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Plains GP Holdings, L.P.

333 Clay Street, Suite 1600
Houston, Texas 77002

[ e 11,2016
To our Class A and Class B shareholders:

You are cordially invited to attend a special meeting of the Class A and Class B shareholders (our "Shareholders") of Plains GP

Holdings, L.P. ("PAGP")tobe heldon|[ e ],2016,at[ e ][a.m./p.m.] Central Time, in [The Senate Room, located on the 12™ Floor of
Two Allen Center, 1200 Smith Street, Houston, Texas 77002.] This special meeting has been called by the board of directors of PAA GP
Holdings LLC, the general partner of PAGP (our "general partner" or "PAGP GP"). At this important meeting, you will be asked to consider
and vote upon:

1. aproposal (the "Simplification Proposal") to approve the Simplification Agreement, dated July 11, 2016 (the
"Simplification Agreement"), by and among PAGP, our general partner, Plains AAP, L.P., a Delaware limited partnership ("AAP"),
Plains All American GP LLC, a Delaware limited liability company and the general partner of AAP ("GP LLC"), Plains All American
Pipeline, L.P., a Delaware limited partnership ("PAA"), and PAA GP LLC, a Delaware limited liability company and the general
partner of PAA ("PAA GP," and together with PAA, GP LLC, AAP, PAGP and our general partner, the "Plains Entities"), and the
related Transactions (as defined below);

2. aproposal (the "Adjournment Proposal") to approve the adjournment of the special meeting to a later date or dates, at the
discretion of our general partner, to solicit additional proxies to approve the Simplification Proposal; and

3. any proposal to transact such other business as may properly come before the special meeting and any adjournment or
postponement thereof.

The transactions contemplated by the Simplification Agreement include the following:

the conversion of PAA GP's 2% general partner interest in PAA into a non-economic general partner interest (the "GP
Conversion");

the redemption by PAA (the "IDR Redemption") of all of the incentive distribution rights in PAA held by AAP (the
"IDRs"),

as consideration for the GP Conversion and IDR Redemption, (i) the assumption by PAA of all outstanding indebtedness
and obligations under AAP's Second Amended and Restated Credit Agreement and (ii) issuance by PAA to AAP of

245,500,000 common units of PAA ("PAA Common Units"), subject to certain adjustments;

the implementation of a unified governance structure for the Plains Entities that will result in a single board of directors of
our general partner being responsible for the management of PAGP, AAP and PAA;

the division of the board of directors of PAGP GP into three classes and the acceleration of the date on which our
shareholders, together with PAA preferred and common unitholders (other than AAP), will begin to participate in the

election of directors on an annual basis, with the first such election expected to occur in 2018;
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the creation of a right for the holders (excluding PAGP and GP LLC) of the Class A units of AAP ("AAP Units") to cause
AAP to redeem such AAP Units in exchange for an equal number
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of PAA Common Units held by AAP, and the granting of resale registration rights with respect to such PAA Common Units;

the effectuation of certain reverse stock splits to adjust the outstanding equity of PAGP, PAGP GP and AAP in order that the
number of outstanding PAGP Class A shares (the "Class A shares") will, as of the closing of the Transactions, equal the
number of outstanding AAP Class A Units held by PAGP and the number of outstanding PAA Common Units held by AAP
that are attributable to PAGP; accordingly, following the closing, each split-adjusted Class A share will represent indirect

ownership of one PAA Common Unit;

the entry into an omnibus agreement (the "Omnibus Agreement") designed to promote economic alignment between our
Class A shareholders and PAA's Common Unitholders following the closing through, among other measures, maintenance
of a one-to-one relationship between the number of our outstanding Class A shares and the number of PAA Common Units
we indirectly own through AAP. The Omnibus Agreement will also require PAA to bear the costs and expenses of the Plains

Entities, other than income tax expenses of PAGP and its subsidiaries (excluding PAA and its subsidiaries);

the amendment and restatement of the governing documents of the Plains Entities, including the agreement of limited
partnership of PAGP, to give effect to the foregoing; and

several other miscellaneous matters that are described in greater detail in the attached proxy statement.

We refer to the Simplification Agreement and the organizational and ancillary agreements that are required to be executed pursuant to the
Simplification Agreement in order to effectuate the transactions described above, collectively as the "Transaction Documents," and the
transactions that are contemplated by the Simplification Agreement and the other Transaction Documents as the "Transactions."

The board of directors of our general partner has unanimously approved the Simplification Agreement and the Transactions and determined
that they are (a) fair and reasonable to PAGP and the holders of Class A shares, (b) in, or not opposed to, the best interests of PAGP and (c) in,
or not opposed to, the best interests of our Class A Shareholders.

Accordingly, the board of directors of our general partner unanimously recommends that the Shareholders vote "FOR" the
Simplification Proposal and '"FOR" the Adjournment Proposal.

Your vote is very important. Even if you plan to attend the special meeting, we urge you to promptly vote your shares electronically, via
the Internet or by telephone, or by submitting your marked, signed and dated proxy card. You will retain the right to revoke your proxy at any
time before the vote, or to vote your shares personally if you attend the special meeting. Voting your shares electronically, via the Internet or by
telephone, or by submitting a proxy card will not prevent you from attending the special meeting and voting in person. Please note, however,
that if you hold your shares through a broker or other nominee, and you wish to vote in person at the special meeting, you must obtain from your
broker or other nominee a proxy issued in your name.

The Transactions will not be consummated pursuant to the Simplification Agreement unless approved by our Shareholders. