to

umnder starid so that vee ¢ compare from an apples-to- apples basis Iwas justwondering i you're able to quardify howr
wnach the asset ol s that closed after those casesvrere pressnted kind of mvpacted those ramrbers | f youvant to lock at
1t apple s to apples , and how puch isrelated o the 54 L marghe being diffinl verns kind of your vohone omtioks .

=i I cank provide youthe grarola level of that for 4 couplk of reasons. Obwioushy, we're dill ina process of s ling
cothe of those acets and post competitives weers would tell you don't showr allyoar cards and - bt froem & standpoint
abrdoas ke, those are the two primery Bems. [ mean, we cortine to be frastrated probably &6 4 decert word. The margin
comppetition leve | is very idenes whin we do lose barmels orfadlto protect murgn, What we'ne e Ing is our
competition, Mumost cases , are nayers tht have signili o commibnergs and theyre mying to£ill the bame ls.

And g0, Ithink ve highlishted that in 4 prior callor teo and 1's 4 new phenomenon, aved vre Te still wrectling with howr
to acourse br forecastthat, Clarly, the market's been tougher thanwhat e have ceen of what e forecated
previcusly. So,veTe sill mymng to calbrate hat.

Bant a8 far as rying o reconc e that the one fung Ivould poind ot is T think Al touched o i, & there's 4 step-dovn
i EBITD Averoac kind of what our ¢ ace would b been before | Part of that's secet cales part of #t iemargin bt then
there's somme offset i — we're & g some of the higher mantenanice cost property, so the ma fenanc e CapExis
actually = sothe Enpact, I thirk , even thowghows e dovmn in EEITDA re hitim to coreenae , [ be lieve our D CF is
artalby still right om top of the ¢onsensae D CF.

=Q- Shrew Gershund=: Okay. fnd a0 & follwrag question, when Ithink back to the Snabest Dy and fhe

pre seration that T believe Jeramy gave withthe scenario &, B and ©, and T thied with scevario B, you gave actoall
ipaite & bit of detail shot rig ¢ onmds thist you veonald & spect nhovr muey mordhe s orcle and oo ford. Tvras
wronedering 1f you — tete ad of tryig to pull ot yonr crystal ballfor 2017 rather £ e can goback and cay haonar are
you tracking e litkre to scenario &, B and ©F I it 4 listle bhit better than B¥ Is itwrorse?

Wihen I think about the rig ¢ oumnts that you have sort of hid outfor e Parmdan, Esgls Ford, fph] fph] WoX (35:05) and
the DT it ceerrss Lo the Penmim i noming far abead of that | Commerdaty from the prodacers hacheenreally sromg
ard the productivity seems pretty good it Eagle Ford seemns 0 be o litle bt behind. [ vras wondering if you can sort
of give us a litle bi of color s to which scenario do you think youfe racking closer to and how chould we thinking
abont Fereral wolmne recotery, past sort of based omthat ?
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A= Vedh, A far as — Imean, the bright spot Teally & the Penmin and we're seeing the Tig onmt i that ares
especially of recant scenario is abowe scenario B. B not quite as tobust o5 scenario A was bt — and fhen the other ares
keind of more mdcrose opde wronld be the STACE which ie an are s fhat v thinkowe'll cos wery cignificant vohame
groarthy tht starts froms & lovwbase bt then [mdisc arnble ] (25:55) on sheobate temnes over the ne st two orthoes years.
Wk 're feeling e Bevibly good sho i

The chalknge there {or amidemean endity is  @dorbmately, iLs so ¢ bse 1o market. We dont get as mnach compensation
for travuparting dhort distances. We veould from sreas that are father ot sach a6 the Eagle Ford and the Williston and

the Penmian,

A far as the Tig comits for the areas outside of the Peondan and fhe S TACK, they're edher flitto dovmto the B cas 4
Phajor wirhle = ariytime v thalee & forec wt i the dodk eerdory baildmng or decliming. What v e oeing right nowr
is if youedend it froom our cace A B, Cand you look o case B, clearly, imthe Penmim, I think we're trending o or
abowe of that fore cast bec suse of the rig cowd

Truthwe ofher areas , and even in cases where the rig comd is about the same we'e aoally mending be bw s of
wiobmes . I fhirik vrere —a Lot of rommbers, Dats aheays lage o 1l bit. Bant the Wilkiston and Eagle Ford, f they'rs not
belowr 1million barrels 4 day, they're [hdiscemdble] (37:03) close to that whereas we wwonld have had # slighthe higher
thean fhat.

Ard s what ve'me g o do is figare out what the recexd price rally, fhe Boendory ralby Al mwerdione d, seven out of
niire veeks i v the [ndicocsrnble ] (37:16). The problam & thic ladt wresd e gave hack eight vee sl vrorth of
[Eudiscemable] (37207 and vee're right back where vre vere at September 3,

S0, are We Cattions Ty our otlook for 2017 be conse of those factors ¥ Absobate by, Are we prepared tobe sumpried? We
wrand to be ok, What wre wrant to be & give you the bestrig that we possibly can bec puge we'e phying & long-tarm
game that ve have to disc bee short-teomresbe on. But the snportang thing is hovw dovre perf oom over the ne st b,
three to five years, Ard we think we're sstup to do very well,

The Penmian probably gets meniione d a lot. B this was a drinking guxe on g of e phone calls o guess &
wverybody vrould be pretty e ak-le gged walking dovnthe sreet becouse Penmisn is the hotte ot sreq ¥ not i the
Tnited Jtates probably nthe world, And T dank everybody apomd here | if you're domng over and wder 2,3 million
barme E a4 diy, our hands are gomng up at over 3 mallion, K youdo it 4 mallion, 4 lot of then are still are gomg up. The
qaestion is when ¥ that gomg to happen?

And wf ortmately v 're probably guity of gEing more graolar guidance than perhaps margy of o peers. And 0,
e e fore ed to take & view on kind of what's gomg to happenwhen, B we're tallimg 2018 or 2019, agam, 4 lot of hands
are i the ares and we're tyig tofigare out veas Lwst half or second half. Here ,vwe're g tofigme ot which
mcpth i it going to happen i 2017,

S0, again, oUr rtert isnot to cormny a tome of negatidty. Chr Bdent joto sy 1's catious i the nesr tenh bec aice we
can't pre dict when & tarme, and 1t's ¢ dframely postive once you get beyrond that. Its jast a question of howw long is
[mdizcemible] (35:54). I thic 4 Vechaped bottom or & T-chape d hottorn that we're . And right novr it e ele like e a
U-dhaped bottran o view becguse of frventory andthe absence of & ckar agreemend beyond the United Stated'
bonmdaries to redur & production when the [l band G9:10) & kind of soogglng to grow.

<A Tthink its not quite totally related ba it does Ixpactns as ve needto get through somne of these LIV
corrnitvrerts for margine to Zetback from nomma Beed brels and il thet sccurs  margine are Zomg to be sresged.
<[)- Shmewr Gershaumnd=: Far enciagh. And one final question, i I may, What kind of capac iy utilizstion woald yoa
like to gee mnthe Penndan o what kel would you neededto be for spreads to sartto mmprove so that the margn
perfomnance of S&L can improve with i ?

A= Well 99 9% of vtilizdion would be an outstanding romnber . A 4 procticslmatter fiatvould be too tight for the
sty Viou probably need somewhere inthe neighborhood of 10% plis or mirars of e0ce g¢ to safely operate the
basin and avoid haage bottlenscks from the to time . Willis wert through S ranmbers with you & bit eaxlier bt when
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400 000 barre k 4 day of yourr 2.5 mdlBon bamrels & day of capac @y fant 4 ref hery, argy e xpected dovmd Bhe or
extended tmmuromd you're goig to fill your tanks up and then you'ne gomgto nan o ithe simations not dissimdla to
what vee cowr 2011 and 2012

Wil e got quite o bt of hesdroomn neeer wernue vhat we had back thet. Eeep nomind thie vrse 4 bactn then o« Penmian
that was 800 P00 baels o day attotal productions on 2008, 3009, ard vwre 're probably shead o futpoit Intime  just
under 1.7 million, 1.8 million bamels a day of takee sy cpacity. So,y0u had 1 2.1 mtio.

Mo vre're tighter than that bt vre still got plendy of headroom becanse vme're be lonrthat 10% end writh the sbiliy of
exdsting pipelines , Cactue, Bridge Tex, PED to expand and then anterprices pipe line coming ot e thid vee 1l stay
healbyr, What's still orting ws & Btk bxright now & based on our romphers, i you take exdsting ¢ onpndtmerits and you
addedto nef g capad By whidh ref here ame going to oy what they ree d to o the Treferie: you've got e ratio of
ahot 0% ,mayhe 85% of the volene s spolen for mthe sence that there's copomitmerie to chip on that.

