
UBS AG
Form 424B2
October 29, 2018
The information in this Preliminary Terms Supplement is not complete and may be changed. We may not sell these
Securities until the Final Terms Supplement,the Prospectus Supplement, the Product Supplement and the Prospectus
(collectively, the "Offering Documents") are delivered in final form. The Offering Documents are not an offer to sell
these Securities, and we are not soliciting offers to buy these Securities in any state where the offer or sale is not
permitted.

Subject to Completion
Dated October 29, 2018

PRELIMINARY TERMS
SUPPLEMENT

Filed Pursuant to Rule 424(b)(2)

Registration Statement No.
333-204908

Preliminary Terms Supplement

UBS AG Trigger Phoenix Autocallable Optimization Securities

UBS AG $  Securities Linked to the American depositary shares of Deutsche Bank AG due on or about November 3,
2020

Indicative Terms

Issuer UBS AG, London Branch

Principal Amount
$10.00 per security. The Securities are offered at a minimum investment of 100 Securities at
$10.00 per Security (representing a $1,000 investment) and integral multiples of $10.00 in
excess thereof.

Term Approximately 24 months, unless called earlier.
Underlying Equity The American depositary shares of Deutsche Bank AG
Contingent Coupon If the closing price of the underlying equity is equal to or greater than the coupon barrier on

any observation date, UBS will pay you the contingent coupon applicable to such
observation date.

If the closing price of the underlying equity is less than the coupon barrier on any
observation date, the contingent coupon applicable to such observation date will not be
payable and UBS will not make any payment to you on the relevant coupon payment date.

The contingent coupon will be a fixed amount based upon equal quarterly installments at the
per annum contingent coupon rate. Contingent coupons are not guaranteed and UBS will not
pay you the contingent coupon for any observation date on which the closing price of the
underlying equity is less than the coupon barrier. The table below sets forth each
observation date and a hypothetical contingent coupon for the Securities. The table below
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assumes a contingent coupon rate of 8.74% per annum. The actual contingent coupon rate
will be set at the time the trade is placed on the trade date. Amounts in the table below may
have been rounded for ease of analysis.

Observation Date* Contingent Coupon (per security)
29-Jan-2019 $0.2185

29-Apr-2019 $0.2185

29-Jul-2019 $0.2185

29-Oct-2019 $0.2185

29-Jan-2020 $0.2185

29-Apr-2020 $0.2185

29-Jul-2020 $0.2185

29-Oct-2020 $0.2185

*Observation dates are subject to the market disruption event provisions set forth in the Trigger
Phoenix Autocallable Optimization Securities product supplement (“TPAOS product
supplement”).

Contingent Coupon
Rate

8.74% to 10.06% per annum (or approximately 2.185% to 2.515% per outstanding quarter).
The actual contingent coupon rate will be set at the time the trade is placed on the trade date.

Automatic Call
Feature

The Securities will be called automatically if the closing price of the underlying equity on any
observation date is equal to or greater than the initial price. If the Securities are called on any
observation date, UBS will pay you on the corresponding coupon payment date a cash payment
per Security equal to your principal amount plus the contingent coupon otherwise due on such
date pursuant to the contingent coupon feature. No further amounts will be owed to you under
the Securities.

Payment at Maturity

(per Security)

If the Securities are not called and the final price is equal to or greater than the trigger price and
coupon barrier, UBS will pay you a cash payment per Security on the maturity date equal to
your principal plus the contingent coupon otherwise due on the maturity date.

If the Securities are not called and the final price is less than the trigger price, UBS will pay
you a cash payment on the maturity date of significantly less than the principal amount, if
anything, resulting in a loss of principal that is proportionate to the decline of the underlying
equity, for an amount equal to $10 + ($10 x underlying return).

Underlying Return Final Price – Initial Price
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Initial Price

Closing Price
On any trading day, the last reported sale price (or, in the case of NASDAQ, the official closing
price) of the underlying equity during the principal trading session on the principal national
securities exchange on which it is listed for trading, as determined by the calculation agent.

Initial Price
The closing price of the underlying equity on the trade date. The initial price is subject to
adjustments in the case of certain corporate events, as described in the TPAOS product
supplement.

Trigger Price/Coupon
Barrier

Both 60.00% of the initial price of the underlying equity. The trigger price and coupon barrier
are subject to adjustments in the case of certain corporate events, as described in the TPAOS
product supplement.

Final Price
The closing price of the underlying equity on the final valuation date. The final price is subject
to adjustment in the case of certain corporate events, as described in the TPAOS product
supplement.

Trade Date October 29, 2018
Settlement Date October 31, 2018

Final Valuation Date October 29, 2020. The final valuation date may be subject to postponement in the event of a
market disruption event, as described in the TPAOS product supplement.

Maturity Date November 3, 2020. The maturity date may be subject to postponement in the event of a market
disruption event, as described in the TPAOS product supplement.

Coupon Payment
Dates

Three business days following each observation date, except the coupon payment date for the
final valuation date will be the maturity date.

CUSIP [ ]
ISIN [ ]
Valoren [ ]

Tax Treatment

There is no tax authority that specifically addresses the tax treatment of the Securities.
UBS and you agree, in the absence of a statutory, regulatory, administrative or judicial
ruling to the contrary, to characterize the Securities as a pre-paid derivative contract with
respect to the underlying equity and to treat any contingent coupon received by you
(including on maturity or upon automatic call) as ordinary income in accordance with your
regular method of accounting. Under this characterization you should generally recognize
capital gain or loss upon the sale, automatic call, redemption or maturity of your Securities
in an amount equal to the amount you receive at such time (other than with respect to any
contingent coupon) and the amount that you paid for your Securities.

Section 871(m). A 30% withholding tax (which may be reduced by an applicable income
tax treaty) is imposed on certain “dividend equivalent payments” made to a non-U.S. holder
with respect to a “specified equity-linked instrument” that references one or more
dividend-paying U.S. equity securities. The withholding tax can apply even if the
instrument does not provide for payments that reference dividends. Treasury regulations
provide that the withholding tax applies to all dividend equivalent payments made on
specified equity-linked instruments issued after 2016. However, on December 2, 2016, the
IRS issued Notice 2016-76, which states that the Treasury Department and the IRS intend
to amend the applicability dates of the Treasury regulations to provide that the
withholding tax will apply to all dividend equivalent payments made on specified
equity-linked instruments that have a delta of one (“delta one specified equity-linked
instruments”) issued after 2016 and to all dividend equivalent payments made on all
specified equity-linked instruments issued after 2017. We have determined that the
Securities are not delta one specified equity-linked instruments and, therefore, will not be
subject to withholding on dividend equivalent payments. However, it is possible that the
Securities could be deemed to be reissued for tax purposes upon the occurrence of certain
events affecting the Securities or the underlying equity, and following such occurrence the
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Securities could be treated as delta one specified equity-linked instruments that are subject
to withholding on dividend equivalent payments.  It is also possible that withholding tax
or other Section 871(m) tax could apply to the Securities under these rules if a non-U.S.
holder enters, or has entered, into certain other transactions in respect of the underlying
equity or the Securities. Because of the uncertainty regarding the application of the
30% withholding tax on dividend equivalent payments to the Securities, non-U.S.
holders are urged to consult their tax advisor regarding the potential application of
Section 871(m) (including in the context of their other transactions in respect of the
underlying equity or the Securities, if any) and the 30% withholding tax to an
investment in the Securities.
For greater detail and possible alternative tax treatments please see the section entitled
“What Are the Tax Consequences of the Securities?” on page 12 of the prospectus
supplement and the section entitled “Supplemental U.S. Tax Considerations” beginning on
page PS-47 of the TPAOS product supplement.

The estimated initial value based on an issuance size of approximately $100,000 of the Securities as of the trade date
is expected to be between 93.29% and 95.79% of the issue price to the public for Securities linked to the underlying
equity. The range of the estimated initial value of the Securities was determined on the date of this preliminary terms
supplement by reference to UBS’ internal pricing models, inclusive of the internal funding rate. For more information
about secondary market offers and the estimated initial value of the Securities, see “Key Risks - Fair value
considerations” and “Key Risks - Limited or no secondary market and secondary market price considerations” in this
preliminary terms supplement.

Notice to investors: the Securities are significantly riskier than conventional debt instruments. The issuer is not
necessarily obligated to repay the full principal amount of the Securities at maturity, and the Securities can
have downside market risk similar to the underlying equity. This market risk is in addition to the credit risk
inherent in purchasing a debt obligation of UBS. You should not purchase the Securities if you do not
understand or are not comfortable with the significant risks involved in investing in the Securities.

You should carefully consider the risks described under “Key Risks” in this preliminary terms supplement,
under "Key Risks" beginning on page 3 of the prospectus supplement and under ‘‘Risk Factors’’ beginning on
page PS-15 of the TPAOS product supplement before purchasing any Securities. Events relating to any of those
risks, or other risks and uncertainties, could adversely affect the market value of, and the return on, your
Securities. You may lose some or all of your initial investment in the Securities. The Securities will not be listed
or displayed on any securities exchange or any electronic communications network.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved
of these Securities or passed upon the adequacy or accuracy of this preliminary terms supplement, the
previously delivered prospectus supplement, the TPAOS product supplement or the accompanying prospectus.
Any representation to the contrary is a criminal offense.

The Securities are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency.

See "Additional Information about UBS and the Securities" in this preliminary terms supplement. The
Securities we are offering will have the terms set forth in the Prospectus Supplement dated May 2, 2016
relating to the Securities, the TPAOS product supplement, the accompanying prospectus and this preliminary
terms supplement.
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Offering of Securities Issue Price to Public Underwriting Discount Proceeds to UBS AG

Total Per
Security Total Per

Security Total Per
Security

Deutsche Bank AG $ 100% $ 1.50% $ 98.50%

UBS Financial Services Inc. UBS Investment Bank

Additional Information About UBS and the Securities

UBS has filed a registration statement (including a prospectus, as supplemented by a product supplement and a
prospectus supplement for the Securities) with the Securities and Exchange Commission, or SEC, for the offering for
which this preliminary terms supplement relates. Before you invest, you should read these documents and any other
documents relating to the Securities that UBS has filed with the SEC for more complete information about UBS and
this offering. You may obtain these documents for free from the SEC website at www.sec.gov. Our Central Index
Key, or CIK, on the SEC website is 0001114446. Alternatively, UBS will arrange to send you these documents if you
so request by calling toll-free 1-877-387-2275.

You may access these documents on the SEC website at www.sec.gov as follows:

• Prospectus supplement dated May 2, 2016:
http://www.sec.gov/Archives/edgar/data/1114446/000119312516571174/d164032d424b2.htm

• TPAOS product supplement dated May 2, 2016:
http://www.sec.gov/Archives/edgar/data/1114446/000119312516570716/d186374d424b2.htm

• Prospectus dated April 29, 2016:
http://www.sec.gov/Archives/edgar/data/1114446/000119312516569341/d161008d424b3.htm

References to “UBS,” “we,” “our” and “us” refer only to UBS AG and not to its consolidated subsidiaries. In this
document, “Trigger Phoenix Autocallable Optimization Securities” or the “Securities” refer to the Securities that are
offered hereby. Also, references to the “prospectus supplement” mean the UBS prospectus supplement, dated May 2,
2016, references to "TPAOS product supplement" mean the UBS product supplement, dated May 2, 2016, relating to
the Securities generally, and references to the “accompanying prospectus” mean the UBS prospectus titled "Debt
Securities and Warrants", dated April 29, 2016.

This preliminary terms supplement, together with the documents listed above, contains the terms of the Securities and
supersedes all other prior or contemporaneous oral statements as well as any other written materials including
preliminary or indicative pricing terms, correspondence, trade ideas, structures for implementation, sample structures,
brochures or other educational materials of ours. You should carefully consider, among other things, the matters set
forth in “Key Risks” and in “Risk Factors” in the TPAOS product supplement, as the Securities involve risks not
associated with conventional debt securities. We urge you to consult your investment, legal, tax, accounting and other
advisors before deciding to invest in the Securities
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UBS reserves the right to change the terms of, or reject any offer to purchase, the Securities prior to their issuance. In
the event of any changes to the terms of the Securities, UBS will notify you and you will be asked to accept such
changes in connection with your purchase. You may also choose to reject such changes in which case UBS may reject
your offer to purchase.

Key Risks

An investment in the Securities involves significant risks. Some of the risks that apply to the Securities are
summarized here and are comparable to the corresponding risks discussed in the "Key Risks" section of the prospectus
supplement, but we urge you to read the more detailed explanation of risks relating to the Securities generally in ‘‘Risk
Factors’’ section of the TPAOS product supplement. We also urge you to consult your investment, legal, tax,
accounting and other advisors before you invest in the Securities.

•

Risk of loss at maturity - The Securities differ from ordinary debt securities in
that UBS will not necessarily pay the full principal amount of the Securities at
maturity. If the Securities are not called, UBS will repay you the principal
amount of your Securities in cash only if the final price of the underlying equity
is greater than or equal to the trigger price and will only make such payment at
maturity. If the Securities are not called and the final price is less than the
trigger price, you will be fully exposed to the negative underlying return and
lose some or all of your initial investment in an amount proportionate to the
decline in the price of the underlying equity.

•

The contingent repayment of your principal applies only at maturity - You
should be willing to hold your Securities to maturity. If you are able to sell your
Securities prior to maturity in the secondary market, you may have to sell them
at a loss relative to your initial investment even if the underlying equity price is
above the trigger price.

•

You may not receive any contingent coupons - UBS will not necessarily pay
periodic contingent coupons on the Securities. If the closing price of the
underlying equity on an observation date is less than the coupon barrier, UBS
will not pay you the contingent coupon applicable to such observation date. If
the closing price of the underlying equity is less than the coupon barrier on each
of the observation dates, UBS will not pay you any contingent coupons during
the term of, and you will not receive a positive return on, your Securities.
Generally, this non-payment of the contingent coupon coincides with a period of
greater risk of principal loss on your Securities.

• Your potential return on the Securities is limited and you will not
participate in any appreciation of the underlying equity - The return
potential of the Securities is limited to the contingent coupon rate, regardless of
the appreciation of the underlying equity. In addition, the total return on the
Securities will vary based on the number of observation dates on which the
requirements of the contingent coupon have been met prior to maturity or an
automatic call. Further, if the Securities are called due to the automatic call
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feature, you will not receive any contingent coupons or any other payment in
respect of any observation dates after the applicable call settlement date. Since
the Securities could be called as early as the first observation date, the total
return on the Securities could be minimal. If the Securities are not called, you
will not participate in any appreciation in the price of the underlying equity even
though you will be subject to the underlying equity’s risk of decline. As a result,
the return on an investment in the Securities could be less than the return on a
direct investment in the underlying equity.

•

Higher contingent coupon rates are generally associated with a greater risk
of loss - Greater expected volatility with respect to the underlying equity reflects
a higher expectation as of the trade date that the price of such underlying equity
could close below its trigger price on the final valuation date of the Securities.
This greater expected risk will generally be reflected in a higher contingent
coupon rate for that Security. However, an underlying equity’s volatility can
change significantly over the term of the Securities and the price of the
underlying equity for your Securities could fall sharply, which could result in a
significant loss of principal.

•

Reinvestment risk - The Securities will be called automatically if the closing
price of the underlying equity is equal to or greater than the initial price on any
observation date. In the event that the Securities are called prior to maturity,
there is no guarantee that you will be able to reinvest the proceeds from an
investment in the Securities at a comparable rate of return for a similar level of
risk. To the extent you are able to reinvest such proceeds in an investment
comparable to the Securities, you will incur transaction costs and the original
issue price for such an investment is likely to include certain built-in costs such
as dealer discounts and hedging costs.

•

Credit risk of UBS - The Securities are unsubordinated, unsecured debt
obligations of the issuer, UBS, and are not, either directly or indirectly, an
obligation of any third party. Any payment to be made on the Securities,
including any repayment of principal, depends on the ability of UBS to satisfy
its obligations as they come due. As a result, the actual and perceived
creditworthiness of UBS may affect the market value of the Securities and, in
the event UBS were to default on its obligations, you may not receive any
amounts owed to you under the terms of the Securities and you could lose your
entire investment.

•

Market risk - The price of the underlying equity can rise or fall sharply due to
factors specific to that underlying equity and (i) in the case of common stock or
American depositary shares, its issuer (the "underlying equity issuer") or (ii) in
the case of an exchange traded fund, the securities, futures contracts or physical
commodities constituting the assets of that underlying equity. These factors
include price volatility, earnings, financial conditions, corporate, industry and
regulatory developments, management changes and decisions and other events,
as well as general market factors, such as general market volatility and levels,
interest rates and economic and political conditions. You, as an investor in the
Securities, should make your own investigation into the underlying equity issuer
and the underlying equity for your Securities. We urge you to review financial
and other information filed periodically by the underlying equity issuer
with the SEC.

• Fair value considerations.
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•

The issue price you pay for the Securities will exceed their estimated initial value - The issue price you pay
for the Securities will exceed their estimated initial value as of the trade date due to the inclusion in the issue
price of the underwriting discount, hedging costs, issuance costs and projected profits. As of the close of the
relevant markets on the trade date, we will determine the estimated initial value of the Securities by reference to
our internal pricing models and it will be set forth in the final terms supplement. The pricing models used to
determine the estimated initial value of the Securities incorporate certain variables, including the price, volatility
and expected dividends on the underlying equity, prevailing interest rates, the term of the Securities and our
internal funding rate. Our internal funding rate is typically lower than the rate we would pay to issue conventional
fixed or floating rate debt securities of a similar term. The underwriting discount, hedging costs, issuance costs,
projected profits and the difference in rates will reduce the economic value of the Securities to you. Due to these
factors, the estimated initial value of the Securities as of the trade date will be less than the issue price you pay for
the Securities.

