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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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planation of Responses:

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

Pursuant to the Contribution Agreement dated October 21, 2013 by and among Plains GP Holdings, L.P. (the "Issuer"), PAA GP
Holdings LLC and the other parties signatory thereto entered into in connection with the closing of the initial public offering of the Issuer
(the "Offering"), PAA Management, L.P. ("PAA Management") received 21,835,922 Class B shares of the Issuer (the "Class B shares")
in exchange for certain contributions to the Issuer and the general partner of the Issuer.

In addition, the limited partnership agreement of Plains AAP, L.P. ("AAP") was amended and restated to provide that each limited partner
of AAP, including PAA Management, will have the right, at any time and from time to time, to immediately exchange (the "Exchange
Right") its Class A Units in AAP (the "AAP Units"), together with a like number of Class B shares and units of the Issuer's general
partner (the "GP Units"), for Class A shares of the Issuer (the "Class A shares") on a one-for-one basis. The Exchange Right does not
expire and may be settled in cash at the option of the Issuer. As such, the Reporting Person may not be deemed to beneficially own the
Class A shares reported herein. The number of Class A shares included in the table above represents the number of Class B shares owned
by PAA Management that are exchangeable for an equivalent number of Class A shares. The Reporting Person is the general partner of

Reporting Owners 2
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PAA Management.

The Reporting Person may have been deemed to beneficially own the AAP Units prior to the consummation of the Offering. The AAP
Units, collectively with the Class B Shares and the GP Units, constitute the derivative acquired as described herein.

3

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