B all case s, the shippers don't hawve the bamek and o, they're gomg on and competimgfor that, and that's vy you're
st ing cprewds comne in. If you look atthe differeritial betwre en MEdland [indiccemndble] (41:42), blagellan East Houston,
Tt o ot §1.20 price premhom st [mdiscemible] (41:48) Esst Houston, ot #t costs $2.25t0 got 2 there. That telle
o fhat the marthet ic abnommal and you'd nm the cae romnbers gomng to abmost sy ket that wonld tell yo to
Leawe g bame ] in Midland, don't ship & oat bec ouse that's the highest-pric ed barel. What that & is bec ause people ame
biddivg & up to fillthe cormmitmerte tht they don't hate the harre Lfor

And that's vy Tthimk Harry's comimerds sre very sppropriate & e vre got fhrough come of thece cordracts that expire |
that , commbmed with production aplaft will cause margine toTec hin some of the ground, They may newer go badk to
witwere they vere before oot #t's going to rec laim a portion of it.

=) - Shrewr Gershami=: Great. Thank youverymach, suoys . Fealby apprec iste the color.

Operator

Thark you. Hest wre goto Jeremsy Torwt with JTPRorgm. Place go ahead.

“Q- Jaramy Tomed=: Food norming.

=A=: Good morndng, krenmy.

<0Q)- Jaramy Tomet=: Imirymg to get 4 fee ling here for the Supply & Logitics, ymg to Zut 4 cence for where the
floor of the tasie sse s realize s o diff ioult question, Bot just wondering, the [ph 360 to 380 ($42:49) hat you'ne guiding
todigy for 2016, do yoa cee that o kind of floor-ich snd the major iy of that s kind of yer HGL tasie os that's largely

[mudiscemible] (4259 re o b and reflects kind of a depressed spread defferential or argy other cobr that youconld
provide there would be helpful

<A We hawe 1 3o 2017 goidance provided o leve 1 of detadl by cegment bec wise ve do ward 1o Zet a better hurdle
an soome of the tariouns thinge v jot talkied shont on corve of the prior questions  snd we'llhave abetter feelforthat e
e talk 0 prochacers divectl andsfor producers share more gecific drilling programs, We e hearmgrig pidamps ot
cebera. B, again,wee o Bile bt costions be coase v savr 4 buead fakie lastyre or wihere what vas st od
Howemrher and Deceamber got taken back i Jamry and Febmary. Sowm're going to mondor that

e far asthe Agpply & Logistics, dont question that wwhere we've given up a lot of temriory. [think ve were reporting
Supply & Logistic s as high as 920 million or 930muillion, i just 2013 and 3014, Snd , neovwr e fe dovm, & yoa sy,
o the mid- tohigh- 300s. & big portion of that is on the cade odl side. Part of it I thind e =full discloame along the
ey, vwe told everybody, don't ¢ oumt onthat being sastanable becanse vre think #'s ascociate dvrith problams that we're
all going to solve.

Bt vee had & viewr that our baseling in o noomal madketvas [ph)] 500 to 550 (44 260, We D, ¢ karly , when ve're
reporting [ph] 900 to 930 (44:29), that's vot anerma] merket. W tryto cond that | We vwrould tell you that we deact Sk
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the fph) 36010 350 (44:35) that the range that we Zot fto right nev ic the nonmalmarket. W think t's sbout cloger to
the fph] 500 (44 39). Bt hovwwre get there, okiay, is the dalenge,

Ard go,1's badk tothe disgce of — and we've got anabyeic of wihat v think are eviry & Jating ¢ coxorinvent wade by
either refiners of frtenme dinries or prodocers and T'm amre ' not ac omrate for tose that e beyrond or bomdaries.
BEoatwreve got & mmch biggerfie 1d for that and we tmy to calibrate it That ieme of — a5 the combination of production
uplift i the Permian does arease 300 000 barrels 4 day intenms of from noveundil the exdt of 2017, samewrhere along
the vy that shoald have & positive fnpact on margine.

A vebuem you ¢ cembine b edpirmg i the [ph) C(45:20) copamibnerds to where people arm't corambling to by
barre B that they comamnite dto ship o« price, we think fhere could be areset iosome of fhe margine o that basds,

So, Jom't give you argy gaadance that ve havent abre ady provided o our aggregate romobers today. [vould te llyou
sty tmed. W abreye give that kind of fonmation in Febnaary v v hare more fformation.

== And | Teramry, Toronld add one ¢omment to that A ve've dicanece d throughont the yedr here | in ¢ ortadn cades v
are makmg o ¢ ones ions effortto go get bame 1s bec suse — to move hrough our systamwih fhe netbenefit to ofher
cegmerts , £0 that is one of the isnaes that's there. So,aguin, ve have definde lr made that a part of our optiordsasion of
the total systen patt of our priority.

=0Q- Feremy Temet=: That make sense . dnd, Al thinkmg about the credit side, justwrondermng, you sesm wery fmmby
Cornmritte d o D s indgg st grade there | and Iwas fost wondering 1 you could update us asfar as
cormrersation vt Moody's, i wou b previevre d these eamings or towched base vrith thermn rec evdhy and past wea Ik us
throngh vt Bvers or steps goihg formrard o might be looking to take f they vt more actions takien there .

<A - Alan Swanson=: Yesh. Sure We mamtambkimnd of ongomg dislogue with, not now, allthoes of the agenc les that
rateus, g0 that's beenhistoricall part of the process that we've gorwe thooagh, What Tvould say, agai,we donk
dire cthy share specific cormnreations with s agency, Jet's cay, Moody’s bt that’s one yon acked shout. But Twronld
say, Zener i ally the ¢ cxmmwdc stione that fey've provided ue and the fee dback they've provide dus and the fee dback
they*ve provided is ¢ onsitend with what they've Pt out in wiiting.

Snd o, Ithink the last piece they put ot publichy was Jaly 12right efter our sinplification amnouncernent. And they
AmeTe wery cpe cific wwith pafting oat & procecs and 4 viewr of what they wanted and expectedus to do acto 4
deleveragng plan, Andvre look ot that and we are fully exgpe ctingto comiply or be ahe ad of hat. 50, hehdmg based an
thee goodarce that vie've Just set.

So, aguin, Dwould pokt youto that piecs and, azain, & v dated Faby 12, Butthey wcloverledge our leverage i highar
novr and vwhat fhey're basicall srtieubting 1= they ward to see  plan and havee comfort o thet #willrecede by — as v
progress throughoat 2017, S0, aguin, we e bokig st that and focused o delivering that ora Linle better a5 far s o
deleveraging plan.

=0~ Ferany Tomet=: That's it for me . Thank youwery moch.

= A= Thake, Jerenny.

Operator

Thark yon. And o nesd que stion ¥ from Brim Grenble ¢ Strmons & Comparg. Please go ahead,
<) - Brian Gamhle>: Good moming, team.

<f=; Good morning, Eran,

=)~ Brian Gamble=; Greg, youve beam talkmng aboat MV Cs Inpractically every ansver, ot I warde dto touchon 1t
o oTe thve 10 e the catchaup that heeds to happen to, [ guese , elimiats MV C poymerts snd getbarms le ona
[mdiscemible] (46:52) basis with commndwent. Wht i that lag?
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And ayhe 4 cecomd part to that question ie you're expecting kind of & roll-off starting late 2007, carhy 2018 vwith some
of thos: BV Cs. Can we quantify that I any way asto what & expected toroll of over that time period or the ned 12
morthe, or g kind of modification for both of those vould be he piul.

=40 W 1L v koo what vee havre and vee e ally don'thave s miaterial roll-off ¢ ithere It what wre do ko ic 4
lot of these commmitmente that we — nsomhe cases, Brian we'ne dealing with second- and third-hand rdonmation, bt
Infommation We've aggmscively gone uito try to get,to ry and sole fw ieoue of howbig o mpact MECs are having
o the tasiess . And wre came back withithe cone hsion, it's fairhy signdficant. So, I think , Als commmends v thrk,
probably - I godng to throw & tonnber ot fhere for ilbodr stion gt for examnple | i the £t 100 D00 barrels & day ot
of the Penmian have Tncre ased produs tiom from omrent, kvels , vre thank e 'd probably go to fill some exdsting
oM rte,

ericushe vm'vre got BE Ce and people are piyingue and they'ne not chipping. When they e ace prodaction md
they gzre 1 the barrel, kg, we'llnowr s e that higher rec opded vohme that we're movmng, it g wom't see 4 Inear

T litiondhip i o Te ported waneportation meverodes . We Ty Lo Make those cune assesaments for how It iopacts ofhwers.
And szam that 100 000 barrels v veould allocate part of that to our MECs that have yetto be full fled mmd v think
e bave 4 fee 1 for what others ate. There's probabhy & couple of 100 000 harels & day over the ne st 18 morghe that will
be expirmg. And I you add that to the 300 D00 barels & day of uTease  fuat's 0.5 milion & day of IvTemental
headroom above that 80% _ So_the 80% goes dover.

Aod T denald poing ontt_ghatwillbe offcet to comne extent by — fn 2018 erterprios vrill ¢ learhy hawe the irpipe bne
servie and we wnder stand they probably got somne comerahvent today or 0, It 4 pretty dymamic sthaation, I think cone
of the things to keep your eye on ated certaindyvwre are i that the quality chift overtime. The De loware ic moach Lighter
that ofher steas of the Permdan and <o wreke gomzto see quality start 1o ploy wore of a role i that and as the MG
Toll off, yon may se ¢ quality of volmnes go i diferent dimection. So,fortmately, s more free dimeneional thana
Livvear ptuodel vrill alloer dself to forecast.

=AM the other thirg I dhould addto what Gre g caid. Wihes wre thand of BIVCz vre aleo think abonat demand from
refieries that have tonm thic coade. Vo can think i Pennian bacin yrouhave 400 000 barels of o day that's going to
be nan by refieries. So,ve think of fhat s MVC, [indiscemible ] (52:05 ) basin i Wert Texs Gulf vro kegagy ppes
tht don't e comrenitte d vobeme on it Snd the tarife reslly dom't veard to move arade oot of those are as bt yes cnade
ie yerring and that's be canee there's rof ey danand for that cude . So like Cregeaid i's o little more three
dinensional than just linear evabaation of what the BIVC is ¢ oonpare d to the production inthe area.

=) - Briam Gandle=: 50, that's fair [mdiscermdble ) (52:31) comnplic sted eqaation, Ome more onthat frorg, Oreg, m
your arevrer, fuct talliing abontt the chifting complesdty of the barrel or the chiftng ¢ conpeserde of the barrel mers HGL
heawy partioalar b 4 the Delawrare side picks up warans the Midland side, Dooes that beneft you drectly o gy way
becanse of the footprint of your fystem atvd the capabiliies of fe ayvtam ? Maybe you conld walls froagh and howr that
changes your poterth ] outlook frdo re st year?

<A - Greg Armstreng=: 50, thirk [mdiscemdble] (53:07) China here. But the first thing that ¢ ome s to mind i we'we
st up o evdire De lawrare Bacin qyetem to be shle to e gregate the differert [ndiccemdble] (53:17) aude qualitie s that
st and ve think there ¥ o differanc « betvre anwhat's be g evolred in South Sprabemy versus the Delavrare. We
thinik that fhey're nlitimate b biz derrand for the lighter arevrs that we're looking o come opportmities right now th sort
of capture that @ the ne arer tenm. Bt Willie wior dom't you go ahead and.

<A - Willie Chiang=: Veah, [thirk the other thing Ivwould add is £ you look; ot or Cachas system, I mnean it vras
escerdialy decigned tobe shle to mone the lighterbamrels ot with capabiliy segre gdion, ac ce s to Corpus Christi,
cormw cted the pipelines to get to Houston. So, I think thet's o Tealkey cog for e becanse # aloo pulle the light harels
ot of the bage i south wishout cloggingup Light bamels that go frto the exire Midlad Basi systermn and forther dilae
that. 5o, Ithinkthe Cacte strearn is by for a big drategic driver forus,

= A= Brisn whern we look st our fore act and wre fore cact not ondy vobone by area et vee 're forecasting spec i ally
hovwr maach do wee thard that that gomg to be condensate what's the gravitye, how mooch is light  me dimn and heavy,
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wwhats fthe gravity, where are the markets for that to g0 o, ard wht are the elative vales,

Snd 50 fhree dimensionalmay not ondy being do fa serva es , Imagy be more four donensional. 5o, and fhen

ol Ligyingz that. are the BV Cs that hawe basic ally inofhe pastforced somwbody to deliver & particuler gype of couds 50
they*ve had to go ot and bary barre I to make that cocktail work to deliver tome the pipelie specs that they're
cormnitte d om,

Az volnee goes ap aved the quality evolues and the ¢ onensheerds comae off, obiay, you muay oe 4 bare] fatase to go
o direction, go 4 totally different divection bec wice they can't pay anongh o oy badk into that market bec ouse of
wwhut Hamy caid that refimers caid, snd theyre gomgtown every thne. They'wve Zot better ¢ conoamics than everybody.
Theyre gomg to bagy the barme Ithat fhey realy ward for vahoe, And 5o, that's going to force the movemnerss where as,
again, ot theoe RV Ce.

A your're right, I eep harping on it Iim going to ctay otuimescage becance Tthink it's the cingle most dvportad factor
that's diff event than the kst 50 years = #'snot access capacity of Tfrasmachme . B's the artfic k] pdhiendces that over
comaninrerts of ¢ Making andforcing people © ot Irationally I you don‘thawe the formationthey hawve . And o,
they're fast trying to mininize their locses or their ambi cost.

== Trmight odd soonething mere orithe light aodes B you think abhonst vwhat's deve loped over the ranvher of years,
wre'we developed Might audes bt it heen prettdy sasily shoorhed o the systam, dnd when you look at refindng
margis fhat vrere very vy wide | ot Tefiners have the ¢apabilify to D it phas with the wide wide aack spread
wargine  they are very willing tonm # A« that tishtene up andmore Hke &' i there | Tthink fhere s gomgtobe o lot
mcre focus on quality. And I thanks pric b of quality is gomgto duange fan has overthe last five years,

=)~ Briam Gamble~: Gredt,gos. Let me aeak b one muore contp licate d que stion, et T gire yow o oot
Creg, i youvart it Are you rore vom e d, jost s worried or less wormried shont the EAP planfor 2017 o thic point i
the yearas yon vrere when they gave their 2016 plin lastyear ?

<A - Greg L. Axmstrong=: Well Asthe chief womy off icer, Iguess I sty vromrie d all fhe thne. I thidome don't lawowr
enoagh 1o know how to ansvrer that que stion, offer hanwhich pats us anoalat o jostbe cautious . I mean, e s sone
macs i Tevhreak posiions betvre an Hovamber Lot year and Febraary. Amd o yon are o anomer that covhe question,,
Twrould hawe gEeryon 4 nafve anewrer, says this 1s what the produc ers told us. This ic what we think they should do. If
oIl prices ¢ ontioe to drift south, my gaess is staberents Muade will change . And f OPEC comhe s to some samblance of
an mderstanding, those romnbers could goup . And that's why [ think the best thing we can do in our guidance i kind of
give you an indication of where we're at, let you bowonw ascet cales that hatve or sbowut to huppernowill inpact our
EEITDA ,whit ¥ dorwe on DCFwhich is a 1ot Jess and fhern te I youve te godng to give you 4 better apdate I Febmuary

Ifeel a lifthe bit like fhe wreathenman where us and our peers are all rying touse the rada and the wols and the
Imowrledge and e xperince e hadto predict the weather, Ithink , PAS becanse of it footpring has 4¢ 4 good rader and
mfommation &5 ofhers, Butwhat [ found ot 1=, 15 £ we're the ones that pre dict #t's gomg to be oy th weekend and
clear needd vreek and everybody else is cuying e going to be clear this v sloend , ewen iwreTe right , they getmad atas.
Tmesn wre didn't raboe the vresther. We noct are trymgto predict

S0, o viewright nov i ve're ¢ ofions inthe verynesr term Ho que stion. We are 1mbe Bewably optomndtic sbout fhe
irtemvee diate and long teon. The que dion i define rear teom, i that sixmonthe of nine mordhs or 12 mondhe ¥ What [
an proud of is fhat I think vre ve takien allthe steps topat Plake s position that i thi is 4 poterdial ¢ xended
donardumen and kxoves that v sty ombottorn vre fhink we're near the bhottorn bzt i vee stay here for 4 while vwefe
gomgto befine fmanc ially, We thind we've set the distribation at the right leve L Ourcoverage s, if you nmthe mombers
for re 3t year, even at the fph] 1.6 midlion (58507, I think , shows & 1080 110 coverage omthe disrbartion. fnd ve
withwre couldrepot better resubts. Bt f wwe endup mthat deal vre oo that wre're gomg to see 4 very strong
TeCoveTy, we think , i the Penmdan and othe T are s , ated vre Fe posidoned to capitalize onit. We jost can'tmake people
drillvee I oruthe <k dale vee vt hemto.

=) - Brism Gamble=: Thank:, Greg.
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<A - Greg L. Axmstrong=: Thank you.

Operator
dd we gonone to Hary blate er with Barclays, Pleas go shesd.

<) - Haxy Mateer=: Hey. Good mornang, [ guess et is following up onthe Moody's commments fromm earlisr. Tro
of the e cific romnbers the agency hid outwere 5.5 times adpaste d leverage on their ropubers and then EBI TDA also
tmningto $2.5 billlorine it year, Do with your pre Bninary guidance 4 b belowr fhat  bat soome of that sttribastable to
asset fudes , do you think the asset sales you're looking at willbe sufic kvt to exeure you'te I oo Bazuce with the
[mudiscemible] (5944 e quiranards of i & & commbo of aweet cales nd then pahaps leaning more on the COP progran?

e Dmmean, ¢ lear by, accet culec have been 4 key component , ecpec ialby writh you getting good vabae for then W
think the tool that we're gomgto 1use are 4 ¢omwbmation of allthe ones Imertioned. Clearky, we think Moody's is very
nmch fooused on Lverage which is the key one and aleo disoribamion ¢ overage. Wi think Guee work very well. Clearly,
are of the key ¢ omponents they're foouse d om & the 55 thmes, ae you nendioned.