•

The estimated initial value is a theoretical price; the actual price that you
may be able to sell your Securities in any secondary market (if any) at any
time after the trade date may differ from the estimated initial value - The
value of your Securities at any time will vary based on many factors, including
the factors described above and in “- Market risk” above and is impossible to
predict. Furthermore, the pricing models that we use are proprietary and rely in
part on certain assumptions about future events, which may prove to be
incorrect. As a result, after the trade date, if you attempt to sell the Securities in
the secondary market, the actual value you would receive may differ, perhaps
materially, from the estimated initial value of the Securities determined by
reference to our internal pricing models. The estimated initial value of the
Securities does not represent a minimum or maximum price at which we or any
of our affiliates would be willing to purchase your Securities in any secondary
market at any time.

•

Our actual profits may be greater or less than the differential between the
estimated initial value and the issue price of the Securities as of the trade
date - We may determine the economic terms of the Securities, as well as
hedge our obligations, at least in part, prior to pricing the Securities on the trade
date. In addition, there may be ongoing costs to us to maintain and/or adjust
any hedges and such hedges are often imperfect. Therefore, our actual profits
(or potentially, losses) in issuing the Securities cannot be determined as of the
trade date and any such differential between the estimated initial value and the
issue price of the Securities as of the trade date does not reflect our actual
profits. Ultimately, our actual profits will be known only at the maturity of the
Securities.

•Limited or no secondary market and secondary market price considerations.

•

There may be little or no secondary market for the Securities - The
Securities will not be listed or displayed on any securities exchange or any
electronic communications network. There can be no assurance that a
secondary market for the Securities will develop. UBS Securities LLC and its
affiliates may make a market in each offering of the Securities, although they
are not required to do so and may stop making a market at any time. If you are
able to sell your Securities prior to maturity, you may have to sell them at a
substantial loss. The estimated initial value of the Securities does not represent
a minimum or maximum price at which we or any of our affiliates would be
willing to purchase your Securities in any secondary market at any time.

• The price at which UBS Securities LLC and its affiliates may offer to buy
the Securities in the secondary market (if any) may be greater than UBS’
valuation of the Securities at that time, greater than any other secondary
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market prices provided by unaffiliated dealers (if any) and, depending on
your broker, greater than the valuation provided on your customer
account statements - For a limited period of time following the issuance of the
Securities, UBS Securities LLC or its affiliates may offer to buy or sell such
Securities at a price that exceeds (i) our valuation of the Securities at that time
based on our internal pricing models, (ii) any secondary market prices provided
by unaffiliated dealers (if any) and (iii) depending on your broker, the valuation
provided on customer account statements. The price that UBS Securities LLC
may initially offer to buy such Securities following issuance will exceed the
valuations indicated by our internal pricing models due to the inclusion for a
limited period of time of the aggregate value of the underwriting discount,
hedging costs, issuance costs and theoretical projected trading profit. The
portion of such amounts included in our price will decline to zero on a straight
line basis over a period ending no later than the date specified under
“Supplemental Plan of Distribution (Conflicts of Interest); Secondary Markets
(if any).” Thereafter, if UBS Securities LLC or an affiliate makes secondary
markets for the Securities, it will do so at prices that reflect our estimated value
determined by reference to our internal pricing models at that time. The
temporary positive differential relative to our internal pricing models arises
from requests from and arrangements made by UBS Securities LLC with the
selling agents of structured debt securities such as the Securities. As described
above, UBS Securities LLC and its affiliates are not required to make a market
for the Securities and may stop making a market at any time. The price at
which UBS Securities LLC or an affiliate may make secondary markets at any
time (if at all) will also reflect its then current bid-ask spread for similar sized
trades of structured debt securities. UBS Financial Services Inc. and UBS
Securities LLC reflect this temporary positive differential on their customer
statements. Investors should inquire as to the valuation provided on customer
account statements provided by unaffiliated dealers.

•

Price of Securities prior to maturity - The market price of the Securities will
be influenced by many unpredictable and interrelated factors, including the
price of the underlying equity; the volatility of the underlying equity; the
dividend rate paid on the underlying equity; the time remaining to the maturity
of the Securities; interest rates in the markets; geopolitical conditions and
economic, financial, political, force majeure and regulatory or judicial events;
the creditworthiness of UBS and the then current bid-ask spread for the
Securities.

•

Impact of fees and the use of internal funding rates rather than secondary
market credit spreads on secondary market prices - All other things being
equal, the use of the internal funding rates described above under “- Fair value
considerations” as well as the inclusion in the issue price of the underwriting
discount, hedging costs, issuance costs and any projected profits are, subject to
the temporary mitigating effect of UBS Securities LLC’s and its affiliates’
market making premium, expected to reduce the price at which you may be
able to sell the Securities in any secondary market.

• Owning the Securities is not the same as owning the underlying equity - The return on your Securities may not
reflect the return you would realize if you actually owned the underlying equity. For instance, you will not receive
or be entitled to receive any dividend payments or other distributions on the underlying equity over the term of your
Securities. Furthermore, the underlying equity may appreciate substantially during the term of your Securities and
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you will not participate in such appreciation.

•

No assurance that the investment view implicit in the Securities will be successful - It is impossible to predict
whether and the extent to which the price of the underlying equity will rise or fall. The price of the underlying
equity will be influenced by complex and interrelated political, economic, financial and other factors that affect the
issuer of the underlying equity. You should be willing to accept the risks of owning equities in general and the
underlying equity in particular, and the risk of losing some or all of your initial investment.

•

There is no affiliation between the underlying equity issuer, or for Securities linked to exchange traded
funds, the issuers of the constituent stocks comprising the underlying equity (the "underlying equity
constituent stock issuers"), and UBS, and UBS is not responsible for any disclosure by such issuer(s) - We and
our affiliates may currently, or from time to time in the future engage in business with the underlying equity issuer
or, if applicable, any underlying equity constituent stock issuers. However, we are not affiliated with the underlying
equity issuer or any underlying equity constituent stock issuers and are not responsible for such issuer’s public
disclosure of information, whether contained in SEC filings or otherwise. You, as an investor in the Securities,
should make your own investigation into the underlying equity issuer or, if applicable, each underlying equity
constituent stock issuer. Neither the underlying equity issuer nor any underlying equity constituent stock issuer is
involved in the Securities offered hereby in any way and has no obligation of any sort with respect to your
Securities. Such issuer(s) have no obligation to take your interests into consideration for any reason, including when
taking any corporate actions that might affect the value of your Securities.

•

The calculation agent can make adjustments that affect the payment to you at maturity- For certain corporate
events affecting the underlying equity, the calculation agent may make adjustments to the initial price, the coupon
barrier, the trigger price and/or the final price of the underlying equity. However, the calculation agent will not
make an adjustment in response to all events that could affect the underlying equity. If an event occurs that does not
require the calculation agent to make an adjustment, the value of the Securities may be materially and adversely
affected. In addition, all determinations and calculations concerning any such adjustments will be made by the
calculation agent. You should be aware that the calculation agent may make any such adjustment, determination or
calculation in a manner that differs from that discussed in the TPAOS product supplement as necessary to achieve
an equitable result. In the case of common stock or American depositary shares, following certain corporate events
relating to the issuer of the underlying equity where the issuer is not the surviving entity, the amount of cash you
receive at maturity may be based on the common stock or American depositary share of a successor to the
underlying equity issuer in combination with any cash or any other assets distributed to holders of the underlying
equity in such corporate event. Additionally, if the issuer of the underlying equity becomes subject to (i) a
reorganization event whereby the underlying equity is exchanged solely for cash, (ii) a merger or consolidation with
UBS or any of its affiliates or (iii) an underlying equity is delisted or otherwise suspended from trading, the amount
you receive at maturity may be based on the common stock or American depositary shares issued by another
company. In the case of an exchange traded fund, following a suspension from trading or if an exchange traded fund
is discontinued, the amount you receive at maturity may be based on a share of another exchange traded fund. The
occurrence of these corporate events and the consequent adjustments may materially and adversely affect the value
of the Securities. For more information, see the section “General Terms of the Securities — Antidilution Adjustments”
beginning on page PS-34 of the TPAOS product supplement. Regardless of any of the events discussed above, any
payment on the Securities is subject to the creditworthiness of UBS.

•

Potential UBS impact on the market price of the underlying equity - Trading or transactions by UBS or its
affiliates in the underlying equity and/or over-the-counter options, futures or other instruments with returns linked
to the performance of the underlying equity may adversely affect the market price of the underlying equity and,
therefore, the market value of your Securities.

• Potential conflict of interest - UBS and its affiliates may engage in business with the issuer of the underlying
equity, which may present a conflict between the obligations of UBS and you, as a holder of the Securities. There
are also potential conflicts of interest between you and the calculation agent, which will be an affiliate of UBS. The
calculation agent will determine whether the final price is below the trigger price and accordingly the payment at
maturity on your Securities. The calculation agent may also postpone the determination of the final price and the
maturity date if a market disruption event occurs and is continuing on the final valuation date and may make
adjustments to the initial price, the trigger price, the coupon barrier, the final price and/or the underlying equity
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itself for certain corporate events affecting the underlying equity. For more information, see the section “General
Terms of the Securities — Antidilution Adjustments” beginning on page PS-34 of the TPAOS product supplement. As
UBS determines the economic terms of the Securities, including the contingent coupon rate, trigger price and
coupon barrier, and such terms include hedging costs, issuance costs and projected profits, the Securities represent a
package of economic terms. There are other potential conflicts of interest insofar as an investor could potentially get
better economic terms if that investor entered into exchange-traded and/or OTC derivatives or other instruments
with third parties, assuming that such instruments were available and the investor had the ability to assemble and
enter into such instruments.

•

Potentially inconsistent research, opinions or recommendations by UBS - UBS and its affiliates publish
research from time to time on financial markets and other matters that may influence the value of the Securities, or
express opinions or provide recommendations that are inconsistent with purchasing or holding the Securities. Any
research, opinions or recommendations expressed by UBS or its affiliates may not be consistent with each other and
may be modified from time to time without notice. Investors should make their own independent investigation of
the merits of investing in the Securities and the underlying equity to which the Securities are linked.

•
The Securities are not bank deposits: An investment in the Securities carries risks which are very different from
the risk profile of a bank deposit placed with UBS or its affiliates. The Securities have different yield and/or return,
liquidity and risk profiles and would not benefit from any protection provided to deposits.

•

Under certain circumstances, the Swiss Financial Market Supervisory Authority (FINMA) has the power to
take actions that may adversely affect the Securities - Pursuant to article 25 et seq. of the Swiss Banking Act,
FINMA has broad statutory powers to take measures and actions in relation to UBS if it (i) is overindebted, (ii) has
serious liquidity problems or (iii) fails to fulfill the applicable capital adequacy provisions after expiration of a
deadline set by FINMA. If one of these prerequisites is met, the Swiss Banking Act grants significant discretion to
FINMA to open restructuring proceedings or liquidation (bankruptcy) proceedings in respect of, and/or impose
protective measures in relation to, UBS. In particular, a broad variety of protective measures may be imposed by
FINMA, including a bank moratorium or a maturity postponement, which measures may be ordered by FINMA
either on a stand-alone basis or in connection with restructuring or liquidation proceedings. In a restructuring
proceeding, the resolution plan may, among other things, (a) provide for the transfer of UBS’s assets or a portion
thereof, together with debts and other liabilities, and contracts of UBS, to another entity, (b) provide for the
conversion of UBS’s debt and/or other obligations, including its obligations under the Securities, into equity, and/or
(c) potentially provide for haircuts on obligations of UBS, including its obligations under the Securities. Although
no precedent exists, if one or more measures under the revised regime were imposed, such measures may have a
material adverse effect on the terms and market value of the Securities and/or the ability of UBS to make payments
thereunder.

•

Dealer incentives - UBS and its affiliates act in various capacities with respect to the Securities. We and our
affiliates may act as a principal, agent or dealer in connection with the sale of the Securities. Such affiliates,
including the sales representatives, will derive compensation from the distribution of the Securities and such
compensation may serve as an incentive to sell these Securities instead of other investments. We will pay total
underwriting compensation of 1.50% per Security to any of our affiliates acting as agents or dealers in connection
with the distribution of the Securities. Given that UBS Securities LLC and its affiliates temporarily maintain a
market making premium, it may have the effect of discouraging UBS Securities LLC and its affiliates from
recommending sale of your Securities in the secondary market.

•

Uncertain tax treatment - Significant aspects of the tax treatment of the Securities are uncertain. You should read
carefully the sections entitled "What are the Tax Consequences of the Securities" in the prospectus supplement and
“Supplemental U.S. Tax Considerations” beginning on page PS-47 of the TPAOS product supplement and consult
your tax advisor about your tax situation.

• Exchange rate risk - The Securities are linked to the American depositary shares of a non-U.S. company. Because
American depositary shares are denominated in U.S. dollars but represent non-U.S. equity securities that are
denominated in a non-U.S. currency, changes in currency exchange rates may negatively impact the value of the
American depositary shares. The value of the non-U.S. currency may be subject to a high degree of fluctuation due
to changes in interest rates, the effects of monetary policies issued by the United States, non-U.S. governments,
central banks or supranational entities, the imposition of currency controls or other national or global political or

Edgar Filing: UBS AG - Form 424B2

UBS Investment Bank 11



economic developments. Therefore, adverse changes in exchange rates may result in reduced returns for the
Securities.

•

Risks associated with non-U.S. securities markets - The Securities are linked to the American depositary shares
of a non-U.S. company. Because non-U.S. equity securities underlying the American depositary shares may be
publicly traded in the applicable non-U.S. countries and are denominated in currencies other than U.S. dollars,
investments in Securities linked to American depositary shares involve particular risks. For example, the non-U.S.
securities markets may be more volatile than the U.S. securities markets, and market developments may affect these
markets differently from the United States or other securities markets. Direct or indirect government intervention to
stabilize the securities markets outside the United States, as well as cross-shareholdings in certain companies, may
affect trading prices and trading volumes in those markets. Also, the public availability of information concerning
the non-U.S. issuers may vary depending on their home jurisdiction and the reporting requirements imposed by
their respective regulators. In addition, the non-U.S. issuers may be subject to accounting, auditing and financial
reporting standards and requirements that differ from those applicable to United States reporting companies.
Securities prices generally are subject to political, economic, financial and social factors that apply to the markets in
which they trade and, to a lesser extent, non-U.S. markets. Securities prices outside the United States are subject to
political, economic, financial and social factors that apply in non-U.S. countries. These factors, which could
negatively affect non-U.S. securities markets, include the possibility of changes in a non-U.S. government's
economic and fiscal policies, the possible imposition of, or changes in, currency exchange laws or other laws or
restrictions applicable to non-U.S. companies or investments in non-U.S. equity securities and the possibility of
fluctuations in the rate of exchange between currencies. Moreover, non-U.S. economies may differ favorably or
unfavorably from the United States economy in important respects such as growth of gross national product, rate of
inflation, capital reinvestment, resources and self-sufficiency.

•

There are important differences between the American depositary shares and the ordinary shares of a
non-U.S. company - The Securities are linked to the American depositary shares of a non-U.S. company. There are
important differences between the rights of holders of American depositary shares and the rights of holders of the
ordinary shares. The American depositary shares are issued pursuant to a deposit agreement, which sets forth the
rights and responsibilities of the depositary, the non-U.S. company and holders of the American depositary shares,
which may be different from the rights of holders of the ordinary shares. For example, a company may make
distributions in respect of ordinary shares that are not passed on to the holders of its American depositary shares.
Any such differences between the rights of holders of the American depositary shares and the rights of holders of
the ordinary shares of the non-U.S. company may be significant and may materially and adversely affect the value
of the American depositary shares and, as a result, the value of your Securities.

Information about the Underlying Equity

All disclosures regarding the underlying equity are derived from publicly available information. UBS has not
conducted any independent review or due diligence of any publicly available information with respect to the
underlying equity. You should make your own investigation into the underlying equity.

The underlying equity will be registered under the Securities Exchange Act of 1934, as amended (the ‘‘Exchange Act’’).
Companies with securities registered under the Exchange Act are required to file financial and other information
specified by the SEC periodically. Information filed by the issuer of the underlying equity with the SEC can be
reviewed electronically through a website maintained by the SEC. The address of the SEC’s website is
http://www.sec.gov. Information filed with the SEC by the issuer of the underlying equity under the Exchange Act
can be located by reference to its SEC file number provided below. In addition, information filed with the SEC can
be inspected and copied at the Public Reference Section of the SEC, 100 F Street, N.E., Room 1580, Washington,
D.C. 20549. Copies of this material can also be obtained from the Public Reference Section, at prescribed rates.

Deutsche Bank AG
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According to publicly available information, Deutsche Bank AG ("Deutsche Bank") is a European bank with a global
reach supported by a home base in Germany. Deutsche Bank provides services in transaction banking, corporate
finance and capital markets, asset management, wealth management and retail banking for its corporate, institutional,
asset management and private clients. Deutsche Bank operates in three business Corporate & Investment Banking
("CIB"); Private and Comercial Bank ("PCB"); and the operationally segregated Deutsche Asset Management
("Deutsche AM"). The CIB division primarily serves corporate clients, infrastructure and private equity, governments
and financial institutions in lending, advisory and transaction banking and large institutional clients in capital market
areas. The PCB division provides current account and transaction banking, lending products and investment and
insurance advise to its clients primarily in Germany. Deutsche AM is a retail asset manager that primarily generates
revenue through management fees. Information filed by Deutsche Bank Corporation with the SEC can be located by
reference to its SEC file number: 001-15242, or its CIK Code: 0001159508. Deutsche Bank's website is www.db.com.
Deutsche Bank's American depositary receipts are listed on the New York Stock Exchange under the ticker symbol
"DB."

Information from outside sources is not incorporated by reference in, and should not be considered part of, this
preliminary terms supplement or any accompanying prospectus. UBS has not conducted any independent review or
due diligence of any publicly available information with respect to the underlying equity.

