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Item 1.01.                                          Entry into a Material Definitive Agreement.
 

On November 17, 2005, the Compensation Committee of our Board of Directors and the full board of Directors approved specific performance-
based awards under our Long-Term Incentive Plan to certain individuals, each of whom is expected to be a “named executive officer” in the compensation
table contained in our Annual Report on Form 10-K for 2005.  The individuals and amounts awarded are as follows:  Mr. George R. Coiner—70,000 phantom
units; Mr. W. David Duckett—50,000 phantom units; and Mr. John vonBerg—50,000 phantom units.  These awards will vest in equal 33.3% increments upon
achievement of annualized distribution levels of $2.90, $3.00 and $3.10 per limited partner unit and continued employment through May of each of 2008,
2009 and 2010, respectively.     The awards include distribution equivalent rights, which will be earned only upon achievement of the indicated performance
hurdles.
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PLAINS ALL AMERICAN PIPELINE, L.P.
  
Date: November 18, 2005 By: Plains AAP, L.P., its general partner
   
 

By: Plains All American GP LLC, its general partner
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Title: Vice President
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