A= B I st odd to, end correct me ff Ponvwrong, bt T think at the thne that yon mesame that jon look ot & trailng
bacis b canse that's what yoane ed to do bt yon aleo look atvwhat's the shpe or what yon can cee nfron of you, dnd,
again,with the viibiliy, if ifs clearingap, it's goingto be — i 1's post & muater of quarter or two before thirgs am
g b canee o can e prodaction toleme s have comep and things mmder bing. So T think v vt o leatre our
opticee open. Butwhat [ thank you hear Al sgymg very clearly is vwee hawe a1l fhe tools that we need to dowhat e need
toda.

sd=: dnd ckarly wih regard to the ATMW, Imean, clearhy it o componert of our CapEx programng if's aleo a tool
tomanage o capial

<) - Hary Mateer=: Olay. And then — fharke forthat And then yougot &+ P00 millicn matr ity comngup e
couple of morihs. What are your thoughis at this point intans of addressing that ¥ Do yourefinanc e of a new dealpay
dorem fhe Tevolnr of pethaps ook to pay &t doven with acsete of procee de or somve otherfonm of capital?

A= W adrgee dont bok @t & dpecific - ot e cfic mahariy. We look g king of our overall rwe de. What vere've got
omrrerdty fumded omoour facilite s or through CF ! What or capial program is looking forvrard ? We would, based on
O Viewrs , Corsider acd essing the market ¢ fher before the end of this yesr or i the fretha X of ned year. 5o, that
sronild be our thoaghts with regard to that et & wonldnk be just specH i alby to fimd that particular rote .

<~ Harxy Mateer=: Okay. Thanks. And then st one for me just  you can share this. Do your cuamend ¢ dimste
asmmne that the [ndiscemible] (01:02:11) debt baline es is higher or boveer ormchange d st the end of 2017 e litive o
20167

= A= W Tua dn't dise losed that. But again e 're looking ot — [ thivk the ey factor utvete looking ot ¥ the lewrage
metric . Andwe're corsidering hovr hloody's looke st . And <o mny commments eatlier shout being at or hetter than the
ritios that Moody's quoted inthe T Juby 12 re R ase is venymach a focus of ours. So,whether fhe debt is o litgle higher or
lovvrer | depending onvwhers EBITDA & that hec orme s not a¢ important s waloing aore v ane delevwraging on e plan
that we've disoussed o detail with Moody's,

<) - Hamxy Mateer=: Oliay. Got it. Thank youboth,

Operator
Snd nesd, e o o Vikoum Bagrl af Citd Pleass go ahead.

=0 - Vikram Bagri=: Hey, oovs. A quick que stion onf barecing requirement i 2017, Apologies if Tidese dthis. Cince
the traaction ¢ bbees howr chould we think shout ¢ quity ieanance ¢ ot PAAweraie PAGE vel, given PAGP frades
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et the rade s that are at exocharge Tatio higher than the proposed ratio and the full-taxaset ot PA GP. How chould we
thirk shout ismaance s after Howember 157

<= Vou bvowrwrhat, oormand By wre do nothave an ATRap there . W il look to do that end vee will look to optiuize
the best cost of capitalfor the atity. 5o, our view vras i that vwith the tasascet the drochme  that adity e fek ke
tht stock may trade at o premins to the wnderhringmdt, B has co far, We'll see i that contimaes, bt our frdent would
be touse that a5 a fanding sourc e as well. 5o, don'tbe suprEed if we look at scmme point here to post: closing to puat in
arn AT fac ilityuap ot that exdity.

A= And, Vilcamn fhe - e amoimced thie wher ve made the certification emome amerd . There was 4 lot of back
and forth betwrean the tro sides, B v —what's o fair trade ¥ Butwe didhardwine oo that arangoment the abdiyto
effectively cell equity st the top and backaop 2 with the isozaree of e froms PAS onoa ofe-to-ore basie

=~ Vikrarn Bagri=: Grest. That'she bful A couple of quick questione o aegete . Wih Saddbhom online and Grand
Dles ie onlive s vrell, hovwe dhould we think shout kng-tenn outlook for White Cliffs Pipe line ¥ [believe \White Chffs
hae 4 deeper reach o the basin, bt the Tutes ale hot ¢ onpetitive enough. 5o, longer termn, what's the «xpe ctationf or

vohohes on White Cliffz?

== Tthink vre're going to let the operator gie o the rwersion on that. Tvronld just pofrt out vee 'we got 40%
ovneTship i Saddlehom and 36% ovmership in White Cliffs. And co 2% not that we'Te nec essarily ndifferent to &, Its
st it ot a5 big an isaae o us whidh [indisc erpnable ) (01:05:10) goe s dowmn, and T 1e ave i to the opearator of White
Chffsto addre o that kone

<0~ Vilram Bagri=: Okay And post a2 & final question. Vo talled shont groneth trongh scquistions and s on
your Avabyst Day and youtalked aboat St muthe past & well. [ vras wondering if howr doe s an asset like
[udiscemdble] (01:05:32) fit into your portfolio? Does it help you in [idiscemible] (0105:34) nthe longer term?
Does Bhep you i White Cliffs vobmees? And hovr should vre thind abort MI& A once transaction close s ? Are you
Iooking at the assets, looking ot potential assets prior to siuplification or you' Il consider that once the transaction
cloges?

A= Fira it vras never pradent for ue to talk about trying to bany a<cets from somebody fhat ey be consider mg selling
and shoaringg o Cands , 50 ve'llhold of f fhat. Tthink the concept youhad abost e look at it on 2 sirategic basie of hovr
it all fae together o vwre're all about howr do vre Rxprove our gystenn Aved vre 'Te busie o5 bailders not aseet aZgre gators.

T bk wee v v bboked at, and kind of back to Hary Mlsteer's corrovierd o or Ber, I maean £ or e right asset, yon might
@0 i nd overfimd # wih equity ff it's arategic and youhave the kind of gmergies and actinslly an ac quisition could
help you de ever on your debt-to-EEITD A on that basi . And yet, the unitholers might stand back, Aned vre thards we'd
look at it and say, good wable muove bec wise it mprowves fhe overall vabae of the systan.

So, Jdon'tvard to talk aboutt aree particabr ssets g I cante Lyow, e all are looking at it T thirk with the same lens
that you talked shongt wiich is & mosadc of hune do we make pleces £t together o that one phie one equals something
g aer thamn bero,

=0F: Oreat. That's all Thawe. Thanks.

Operator
And renrare go to [ndisc emdble] (01 06:48) with U. 5. Capial Advisers. Please go dhead.

= Goodmoming, gurys , and thanks for extending the call 4 lirtle bit. Vo suys talked shout contime d margin
presame wpact b Spply & logitics, and it looks ke guidance for Q4 is flat despite the fact that you'ns kind of rolling
somme of 03 do 04, Is something specifically hippening or happening to ¢ suse addidonal margin presaume mihe last
thirs & mowdhe 7
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<A Well exacthy that's wht we're ©omromicatig is that #t's Intensified the marsin presame ashame k are up. We're
Sk MZ AT g — [ e, people are competing very, very , aggressively. The beneficiany of this is ¢ learhy the producer.
T'e mot fhe midetresm comiparie < that sre basicalbe hoth trying to drop to fhe flvor . dnd altivate e v vk the most
mtegrated erdiies omthe midetresrn side will be wimers |t maybe wirwers becaace there's 4 tall or short person i the

IO,

<47 And nosomme areas We Te See g MuoTe margin compre ssion inthe HGL space as well, Iminot sayhg that's across
the board evenynwhere bt there are amas where that ¥ scouming.

<Q- Vikram Bagri=: Oligr. Thark you, Snd then, jact to ¢ laify the 2017 guidavce i bnde s the mrpact of the cals of
the West Coastterminalk even thoughthats not finalize d yet?

=4 s confracte d and yeak, & does. T nmean, s that and o few others. They'me basi ally iupacte d o fhere . Yes,

=) - Vikram Bagri=: Thank you. And then, the last ome ] knovr t's de mindmds bt is ange & spansion dollars for
b o 3paneion of Bridge Texor Cactie iehaded iyor CapEe for 20177

<A=: Ho commment
<0~ Vikram Bagri=: Oksy. Then fanks oo —thank you

Operator
dond v, vre bave Ross Pogyme at Wells Fargo. Plesse go shead,

<~ Ross Payme=: Hary,most of iy questions bave bean —wrell poost of miy questions across the board have been
v re d om Bloody's, o T donk vt to 2o there righd novw. But, Hamy, can yogo inoa litle more detadl thic $30
muillion i delgyed HEL faertory moonade rrerdony sales and honw that mmight momdfe o ftee Frelative to pricr quarters
whwenowe didn'tuse tohear dbot fhds T Thank you,

=47 It's happane d occ asionally i the past, Foss. B basically take a mordh ke Septenber where ve had bw HGL
prices and you humte an avrerage coot of nsvdory o coumtimgprocess. The cales — the entin mergin i hedged theoagh
the wider perivd. Itfs jast sort of dependent on what happened muthds quarter was at the end of the quarter wifh 4 lovrer
HGL prices and a higher averyge Denantony cost. We had loveer profits i Septendber. Bt that will mandfest ddo hrger
profis aethe re st of the Fenentory i drovn inoe fher the §ourth quarter or first quarter.

I addstion, fhers was transportation cost paid onsome aade mtranet where the cost oc amred i the third quarter snd
sales proumed i the foumth quarter.

<= dnd Foss the other thing thatwe gpecific ally chose 1o keep some corgangn frmentory foough this quarter that
wre hid maodele d tht wrill comre ot inothe fourth quarter.