Historical Information

The following table sets forth the quarterly high and low closing prices for Deutsche Bank's American depositary
shares, based on daily closing prices on the primary exchange for Deutsche Bank. We obtained the closing prices
below from Bloomberg Professional service (“Bloomberg”), without independent verification. The closing prices may
be adjusted by Bloomberg for corporate actions such as stock splits, public offerings, mergers and acquisitions,
spin-offs, extraordinary dividends, delistings and bankruptcy. UBS has not undertaken an independent review or due
diligence of any publicly available information obtained from Bloomberg. Deutsche Bank's closing price on October
26, 2018 was $9.67. The actual initial price will be the closing price of Deutsche Bank's American depositary shares
on the trade date. Past performance of the underlying equity is not indicative of the future performance of the
underlying equity.

Quarter Begin Quarter End Quarterly High Quarterly Low Quarterly Close

01/02/2014 03/31/2014 $46.22 $36.80 $38.10

04/01/2014 06/30/2014 $39.12 $31.41 $31.41

07/01/2014 09/30/2014 $32.64 $29.11 $31.12

10/01/2014 12/31/2014 $31.09 $26.43 $26.80
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01/02/2015 03/31/2015 $31.41 $24.94 $31.01

04/01/2015 06/30/2015 $32.20 $26.67 $26.93

07/01/2015 09/30/2015 $31.27 $23.40 $24.07

10/01/2015 12/31/2015 $27.45 $20.65 $21.56

01/04/2016 03/31/2016 $20.97 $13.73 $15.12

04/01/2016 06/30/2016 $17.37 $12.26 $12.26

07/01/2016 09/30/2016 $13.62 $10.25 $11.69

10/03/2016 12/30/2016 $17.00 $11.59 $16.16

01/03/2017 03/31/2017 $18.62 $16.41 $17.16

04/03/2017 06/30/2017 $19.35 $15.86 $17.79

07/03/2017 09/29/2017 $19.07 $15.66 $17.28

10/02/2017 12/29/2017 $20.10 $16.26 $19.03

01/02/2018 03/29/2018 $19.77 $13.75 $13.98

04/02/2018 06/29/2018 $14.78 $10.38 $10.62

07/02/2018 09/28/2018 $13.06 $10.64 $11.36

10/01/2018* 10/26/2018* $11.32 $9.67 $9.67

* As of the date of this preliminary terms supplement available information for the fourth calendar quarter of 2018
includes data for the period from October 1, 2018 through October 26, 2018. Accordingly, the “Quarterly High,”
“Quarterly Low” and “Quarterly Close” data indicated are for this shortened period only and do not reflect complete data
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for the fourth calendar quarter of 2018.

The graph below illustrates the performance of Deutsche Bank's American depositary shares for the period indicated,
based on information from Bloomberg. The solid line represents a hypothetical trigger price and coupon barrier of
$5.87, which is equal to 60.00% of an intra-day price on October 29, 2018. The actual trigger price and coupon barrier
will be based on the closing price of Deutsche Bank's American depositary shares on the trade date. Past
performance of the underlying equity is not indicative of the future performance of the underlying equity.

Supplemental Plan of Distribution (Conflicts of Interest); Secondary Markets (if any)

We will agree to sell to UBS Securities LLC and UBS Securities LLC will agree to purchase, all of the Securities at
the issue price to the public less the underwriting discount indicated on the cover of the final terms supplement, the
document that will be filed pursuant to Rule 424(b) containing the final pricing terms of the Securities. UBS Securities
LLC will agree to resell all of the Securities to UBS Financial Services Inc. at a discount from the issue price to the
public equal to the underwriting discount indicated on the cover of the final terms supplement.

Conflicts of Interest - Each of UBS Securities LLC and UBS Financial Services Inc. is an affiliate of UBS and, as
such, has a "conflict of interest" in this offering within the meaning of FINRA Rule 5121. In addition, UBS will
receive the net proceeds (excluding the underwriting discount) from the initial public offering of the Securities and,
thus creates an additional conflict of interest within the meaning of FINRA Rule 5121. Consequently, the offering is
being conducted in compliance with the provisions of Rule 5121. Neither UBS Securities LLC nor UBS Financial
Services Inc. is permitted to sell Securities in the offering to an account over which it exercises discretionary authority
without the prior specific written approval of the account holder.

UBS Securities LLC and its affiliates may offer to buy or sell the Securities in the secondary market (if any) at
prices greater than UBS’ internal valuation - The value of the Securities at any time will vary based on many factors
that cannot be predicted. However, the price (not including UBS Securities LLC’s or any affiliate’s customary bid-ask
spreads) at which UBS Securities LLC or any affiliate would offer to buy or sell the Securities immediately after the
trade date in the secondary market is expected to exceed the estimated initial value of the Securities as determined by
reference to our internal pricing models. The amount of the excess will decline to zero on a straight line basis over a
period ending no later than 1 month after the trade date, provided that UBS Securities LLC may shorten the period
based on various factors, including the magnitude of purchases and other negotiated provisions with selling agents.
Notwithstanding the foregoing, UBS Securities LLC and its affiliates are not required to make a market for the
Securities and may stop making a market at any time. For more information about secondary market offers and the
estimated initial value of the Securities, see “Key Risks - Fair value considerations” and “Key Risks - Limited or no
secondary market and secondary market price considerations” in this preliminary terms supplement.

Prohibition of Sales to EEA Retail Investors — The Securities are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the European
Economic Area (“EEA”). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client
as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID II”); (ii) a customer within the
meaning of Directive 2002/92/EC, as amended, where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive 2003/71/EC,
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as amended. Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the
“PRIIPs Regulation”) for offering or selling the Securities or otherwise making them available to retail investors in the
EEA has been prepared and therefore offering or selling the Securities or otherwise making them available to any
retail investor in the EEA may be unlawful under the PRIIPs Regulation.

You should rely only on the information incorporated by
reference or provided in this preliminary terms
supplement, the accompanying prospectus supplement,
the  product  supplement  or  the  accompanying
prospectus. We have not authorized anyone to provide
you with different information. We are not making an
offer of these securities in any state where the offer is not
permitted. You should not assume that the information
in this preliminary terms supplement is accurate as of
any date other than the date on the front of the
document.
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 $0.89  $0.79  $2.43  $2.07 

(1) Our LTIP
awards that
contemplate the
issuance of
common units
described in
Note 8 are
considered
dilutive
securities unless
(i) vesting
occurs only
upon the
satisfaction of a
performance
condition and
(ii) that
performance
condition has
yet to be
satisfied. The
dilutive
securities are
reduced by a
hypothetical
unit repurchase
based on the
remaining
unamortized fair
value, as
prescribed by
the treasury
stock method in
SFAS 128,
�Earnings per
Share.�

Note 7�Partners� Capital and Distributions
Direct Placements of Common Units

     We completed the following equity offerings of our common units during the nine months ended September 30,
2006 and 2005, respectively. See Note 10 �Related Party Transactions.�
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Gross Per Proceeds GP Net

Period Units
Unit
Price from Sale Contribution Costs Proceeds

(in millions, except unit amounts and per unit price)
July/August 2006 3,720,930 $43.00 $160.0 $ 3.3 $(0.1) $163.2
March/April 2006 3,504,672 $42.80 $150.0 $ 3.0 $(0.6) $152.4
September/October 2005 5,854,000 $42.00 $246.0 $ 5.0 $(9.1) $241.9
February 2005 575,000 $38.13 $ 21.9 $ 0.5 $(0.1) $ 22.3

Distributions
     The following table details the distributions we have declared and paid in the nine months ended September 30,
2006 and 2005 (in millions, except per unit amounts):

Distributions Paid
Common GP Distribution

Units Incentive 2% Total per unit
August 14, 2006 $ 58.7 $ 9.1 $ 1.2 $ 69.0 $ 0.7250
May 15, 2006 54.6 7.4 1.1 63.1 $ 0.7075
February 14, 2006 50.7 5.6 1.0 57.3 $ 0.6875

2006 Total $ 164.0 $ 22.1 $ 3.3 $ 189.4

Distributions Paid
Common GP Distribution

Units Incentive 2% Total per unit
August 12, 2005 $ 44.1 $ 3.8 $ 0.9 $ 48.8 $ 0.6500
May 13, 2005 43.3 3.5 0.9 47.7 $ 0.6375
February 14, 2005 41.2 2.9 0.9 45.0 $ 0.6125

2005 Total $ 128.6 $ 10.2 $ 2.7 $ 141.5

     On October 24, 2006, we declared a cash distribution of $0.75 per unit on our outstanding common units. The
distribution is payable on November 14, 2006, to unitholders of record on November 3, 2006, for the period July 1,
2006 through September 30, 2006. The total distribution to be paid is approximately $73 million, with approximately
$61 million to be paid to our common unitholders and approximately $1 million and $11 million to be paid to our
general partner for its general partner and incentive distribution interests, respectively.
Note 8�Long-Term Incentive Plans
     Our general partner has adopted the Plains All American GP LLC 1998 Long-Term Incentive Plan and the 2005
Long-Term Incentive Plan, collectively referred to as Long-Term Incentive Plans (�LTIP�), for employees and directors
of our general partner and its affiliates who perform services for us. Awards contemplated by the LTIP include
phantom units, restricted units, unit appreciation rights and unit options, as determined by the compensation
committee or the board of directors of our general partner (each an �Award�). Under the LTIP, up to 4.4 million units
may be issued in satisfaction of Awards. Certain Awards may also include distribution equivalent rights (�DERs�) at the
discretion of the compensation committee or the board of directors of our general partner. Subject to applicable
vesting criteria, a DER entitles the grantee to a cash payment equal to cash distributions paid on an outstanding
common unit. Upon vesting, certain of the Awards may be settled in common units or equivalent cash value at the
election of our general partner. Our general partner will be entitled to reimbursement by us for any costs incurred in
settling obligations under the LTIP.
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     As of September 30, 2006, there were approximately 2.2 million unvested phantom units outstanding with a
weighted average grant-date fair value of approximately $32.22 per unit. In addition, approximately 1.6 million of
these Awards include DERs. Approximately 1.5 million of the Awards vest over a six-year period from the grant date
(with performance accelerators), while the remaining awards vest over time only if certain performance conditions are
met and are forfeited after six years if the
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performance conditions are not met. The DERs vest over time (with performance accelerators) and terminate with the
vesting or forfeiture of the related phantom units.
      Our non-employee directors receive LTIP awards or cash equivalent awards as part of their compensation. These
awards vest annually in 25% increments over a four-year period and have an automatic re-grant feature such that as
they vest, an equivalent amount is granted. The three non-employee directors who serve on our audit committee each
receive a grant of 10,000 units (vesting 2,500 units per year). The remaining three non-employee directors each
receive 5,000 units (vesting 1,250 per year) or their cash equivalent.
     We adopted Statement of Financial Accounting Standards No. 123(R) (revised 2004), �Share Based Payment� (�SFAS
123(R)�) on January 1, 2006 (See Note 13 for a discussion of recent accounting pronouncements). Under SFAS 123(R)
the fair value of the Awards, which are subject to liability classification, is calculated based on the market price of our
units at the balance sheet date adjusted for (i) the present value of any distributions that are probable of occurring on
the underlying units over the vesting period that will not be received by the award recipients and (ii) an estimated
forfeiture rate when appropriate. This fair value is then expensed over the period the Awards are earned. In addition,
we recognize compensation expense for DER payments in the period the payment is earned.
      We recognized expense related to the LTIP of approximately $10 million and $7 million during the third quarters
of 2006 and 2005, respectively, and $27 million and $17 million during the first nine months, of 2006 and 2005,
respectively. Additionally, as of September 30, 2006, we have an accrued liability of approximately $43 million
associated with the LTIP, of which $12 million is current.
     As of September 30, 2006, the weighted average remaining contractual life of our outstanding Awards was
approximately five years. Based on the September 30, 2006 fair value measurement, we expect to recognize an
additional $54 million of expense over the life of our outstanding Awards related to the remaining unrecognized fair
value. This estimate is based on the market price of our limited partner units at the end of the period and actual
amounts may differ materially as a result of a change in market price. We estimate that the remaining fair value will
be recognized in expense in the following years (in millions):

LTIP
Fair Value

Year Amortization
2006 (1) $ 7.3
2007 21.0
2008 14.1
2009 9.2
2010 2.6

Total $ 54.2

(1) Includes LTIP
fair value
amortization for
the remaining
three months of
2006.

     During October 2006, our general partner adopted the Plains All American GP LLC 2006 Long-Term Incentive
Tracking Unit Plan (the �2006 Plan�) and subsequently granted approximately 0.8 million tracking units to
non-executive employees. These awards contain performance related provisions that provide for vesting upon
achieving distribution targets of $3.50, $3.75 and $4.00 per unit, subject to minimum service periods through 2010,
but provides that 50% of the un-vested units will vest in 2012, subject to continued employment through such period.
All remaining tracking units that have not vested by 2013 will terminate. Upon vesting, tracking units will be settled
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through cash payments based on the equivalent value of an equal number of common units. The aggregate grant date
fair value of the tracking units awarded under the 2006 Plan is approximately $24.9 million.
Note 9�Derivative Instruments and Hedging Activities
     We utilize various derivative instruments to (i) manage our exposure to commodity price risk, (ii) engage in a
controlled trading program, (iii) manage our exposure to interest rate risk and (iv) manage our exposure to currency
exchange rate risk. Our risk management policies and procedures are designed to monitor interest rates, currency
exchange rates, NYMEX, ICE and over-the-counter positions, as well as physical volumes, grades, locations and
delivery schedules to ensure that our hedging activities address our market risks. Our policy is to formally document
all relationships between hedging instruments and hedged items, as well as our risk management objectives and
strategy for undertaking the hedge. We calculate hedge
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effectiveness on a quarterly basis. This process includes specific identification of the hedging instrument and the
hedged transaction, the nature of the risk being hedged and how the hedging instrument�s effectiveness will be
assessed. Both at the inception of the hedge and on an ongoing basis, we assess whether the derivatives that are used
in hedging transactions are highly effective in offsetting changes in cash flows of the hedged items.

Summary of Financial Impact
     The majority of our derivative activity is related to our commodity price risk hedging activities. Through these
activities, we hedge our exposure to price fluctuations with respect to crude oil, LPG and natural gas as well as with
respect to expected purchases, sales and transportation of these commodities. The derivative instruments we use
consist primarily of futures and options contracts traded on the NYMEX, ICE and over-the-counter, including
commodity swap and option contracts entered into with financial institutions and other energy companies.
     The majority of the instruments that qualify for hedge accounting are cash flow hedges. Therefore, the
corresponding changes in fair value for the effective portion of the hedges are deferred to Accumulated Other
Comprehensive Income (�OCI�) and recognized in revenues or crude oil and LPG purchases and related costs in the
periods during which the underlying physical transactions occur. Derivatives that do not qualify for hedge accounting
and the portion of cash flow hedges that is not highly effective (as defined in SFAS No. 133, �Accounting For
Derivative Instruments and Hedging Activities,� as amended (�SFAS 133�)) in offsetting changes in cash flows of the
hedged items are marked-to-market in revenues each period.
     During the first nine months of 2006, our earnings include a net gain of approximately $80 million resulting from
all derivative activities, including the change in fair value of open derivatives and settled derivatives taken to earnings
during the period. This gain includes:

a) A net mark-to-market gain of approximately $15 million (a $3 million loss in the first half of the year and a
$18 million gain in the third quarter of 2006), which is primarily comprised of the net change in fair value
during the period of open derivatives used to hedge price exposure that do not qualify for hedge accounting,

b) A net gain of approximately $66 million related to settled derivatives taken to earnings during the period. The
majority of this net gain is related to cash flow hedges that were recognized in earnings in conjunction with the
underlying physical transactions that occurred during the first nine months of 2006, and

c) A net loss of approximately $1 million related to terminated interest rate swaps, which are being amortized to
interest expense over the original terms of the terminated investments.

     The following table summarizes the net assets and liabilities related to the fair value of our open derivative
positions on our consolidated balance sheet as of September 30, 2006 and December 31, 2005, respectively (in
millions):

September
30,

December
31,

2006 2005
Other current assets $ 165.9 $ 45.7
Other long-term assets 13.5 5.5
Other current liabilities (40.7) (72.5)
Other long-term liabilities and deferred credits (22.3) (6.5)

Net asset (liability) $ 116.4 $ (27.8)

     The net asset as of September 30, 2006 includes approximately $2 million of unrealized losses recognized in
earnings and $118 million of unrealized gains on effective cash flow hedges that are deferred to OCI. The majority of
the $2 million of unrealized losses that have been recognized in earnings relate to activities associated with our
storage assets. In general, revenue from storing crude oil is reduced in a backwardated market (when oil prices for
future deliveries are lower than for current deliveries) as there is less incentive to store crude oil from month to month.

Edgar Filing: UBS AG - Form 424B2

Table of Contents 23



We enter into derivative contracts,
15

Edgar Filing: UBS AG - Form 424B2

Table of Contents 24



Table of Contents

including futures and options, that will offset the reduction in revenue by generating offsetting gains in a
backwardated market structure. These derivatives do not qualify for hedge accounting because the contracts will not
necessarily result in physical delivery.
     At September 30, 2006, there was a total unrealized net gain of approximately $114 million deferred to OCI. This
included approximately $118 million unrealized gains (referenced above), which predominantly related to unrealized
gains on derivatives used to hedge physical inventory in storage that receive hedge accounting, and approximately
$4 million deferred losses relating to terminated interest rate swaps, which are being amortized to interest expense
over the original terms of the terminated instruments. The inventory hedges are mostly short futures positions that will
result in gains when futures prices fall. These hedge gains are offset by a decrease in the physical inventory value and
will be reclassed into earnings from OCI in the same period that the underlying physical inventory is sold. The total
amount of deferred net gains recorded in OCI is expected to be reclassified to future earnings contemporaneously with
the related physical purchase or delivery of the underlying commodity or payments of interest.
     During August 2006, we entered into two treasury locks with large creditworthy financial institutions in
anticipation of a debt issuance in conjunction with our acquisition of Pacific Energy. A treasury lock is a financial
derivative instrument that enables a company to lock in the U.S. Treasury Note rate. The U.S. Treasury Note rate was
the benchmark interest rate for our anticipated debt issuance. The two treasury locks had a combined notional
principal amount of $200 million and an effective interest rate of 4.97%. Both treasury locks mature in
November 2006. The treasury locks are qualified cash flow hedges and the changes in fair value of the treasury locks
are therefore deferred in OCI. At September 30, 2006, we had a net loss of approximately $6 million deferred in OCI
related to the treasury locks. In October 2006, both treasury locks were terminated prior to maturity for an aggregate
cash payment of $2 million in connection with the debt issuance in October 2006.
     Of the total net gain deferred in OCI at September 30, 2006, a net gain of approximately $124 million will be
reclassified into earnings in the next twelve months and the remaining net loss at various intervals (ending in 2016 for
amounts related to our terminated interest rate swaps and 2009 for amounts related to our commodity price-risk
hedging). Because a portion of these amounts is based on market prices at the current period end, actual amounts to be
reclassified will differ and could vary materially as a result of changes in market conditions.
     During the nine months ended September 30, 2006, no amounts were reclassified to earnings from OCI in
connection with forecasted transactions that were no longer considered probable of occurring.
Note 10�Related Party Transactions

 Gas Hedges. PAA/Vulcan is developing a natural gas storage facility through its wholly owned subsidiary, Pine
Prairie Energy Center, LLC (�Pine Prairie�). Proper functioning of the Pine Prairie storage caverns will require a
minimum operating inventory contained in the caverns at all times (referred to as �base gas�). It is estimated that it will
require approximately 7.3 billion cubic feet of base gas. During the first quarter of 2006, we arranged to provide the
base gas for the storage facility to Pine Prairie at a price not to exceed $8.50 per million cubic feet. In conjunction
with this arrangement, we executed hedges on the NYMEX for the relevant delivery periods of 2007, 2008 and 2009.
We received a fee of approximately $1 million for our services to own and manage the hedge positions and to deliver
the natural gas.

Equity Offerings. In March and April of 2006, we sold 3,504,672 common units, approximately 20% of which
were sold to investment funds affiliated with Kayne Anderson Capital Advisors, L.P. (�KACALP�). The net proceeds
were used to fund a portion of the Andrews acquisition, to reduce indebtedness and for general partnership purposes.
In addition, in July and August 2006, we sold a total of 3,720,930 common units, approximately 12.5% and 18.7% of
which were sold to investment funds affiliated with KACALP and Vulcan Capital, respectively. KAFU Holdings,
L.P., which owns 20.3% of our general partner and has a representative on our board of directors, is managed by
KACALP. Vulcan Capital, the investment arm of Paul G. Allen, and its subsidiaries own approximately 54% of our
general partner interest and has a representative on our board of directors. The proceeds from the third quarter offering
were used to fund acquisition costs, repay indebtedness under our credit facilities and for general partnership
purposes.
     On February 25, 2005, we issued 575,000 common units in a private placement to a subsidiary of Vulcan Energy
Corporation (�Valcan Energy�). The sale price was $38.13 per unit, which represented a 2.8% discount to the closing
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price of the units on February 24, 2005. The sale resulted in net proceeds, including the general partner�s proportionate
capital contribution ($0.5 million) and net of expenses associated with the sale, of approximately $22.3 million.

Long-Term Incentive Plans. During the third quarter of 2006, we purchased 15,105 common units from our general
partner for an average price of $46.03 per unit. The common units were used to satisfy our obligations with respect to
awards that vested under our 1998 LTIP.

Administrative Services Agreement. On October 14, 2005, Plains All American GP LLC (�GP LLC�) and Vulcan
Energy entered into an Administrative Services Agreement, effective as of September 1, 2005 (the �Services
Agreement�). Pursuant to the Services Agreement, GP LLC provides administrative services to Vulcan Energy for an
annual fee plus reimbursement of certain expenses. The Services Agreement will be effective for a period of three
years, at which time it will automatically renew for successive one-year periods unless either party provides written
notice of its intention to terminate the Services Agreement. Effective October 1, 2006, the annual fee was increased
from $650,000 to $1 million.
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Note 11�Commitments and Contingencies
Pipeline Releases. In January 2005 and December 2004, we experienced two unrelated releases of crude oil that

reached rivers located near the sites where the releases originated. In early January 2005, an overflow from a
temporary storage tank located in East Texas resulted in the release of approximately 1,200 barrels of crude oil, a
portion of which reached the Sabine River. In late December 2004, one of our pipelines in West Texas experienced a
rupture that resulted in the release of approximately 4,500 barrels of crude oil, a portion of which reached a remote
location of the Pecos River. In both cases, emergency response personnel under the supervision of a unified command
structure consisting of representatives of Plains Pipeline, the U.S. Environmental Protection Agency (�EPA�), the Texas
Commission on Environmental Quality and the Texas Railroad Commission conducted clean-up operations at each
site. Approximately 980 and 4,200 barrels were recovered from the two respective sites. The unrecovered oil was
removed or otherwise addressed by us in the course of site remediation. Aggregate costs associated with the releases,
including estimated remediation costs, are estimated to be approximately $4.5 million to $5.0 million. In cooperation
with the appropriate state and federal environmental authorities, we have substantially completed our work with
respect to site restoration, subject to some ongoing remediation at the Pecos River site. EPA has referred these two
crude oil releases, as well as several other smaller releases, to the U.S. Department of Justice for further investigation
in connection with a possible civil penalty enforcement action under the Federal Clean Water Act. We are cooperating
in the investigation. Our assessment is that it is probable we will pay penalties related to the two releases. We have
accrued the estimated loss contingency, which is included in the estimated aggregate costs set forth above. It is
reasonably possible that the loss contingency may exceed our estimate with respect to penalties assessed by EPA;
however, we have no indication from EPA or the Department of Justice of what penalties might be sought. As a result,
we are unable to estimate the range of a reasonably possible loss contingency in excess of our accrual.

General. We, in the ordinary course of business, are a claimant and /or a defendant in various legal proceedings. To
the extent we are able to assess the likelihood of a negative outcome for these proceedings, our assessments of such
likelihood range from remote to probable. If we determine that a negative outcome is probable and the amount of loss
is reasonably estimable, we accrue the estimated amount. We do not believe that the outcome of these legal
proceedings, individually and in the aggregate, will have a materially adverse effect on our financial condition, results
of operations or cash flows.

Other. A pipeline, terminal or other facility may experience damage as a result of an accident or natural disaster.
These hazards can cause personal injury and loss of life, severe damage to and destruction of property and equipment,
pollution or environmental damage and suspension of operations. We maintain insurance of various types that we
consider adequate to cover our operations and properties. The insurance covers our assets in amounts considered
reasonable. The insurance policies are subject to deductibles that we consider reasonable and not excessive. Our
insurance does not cover every potential risk associated with operating pipelines, terminals and other facilities,
including the potential loss of significant revenues. The overall trend in the environmental insurance industry appears
to be a contraction in the breadth and depth of available coverage, while costs, deductibles and retention levels have
increased. As a result of the significant wind damage claims filed following hurricanes Katrina, Rita and Wilma, the
insurance industry has indicated that it will materially reduce the amount of coverage available for windstorm
damages. Absent a material favorable change in the insurance markets, these trends are expected to continue as we
continue to grow and expand. As a result, we anticipate that we will elect to self-insure more of our activities or
incorporate higher retention in our insurance arrangements.
     The occurrence of a significant event not fully insured, indemnified or reserved against, or the failure of a party to
meet its indemnification obligations, could materially and adversely affect our operations and financial condition. We
believe we are adequately insured for public liability and property damage to others with respect to our operations.
With respect to all of our coverage, no assurance can be given that we will be able to maintain adequate insurance in
the future at rates we consider reasonable, or that we have established adequate reserves to the extent that such risks
are not insured.

Long-term Contract. Effective May 1, 2006, we entered into a five-year agreement with Settoon Towing to charter
22 inland tugboats and 22 tank barges. Annual charter costs are projected to be approximately $22 million, subject to
escalation limited by the increase in the Producer Price Index�Finished Goods. Also, see Note 3.
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Note 12�Operating Segments
     Our operations consist of two operating segments: (i) pipeline transportation operations (�Pipeline�) and
(ii) gathering, marketing, terminalling and storage operations (�GMT&S�). Through our Pipeline segment, we engage in
interstate and intrastate crude oil pipeline transportation and certain related margin activities. Through our GMT&S
segment, we engage in purchases and resales of crude oil and LPG at various points along the distribution chain, and
we operate certain terminalling and storage assets. The following tables reflect certain financial data for each segment
for the periods indicated:

Pipeline GMT&S Total
(in millions)

Three Months Ended September 30, 2006
Revenues:
External Customers(1) $ 241.3 $ 4,284.5 $ 4,525.8
Intersegment(2) 40.2 0.3 40.5

Total revenues of reportable segments $ 281.5 $ 4,284.8 $ 4,566.3

Segment profit (3)(4)(5) $ 52.2 $ 85.0 $ 137.2

SFAS 133 impact (3) $ � $ 17.9 $ 17.9

Maintenance capital $ 5.3 $ 2.9 $ 8.2

Three Months Ended September 30, 2005
Revenues:
External Customers (includes buy/sell revenues of $52.2, $4,442.8, and
$4,495.0 for Pipeline, GMT&S, and Total, respectively) $ 268.8 $ 8,395.6 $ 8,664.4
Intersegment(2) 34.5 0.2 34.7

Total revenues of reportable segments $ 303.3 $ 8,395.8 $ 8,699.1

Segment profit (3)(4)(5) $ 45.7 $ 59.2 $ 104.9

SFAS 133 impact (3) $ � $ 6.3 $ 6.3

Maintenance capital $ 2.9 $ 1.3 $ 4.2

Pipeline GMT&S Total
(in millions)

Nine Months Ended September 30, 2006
Revenues:
External Customers (includes buy/sell revenues of $45.3, $4,717.7,
and $4,763.0 for Pipeline, GMT&S, and Total, respectively) $ 725.6 $ 17,328.0 $ 18,053.6
Intersegment(2) 115.8 0.7 116.5
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Total revenues of reportable segments $ 841.4 $ 17,328.7 $ 18,170.1

Segment profit (3)(4)(5) $ 143.3 $ 206.2 $ 349.5

SFAS 133 impact (3) $ � $ 14.8 $ 14.8

Maintenance capital $ 11.5 $ 5.8 $ 17.3

Nine Months Ended September 30, 2005
Revenues:
External Customers (includes buy/sell revenues of $125.8, $11,630.0,
and $11,755.8 for Pipeline, GMT&S, and Total, respectively) $ 711.3 $ 21,752.3 $ 22,463.6
Intersegment(2) 99.8 0.7 100.5

Total revenues of reportable segments $ 811.1 $ 21,753.0 $ 22,564.1

Segment profit (3)(4)(5) $ 137.1 $ 129.2 $ 266.3

SFAS 133 impact (3) $ � $ (20.0) $ (20.0)

Maintenance capital $ 8.2 $ 4.0 $ 12.2
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(1) The adoption of
EITF 04-13
resulted in
inventory
purchases and
sales under
buy/sell
transactions,
which
historically
would have
been recorded
gross as
purchases and
sales, to be
treated as
inventory
exchanges in
our consolidated
statement of
operations. See
Note 13.

(2) Intersegment
sales are
conducted at
arms length.

(3) Amounts related
to SFAS 133 are
included in
revenues and
impact segment
profit.

(4) GMT&S
segment profit
includes interest
expense on
contango
purchases of
$14.5 million
and $7.2 million
for the third
quarter and
$35.9 million
and
$16.4 million
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for the nine
months ended
September 30,
2006 and 2005,
respectively.

(5) The following
table reconciles
segment profit
to consolidated
income before
cumulative
effect of change
in accounting
principle (in
millions):

For the three months For the nine months
ended September 30, ended September 30,
2006 2005 2006 2005

Segment profit $ 137.2 $ 104.9 $ 349.5 $ 266.3
Depreciation and amortization (24.2) (20.0) (67.1) (58.1)
Equity earnings in PAA/Vulcan Gas Storage, LLC 1.3 � 2.2 �
Interest expense (19.2) (15.6) (52.5) (44.4)
Interest income and other income (expense), net 0.3 (0.3) 0.7 0.3

Income before cumulative effect of change in
accounting principle $ 95.4 $ 69.0 $ 232.8 $ 164.1

Note 13�Recent Accounting Pronouncements
     In December 2004, SFAS 123(R) was issued, which amends SFAS No. 123, �Accounting for Stock-Based
Compensation,� and establishes accounting for transactions in which an entity exchanges its equity instruments for
goods or services. This statement requires that the cost resulting from all share-based payment transactions be
recognized in the financial statements at fair value. Following our general partner�s adoption of Emerging Issues Task
Force Issue No. 04-05, �Determining Whether a General Partner, or the General Partners as a Group, Controls a
Limited Partnership or Similar Entity When the Limited Partners Have Certain Rights,� we are part of the same
consolidated group and thus SFAS 123 (R) will be applicable to our general partner�s long-term incentive plan. We
adopted SFAS 123(R) on January 1, 2006 under the modified prospective transition method, as defined in SFAS
123(R), and recognized a cumulative effect of change in accounting principle of approximately $6 million. The
cumulative effect adjustment represents a decrease to our LTIP life-to-date accrued expense and related liability under
our previous cash-plan, probability-based accounting model and adjusts our aggregate liability to the appropriate
fair-value based liability as calculated under a SFAS 123(R) methodology. Our LTIPs are administered by our general
partner. We are required to reimburse all costs incurred by our general partner through LTIP settlements. As a result,
our LTIP awards are classified as liabilities under SFAS 123(R). Under the modified prospective transition method,
we are not required to adjust our prior period financial statements for our LTIP awards.
     In September 2005, the Emerging Issues Task Force (�EITF�) issued Issue No. 04-13 (�EITF 04-13�), �Accounting for
Purchases and Sales of Inventory with the Same Counterparty.� The EITF concluded that inventory purchases and sales
transactions with the same counterparty should be combined for accounting purposes if they were entered into in
contemplation of each other. The EITF provided indicators to be considered for purposes of determining whether such
transactions are entered into in contemplation of each other. Guidance was also provided on the circumstances under
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which nonmonetary exchanges of inventory within the same line of business should be recognized at fair value. EITF
04-13 became effective in reporting periods beginning after March 15, 2006.
     We adopted EITF 04-13 on April 1, 2006. The adoption of EITF 04-13 resulted in inventory purchases and sales
under buy/sell transactions, which historically would have been recorded gross as purchases and sales, to be treated as
inventory exchanges in our consolidated statement of operations. In conformity with EITF 04-13, prior periods are not
affected, although we have parenthetically disclosed prior period buy/sell transactions in our consolidated statements
of operations. The treatment of buy/sell transactions under EITF 04-13 reduces both revenues and purchases on our
income statement but does not impact our financial position, net income, or liquidity.
      In September 2006, the SEC staff issued Staff Accounting Bulletin (SAB) Topic 1N, Financial Statements -
Considering the Effects of Prior Year Misstatements When Quantifying Misstatements in Current Year Financial
Statements (SAB 108). SAB 108 addresses how the effects of prior-year uncorrected misstatements should be
considered when quantifying misstatements in current-year financial statements. SAB 108 requires registrants to
quantify misstatements using both the balance sheet and income statement approaches and to evaluate whether either
approach results in quantifying an error that is material in light of relevant quantitative and qualitative factors. The
provisions of SAB 108 will be effective for the fiscal years ending after November 15, 2006. Upon adoption, we do
not expect SAB 108 to have a material impact on our financial position or results of operations.
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Item 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS
Introduction
     The following discussion is intended to provide investors with an understanding of our financial condition and
results of our operations and should be read in conjunction with our historical consolidated financial statements and
accompanying notes. For more detailed information regarding the basis of presentation for the following financial
information, see the �Notes to the Consolidated Financial Statements.�
Highlights � Third Quarter and First Nine Months of 2006
     Net income for the third quarter of 2006 was approximately $95 million, or $0.89 per diluted limited partner unit,
which is an increase of 38% and 13%, respectively, over net income of $69 million, or $0.79 per diluted limited
partner unit for the third quarter of 2005. For the first nine months of 2006, net income was approximately
$239 million, or $2.43 per diluted limited partner unit, representing increases of 46% and 17%, respectively, over net
income of approximately $164 million, or $2.07 per limited partner unit, for the first nine months of 2005.
     Earnings per limited partner unit (both basic and diluted) was reduced by $0.16 and $0.13 for the three months
ended and $0.31 and $0.12 for the nine months ended September 30, 2006 and 2005, respectively, attributable to the
application of Emerging Issues Task Force Issue No. 03-06, �Participating Securities and the Two-Class Method under
FASB Statement No. 128�. See Note 6 to our Consolidated Financial Statements.
     Key items impacting the first nine months of 2006 include:
     Balance Sheet and Capital Structure

� An issuance of $250 million senior notes due 2036 for net proceeds of approximately $249.5 million.

� The sale of 7.2 million limited partner units for net proceeds of approximately $316 million.

� The completion of six acquisitions for aggregate consideration of $567 million.

� An increase in 2006 planned capital expenditures for internal growth projects by $80 million to $310 million,
of which approximately $214 million has been incurred.

     Income Statement
� Favorable execution of our risk management strategies around our gathering, marketing, terminalling and

storage assets in a pronounced contango market with a high level of overall crude oil volatility.

� Increased volumes and related tariff revenues on our pipeline systems.

� The inclusion in the third quarter and first nine months of 2006 of an aggregate charge of approximately $10
million and $27 million, respectively, related to our Long-Term Incentive Plans.

� An increase in costs and expenses primarily associated with our continued growth from internal growth
projects and acquisitions.
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Acquisitions and Internal Growth Projects
     The following table summarizes our capital expenditures incurred in the periods indicated (in millions):

Nine Months Ended
September 30,

2006 2005
Acquisition capital (1) $ 566.6 $ 129.1
Investment in PAA/Vulcan Gas Storage, LLC 10.0 �
Internal growth projects 213.6 106.9
Maintenance capital 17.3 12.2

$ 807.5 $ 248.2

(1) The 2005
acquisition
capital includes
a deposit of
approximately
$12 million that
was paid in
2004.

Acquisitions
     We completed six transactions during the first nine months of 2006 for aggregate consideration of approximately
$567 million. During the third quarter, we completed the acquisition of (i) a 64.35% interest in the CAM Pipeline
system for a total purchase price of approximately $54 million and (ii) three refined products pipeline systems from
Chevron Pipe Line Company for approximately $65 million. See Note 3 to our Consolidated Financial Statements.
      In addition, in June 2006, we entered into a definitive agreement to purchase Pacific Energy for approximately
$2.4 billion, including the assumption of debt and estimated transaction costs. The completion of the transaction
remains subject to the approval of the unitholders of PAA and Pacific Energy. The unitholder meetings are scheduled
for November 9, 2006. Assuming a favorable unitholder vote, we anticipate closing the transaction on November 15,
2006.
      In November 2006, we acquired a 50% interest in Settoon Towing, LLC (�Settoon Towing�) for approximately $33
million. Settoon Towing owns and operates a fleet of 57 transport and storage barges as well as 30 transport tugs. Its
core business is the gathering and transportation of crude oil and produced water from inland production facilities
across the Gulf Coast. We are currently Settoon�s largest customer with 22 tugs and 22 tank barges under a five year
chartering agreement.

Internal Growth Projects
     Capital expenditures for expansion projects are forecast to be approximately $310 million during calendar 2006 of
which approximately $214 million was incurred in the first nine months. These projects include the construction and
expansion of pipeline systems and crude oil and LPG storage facilities. Following are some of the more notable
projects to be undertaken in 2006 and the estimated expenditures for the year (in millions):

Projects 2006
St. James, Louisiana storage facility � Phase I $ 72
St. James, Louisiana storage facility � Phase II 12
Kerrobert tankage 31
East Texas/Louisiana tankage 17
Spraberry System expansion 15
Cushing Tankage � Phase VI 14
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High Prairie rail terminals 13
Midale/Regina truck terminal 13
Truck trailers 9
Wichita Falls tankage 8
Basin connection � Oklahoma 8
Mobile/Ten Mile tankage and metering 6
Other Projects 92

Total $ 310

St. James Terminal. On October 10, 2006, we announced we are proceeding with the Phase II development of the
St. James Terminal facility. The initial construction of the St. James Terminal, referred to as the Phase I development,
commenced in mid-2005 and is
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anticipated to become operational during the first quarter of 2007 at a total cost of approximately $93 million. Phase I
consists of seven crude oil storage tanks with an aggregate shell capacity of approximately 3.5 million barrels along
with the manifold and pumping system. Under the Phase II project, we will construct approximately 2.7 million
barrels of additional tankage at the facility. The Phase II project will expand the total capacity of the facility to
6.2 million barrels and is expected to cost approximately $64 million. We estimate that the Phase II tankage will
become operational during the first quarter of 2008.

Cushing Terminal Expansion. On September 19, 2006, we announced our Phase VI expansion of our Cushing
Terminal facility. Under the Phase VI expansion, we will construct approximately 3.4 million barrels of additional
tankage at our crude oil storage and terminalling facility in Cushing, Oklahoma. The Phase VI project will expand the
total capacity of the facility to 10.8 million barrels and, including manifold modifications, is expected to cost
approximately $48 million. We anticipate spending approximately $14 million of the $48 million in 2006 and the
remainder in 2007. We estimate that the new tankage will become operational during the fourth quarter of 2007. The
expansion is supported by multi-year lease agreements with customers.
Results of Operations

Analysis of Operating Segments
     We evaluate segment performance based on segment profit and maintenance capital. We define segment profit as
revenues less (i) purchases and related costs, (ii) field operating costs and (iii) segment general and administrative
(�G&A�) expenses. Each of the items above excludes depreciation and amortization. As a master limited partnership, we
make quarterly distributions of our �available cash� (as defined in our partnership agreement) to our unitholders.
Therefore, we look at each period�s earnings before non-cash depreciation and amortization as an important measure of
segment performance. The exclusion of depreciation and amortization expense could be viewed as limiting the
usefulness of segment profit as a performance measure because it does not account in current periods for the implied
reduction in value of our capital assets, such as crude oil pipelines and facilities, caused by aging and wear and tear.
Management compensates for this limitation by recognizing that depreciation and amortization are largely offset by
repair and maintenance costs, which mitigate the actual decline in the useful life of our principal fixed assets. These
maintenance costs are a component of field operating costs included in segment profit or in maintenance capital,
depending on the nature of the cost. Maintenance capital, which is deducted in determining �available cash,� consists of
capital expenditures required either to maintain the existing operating capacity of partially or fully depreciated assets
or to extend their useful lives. Capital expenditures made to expand our existing capacity, whether through
construction or acquisition, are considered expansion capital expenditures, not maintenance capital. Repair and
maintenance expenditures associated with existing assets that do not extend the useful life or expand the operating
capacity are charged to expense as incurred. See Note 12 to our Consolidated Financial Statements for a reconciliation
of segment profit to consolidated income before cumulative effect of change in accounting principle.

Pipeline Operations
     As of September 30, 2006, we owned approximately 16,000 miles of active gathering and mainline crude oil
pipelines located throughout the United States and Canada (of which approximately 14,000 miles are included in our
Pipeline segment). Our activities from pipeline operations generally consist of transporting volumes of crude oil for a
fee and third party leases of pipeline capacity (collectively referred to as �tariff activities�), as well as barrel exchanges
and buy/sell arrangements (collectively referred to as �pipeline margin activities�). In connection with certain of our
merchant activities conducted under our gathering and marketing business, we are also shippers on certain of our own
pipelines. These transactions are conducted at published tariff rates and eliminated in consolidation. Tariffs and other
fees on our pipeline systems vary by receipt point and delivery point. The segment profit generated by our tariff and
other fee-related activities depends on the volumes transported on the pipeline and the level of the tariff and other fees
charged as well as the fixed and variable costs of operating the pipeline. Segment profit from our pipeline capacity
leases, barrel exchanges and buy/sell arrangements generally reflect a negotiated amount.
     The following table sets forth our operating results from our Pipeline segment for the periods indicated:
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Three Months Ended Nine Months Ended
September 30, September 30,

2006 2005 2006 2005
(in millions) (in millions)

Operating Results (1)

Tariff activities $ 106.9 $ 93.5 $ 299.1 $ 268.8
Pipeline margin activities (2) 174.6 209.8 542.3 542.3

Total pipeline operations revenues 281.5 303.3 841.4 811.1

Costs and Expenses
Pipeline margin activities purchases (3) (167.8) (206.7) (522.0) (526.2)
Field operating costs (excluding LTIP charge) (47.2) (37.0) (137.1) (108.8)
LTIP charge � operations (0.4) (0.3) (1.0) (0.7)
Segment G&A expenses (excluding LTIP charge) (4) (9.8) (10.2) (27.1) (29.6)
LTIP charge � general and administrative (4) (4.1) (3.4) (10.9) (8.7)

Segment profit $ 52.2 $ 45.7 $ 143.3 $ 137.1

Maintenance capital $ 5.3 $ 2.9 $ 11.5 $ 8.2

Average Daily Volumes (thousands of barrels per day) (5)

Tariff activities
All American 50 51 49 51
Basin 324 290 323 283
BOA/CAM 168 � 57 �
Capline 183 129 149 144
Cushing to Broome 69 79 73 62
North Dakota/Trenton 94 85 88 73
West Texas/New Mexico Area Systems (6) 416 428 445 422
Canada 249 250 247 255
Other 486 437 464 424

Total tariff activities 2,039 1,749 1,895 1,714
Pipeline margin activities 93 65 89 69

Total 2,132 1,814 1,984 1,783

(1) Revenues and
purchases
include
intersegment
amounts.

(2) Include
revenues
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associated with
buy/sell
arrangements of
$52.2 million
for the quarter
ended
September 30,
2005 and
$45.3 million
and $125.8
million for the
nine months
ended
September 30,
2006 and 2005,
respectively.
Volumes
associated with
these
arrangements
were
approximately
12,500 barrels
per day for the
quarter ended
September 30,
2005 and 21,500
and 11,800
barrels per day
for the nine
months ended
September 30,
2006 and 2005,
respectively.

(3) Includes
purchases
associated with
buy/sell
arrangements of
$47.1 million
for the quarter
ended
September 30,
2005 and
$45.7 million
and $115.9
million for the
nine months
ended
September 30,
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2006 and 2005,
respectively.
Volumes
associated with
these
arrangements
were
approximately
11,100 barrels
per day for the
quarter ended
September 30,
2005 and 21,800
and 11,400
barrels per day
for the nine
months ended
September 30,
2006 and 2005,
respectively.

(4) Segment G&A
expenses reflect
direct costs
attributable to
each segment
and an
allocation of
other expenses
to the segments
based on the
business
activities that
existed at that
time. The
proportional
allocations by
segment require
judgment by
management
and will
continue to be
based on the
business
activities that
exist during
each period.

(5) Volumes
associated with
acquisitions
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represent total
volumes
transported for
the number of
days we actually
owned the
assets divided
by the number
of days in the
period.

(6) The aggregate
of multiple
systems in the
West
Texas/New
Mexico area.

     Segment profit, our primary measure of segment performance, was driven by the following:
� Increased volumes and related tariff revenues � The increase in tariff revenues resulted from (i) higher volumes

primarily from multi-year contracts on our Basin and Capline systems, (ii) increased volumes associated with
the acquisitions, including the BOA/CAM/HIPS systems and the refined products systems, (iii) higher volumes
on various other systems, and (iv) increased revenues from loss allowance oil of approximately $2 million and
$8 million in the third quarter and first nine months of 2006, respectively. As is common in the industry, our
crude oil tariffs incorporate a �loss allowance factor� that is intended to offset losses due to evaporation,
measurement and other losses in transit. The loss allowance factor averages approximately 0.2%, by volume.
We value the variance of allowance volumes to actual losses at the average market value at the time the variance
occurred and the result is recorded as either an increase or decrease to tariff revenues. Gains or losses on sales of
allowance oil barrels are also included in tariff revenues.
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� Increased volumes and higher crude oil prices during the third quarter and first nine months of 2006 as

compared to the third quarter and first nine months of 2005 have resulted in increased revenues related to loss
allowance oil. The NYMEX averages were $70.64 and $68.26 for the third quarter and first nine months of
2006, respectively, as compared to $63.26 and $55.51 for the third quarter and first nine months of 2005,
respectively.

� Field operating costs and general and administrative expenses � Field operating costs have increased for most
categories of costs for the third quarter and first nine months of 2006 as we have continued to grow through
acquisitions and expansion projects over the last year. The most significant cost increases have been related to
(i) payroll and benefits and (ii) utilities. Utilities increased approximately $9 million for the first nine months of
2006 over the prior year period due to a variety of factors including (i) an increase in electricity consumption
related to increased volumes partially offset by lower electricity market prices and (ii) a true-up of prior and
current accruals following receipt of final billing information upon expiration of an existing term arrangement
with a significant electricity provider. General and administrative expenses have decreased period over period
primarily related to a decrease in the percentage of indirect costs allocated to the Pipeline segment in the 2006
period offset by increased LTIP expenses.

     Total revenues for our Pipeline segment increased for the nine-month period ended September 30, 2006 as
compared to the same period ended September 30, 2005 due to a combination of the following factors:

� An increase in tariff activities volumes due to (i) new multi-year contracts with shippers, (ii) the acquisition of
the BOA/CAM/HIPS systems completed during the third quarter of 2006, as well as (iii) an increase in tariff
activities revenues due to loss allowance oil (see discussion above);

� Pipeline margin activities revenues were constant for the nine-month period due to an increase in the average
NYMEX price for crude oil sold and transported on our San Joaquin Valley (�SJV�) in 2006 as compared to 2005.
Because the barrels that we buy and sell are generally indexed to the same pricing indices, revenues and
purchases will increase and decrease with changes in market prices without significant changes to our margins
related to those purchases and sales. Pipeline margin activities revenues were negatively impacted due to the
adoption of EITF 04-13 which was equally offset with pipeline margin activities purchases and does not impact
segment profit (see Note 13 to our Consolidated Financial Statements).

     Total revenues for our Pipeline segment decreased for the three-month period ended September 30, 2006 as
compared to the same period ended September 30, 2005 due to the following factors:

� Pipeline margin activities revenues were negatively impacted primarily due to the adoption of EITF 04-13
which was equally offset with pipeline margin activities purchases and does not impact segment profit (see Note
13 to our Consolidated Financial Statements); partially offset by

� An increase in tariff activities volumes due to (i) new multi-year contracts with shippers, (ii) the acquisition of
the BOA/CAM/HIPS systems completed during third quarter 2006, as well as (iii) an increase in tariff activities
revenues due to loss allowance oil (see discussion above).

Gathering, Marketing, Terminalling and Storage Operations
     As of September 30, 2006, we owned approximately 39 million barrels of active above-ground crude oil
terminalling and storage facilities, approximately 16 million barrels of which relate to our gathering, marketing,
terminalling and storage segment (the remaining approximately 23 million barrels of tankage are associated with our
pipeline transportation operations within our Pipeline segment). These facilities include a crude oil terminalling and
storage facility at Cushing, Oklahoma. Cushing, which we refer to as the Cushing Interchange, is one of the largest
crude oil market hubs in the United States and is the designated delivery point for New York Mercantile Exchange, or
NYMEX, crude oil futures contracts. In September 2006, we announced our Phase VI expansion of our Cushing
terminal, in which we will construct approximately 3.4 million barrels of additional tankage and will expand the total
capacity of the facility to 10.8 million barrels. In 2005, we began construction of a 3.5 million barrel crude oil
terminal at the St. James crude oil interchange in Louisiana, which is also a major crude oil trading location. In
October 2006, we announced we are proceeding with Phase II of the project and will construct approximately 2.7
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million barrels of additional tankage at the facility. See Internal Growth Projects above for the current status of the St.
James and Cushing terminal projects.
     On a stand-alone basis, segment profit from terminalling and storage activities is dependent on the throughput of
volumes, the volume of crude oil stored and the level of fees generated from our terminalling and storage services.
Our terminalling and storage activities are integrated with our gathering and marketing activities and thus the level of
tankage that we allocate for our merchant activities (and therefore not available for lease to third parties) varies
throughout crude oil market cycles. In a contango market (oil prices for future deliveries are higher than for current
deliveries), we use our tankage to improve our gathering margins by storing crude oil we have purchased at lower
prices in the current month for delivery at higher prices in future months. In a backwardated market (oil prices for
future deliveries are lower than for current deliveries), we use less storage capacity, but increased marketing margins
(premiums for prompt delivery resulting from higher demand) provide an offset to this reduced cash flow. This
integration enables us to use our storage tanks in an effort to counter-cyclically balance and hedge our gathering and
marketing activities. We believe that this combination of our terminalling and storage activities, gathering and
marketing activities and our hedging activities provides a counter-cyclical balance that has a stabilizing effect on our
results of operations and cash flows. In addition, we supplement the counter-cyclical balance of our asset base with
derivative hedging activities in an effort to maintain a base level of margin irrespective of whether a strong or weak
market exists and, in certain circumstances, to realize incremental margin during volatile market conditions. We also
believe that this balance enables us to protect against downside risk while at the same time providing us with upside
opportunities in volatile market conditions.
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     Our revenues from gathering and marketing activities reflect the sale of gathered and bulk-purchased crude oil and
LPG volumes, as well as isomerization, fractionation, marketing and transportation of natural gas liquids, plus the sale
of additional barrels exchanged through buy/sell arrangements entered into to supplement the margins of the gathered
and bulk-purchased volumes. Total revenues for our GMT&S segment decreased for both the three and nine month
periods ended September 30, 2006 as compared to the same periods ended September 30, 2005 due to a combination
of the following factors:

� A decrease in our third quarter 2006 GMT&S revenues due to the adoption of EITF 04-13 which was equally
offset with purchases and related costs and does not impact segment profit (see Note 13 to our Consolidated
Financial Statements); offset by

� An increase in the average NYMEX price for crude oil in 2006 as compared to 2005 (as discussed above in
Pipeline Operations). Because the barrels that we buy and sell are generally indexed to the same pricing indices,
revenues and purchases will increase and decrease with changes in market prices without significant changes to
our margins related to those purchases and sales.