=)~ Ross Payme=: Vedh,

<A=: Fog onthe HGL onthe terdory costing o the rid: of owr shrplifiing. Effective by v hutre 4 seadonnal
program where we iy HiFLs during the somrner monthe, we store & and oo custoeners have comonitte d to por chas:
tht Fererdory sometime betwreen October and the end of March. And o they huvse totike oat. We dont ko
exacthy when and part of that is e sthet relaed. So v boge that. I goes rto our sverage cost of Twerdory snd we <old
#tbackto-bad, We jast dont boonarwhat the exact g on that is,

T betere en that, £ we go Inand let's say spotprices fall cowre can by spot bamels at 2 that's belowr our aversge cost
of wertory snd we cell it at 4 price thats sbowe the spotprice thatve fostbowghd it at The acc ounding Te quires us to
tike the cale thatwre did whdch ¢ 4t 4 depresced price towhat wee — average cost of the Frsntory o bat showe that spot
parchase - fhenmake us rollthe spot parchase oo the average cost of Dwendory and soyon can actaally huve a
cimation where = ['1 mabe up romsbers .
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Wi bonaght 2t §1 for the ameneraarider spread mmd sold o $120 akay? And then later on price has £all and nor 's at
0,20 and you ¢ an gy o spot bamel at $0.70 and sell ior $020 so you can stll madee §0.20, Butthey're going to maike
4 ctake that §0 90 cale sndmateh it vrith thet $1 sterage costing n reartory that's mayhe $0.99 nover. And co yon look
4t & and say well that's silty, o bet noney, Bt the anewer is, you really made money i the sggregate . BY just
question is wien yourealize the morey.

=i And 1 you look o what happened i the third quarter, Jaly pri es and Soogast prices  there vras o pretoy severe dip
dovm i recovrery by the thue vre cane ot of the end of September.

<)~ Ross Poyne=: Okay. Thatmakes 4 lot sonce  And thankis co moach for fhe < larif i stion. And, 41T gotmors for
you. Doesthe 105 to 1,1 thee s ¢ overage, is that mchestve or it exchade the pick onprefems 7 fnd that's & for me,
Tharke, oirye.

<A - Anatel Fevgin=: Thetwould be 4 cady amomt and e exchided.
=0~ Ross Payme=: Wery good. Thark yoa.

Operator
Thank you. And nest vwre 2o to Jobm Edwards wih Credit Sukse | Please 20 ahead.

<0)- John Edwards=: Veah. Good momning, everybody and thanks for —yreah, Il take ner question here, Just £ I
could come back to the BMEC topic for jost a second becaase I don'tthink I vas quite following. "What are the vohares
vieeded then o covner fhat ? It conmde like e canse of the MBC: not enoagh wobnre is flovwing to your systam o
artally ¢ over that | that depre ssing margmes . What kind of vohones do yoa need to get to the pomnt where you, neffect,
have o tooe muarket base Tate 7

«f=: S0, Jokm, the deme. ..
« - Jobn Edwards=: [indiccerniblk] (01:12:55) misretanding.

== Vedh. The ieone & not fustae, if'e —there's covnra] others nthe baein, So,the que ction i2 v deavt banowr wihat the
bigscope ¥ [mdiscerndble ] (01:13 047, What ve do ko is that —vrell what e thanks e kaow 1s base dupeon fhe
contr acts fhutve pat wgether. Foughly aboat 1.7 million barre 1 of the 2 million barels of omment production oot there
s epoben for & ther by refimeries of exdaing ¢ ommmitments | ok,

And o there's more than encughvohone to cover 2 overall bar #'% not abeges mothe right hinde . And <o comebody
o has 4 100 000-barre -5 diy shipping commimert that ondy teomed 1p 50 000 barme 15 4 day of purchases &
corstaydhy godg it the mardket wying to by that 50 000 barels o day. And theyre basioa Ty willing o go to the

e [lhe ad and Ioce mcmey & quarte 4 harelbe cance § they don't binye that theyre going to have to ol pay $2_50 or
F2.75or $3to dup & bamel orto pay for o barel fey don't shap,

So,we disclose — and T dom't e thie romsber right here bt vwe disclose & our sdjostments whatthe shortfall &
e lat iere o vt vee hure be en paid for per baild Tnat #'s & bigger icoue than just ue. It the wholk basin.

<= Berealbykind of [indiecerndle] (01:1409), right  the moreamendalbarre] whatever that shortfall dc, it dos 't
huve to be 2 whole lot. But if that duTamentslbarrel ¥ losg money fromthe Sopply ad Logistics segnent #t's going
todreme the whole complex. Sane thing happens in reverse . We had a short - there's & ransportation coming out of the
Penmisn Busin g coaple of years ago. B wayhave onbybeen 50 000barrels o day of chortfall oat of 1.5 sl liow barre e
Bt that shorifall drowe ghe whole complexto $10 premmon becanse that's what & cost to Zet the T ermendalbarrel.

<A~ A F10 discoud, yes
=)~ John Edwards=: Okay. So0...
=4 's ot our short It e mdustny's short
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=0Q- John Edwards=: Buustry, sre | Yesh,

< A= Whenyon had 1550 mullion of production and 1.5 million of trareaction, that 50 000 bame 1= set the price for that
differsrdialto go to F10 or F12 « barrel. To flip £ hadk aroumd , o may have 50 000 barrels duort mying Lo D sround
and it's driving what would noomalbebe an B0 80 differertial or 4 $0 50 differertial to Cuding to 4 preminm
sonetives,

<~ Fohn Edwards=>; Okay. So, jast - | mean with 4 lot of the E&P gudarce out there , Iie an, somethang L,
2uess fourthoquarter 2017 ower fourth quarter 2016, [ zue s, depending onowhat e dimate or what rommbers youwant to
loolk at, #'s commethang like 200 000 or 250 Q00 barrels & duy of dvTease ¢dpected, somenhere huthat ballpark & ol
like, I gaess the & xpectation is that all these MV Cs b thatpoint, & duonald basically be over and dowe with, I vould
Imagine fen, by the end of neid year? & that o priority or i & [fdiec ervdble ] (01:16:007 over o 2018 o litls bi?

=0 B'e yome ¢ omp Le st than that because for & eample, evimn oz OO Syetean Wi hutre 4 ctep-up i ROV Cowrih the
prssage of thme on Cactos thet we've talkied shoat i the past. And so, somevwhere alng — i our hands e 1k & K
they're not i our hunds ve dom'e ke it

Snd then, there's come that e 3pTe in 2018 bt then you've got echo coming on. 5o, youTe wking, Jobm, Sw right
qaestion . [ hink everyhody ie. Bt o cothe cage s writhont allthe kmowledze , #'s hard to koo, Snd ubimatele e
think , gZain, it's not sustainahle a howr bong it can'be sustaine dbefore it — that sells ot i hard to predict, dnd <o far
e v been less than 100% ac corate st predicting its irpact onous becaase it stillbeen lke ¢atdhing & falling kaife .

=)~ Foln Edwards=: Chay. And then, past pivoting 4 Liftle bit We noticed | cconpare d to et quarter fhe gaide oo
guidarc e that was nthe 3-E lact night the Penmian volmme forthe fourth quarter while ailldemng, it wras actnalby
sommething Like 1% lower than what you hed gaided to i 20, And so e are just wonder ing what was behind that ¥
Particalarly, giren the very optimictic gaidane « ramnbers be g pat ot by the EAP companies 1

== [ndiscemdble ] (01:17:33) [ mean  that's what happene iz = if somebody ic going 1o drop their willingness to
gatherbamels at & logs, okiay. They're godng tore direct that bamelto the T pipe b and we would have scomnedthat &
will go comme hdo ours ata Ieasonabk margin and - o, 's not that the bamels sen'tbeing prodaced, if's & questiom of
wrhere they're achaallybe g bidfor to fill the MV,

< Feln Edwards=: Okay. So,4gem, ' o cort of & commplic sted phombing dynenies there . Oy, That helnfal.
Snd fhen, & questionfor AL wih fhe GP gone ,ve e pre sonmg o could have an forestmernt grade credst and still -
ard N ot & higher lewverage that you maybe did in g past? I think i fhe past you ve'ne tar geting 3 5% before. Are yon
going to be targeting 4 1itthe higher lewerage more 1ie 4%, 4 5% or are you still thivking thi 3 5% to 4% rage?

=A- Alan P Swanson=: We are not boking to change agthing ¢ karly withthe GP asvre clbse the traves ction o
debt up I ertiies dbove PAA will go avey, PAR i asnmming that That's parthy wigrwe are using the AT e wre
did i the third qaarter and ¢ sl fourth quarter. But i vee ke conanited to the 35 to 4 range oncthe g teom debitto
adneeted ERITD A basie.

Rermember thogh, Tobn, that embedde d inthat fph] quarterhy (01: 1906w have hedge d iorerdory debt. 5o, that's
ey vre thirk that level i §w appropriate bewvel that with — ourronze ] avourt. of hedged Dorandory debit, Clarly our
corwolidate dtotal leverage which e, the way Moody's looks o it or other rating inthe sgencies that fhat's wifhin
tolerarce that ey wrould humee for oove sternd grade mid BER ratings,

< A= Jobw, Dvould jost 5 dd to that conmnerd that clearhy we've been in this buske 5o 4 long time that the nevr isages
that has come up that has affe cted perspective shont the right leve 1 of kwverage is ¥ thi poterdial for MV Cs to come
back in e fuhmre i corne fommer fachion — #vwe 2o to the nesg oo, Snd <o what v cee B¢ that there's miore precame
na dovmn market unc ertain of oo margms that ve nee d to budd better oushion pto our leverage.