     We do not anticipate that future changes in revenues will be a primary driver of segment profit. Generally, we
expect our segment profit to increase or decrease directionally with increases or decreases in our GMT&S segment
volumes, which are comprised of (i) lease gathered volumes, (ii) LPG sales and third party processing volumes and
(iii) waterborne foreign crude imported. In addition, the execution of our risk management strategies in conjunction
with our assets can provide upside in certain markets. Although we believe that the combination of our lease gathered
business, our storage assets and our hedging activities provides a counter-cyclical balance that provides stability in our
margins, these margins are not fixed and may vary from period to period.
     In order to evaluate the performance of this segment, management focuses on the following metrics: (i) segment
profit, (ii) GMT&S segment volumes and (iii) segment profit per barrel calculated on these volumes. The following
table sets forth our operating results from our GMT&S segment for the comparable periods indicated:

Three months ended Nine months ended
September 30, September 30,

2006 2005 2006 2005
(in millions, except per (in millions, except per

barrel amounts) barrel amounts)
Operating Results(1)

Revenues (2) (3) $ 4,284.8 $ 8,395.8 $ 17,328.7 $ 21,753.0
Purchases and related costs (4) (5) (4,136.7) (8,292.7) (16,945.9) (21,496.8)
Field operating costs (excluding LTIP charge) (43.4) (30.4) (120.7) (89.0)
LTIP charge � operations (0.6) (0.6) (1.7) (1.5)
Segment G&A expenses (excluding LTIP charge)
(6) (13.9) (10.5) (40.7) (30.5)
LTIP charge � general and administrative (6) (5.2) (2.4) (13.5) (6.0)

Segment profit (3) $ 85.0 $ 59.2 $ 206.2 $ 129.2

SFAS 133 mark-to-market adjustment (3) $ 17.9 $ 6.3 $ 14.8 $ (20.0)

Maintenance capital $ 2.9 $ 1.3 $ 5.8 $ 4.0

Segment profit per barrel (7) $ 1.18 $ 0.92 $ 1.00 $ 0.65
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Average Daily Volumes (thousands of barrels per
day) (8)

Crude oil lease gathering 650 598 639 616
LPG sales and third party processing 55 41 60 50
Waterborne foreign crude imported 80 61 59 60

GMT&S Activities Total 785 700 758 726

(1) Revenues and
purchases and
related costs
include
intersegment
amounts.
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(2) Includes revenues
associated with
buy/sell
arrangements of
$4,442.8 million
for the quarter
ended
September 30,
2005 and
$4,717.7 million
and
$11,630.0 million
for the nine
months ended
September 30,
2006 and 2005,
respectively.
Volumes
associated with
these
arrangements
were
approximately
810,000 barrels
per day for the
quarter ended
September 30,
2005 and 898,000
and 826,000
barrels per day for
the nine months
ended
September 30,
2006 and 2005,
respectively.

(3) Amounts related
to SFAS 133 are
included in
revenues and
impact segment
profit.

(4) Includes
purchases
associated with
buy/sell
arrangements of
$4,425.4 million
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for the quarter
ended
September 30,
2005 and
$4,749.4 million
and
$11,426.0 million
for the nine
months ended
September 30,
2006 and 2005,
respectively.
Volumes
associated with
these
arrangements
were
approximately
831,000 barrels
per day for the
quarter ended
September 30,
2005 and 905,000
and 823,000
barrels per day for
the nine months
ended
September 30,
2006 and 2005,
respectively.

(5) Purchases and
related costs
include interest
expense on
contango
inventory
purchases of
approximately
$14.5 million and
$7.2 million for
the quarters ended
September 30,
2006 and 2005,
respectively, and
$35.9 million and
$16.4 million for
the nine months
ended
September 30,
2006 and 2005,
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respectively.

(6) Segment G&A
expenses reflect
direct costs
attributable to
each segment and
an allocation of
other expenses to
the segments
based on the
business activities
that existed at that
time. The
proportional
allocations by
segment require
judgment by
management and
will continue to be
based on the
business activities
that exist during
each year.

(7) Calculated based
on crude oil lease
gathered, LPG
sales and third
party processing
and waterborne
foreign crude
imported
volumes.

(8) Volumes
associated with
acquistions
represent total
volumes for the
number of days
we actually
owned the assets
divided by the
number of days in
the period.

     Segment profit for the third quarter and first nine months of 2006 exceeded the comparable 2005 period. The
increase was primarily related to the following factors:

� Acquisitions � During the second quarter of 2006 we purchased Andrews Petroleum and Lone Star Trucking,
which provide isomerization, fractionation, marketing and transportation services to producers and customers of
natural gas liquids throughout the Western United States. In addition, during the second quarter we purchased
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crude oil gathering and transportation assets and related contracts in South Louisiana. See Note 3 to our
Consolidated Financial Statements. These assets have partially contributed to the increase in crude oil lease
gathered and LPG sales and third party processing volumes.

� Favorable market conditions and execution of our risk management strategies � During the first nine months of
2006 and 2005, the crude oil market has experienced significantly high volatility in prices and market structure.
The NYMEX benchmark price of crude oil has ranged from $57.55 to $78.40 during the first nine months of
2006. The volatile market allowed us to utilize risk management strategies to optimize and enhance the margins
of both our gathering and marketing and our terminalling and storage assets. The market was in contango for
most of the first nine months of 2006 and the time spread of prices averaged approximately $1.12 versus $0.80
for the same period in 2005, this increase in spreads was partially offset by an increase in the cost to carry the
inventory that was not only impacted by the increase in LIBOR rates but also by the increase in NYMEX prices.
Included in our GMT&S segment profit is contango and other hedged inventory related interest expense of
approximately $14.5 and $35.9 million for the third quarter of 2006 and the first nine months of 2006,
respectively, which is included in Purchases and related costs in the table above.

� SFAS 133 mark-to-market � The third quarter and first nine months of 2006 include SFAS 133 mark-to-market
gains of $17.9 million and $14.8 million, respectively, compared to a gain of $6.3 million and a loss of
$20.0 million for the comparable 2005 periods.

� Inventory Adjustment � In the third quarter 2006, we recognized a $5.2 million non-cash charge primarily
associated with the significant decline in oil prices and other product prices during the quarter and the related
decline in the valuation of working inventory volumes. Approximately $3.4 million of the charge relates to
crude oil linefill in pipelines owned by third parties and the remainder relates to LPG and other products
inventory.

� Field operating costs and general and administrative expenses � Partially offsetting these factors are increased
field operating costs and general and administrative expenses of $19 million and $50 million for the three- and
nine-month periods. Costs have increased primarily as a result of acquisitions in 2006. In addition, the third
quarter of 2006 and the nine months ended September 30, 2006 include approximately $4 million and
$12 million, respectively, of costs
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that are primarily related to third-party trucking transportation services, which were classified as Purchases and
related costs in the 2005 period. The increase in general and administrative expenses is primarily the result of
(i) an increase in the percentage of indirect costs allocated to the GMT&S segment in the 2006 period as the
operations have grown and (ii) LTIP expenses.

     Segment profit per barrel (calculated based on our GMT&S volumes included in the table above) was $1.18 for the
quarter ended September 30, 2006, compared to $0.92 for the quarter ended September 30, 2005. Segment profit per
barrel was $1.00 for the first nine months of 2006, compared to $0.65 for the first nine months of 2005. As discussed
above, our current period results were strongly impacted by favorable market conditions. We are not able to predict
with any reasonable level of accuracy whether market conditions will remain as favorable as have recently been
experienced, and these operating results may not be indicative of sustainable performance.

Other Expenses
Depreciation and Amortization

     Depreciation and amortization expense increased $4 million for the third quarter of 2006 and $9 million for the
first nine months of 2006 compared to the comparable 2005 periods primarily as a result of continued expansion in
our asset base from acquisitions and internal growth projects. Amortization of debt issue costs totaled approximately
$2 million for the first nine months of 2006 and was relatively constant compared to the same period in 2005.

Interest Expense
     Interest expense is primarily impacted by:

� our average debt balances;

� the level and maturity of fixed rate debt and interest rates associated therewith; and

� market interest rates and our interest rate hedging activities on floating rate debt.
     Interest expense increased approximately 23% and 18% in the third quarter and first nine months of 2006,
respectively, as compared to the third quarter and first nine months of 2005, primarily due to higher average debt
balances during 2006 partially offset by increased capitalized interest associated with certain capital projects under
construction. The higher average debt balance in the first nine months of 2006 was primarily related to the addition of
$250 million of senior notes. Our financial growth strategy is to fund our acquisitions using a balance of debt and
equity.
     Interest costs attributable to borrowings for inventory stored in a contango market are included in purchases and
related costs in our GMT&S segment profit as we consider interest on these borrowings a direct cost to storing the
inventory. These borrowings are primarily under our senior secured hedged inventory facility. These costs were
approximately $14.5 million and $35.9 million for the third quarter and first nine months of 2006, respectively. These
costs were approximately $7.2 million and $16.4 million for the third quarter and first nine months of 2005,
respectively.
Outlook
     This section identifies certain matters of risk and uncertainty that may affect our financial performance and results
of operations in the future.

Ongoing Acquisition Activities. Consistent with our business strategy, we are continuously engaged in discussions
regarding potential acquisitions by us of transportation, gathering, terminalling or storage assets and related midstream
businesses. These acquisition efforts often involve assets which, if acquired, could have a material effect on our
financial condition and results of operations. In an effort to prudently and economically leverage our asset base,
knowledge base and skill sets, management has also expanded its efforts to encompass midstream businesses outside
of the scope of our historical operations. We are presently engaged in discussions and negotiations with various
parties regarding the acquisition of assets and businesses, but we can give no assurance that our current or future
acquisition efforts will be successful or that any such acquisition will be completed on terms considered favorable to
us. See Note 3 to our Consolidated Financial Statements.
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     In June 2006, Plains entered into a purchase agreement with LB Pacific, the owner of the general partner of Pacific
Energy Partners, LP (�Pacific Energy�), pursuant to which Plains has agreed, subject to the terms and conditions set
forth in the purchase agreement, to purchase from LB Pacific (i) all of the issued and outstanding limited partner
interest in Pacific Energy GP, LP, a Delaware limited partnership and the general partner of Pacific Energy, (ii) the
sole member interest in Pacific Energy Management LLC, a Delaware limited liability company and the general
partner of Pacific Energy GP, LP, (iii) 5.2 million Pacific Energy common units and (iv) 5.2 million Pacific Energy
subordinated units for an aggregate purchase price of $700 million in cash. This purchase and sale will occur
immediately prior to the consummation of our merger with Pacific Energy pursuant to our Agreement and Plan of
Merger dated June 11, 2006. As a result of the merger, we will acquire the balance of Pacific Energy�s equity through a
unit-for-unit exchange in which each remaining unitholder of Pacific Energy will receive 0.77 newly issued PAA
common units for each Pacific Energy common unit. The total value of the transaction is approximately $2.4 billion,
including the assumption of debt and estimated transaction costs. The completion of the transaction remains subject to
the approval of the unitholders of PAA and Pacific Energy. The unitholder meetings are scheduled for November 9,
2006. Assuming a favorable unitholder vote, we anticipate closing the transaction on November 15, 2006.

Longer-Term Outlook. In our annual report on Form 10-K for the year ended December 31, 2005, we identified
certain trends, factors and developments, many of which are beyond our control, that may affect our business in the
future. We believe that the collective impact of these various trends, factors and developments has resulted in a crude
oil market with high volatility that is subject to more frequent short-term swings in market prices and grade
differentials and shifts in market structure. In an environment of reduced inventories and tight supply and demand
balances, even relatively minor supply disruptions can cause significant price swings, which were evident in 2005 and
into the first nine months of 2006. Conversely, despite a relatively balanced market on a global basis, competition
within a given region of the U.S. could cause downward pricing pressure and significantly impact regional crude oil
price differentials among crude oil grades and locations. Although we believe our business strategy is designed to
manage these trends, factors and potential developments, and that we are strategically positioned to benefit from
certain of these developments, there can be no assurance that we will not be negatively affected.
Liquidity and Capital Resources

Liquidity
     Cash generated from operations and our credit facilities are our primary sources of liquidity. At September 30,
2006, we had a working capital surplus of approximately $51 million and approximately $1.3 billion of availability
under our committed revolving credit facility and approximately $21 million of availability under our uncommitted
credit facility. Usage of the credit facilities is subject to compliance with covenants. We believe we are currently in
compliance with all covenants.
     In October 2006, we issued $400 million of 6.125% Senior Notes due 2017 and $600 million of 6.65% Senior
Notes due 2037. Interest payments are due on January 15, and July 15 of each year. The notes are fully and
unconditionally guaranteed, jointly and severally, by all of our existing 100% owned subsidiaries, except for minor
subsidiaries. We intend to use the proceeds to fund the cash portion of our proposed merger with Pacific Energy. Net
proceeds in excess of the cash portion of the merger consideration will be used to repay amounts outstanding under
our credit facilities and for general partnership purposes. Upon completion of the issuance of these notes, we
terminated the $1.0 billion acquisition bridge facility that we entered into in July 2006 in contemplation of the Pacific
Energy merger.
     In July 2006, we amended our senior unsecured revolving credit facility to increase the aggregate capacity from
$1.0 billion to $1.6 billion and the sub-facility for Canadian borrowings from $400 million to $600 million. The
amended facility can be expanded to $2.0 billion, subject to additional lender commitments, and has a final maturity
of July 2011.

Cash generated from operations
     The crude oil market was in contango for most of the first nine months of 2006. Because we own crude oil storage
capacity, during a contango market we can buy crude oil in the current month and simultaneously hedge the crude by
selling it forward for delivery in a subsequent month. This activity can cause significant fluctuations in our cash flow
from operating activities as described below.
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     The primary drivers of cash generated from our operations are (i) the collection of amounts related to the sale of
crude oil and LPG and the transportation of crude oil for a fee and (ii) the payment of amounts related to the purchase
of crude oil and LPG and other expenses, principally field operating costs and general and administrative expenses.
The cash settlement from the purchase and sale of crude oil during any particular month typically occurs within thirty
days from the end of the
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month, except (i) in the months that we store the purchased crude oil and hedge it by selling it forward for delivery in
a subsequent month because of contango market conditions or (ii) in months in which we increase our share of
pipeline linefill. The storage of crude oil in periods of a contango market can have a material negative impact on our
cash flows from operating activities for the period in which we pay for and store the crude oil and a material positive
impact in the subsequent period in which we receive proceeds from the sale of the crude oil. In the month we pay for
the stored crude oil, we borrow under our credit facilities (or pay from cash on hand) to pay for the crude oil, which
negatively impacts our operating cash flow. Conversely, cash flow from operating activities increases during the
period in which we collect the cash from the sale of the stored crude oil. Although to a lesser extent, the level of LPG
inventory stored and held for resale at period end similarly affects our cash flow from operating activities.
     In periods when the market is not in contango, we typically sell our crude oil during the same month in which we
purchase it. Our accounts payable and accounts receivable generally vary proportionately because we make payments
and receive payments for the purchase and sale of crude oil in the same month, which is the month following such
activity. However, when the market is in contango, our accounts receivable, accounts payable, inventory and
short-term debt balances are all impacted, depending on the point of the cycle at any particular period end. As a result,
we can have significant fluctuations in those working capital accounts, as we buy, store and sell crude oil.
     Cash used for operating activities was $182 million and $450 million in the first nine months of 2006 and 2005,
respectively, and reflects cash generated by our recurring operations (as indicated above in describing the primary
drivers of cash generated from operations), offset by an increase in the amount of inventory that has been funded
under our hedged inventory facility or as a working capital borrowing on our revolving credit facilty during 2006. A
significant portion of the increased inventory has been purchased and stored due to contango market conditions and
was paid for during the period via borrowings under our credit facilities or from cash on hand. As mentioned above,
this activity has a negative impact in the period that we pay for and store the inventory. The fluctuations in our
accounts receivable, inventory and accounts payable accounts during the period vary proportionally along with the
fluctuations in our short-term debt balances.

Cash provided by equity and debt financing activities
     We periodically access the capital markets for both equity and debt financing. We have filed with the Securities
and Exchange Commission a universal shelf registration statement that, subject to effectiveness at the time of use,
allows us to issue from time to time up to an aggregate of $2 billion of debt or equity securities. At November 2, 2006,
we had approximately $1.4 billion remaining under this registration statement.
     Cash provided by financing activities was approximately $976 million and approximately $694 million for the nine
months ended September 30, 2006 and 2005, respectively. Our financing activities primarily relate to funding
(i) acquisitions, (ii) internal capital projects and (iii) short-term working capital and hedged inventory borrowings
related to our contango market activities. Our financing activities have primarily consisted of equity offerings, senior
notes offerings and borrowings under our credit facilities.

Equity Offerings. During the nine months ended September 30, 2006 and 2005, we completed equity offerings
totaling $316 million and $236 million, respectively, including issuing a total of 3,720,930 common units pursuant to
our existing shelf registration statement in a direct placement to a group of entities affiliated with institutional and
private investors in the third quarter of 2006. See Note 7 �Partners� Capital and Distributions� and Note 10 �Related Party
Transactions.�

Senior Notes and Credit Facilities. During the nine months ended September 30, 2006 and 2005 we completed the
sale of senior unsecured notes as summarized in the table below (in millions):

Face Net
Year Description Value Proceeds

(in millions)
2006 6.7% Senior Notes issued at 99.8% of face value $250 $249.5

2005 5.25% Senior Notes issued at 99.5% of face value $150 $149.3
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     During the nine months ended September 30, 2006 and 2005, we had working capital and short-term hedged
inventory net borrowings of approximately $615 million and $601 million, respectively. These borrowings were used
primarily for purchases of crude oil inventory that was stored. See ��Cash generated from operations.� We also had $8
million of net
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long-term repayments under our revolving credit facility in the nine months ended September 30, 2006 and net
repayments under our long-term revolving credit facilities of approximately $144 million in the nine months ended
September 30, 2005.

Capital Expenditures and Distributions Paid to Unitholders and General Partners
     We have made and will continue to make capital expenditures for acquisitions, expansion capital and maintenance
capital. We finance these expenditures primarily with cash generated by operations and the financing activities
discussed above. Our primary uses of cash are for our acquisition activities, capital expenditures for internal growth
projects and distributions paid to our unitholders and general partner. See ��Acquisitions and Internal Growth Projects.�
The purchase price of the acquisitions includes cash paid, transaction costs and assumed liabilities and net working
capital items. Because of the non-cash items included in the total purchase price of the acquisitions and the timing of
certain cash payments, the net cash paid may differ significantly from the total purchase price of the acquisitions
completed during the year.

Distributions to unitholders and general partner. We distribute 100% of our available cash within 45 days after the
end of each quarter to unitholders of record and to our general partner. Available cash is generally defined as all of our
cash and cash equivalents on hand at the end of each quarter less reserves established for future requirements in the
discretion of our general partner. Total cash distributions made during the first nine months of 2006 and 2005 were
$189 million and $142 million, respectively. In addition, on October 24, 2006, we declared a cash distribution totaling
$73 million to be paid on November 14, 2006. See Note 7 to our Consolidated Financial Statements.