S g0 yeah, wre gotrid of the F bt e have to deal with BIVC and so T thinds vt yow hear and I' sg wery clearly
16 vme e comamitte dto that bec ouse that's the Lews 1 of flesdbiliny vee think we reed to hawe towihetand the fall gcle and
still be om off ense throughot the entire time period.
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<)~ Joln Edwards=: Ok that's helpful. 4nd then st nry kst one. 3o, gommgback to the mecognition of the
EEITDA in 5&L and scane of the other noke that wis in there. What ve 've noticed is bobiing back to the guidonc e kst
aarter that #t dide't realby change rmuch and <o weke o bt bit confioced on hovr it wonld =howr that recoguition then
acbzalbyworks 7 [me e you dont need to go back the whole [disceryable] (01:20:52)

<A Veadh, The short anewerto fhat is two things, One the deliy or delays d to the fourth and tothe fist quarter of
2017, And then, the margin c ompression that v didn't see last thne is npacting the £ourth quarter and off setiing soome
of that de leyved cammyonver benefit

=Q- John Edwards=: Clay. All tight. Thark youverynmch.
=4=: Thark you, Jobin, We gottime for 4 couple mors | Ithink.

Operator

Allright, Your ne st question is from D dlo hreane ot BMO Capial Madkets, Flease go ahead.
=0~ Damdle Juvane=: Thank yoa, by questions have been hit, Thanks,

== Thards you, Dando,

Operator
Allright. Then, fhe §inal que stiorn vee have is from Fobert Balsamo of FEE. Plase go ahead.

=) - Robert Balsamae=: Hey, ooys. Thanks for talimg the question. haa o hrtle ¢larii stion on the compre scion, the
AT i compre Sedon deane . When [ think about competition for bame 1 getting on to the longer-hanl pipe e bt cort
of armgements are being made a5 far as [discemdble] (01:21:48) producers * Rast thankiing about ike hovr sticky
cothe of the customrers are godng tobe once they'e ¢apbme d snd ultivately maybe o quickly things coald recpond.
favorably mordh to morgh ?

== Yedh, So,t varies. Tmean there's some arrangerments whers you're lterally competig on an evergreen 30-day
ared theere are some e people are boking ourfor sin maorthe oF 4y el here.

<A Ve Veah,

=A=: 5o there's no ofe impl aneenr there, Bobert gt § = and it varies by ares to some extert bace dupon their
otloak. Snd g0, yesh, I think that's not totalby differant than what ve wwold have seenf e years 4o, Sane people
wreTe willing to lock 1p formuordh to mordh ard no longer and soame warte dto do shomonthes 1o 4 year, &0 I don't think
it pe ally chamged.

S0, the pattemn # o me covery shouldn't look terribly diff erert than it did < cove i the other direction.

A= Dvroald sy that fhe producers ame e ing better and betterprices allthe tire , 5o they're probably heeitand to do

lomger thim a year and six months to & year is probably, e what Fve said, i the rnge that we re s eing all of these
agreereris for.

2] - Robart Balsarne's: Great. Thats helpfial. Sed then joct = T deevt ke [ndiecsrmdble ] (0123000 with 4
clarificatym of not,tngt [ thank shongt that competition 4 having some legacy aseets that are esperien: g dec lnes
tying to commpete for vobnmes o Tepkrdch that as well as tyigto captare kind of nevwr barmels or new produacers,
don't suppose you can gEre any kind of color an how mnch of these you'ne seeing if o' more tmyng to Caphare newr
operators of nevw producers of offeet dec e ? Do you thirk that makes sence !

<A W ll T think the competition forthe bame k hae beenmore on our Le gac y price where we didn't have
comanitmerds o e when e buidlt &, K youte asking a5 to the aress withi or the natare of the operation, Zreally
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waries. Imean, clearly, in —wre dont hawe ac competitive s posttion inthe Hortheon bfidland ares f wre hatre a very —
vre e ahead of the crowd, e thinds, inthe Delovware [discandble] (01:33 52) axeas. So, i justwvaries, And Irealize it's
frustrating from an ogeider looking in bt froom 20000 fo st the world looke flat . When yon get dovmn to 30 feet o
wratd to pick where you kind very ¢ arefully

<0F; Veuh, Allright, That's it @ore, Thanks a bt for allthe color today,
<A=: Tharkis.

Unverified Participant
Tbeliewre vre e e ady to wrap up the call, Hoah,

Operator

Crreat. There afe mo Dother qQoestions . frd that does cone lnde o ¢ onferane & Tor todey . So , hank yon for your
party ipation and for weing & TAT Telecord erence . Youmay note dise ormiect.

Unverified Participant
Thariks, everybody.

Tl mpuperin wagy vt Be 100 peveertt accurate aximay ¢covian mispe ing and other tnaccuracies. T inauenpl
13 prenide d Van 15°, withols @ pess o impliad woraties of oy kind Bloomberg retairs all ¥gits 1o s ooyt
ad provides it soley for your persovaal vovr commeraial we, Bloowmberg its sgpliers and Hond party agerts shall
Funve no Bty for avvoes in s rasaipR o for lost prafis, losses, ov divect, iedivect, B idoral covvequerial
special ov puestive domage s incorree Bon with the fumesdang perfrmawe or we of such traucript. AESher the
Trgfov aiov ROY B PRT O € s sed I TS MPBaTEt covuttises g soliisaion of the peve fuse o sale gf secuiies
o commodities. Ay ciraon expressad NPy aveript does ot e essarily wflect fe views of Floowberg LP.

® COPYRIGHT 2018 FIDOMBERG LF. Allvight veserved A vepod fion, e disyibuion ov retraumission i
enpressly profinted

Bloomberg
Page 210101



Third-Quarter 2016 Conference Call
Houston, TX ® November 3, 2016




Forward-Looking Statements & Non-GAAP

Financial Measures Disclosure

= This presentation contains forward-looking statements, including, in particular,
statements about the plans, strategies and objectives for future operations of Plains
All American Pipeline, L.P. {“PAA”) and Plains GP Holdings, L.P. {“PAGP”). These
forward-looking statements are based on PAA’s current views with respect to future
events, based on what we believe to be reasonable assumptions.

= PAA and PAGP can give no assurance that future results or outcomes will be achieved.
Important factors, some of which may be beyond PAA’s and PAGP’s control, that could
cause actual results or outcomes to differ materially from the results or outcomes
anticipated in the forward-looking statements are disclosed in PAA’s and PAGP’s
respective filings with the Securities and Exchange Commission.

* This presentation also contains non-GAAP financial measures relating to PAA, such as
adjusted EBITDA. A reconciliation of these measures to the most directly comparable
GAAP measures is available in the Investor Relations section of PAA’s and PAGP’s
website at www.plainsallamerican.com, select “PAA” or “PAGP,” navigate to the
“Financial Information” tab, then click on “Non-GAAP Reconciliations.”

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



Summary Of Third-Quarter 2016 Results

=  Transportation segment $5mm over midpoint guidance
=  Facilities segment $2dmm over midpoint guidance

=  Supply & Logistics segment $55mm below midpoint guidance
¥ T830mm timing related primarily due to NGL inventory costing and the timing of crude ofl inventory sales

o ~q25mm due to margin com pression less favorable market conditions [crude oil & NGL)

Implied Distributable Cosh Flow and
Distribution Coveragel!
{in mitfions)

$497
$450
$340
$305 $293
$0.39
$0.35
T::_ 70% ? s028 :

302015 3Q2016(6) 302016 302015 3IQ2016(G) 30 2016 302015 3Q2016 (5] 3Q2016

(] M a8 garaie ouie oo sialtan wip P - ea St I 108
{17 Dire ot covaenge i cwlooiened by divicing e nplind darsboteble cevh [l fore ghare prwad bey e Rrebotioem prid o ot o cothokiem wnd the graran) oo vtass o hat praiod. SO080%) bmplied detaboteble ook o w anlom Aopled datrbanelle ond o forashed
i K B8 gt 1 D0, Fow o e o W L0 i Bt S0 s i S0 s, ot m A ARt sl I R 0 e Snasaln gl S g tod i, Jor i
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Adjusted EBITDA

{in miifions)

Adjusted Net income /
Diluted Unit

$475




Indications That Current Industry Cycle Has

Reached A Bottom

U.S. Lower 48 Rig Count Total U.S. Crude Stocks (excl. SPR)

iy

1 1]1]

550

S00

450

400

Permian &5 TACK
5%

350

300
Bn-16 Feb-16 Mar16 Apri16 Mayl6 Junlé Jubls Aug-16 Sep-16 Oct16 Jan  Feb Mar  Apr May Jun  Jul  Aug Sep Oct MNov Dec

Permian & STACK represent over 50% of total working rigs in 148 onshore areas (Extensive PAA footprint)

Continuation of upstream progress (e.g. D&C efficiency, well-economics, resource definition, M&A)