Contingencies
     See Note 11 to our Consolidated Financial Statements.
Commitments

Letters of Credit. In connection with our crude oil marketing, we provide certain suppliers and transporters with
irrevocable standby letters of credit to secure our obligation for the purchase of crude oil. Our liabilities with respect
to these purchase obligations are recorded in accounts payable on our balance sheet in the month the crude oil is
purchased. Generally, these letters of credit are issued for periods of up to seventy days and are terminated upon
completion of each transaction. At September 30, 2006, we had outstanding letters of credit under our credit facility of
approximately $93 million.

Other. Effective May 1, 2006, we entered into a five-year agreement with Settoon Towing to charter 22 inland
tugboats and 22 tank barges. Annual charter costs are projected to be approximately $22 million, subject to escalation
limited by the increase in the Producer Price Index�Finished Goods.
Recent Accounting Pronouncements and Change in Accounting Principle
     See Note 13 to our Consolidated Financial Statements.
Critical Accounting Policies and Estimates
     For a discussion regarding our critical accounting policies and estimates, see Item 7 of our 2005 Annual Report on
Form 10-K. Also, see Note 1 to our Consolidated Financial Statements.
Forward-Looking Statements and Associated Risks
     All statements included in this report, other than statements of historical fact, are forward-looking statements,
including but not limited to statements identified by the words �anticipate,� �believe,� �estimate,� �expect,� �plan,� �intend� and
�forecast,� and similar expressions and statements regarding our business strategy, plans and objectives of our
management for future operations. However, the absence of these words does not mean that the statements are not
forward-looking. These statements reflect our current views with respect to future events, based on what we believe
are reasonable assumptions. Certain factors could cause actual results to differ materially from results anticipated in
the forward-looking statements. These factors include, but are not limited to:

� our failure to successfully integrate the respective business operations upon completion of the merger with
Pacific Energy or our failure to successfully integrate any future acquisitions;

� the failure to realize the anticipated cost savings, synergies and other benefits of the proposed merger with
Pacific Energy;
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� environmental liabilities or events that are not covered by an indemnity, insurance or existing reserves;

� maintenance of our credit rating and ability to receive open credit from our suppliers and trade counterparties;

� abrupt or severe declines or interruptions in outer continental shelf production located offshore California and
transported on our pipeline system;

� declines in volumes shipped on the Basin Pipeline, Capline Pipeline and our other pipelines by us and third
party shippers;

� the availability of adequate third party production volumes for transportation and marketing in the areas in
which we operate;

� demand for natural gas or various grades of crude oil and resulting changes in pricing conditions or transmission
throughput requirements;

� fluctuations in refinery capacity in areas supplied by our main lines;

� the availability of, and our ability to consummate, acquisition or combination opportunities;

� our access to capital to fund additional acquisitions and our ability to obtain debt or equity financing on
satisfactory terms;

� successful integration and future performance of acquired assets or businesses and the risks associated with
operating in lines of business that are distinct and separate from our historical operations;

� unanticipated changes in crude oil market structure and volatility (or lack thereof);

� the impact of current and future laws, rulings and governmental regulations;

� the effects of competition;

� continued creditworthiness of, and performance by, our counterparties;

� interruptions in service and fluctuations in tariffs or volumes on third party pipelines;

� increased costs or lack of availability of insurance;

� fluctuations in the debt and equity markets, including the price of our units at the time of vesting under our
Long-Term Incentive Plans;

� the currency exchange rate of the Canadian dollar;

� shortages or cost increases of power supplies, materials or labor;

� weather interference with business operations or project construction;

� general economic, market or business conditions;

� risks related to the development and operation of natural gas storage facilities; and
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� other factors and uncertainties inherent in the marketing, transportation, terminalling, gathering and storage of
crude oil and liquefied petroleum gas.

     Other factors, such as the �Risks Related to Our Business� discussed in Item 1A. �Risk Factors� of our most recent
annual report on Form 10-K, the factors discussed in Item 1A of Part II of our quarterly report on Form 10-Q for the
quarter ended June 30, 2006 and in this report, and factors that are unknown or
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unpredictable, could also have a material adverse effect on future results. Except as required by applicable securities
laws, we do not intend to update these forward-looking statements and information.
Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
     The following should be read in conjunction with Quantitative and Qualitative Disclosures About Market Risks
included in Item 7A in our 2005 Annual Report on Form 10-K. There have been no material changes in that
information other than as discussed below. Also, see Note 9 to our Consolidated Financial Statements for additional
discussion related to derivative instruments and hedging activities.

Commodity Price Risk
     All of our open commodity price risk derivatives at September 30, 2006 were categorized as non-trading. The fair
value of these instruments and the change in fair value that would be expected from a 10 percent price increase are
shown in the table below:

Effect of 10%
Fair

Value
Price

Increase
(in millions)

Crude oil:
Futures contracts $ 141.1 $ (37.7)
Swaps and options contracts $ (35.1) $ (28.0)

LPG:
Futures contracts $ (4.8) $ 5.4
Swaps and options contracts $ 20.8 $ 6.7

Total Fair Value $ 122.0

Interest Rate Risk
     We use both fixed and variable rate debt, and are exposed to market risk due to the floating interest rates on our
credit facilities. Therefore, from time to time we use interest rate swaps, collars and treasury locks to hedge interest
obligations on specific debt issuances, including anticipated debt issuances. As of September 30, 2006, we had $200
million notional principal amount of U.S. treasury locks outstanding that we entered into in anticipation of a debt
issuance in conjunction with our acquisition of Pacific Energy. The treasury locks are carried at fair value based on the
U.S. Treasury 10-year yield in effect at September 30, 2006. The fair value of our outstanding interest rate derivatives
at September 30, 2006 was a liability of $5.6 million and the change in fair value that would be expected from a 100
basis point rate decrease would increase the fair value of the liability by $17.1 million. In October 2006, both treasury
locks were terminated for an aggregate cash payment of $2 million in conjunction with the underlying anticipated debt
issuance. Also, see Note 8 to our Consolidated Financial Statements.
Item 4. CONTROLS AND PROCEDURES
     We maintain written �disclosure controls and procedures,� which we refer to as our �DCP.� The purpose of our DCP is
to provide reasonable assurance that information is (i) recorded, processed, summarized and reported in a manner that
allows for timely disclosure of such information in accordance with the securities laws and SEC regulations and
(ii) accumulated and communicated to management, including our Chief Executive Officer and Chief Financial
Officer, to allow for timely decisions regarding required disclosure.
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     Applicable SEC rules require an evaluation of the effectiveness of the design and operation of our DCP.
Management, under the supervision and with the participation of our Chief Executive Officer and Chief Financial
Officer, has evaluated the effectiveness of the design and operation of our DCP as of September 30, 2006, and has
found our DCP to be effective in providing reasonable assurance of the timely recording, processing, summarization
and reporting of information, and in accumulation and communication of information to management to allow for
timely decisions with regard to required disclosure.
     In addition to the information concerning our DCP, we are required to disclose certain changes in our internal
control over financial reporting (�internal control�) that occurred during the third quarter and that has materially
affected, or is reasonably likely to materially affect, our internal control. In the process of documenting and testing our
internal control in connection with compliance with Rule 13a-15(c) under the Securities Exchange Act of 1934, as
amended (required by Section 404 of the Sarbanes-Oxley Act of 2002) we have made changes, and will continue to
make changes, to refine and improve our internal control. However, as a result of their evaluation of changes in
internal control, management identified no changes during the third quarter of 2006 that materially affected, or would
be reasonably likely to materially affect, our internal control.
     The certifications of our Chief Executive Officer and Chief Financial Officer pursuant to Exchange Act rules
13a-14(a) and 15d-14(a) are filed with this report as Exhibits 31.1 and 31.2. The certifications of our Chief Executive
Officer and Chief Financial Officer pursuant to 18 U.S.C. 1350 are furnished with this report as Exhibits 32.1 and
32.2.

PART II. OTHER INFORMATION
Item 1. LEGAL PROCEEDINGS
     See Note 11 to our Consolidated Financial Statements.
Item 1A. RISK FACTORS
For a discussion regarding our risk factors, see Item 1A of our 2005 Annual Report on Form 10-K and Item 1A of our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2006. These risks and uncertainties are not the only
ones facing us and there may be additional matters that we are unaware of or that we currently consider immaterial.
All of these risks and uncertainties could adversely affect our business, financial condition and/or results of
operations, as could the following:
Our tax treatment depends on our status as a partnership for U.S. and Canadian federal income tax purposes, as
well as our not being subject to a material amount of entity-level taxation by individual states. If the IRS were to
treat us as a corporation or if we become subject to a material amount of entity-level taxation for state tax
purposes, it would substantially reduce the amount of cash available to pay our debt obligations.
     If we were treated as a corporation for U.S. federal income tax purposes, we would pay federal income tax on our
income at the corporate tax rate, which is currently a maximum of 35%, and would likely pay state income tax at
varying rates. Because a tax would be imposed upon us as a corporation, the cash available for distributions or to pay
our debt obligations would be substantially reduced.
     Current law may change so as to cause us to be treated as a corporation for federal income tax purposes or
otherwise subject us to entity-level taxation. In addition, because of widespread state budget deficits, several states are
evaluating ways to subject partnerships to entity-level taxation through the imposition of state income, franchise or
other forms of taxation. For example, we will be subject to a new entity level tax on the portion of our income that is
generated in Texas beginning in our tax year ending in 2007. Specifically, the Texas margin tax will be imposed at a
maximum effective rate of 0.7% of our gross income apportioned to Texas. Imposition of such a tax upon us as an
entity by Texas or any other state will reduce the cash available for distributions or to pay our debt obligations.
In addition, in response to the perceived proliferation of �income trusts� in Canada, the Canadian government recently
announced a proposed plan to impose entity-level taxes on certain types of flow-through entities. At this point, it is not
clear whether the changes to the tax law, if implemented, would apply to our Canadian subsidiaries. Any entity-level
taxation of our Canadian subsidiaries would reduce the cash available for distributions or to pay our debt obligations.
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Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

Maximum Number (or
Total Number of

Units
approximate dollar

value) of
Total

Number Average
Purchased as Part

of Units that May Yet be

of Units Price Paid
Publicly

Announced
Purchased Under the

Plans
Period Purchased per Unit Plans or Programs or Programs
July 1, 2006 - July 31,
2006 � n/a n/a n/a

August 1, 2006 -
August 31, 2006 15,105(1) $ 46.03 n/a n/a

September 1, 2006 -
September 30, 2006 � n/a n/a n/a

TOTAL 15,105

(1) In August 2006,
we purchased
15,105 common
units from our
general partner
for an average
price of $46.03
per unit. The
common units
were used to
satisfy our
obligations with
respect to
awards that
vested under our
1998 LTIP.

Item 3. DEFAULTS UPON SENIOR SECURITIES
     None.
Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
     None.
Item 5. OTHER INFORMATION
     None.
Item 6. EXHIBITS

2.1 �
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First Amendment to Agreement and Plan of Merger, dated July 19, 2006, by and among Pacific Energy
Partners, L.P., Pacific Energy GP, LP, Pacific Energy Management LLC, Plains All American Pipeline,
L.P., Plains AAP, L.P. and Plains All American GP LLC (incorporated by reference to Exhibit 2.1 to the
Current Report on Form 8-K filed July 20, 2006)

3.1 � Third Amended and Restated Agreement of Limited Partnership of Plains All American Pipeline, L.P.,
dated as of June 27, 2001 (incorporated by reference to Exhibit 3.1 to Form 8-K filed August 27, 2001), as
amended by Amendment No. 1 to the Third Amended and Restated Agreement of Limited Partnership of
Plains All American Pipeline, L.P., dated as of April 15, 2004 (incorporated by reference to Exhibit 3.1 to
the Quarterly Report on Form 10-Q for the quarter ended March 31, 2004)

3.2 � Third Amended and Restated Agreement of Limited Partnership of Plains Marketing, L.P. dated as of
April 1, 2004 (incorporated by reference to Exhibit 3.2 to the Quarterly Report on Form 10-Q for the
quarter ended March 31, 2004)

3.3 � Third Amended and Restated Agreement of Limited Partnership of Plains Pipeline, L.P. dated as of
April 1, 2004 (incorporated by reference to Exhibit 3.3 to the Quarterly Report on Form 10-Q for the
quarter ended March 31, 2004)

3.4 � Certificate of Incorporation of PAA Finance Corp. (incorporated by reference to Exhibit 3.6 to the
Registration Statement on Form S-3 filed August 27, 2001)

3.5 � Bylaws of PAA Finance Corp. (incorporated by reference to Exhibit 3.7 to the Registration Statement on
Form S-3 filed August 27, 2001)

3.6 � Second Amended and Restated Limited Liability Company Agreement of Plains All American GP LLC,
dated September 12, 2005 (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K
filed September 16, 2005)
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3.7 � Second Amended and Restated Limited Partnership Agreement of Plains AAP, L.P., dated September 12,
2005 (incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K filed September 16,
2005)

4.1 � Indenture dated September 25, 2002 among Plains All American Pipeline, L.P., PAA Finance Corp. and
Wachovia Bank, National Association (incorporated by reference to Exhibit 4.1 to the Quarterly Report on
Form 10-Q for the quarter ended September 30, 2002)

4.2 � First Supplemental Indenture (Series A and Series B 7.75% Senior Notes due 2012) dated as of
September 25, 2002 among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary
Guarantors named therein and Wachovia Bank, National Association (incorporated by reference to
Exhibit 4.2 to the Quarterly Report on Form 10-Q for the quarter ended September 30, 2002)

4.3 � Second Supplemental Indenture (Series A and Series B 5.625% Senior Notes due 2013) dated as of
December 10, 2003 among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary
Guarantors named therein and Wachovia Bank, National Association (incorporated by reference to
Exhibit 4.4 to the Annual Report on Form 10-K for the year ended December 31, 2003)

4.4 � Third Supplemental Indenture (Series A and Series B 4.75% Senior Notes due 2009) dated August 12,
2004 among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary Guarantors named
therein and Wachovia Bank, National Association (incorporated by reference to Exhibit 4.4 to the
Registration Statement on Form S-4, File No. 333-121168)

4.5 � Fourth Supplemental Indenture (Series A and Series B 5.875% Senior Notes due 2016) dated August 12,
2004 among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary Guarantors named
therein and Wachovia Bank, National Association (incorporated by reference to Exhibit 4.5 to the
Registration Statement on Form S-4, File No. 333-121168)

4.6 � Fifth Supplemental Indenture (Series A and Series B 5.25% Senior Notes due 2015) dated May 27, 2005
among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary Guarantors named therein
and Wachovia Bank, National Association (incorporated by reference to Exhibit 4.1 to the Current Report
on Form 8-K filed May 31, 2005)

4.7 � Sixth Supplemental Indenture (Series A and Series B 6.70% Senior Notes due 2036) dated as of May 12,
2006, to Indenture, dated as of September 25, 2002, among Plains All American Pipeline, L.P., PAA
Finance Corp. and subsidiary guarantors signatory thereto and Wachovia Bank, National Association, as
trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed May 12, 2006)

4.8 � Exchange and Registration Rights Agreement, dated as of May 12, 2006, among Plains All American
Pipeline, L.P., PAA Finance Corp., Plains Marketing, L.P., Plains Pipeline, L.P., Plains Marketing GP
Inc., Plains Marketing Canada LLC, PMC (Nova Scotia) Company, Plains Marketing Canada, L.P., Basin
Holdings GP LLC, Basin Pipeline Holdings, L.P., Rancho Holdings GP LLC, Rancho Pipeline Holdings,
L.P., Plains LPG Services GP LLC, Plains LPG Services, L.P., Lone Star Trucking, LLC, Citigroup
Global Markets Inc., UBS Securities LLC, BNP Paribas Securities Corp., Banc of America Securities
LLC, Fortis Securities LLC, J.P. Morgan Securities Inc., Piper Jaffray & Co., Wachovia Capital Markets,
LLC, Amegy Bank National Association, Commerzbank Capital Markets Corp., DnB NOR Markets, Inc.,
HSBC Securities (USA) Inc. and Mitsubishi UFJ Securities International plc (incorporated by reference to
Exhibit 4.2 to the Current Report on Form 8-K filed May 12, 2006)
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4.9 � Seventh Supplemental Indenture, dated as of May 12, 2006, to Indenture, dated as of September 25, 2002,
among Plains All American Pipeline, L.P., PAA Finance Corp., Plains LPG Services GP LLC, Plains LPG
Services, L.P. and Lone Star Trucking, LLC and Wachovia Bank, National Association, as trustee
(incorporated by reference to Exhibit 4.3 to the Current Report on Form 8-K filed May 12, 2006)

4.10 � Eighth Supplemental Indenture, dated as of August 25, 2006, to Indenture, dated as of September 25,
2002, among Plains All American Pipeline, L.P., PAA Finance Corp., Plains Marketing International GP
LLC, Plains Marketing International, L.P. and Plains LPG Marketing, L.P. and Wachovia Bank, National
Association, as trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed
August 25, 2006)

4.11 � Ninth Supplemental Indenture (Series A and Series B 6.125% Senior Notes due 2017), dated as of October
30, 2006, to Indenture, dated as of September 25, 2002, among Plains All American Pipeline, L.P., PAA
Finance Corp. and subsidiary guarantors signatory thereto and U.S. Bank National Association, as trustee
(incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed October 30, 2006)

4.12 � Tenth Supplemental Indenture (Series A and Series B 6.650% Senior Notes due 2037), dated as of
October 30, 2006, to Indenture, dated as of September 25, 2002, among Plains All American Pipeline,
L.P., PAA Finance Corp. and subsidiary guarantors signatory thereto and U.S. Bank National Association,
as trustee (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K filed October 30,
2006)

�4.13 � Registration Rights Agreement dated as of July 26, 2006 among Plains All American Pipeline, L.P.,
Vulcan Capital Private Equity I LLC, Kayne Anderson MLP Investment Company and Kayne Anderson
Energy Total Return Fund, Inc.

4.14 � Exchange and Registration Rights Agreement dated as of October 30, 2006, among Plains All American
Pipeline, L.P., PAA Finance Corp., Plains Marketing, L.P., Plains Pipeline, L.P., Plains Marketing GP
Inc., Plains Marketing Canada LLC, PMC (Nova Scotia) Company, Plains Marketing Canada, L.P., Basin
Holdings GP LLC, Basin Pipeline Holdings, L.P., Rancho Holdings GP LLC, Rancho Pipeline Holdings,
L.P., Plains LPG Services GP LLC, Plains LPG Services, L.P., Lone Star Trucking, LLC, Plains
Marketing International GP LLC, Plains LPG Marketing, L.P., Plains Marketing International, L.P.,
Citigroup Global Markets Inc., UBS Securities LLC, Banc of America Securities LLC, J.P. Morgan
Securities Inc., Wachovia Capital Markets, LLC, BNP Paribas Securities Corp., SunTrust Capital Markets,
Inc., Fortis Securities LLC, Scotia Capital (USA) Inc., Comerica Securities, Inc., Commerzbank Capital
Markets Corp., Daiwa Securities America Inc., DnB NOR Markets, Inc., HSBC Securities (USA) Inc.,
ING Financial Markets LLC, Mitsubishi UFJ Securities International plc, Piper Jaffray & Co., RBC
Capital Markets Corporation, SG Americas Securities, LLC, Wedbush Morgan Securities Inc. and Wells
Fargo Securities, LLC relating to the 2017 Notes (incorporated by reference to Exhibit 4.3 to the Current
Report on Form 8-K filed October 30, 2006)

4.15 � Exchange and Registration Rights Agreement dated as of October 30, 2006, among Plains All American
Pipeline, L.P., PAA Finance Corp., Plains Marketing, L.P., Plains Pipeline, L.P., Plains Marketing GP
Inc., Plains Marketing Canada LLC, PMC (Nova Scotia) Company, Plains Marketing Canada, L.P., Basin
Holdings GP LLC, Basin Pipeline Holdings, L.P., Rancho Holdings GP LLC, Rancho Pipeline Holdings,
L.P., Plains LPG Services GP LLC, Plains LPG Services, L.P., Lone Star Trucking, LLC, Plains
Marketing International GP LLC, Plains LPG Marketing, L.P., Plains Marketing International, L.P.,
Citigroup Global Markets Inc., UBS Securities LLC, Banc of America Securities LLC, J.P. Morgan
Securities Inc., Wachovia Capital Markets, LLC, BNP Paribas Securities Corp., SunTrust Capital Markets,
Inc., Fortis Securities LLC, Scotia Capital (USA) Inc., Comerica Securities, Inc., Commerzbank Capital
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Markets Corp., Daiwa Securities America Inc., DnB NOR Markets, Inc., HSBC Securities (USA) Inc.,
ING Financial Markets LLC, Mitsubishi UFJ Securities International plc, Piper Jaffray & Co., RBC
Capital Markets Corporation, SG Americas Securities Inc. and Wells Fargo Securities, LLC relating to the
2037 Notes (incorporated by reference to Exhibit 4.4 to the Current Report on Form 8-K filed October 30,
2006)

10.1 � Second Amended and Restated Credit Agreement dated as of July 31, 2006 by and among Plains All
American Pipeline, L.P., as US Borrower; PMC (Nova Scotia) Company and Plains Marketing Canada,
L.P., as Canadian Borrowers; Bank of America, N.A., as Administrative Agent; Bank of America, N.A.,
acting through its Canada Branch, as Canadian Administrative Agent; Wachovia Bank, National
Association and JPMorgan Chase Bank, N.A., as Co-Syndication Agents; Fortis Capital Corp., Citibank,
N.A., BNP Paribas, UBS Securities LLC, SunTrust Bank, and The Bank of Nova Scotia, as
Co-Documentation Agents; the Lenders party thereto; and Banc of America Securities LLC and Wachovia
Capital Markets, LLC , as Joint Lead Arrangers and Joint Book Managers (incorporated by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed August 4, 2006)

10.2 � Interim 364-Day Credit Agreement dated as of July 31, 2006 by and among Plains All American Pipeline,
L.P., as Borrower; JPMorgan Chase Bank, N.A., as Administrative Agent; Bank of America, N.A. and
Citibank, N.A., as Co-Syndication Agents; Wachovia Bank, National Association and UBS Securities
LLC, as Co-Documentation Agents; the Lenders party thereto; and JPMorgan Securities Inc. and
Citigroup Global Markets Inc., as Joint Bookrunners and Co-Lead Arrangers (incorporated by reference to
Exhibit 10.2 to the Current Report on Form 8-K filed August 4, 2006)

�31.1 Certification of Principal Executive Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a)

�31.2 Certification of Principal Financial Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a)
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*32.1 Certification of Principal Executive Officer pursuant to 18 U.S.C. 1350

*32.2 Certification of Principal Financial Officer pursuant to 18 U.S.C. 1350

� Filed herewith.

* Furnished
herewith.
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SIGNATURES
     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned thereunto duly authorized.

PLAINS ALL AMERICAN PIPELINE, L.P.

By: PLAINS AAP, L.P., its general partner

By: PLAINS ALL AMERICAN GP LLC, its
general partner

Date: November 7, 2006 By: /s/ GREG L. ARMSTRONG

Greg L. Armstrong, Chairman of the Board,
Chief Executive Officer and Director (Principal

Executive Officer)

Date: November 7, 2006 By: /s/ PHIL KRAMER

Phil Kramer, Executive Vice President and
Chief Financial Officer

(Principal Financial Officer)
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Index to Exhibits

2.1 � First Amendment to Agreement and Plan of Merger, dated July 19, 2006, by and among Pacific Energy
Partners, L.P., Pacific Energy GP, LP, Pacific Energy Management LLC, Plains All American Pipeline,
L.P., Plains AAP, L.P. and Plains All American GP LLC (incorporated by reference to Exhibit 2.1 to the
Current Report on Form 8-K filed July 20, 2006)

3.1 � Third Amended and Restated Agreement of Limited Partnership of Plains All American Pipeline, L.P.,
dated as of June 27, 2001 (incorporated by reference to Exhibit 3.1 to Form 8-K filed August 27, 2001), as
amended by Amendment No. 1 to the Third Amended and Restated Agreement of Limited Partnership of
Plains All American Pipeline, L.P., dated as of April 15, 2004 (incorporated by reference to Exhibit 3.1 to
the Quarterly Report on Form 10-Q for the quarter ended March 31, 2004)

3.2 � Third Amended and Restated Agreement of Limited Partnership of Plains Marketing, L.P. dated as of
April 1, 2004 (incorporated by reference to Exhibit 3.2 to the Quarterly Report on Form 10-Q for the
quarter ended March 31, 2004)

3.3 � Third Amended and Restated Agreement of Limited Partnership of Plains Pipeline, L.P. dated as of
April 1, 2004 (incorporated by reference to Exhibit 3.3 to the Quarterly Report on Form 10-Q for the
quarter ended March 31, 2004)

3.4 � Certificate of Incorporation of PAA Finance Corp. (incorporated by reference to Exhibit 3.6 to the
Registration Statement on Form S-3 filed August 27, 2001)

3.5 � Bylaws of PAA Finance Corp. (incorporated by reference to Exhibit 3.7 to the Registration Statement on
Form S-3 filed August 27, 2001)

3.6 � Second Amended and Restated Limited Liability Company Agreement of Plains All American GP LLC,
dated September 12, 2005 (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K
filed September 16, 2005)

3.7 � Second Amended and Restated Limited Partnership Agreement of Plains AAP, L.P., dated September 12,
2005 (incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K filed September 16,
2005)

4.1 � Indenture dated September 25, 2002 among Plains All American Pipeline, L.P., PAA Finance Corp. and
Wachovia Bank, National Association (incorporated by reference to Exhibit 4.1 to the Quarterly Report on
Form 10-Q for the quarter ended September 30, 2002)

4.2 � First Supplemental Indenture (Series A and Series B 7.75% Senior Notes due 2012) dated as of
September 25, 2002 among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary
Guarantors named therein and Wachovia Bank, National Association (incorporated by reference to
Exhibit 4.2 to the Quarterly Report on Form 10-Q for the quarter ended September 30, 2002)

4.3 � Second Supplemental Indenture (Series A and Series B 5.625% Senior Notes due 2013) dated as of
December 10, 2003 among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary
Guarantors named therein and Wachovia Bank, National Association (incorporated by reference to
Exhibit 4.4 to the Annual Report on Form 10-K for the year ended December 31, 2003)
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4.4 � Third Supplemental Indenture (Series A and Series B 4.75% Senior Notes due 2009) dated August 12,
2004 among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary Guarantors named
therein and Wachovia Bank, National Association (incorporated by reference to Exhibit 4.4 to the
Registration Statement on Form S-4, File No. 333-121168)
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4.5 � Fourth Supplemental Indenture (Series A and Series B 5.875% Senior Notes due 2016) dated August 12,
2004 among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary Guarantors named
therein and Wachovia Bank, National Association (incorporated by reference to Exhibit 4.5 to the
Registration Statement on Form S-4, File No. 333-121168)

4.6 � Fifth Supplemental Indenture (Series A and Series B 5.25% Senior Notes due 2015) dated May 27, 2005
among Plains All American Pipeline, L.P., PAA Finance Corp., the Subsidiary Guarantors named therein
and Wachovia Bank, National Association (incorporated by reference to Exhibit 4.1 to the Current
Report on Form 8-K filed May 31, 2005)

4.7 � Sixth Supplemental Indenture (Series A and Series B 6.70% Senior Notes due 2036) dated as of May 12,
2006, to Indenture, dated as of September 25, 2002, among Plains All American Pipeline, L.P., PAA
Finance Corp. and subsidiary guarantors signatory thereto and Wachovia Bank, National Association, as
trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed May 12, 2006)

4.8 � Exchange and Registration Rights Agreement, dated as of May 12, 2006, among Plains All American
Pipeline, L.P., PAA Finance Corp., Plains Marketing, L.P., Plains Pipeline, L.P., Plains Marketing GP
Inc., Plains Marketing Canada LLC, PMC (Nova Scotia) Company, Plains Marketing Canada, L.P.,
Basin Holdings GP LLC, Basin Pipeline Holdings, L.P., Rancho Holdings GP LLC, Rancho Pipeline
Holdings, L.P., Plains LPG Services GP LLC, Plains LPG Services, L.P., Lone Star Trucking, LLC,
Citigroup Global Markets Inc., UBS Securities LLC, BNP Paribas Securities Corp., Banc of America
Securities LLC, Fortis Securities LLC, J.P. Morgan Securities Inc., Piper Jaffray & Co., Wachovia
Capital Markets, LLC, Amegy Bank National Association, Commerzbank Capital Markets Corp., DnB
NOR Markets, Inc., HSBC Securities (USA) Inc. and Mitsubishi UFJ Securities International plc
(incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K filed May 12, 2006)

4.9 � Seventh Supplemental Indenture, dated as of May 12, 2006, to Indenture, dated as of September 25,
2002, among Plains All American Pipeline, L.P., PAA Finance Corp., Plains LPG Services GP LLC,
Plains LPG Services, L.P. and Lone Star Trucking, LLC and Wachovia Bank, National Association, as
trustee (incorporated by reference to Exhibit 4.3 to the Current Report on Form 8-K filed May 12, 2006)

4.10 � Eighth Supplemental Indenture, dated as of August 25, 2006, to Indenture, dated as of September 25,
2002, among Plains All American Pipeline, L.P., PAA Finance Corp., Plains Marketing International GP
LLC, Plains Marketing International, L.P. and Plains LPG Marketing, L.P. and Wachovia Bank, National
Association, as trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed
August 25, 2006)

4.11 � Ninth Supplemental Indenture (Series A and Series B 6.125% Sneior Notes due 2017), dated as of
October 30, 2006, to Indenture, dated as of September 25, 2002, among Plains All American Pipeline,
L.P., PAA Finance Corp. and subsidiary guarantors signatory thereto and U.S. Bank National
Association, as trustee (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed
October 30, 2006)

4.12 � Tenth Supplemental Indenture (Series A and Series B 6.650% Senior Notes due 2037), dated as of
October 30, 2006, to Indenture, dated as of September 25, 2002, among Plains All American Pipeline,
L.P., PAA Finance Corp. and subsidiary guarantors signatory thereto and U.S. Bank National
Association, as trustee (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K filed
October 30, 2006)
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4.13 � Registration Rights Agreement dated as of July 26, 2006 among Plains All American Pipeline, L.P.,
Vulcan Capital Private Equity I LLC, Kayne Anderson MLP Investment Company and Kayne Anderson
Energy Total Return Fund, Inc.

4.14 � Exchange and Registration Rights Agreement dated as of October 30, 2006, among Plains All American
Pipeline, L.P., PAA Finance Corp., Plains Marketing, L.P., Plains Pipeline, L.P., Plains Marketing GP
Inc., Plains Marketing Canada LLC, PMC (Nova Scotia) Company, Plains Marketing Canada, L.P.,
Basin Holdings GP LLC, Basin Pipeline Holdings, L.P., Rancho Holdings GP LLC, Rancho Pipeline
Holdings, L.P., Plains LPG Services GP LLC, Plains LPG Services, L.P., Lone Star Trucking, LLC,
Plains Marketing International GP LLC, Plains LPG Marketing, L.P., Plains Marketing International,
L.P., Citigroup Global Markets Inc., UBS Securities LLC, Banc of America Securities LLC, J.P. Morgan
Securities Inc., Wachovia Capital Markets, LLC, BNP Paribas Securities Corp., SunTrust Capital
Markets, Inc., Fortis Securities LLC, Scotia Capital (USA) Inc., Comerica Securities, Inc., Commerzbank
Capital Markets Corp., Daiwa Securities America Inc., DnB NOR Markets, Inc., HSBC Securities (USA)
Inc., ING Financial Markets LLC, Mitsubishi UFJ Securities International plc, Piper Jaffray & Co., RBC
Capital Markets Corporation, SG Americas Securities, LLC, Wedbush Morgan Securities Inc. and Wells
Fargo Securities, LLC relating to the 2017 Notes (incorporated by reference to Exhibit 4.3 to the Current
Report on Form 8-K filed October 30, 2006)

4.15 � Exchange and Registration Rights Agreement dated as of October 30, 2006, among Plains All American
Pipeline, L.P., PAA Finance Corp., Plains Marketing, L.P., Plains Pipeline, L.P., Plains Marketing GP
Inc., Plains Marketing Canada LLC, PMC (Nova Scotia) Company, Plains Marketing Canada, L.P.,
Basin Holdings GP LLC, Basin Pipeline Holdings, L.P., Rancho Holdings GP LLC, Rancho Pipeline
Holdings, L.P., Plains LPG Services GP LLC, Plains LPG Services, L.P., Lone Star Trucking, LLC,
Plains Marketing International GP LLC, Plains LPG Marketing, L.P., Plains Marketing International,
L.P., Citigroup Global Markets Inc., UBS Securities LLC, Banc of America Securities LLC, J.P. Morgan
Securities Inc., Wachovia Capital Markets, LLC, BNP Paribas Securities Corp., SunTrust Capital
Markets, Inc., Fortis Securities LLC, Scotia Capital (USA) Inc., Comerica Securities, Inc., Commerzbank
Capital Markets Corp., Daiwa Securities America Inc., DnB NOR Markets, Inc., HSBC Securities (USA)
Inc., ING Financial Markets LLC, Mitsubishi UFJ Securities International plc, Piper Jaffray & Co., RBC
Capital Markets Corporation, SG Americas Securities Inc. and Wells Fargo Securities, LLC relating to
the 2037 Notes (incorporated by reference to Exhibit 4.4 to the Current Report on Form 8-K filed
October 30, 2006)

10.1 � Second Amended and Restated Credit Agreement dated as of July 31, 2006 by and among Plains All
American Pipeline, L.P., as US Borrower; PMC (Nova Scotia) Company and Plains Marketing Canada,
L.P., as Canadian Borrowers; Bank of America, N.A., as Administrative Agent; Bank of America, N.A.,
acting through its Canada Branch, as Canadian Administrative Agent; Wachovia Bank, National
Association and JPMorgan Chase Bank, N.A., as Co-Syndication Agents; Fortis Capital Corp., Citibank,
N.A., BNP Paribas, UBS Securities LLC, SunTrust Bank, and The Bank of Nova Scotia, as
Co-Documentation Agents; the Lenders party thereto; and Banc of America Securities LLC and
Wachovia Capital Markets, LLC , as Joint Lead Arrangers and Joint Book Managers (incorporated by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed August 4, 2006)

10.2 � Interim 364-Day Credit Agreement dated as of July 31, 2006 by and among Plains All American
Pipeline, L.P., as Borrower; JPMorgan Chase Bank, N.A., as Administrative Agent; Bank of America,
N.A. and Citibank, N.A., as Co-Syndication Agents; Wachovia Bank, National Association and UBS
Securities LLC, as Co-Documentation Agents; the Lenders party thereto; and JPMorgan Securities Inc.
and Citigroup Global Markets Inc., as Joint Bookrunners and Co-Lead Arrangers (incorporated by
reference to Exhibit 10.2 to the Current Report on Form 8-K filed August 4, 2006)
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�31.1 Certification of Principal Executive Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a)

�31.2 Certification of Principal Financial Officer pursuant to Exchange Act Rules 13a-14(a) and 15d-14(a)

*32.1 Certification of Principal Executive Officer pursuant to 18 U.S.C. 1350

*32.2 Certification of Principal Financial Officer pursuant to 18 U.S.C. 1350

� Filed herewith.

* Furnished
herewith.
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