Crude oil inventory trending downward in 7 of last 9 weeks

OPEC public comments indicating plans to reduce production 0.5mmb/d-1.0mmb/d

Source: £l A BEPON

www.plainsallamerican.com| NYSE: PAA & PAGP 4



PAA 3Q16 Segment Results Overview

{Commentary Specific to 3Q 2016 Performance vs. 3Q 2016 Guidance)

Transportation

= Velumasin line with guidanca
= Accrual of business imterruption insurance
collected in early October

302015 3Q2016(G)

30Q 2016

Adjusted Segment Profit {in millions)

Facilities

Highar throughput at varicus facilities,

including the 5t. James terminal

Levwwar OPEX primarily related to utilities,

properky tazes and several timing related
5148

axpensas
$147 517

302015 302016 (G) 30Q2016

Supply & Logistics

= Timing shift in NGL sales margin dua to

inventory costing
Margin compression and lack of volatility

Volumes & Adjusted Segment Profit / Barrel

{Thousands of Barrels / Day)
4,545 4,630 4,602

302015 30Q2016(G) 3Q 2016

1) Mdpalar guvonce furalited ¥Wio Fowee 56 o A ust 2. M0TE

(Miffions af BOE / Menth)
126 130 131
043
$0.39 $0.38 R

302015 3IQ016(G) 30 2016

495
SR l — —
517
302015 302016 (&) 302016
(Thowands of Barrels / Day)
1,114 1,000 1,058

| s0.92
| e

| %037
| -\-\h—.—'"---.._ -40.16

3Q2015 302016(G) FQ 2016



2016 Major Capital Projects

* PAA is inthe process of completing a multi-year, multi-billion dollar capital expansion

program
2016 [G) Expanson Capital
o ] Cnxr:rlc:ull In Service
Suppert Pipeline Strategy 2016[G) Timings
Red River Pipaline Yas Damand Pull 5310 4ale
Fort Sask Facility Projects Yer - 205 2016 - 2018
Parmian Basin Area Projects Yaz Supply Push 185 Presart - 4016
Saddlehorn Pipeline Yeas Supply Puzh 125 3016
Diamond Pipaline Tas Demand Pull 105 aq17
Cushing Terminal Expansions Yoz - T Present - 2017
St James Tarminal Expansions Yoz - 50 Prazent - 1017
Cadde Pipaline Yas Dermand Pull 35 4016
Eagle Ford IV Project Yes Supply Push 25 Present - 4018
Cactus Pipeline Yes Supply Push 20 Present- 2017
Other Projects - 285 Ff 2016- 2017
51,425

i) Based o audance furaished Wa Fort 8K o Nowaahe: I JH6

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



Update On Strategic Divestitures/Transactions

= Completed 8 transactions year-to-date for net sales proceeds of
~$550mm (represents midpoint of $500-S600mm guidance range
for 2016 non-core asset sales)

= Completed formation of STACK Pipeline LLC, a 50/50 joint venture
with Phillips 66 Partners

= West Coast Richmond and Martinez terminals under contract to
undisclosed buyer

v" This transaction would be incremental to “$550mm in YTD sales proceeds

= Continue to evaluate additional transactions (non-core asset sales
and/or sales of partial interests to strategic partners)

Mobe AT proceed save e pprodmate aed oe i of closing coscs

www.plainsallamerican.com |NYSE: PAA & PAGP 7



PAA 4Q16 Segment Guidance Overview

{Commentary Specific to 4Q 2016 Guidance vs. 3Q 2016 Performance)

Adjusted Segment Profit {in millions)

Transportation Facilities Supply & Logistics
« Increased Permian Basin pipeline volumes partially offset | - Higher volumes driven by Canadian NGL +  Seasonal uplift from MGL sales volumes and
by lowrer Guif Coa st pipeline volumes, particularly Capline acquisition recognition of a portion of deferred adjusted
EBITDA originally mopected in the third quarter
« Earnings offset by timing of MVC billings and operating = Higher forecasted operating expenses
eepenses [primarily timing retated) [primarily timing refated)
: 5157 5166
$150 $171 $163 |
s -517
402015 302016 4Q2016(6) 4Q2015 302016 40 2016 (G) 40,2015 302016 40 2016 [G)
Volumes & Adjusted Segment Profit / Barrel
{Thousands of Barrels / Day) (Millions of BOE / Month) (Thowsands of Barrels / Day)
4,491 4,602 4,640 128 131 132 1,270
o 1,167 i
$0.43
Mﬂ 50.41
._.-l—l""-. N |
402015 302016 4Q2016(5) 402015 302016 40 2016 (5] 402015 302016 40 2016 (G)

(A idpadn: guidonce fumisted vio Foro 8K on November 2, 2006, A uséed segamead profit per Borve! @mown s obove (o fude o fermed reven we refated o MV defiddencie s



PAA Guidance Snapshot & NGL Seasonality

(Furnished via Form 8-K on November 2, 2016)

4Q16 Midpoint Full-year 2016 Hlustrative 2016 Adjusted EBITDA by Quarter
Guidance Midpoint Guidance --Refiects Seasonality of NGL Business--

{in millions)
$2,125
Pro forma for the simplification
and distribution reset, cash
coverage of 1.13x for 40160 51,453
Trans & Trans & Tm,r!ﬁ_&
$594 Facilities Facilities Facibes
$407 | |
r T F T
® Implied Distributable Cash Flow ™ 1Q16 2016 4016

i Adjusted EBITDA

1) For purpoded of the JLrnbotioh coverogs ratlo abave, whih i colcblo ved baded an TR UNSAL Fo b podd In SO0 6 ontitanding it afe od of September 3 201§ ond thersfore oo naF iaciude the 4.9 ratiion
unirs fssued through our COF sobdpguent fo Seprember s, 3616, Adstienally, sreferned waf disfribodinng paly inadoing ane nat incloded iy sloenbotions paddl Iscluding ihe wvalfoar of polosindrisg ol irhwifons on

prefierred wees resols in coveroge af 103w,
Mare Adfvired resolls ear ke ehe bvpact of Sefecred ltems dapaciing Comparabiling [SHE). Please wialt Sur welalne ot wivwy, sl by calfamaerivan, com finvestor felstian: smd Fisencis! Informastion wectfons) for s

revanciisriom of FRITOA ang adusred reiwri.

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



{miilions)

£2,200 -
42,190 - 52,175
42,160 - (523)
52,140 - = Lower volume * Higher throughput
growth on Permian at various facilities $2,125
gathering systems
52,120 - and ather areas = Favorable West
Coast spot market = Less favorable
« Sliaht d in- market conditions
42,100 - Slight delay of in .
service timing of Favorable )
Red River and operating costs : GE:;r;er"de_“'l
an margin
$2,080 Cadde pipelines Colursaion
J + Shifting of NGL
20 margin inte 2017
$2,040 -
52020 -
52,000 - T T T T

Prior 2016 Guidanece Transportation Facilities Supply and Logistics Revized 2016 Guidanes

Prisv 016 Guidonce - ondpoia b guldonce furalsted vio Form 8K oo August 2, 2016,
e wsed DT 6 G iadeovs e — midpolin T guidasoé Juraished wia Forar 85 o Mowmved 7, 2016

www.plainsallamerican.com [NYSE: PAA & PAGP 10



COP Activity Update!!!

During 3016 PAA resumed raising equity capital under its existing COP
As of quarter-end, PAA issued 10mm units for net proceeds of $289mm

Year-to-date, PAA has issued 14.8mm units for net proceeds of $443mm

5350
$300
4250
£ 5200

E 5150
=

llici

= 5100
550

PAA Equity Capital Raised from COP (1)

r -_— o - -
- I Quarterly Avg. I
= $170mm 2

o O _J_JJ AR NT]

20 sQq 40 1K@ 20 3 40 1@ 20 3 40 1@ 202 3 40 10

20

30

2012 2012 2012 2013 2013 20183 2013 2014 2014 2014 2014 32015 2015 2015 2015 2016 2016 2016

(1) ie tprodeeds inctusing 3% GF commbribu o,
() dnctude s ooy oor bers in which COF wos octive,

www.plainsallamerican.com [NYSE: PAA & PAGP

1



PAA & PAGP Capitalization & Liquidity
As of September 30, 2016

Capitalization

{in millions) PAA | PAGP
Long-term Debt $9,634 i $10,236
Partners' Capital 59,074 i $10,374
Total Book Capitalization $18,708 : 20,610
i
Target H
Long-term Debt / Total Book Cap 51% ~50% E 50%
Total Debt / Total Book Cap (1) 55% ~“60% H 53%
Adj. EBITDA / Interest (2(3] 1.6x >3.3x i 4.6x%
Long-term Debt / Adj. EBITDA ) 4.5% ~3.54-4.00 | 4.8x
Committed Liquidity $2.5 bn i $2.6bn
Simplification Transaction * Expected to close November 15, 2016
P“’ Forma PARCepitE etk «  PAA will assume 100% of the GP debt,
(5 mithions) Pro Forma currently $603 million
9/30/2016 Ad]. o/30/2016 =  PAA partners’ capital decreases by
Lorg:=terrn ekt $9634  $611  $10245 amount of debt assumption: equity-for-
Partners' Capital 9,074  (B11) 8,463 . E
equity exchange does not resultin a
Total Book Capitalization  $18,708 %0 418,708

change in partners’ capital
(2] deaciadiey phoaream e

()P AR e AR £ ey P ol yra I il vir P v o B an LD, PAES b serat £ apisat i 1 Aiag e i eaded DM i bira b e [ ponpirs of the MY D v loeds s
()Pl o P B mpeic i coaion s etiag PN folsnas D88 rojned § IO paiia wce fusuieal e Fons B o 15 E8 12
() Bplouiiy o e gt oraesy S AL Ja 5o 00 D01



Overview Of PAA’s 2017 Preliminary Guidance & Relevant

Assumptions

=  Adjusted EBITDA reflects reductions associated 2017 Preliminary Guidance
with the impact of incremental asset sales and = Adjusted EBITDA: +/- $2.3 billion

assets contributed to joint ventures (reported

= Mai Capital: +/- 5180 millio
under equity method of accounting) e

=  (ash Interest Expense: +/- $470 million
= Impact of asset sales/joint ventures on DCF
partially offset by associated reductions in
maintenance capex and adding back distributions = Implied DCF: +/- $1.6 billion
in excess of PAA's share of joint venture income =  Expansion Capital: $500 million - $700 million

*  Income Taxes & Other, net: +/- $50 million

®* Recent indications that the current crude ocil market cycle has stabilized
= Permian and STACK: upstream activity levels have increased meaningfully

=  (Qther areas: expect continued production declines through mid-2017; do not expect meaningful
production growth to resume until 20138

= A challenging midstream environment in 2017, with improvement lagging until later in the year
(i.e. increasing competition, uncertain pace of recovery across regions, continue high inventory
levels)

=  Benefits of production recovery to midstream sector will lag production growth in certain basins
{and vary between basins) as barrels will go to fill MVC shortfalls before moving on other pipelines
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Overview Of PAA’s Response To The

Current Industry Downturn

* Reducing capital commitments through scope changes and project
deferrals

= Selling non-core assets & entering into strategic joint ventures which:

v Raised approximately $550 million of cash proceeds;
v Reduced PAA's capital commitments by approximately $600 million; and

v" Secured complementary partners/shippers
= Securing $1.6 billion of non-conventional financing

* Intensifying efforts to capture incremental gathering and transportation
barrels

= Lowering PAA’s incremental cost of equity capital by eliminating its
incentive distribution rights and resetting PAA’s annualized distribution
from $2.80 to $2.20 per unit

¥ 5320 million annual reduction in cash distributions
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Overview Of PAA’s Positioning

PAA’s recent actions have had a positive impact on its positioning

Encouraging signs that we are at or near the bottom of the downturn, but
execution challenges remain

PAA is positioned to:
v Manage through the balance of the down-cycle

¥ Capitalize on available opportunities
¥ Benefit significantly as U.S. & Canadian oil production increases

Specifically:

PAA has significant liquidity and competitive cost of capital;

PAA is positioned to reduce leverage via increasing cash flow from project
completions & step-up in fee based contractual commitments, asset sales and
prudent equity issuances;

PAA is leveraged to a recovery in production volumes with existing pipeline
capacity that will result in significantly increased cash flow with low-to-no
incremental capex;
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Third-Quarter 2016 Conference Call Summary

Industry Update
= Early indications that the current crude oil cycle has reached a bottom
¥ Lower 48 onshore oil rig count up ~60% from May 2016 lows
" Permian & STACK represent over 509 of total working rigs in US onshore areas

¥ Continuation of upstream progress (e.g. DEC efficiency, well-economies, defined resource base, acquisitions)

¥ Crude oil inventory rending downward in 7 of last 9 weeks

¥ OPEC public comments indicating plans to reduce production 0.5mmb/d-1.0mmb/d
PAA Update

* Revised 2016 midpoint guidance down ~2% ($50mm) and furnished 2017 preliminary adjusted EBITDA
guidance of +/-$2.3B

= Continuing to progress 2016 capital program underpinned by MVCs / contractual commitments
¥ Saddlehorn Pipeline: in August, placed into service the Platteville, CO to Cushing, OK segment

= Asset Sales & Strategic Joint Ventures
¥ Closed ~$550mm in non-core asset sales YTD (excludes West Coast Richmond & Martinez terminals under contract)

¥ Closed strategic IV with Phillips 66 Partners, LP {STACK Pipeline, LLC)
= Reactivated continuous equity offering (COP) program, raising $289mm in 3Q16 and $443mm YTD

= Ontrack to close PAA/PAGP Simplification Transaction on November 15, 2016
Fote: Assel solkes proceeds are appoximate ond et of cosing costs
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Appendix
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Continued Growth In Fee-Based Transportation &

Facilities Segments

Fee-Based Adj. EBITDA

Composition of PAA Adjusted EBITDA Emibions)

Capital investments 1

1
Strong S&L segment results driven S5&L below
; 1 1
drove fee l:IHSEd " by favorakle markets  Mistorical baseline
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| 1
1 1
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10 25% 1 30% 26%| 1 0% 3010 3011 22 2043 2004 HNSR0E (G}
: 39% A1% 39% :
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1 1
1 |
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| 1
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b1%

2010 2011 2012 2013 2014 2015 2016 (G)
® Fee Based LiNon-Fee Based
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Condensed Consolidating Balance Sheet of Plains GP Holdings

(PAGP)

PLAINS GP HOLDINGS AND SUB SDIARIES
FINANCIAL SUMMARY (maodied)

CONDENSED CONSOLIDATING BALANCE SHEETDATA

(in mabone)
September 30, M 16 Decenberil, 2015
Conga lidating Consolidating
FAA Adjusiments PAGE PAA Adjus traents © PAGP

ASSETS
Comrent snse e £ i3 % E 1 3,76 $ 108 % i % 200
Froperty and equipme nt, net 13511 1% 13520 13474 12 1349
Coodurill 23133 - 4,553 2405 - 2405
v st nbs i tonc-omssalic e d o nitities 2216 - 2016 2007 . 20
Defermd tax asaet = 1286 186 = LE3S 1255
Line flland bass gas 29 - e o - s
Lomg-term doerdory 144 - 1% 1% - e
Otier lorg-berm acse ks, net 309 3] 0S5 RS (3 33

Toilal ases bt £ B % 1004 % 29411 $ nxE 3 1834 % EEAE
LIABILITIES AND PARTIWERS® CAFITAL
Corrent nbibtes L g % % 4072 5 30 % 2 % AP
Sepaor notes, bet of unamorized decounts and detl Broance costs 2130 - 9,130 P - SE
Otk r losg-term debd, et of mnamortise d delit issuance codls 4 602 1,106 &17 357 fee]
Oty long-berm Inbdite s and defermed credits 142 - [ 6T - )

Toital linbdite e 14433 ] 1587 14340 550 JEL
Partrers’ capdal excloding noncontroling e sts 2016 {7,24%) 1,768 721 (6119 1.7
Hosconipolisg miemst a8 858 £006 p: ] Tl TAT

Tirtal partrers’ capital 274 1,300 10,374 7532 1295 FEe)

Tital babdibe s and peatners” capdal § X7 % 1004 % 23411 $ 42 4 1354 % 34,144

" Fapreiets U ugyepils corcolila ing i nseis oy 1o prodode cordoldaed finesch ] itas et i for BAGF.
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General Partner (“AAP”)

Summary of Plains GP Holdings (PAGP) Distributions from PAA’s

PLAINS GPF HOLDINGS AND SUBSIDIARIES
DISTRIBUTION SUMMARY (unsudied)

D3 2016 PAGP DISTRIEUTION SUMMARY
(3 miliors, excepl perund andper share data)

Q3 2006 %

PAA Distriution T cmeon Uit E 0.5500
GP DiptatasaontC omamen Ut 3 0. 2450
Toofal Diastr ibeiondC cem e U rit 5 0.7950
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P AGP Class A Shares Outstandngat 105116 268

PAOP DustrinshenClaes A Shars
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T A peoars sy nok recaailde Sos fo rousding.
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Additional Information and Where to Find It

This communication may be deemed to be solicitation material in respect of the special meeting of PAGP’s shareholders to vote on the approval of the
previously-announced Simplification Agreement and the transactions contemplated thereby (the “Simplification Proposal”). PAGP filed a definitive proxy
statement with the SEC on October 7, 2016, and has mailed the definitive proxy statement to its shareholders on or about October 7, 2016. The proxy
statement contains important information about PAGP and the Simplification Proposal. INVESTORS AND SECURITY HOLDERS OF PAGP ARE
URGED TO READ THE PROXY STATEMENT, THE ACCOMPANYING PROXY CARD AND ANY OTHER DOCUMENTS THAT HAVE BEEN
FILED OR WILL BE FILED WITH THE SEC IN CONNECTION WITH THE SIMPLIFICATION PROPOSAL OR INCORPORATED BY REFERENCE
INTO THE PROXY STATEMENT. Security holders may obtain free copies of the proxy statement and other documents containing important information
about PAGP, once such documents are filed with the SEC, through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed
with the SEC by PAGP will be available free of charge on PAGP’s website at ir.pagp.com or by contacting PAGP’s Investor Relations Department at (866)
809-1291.




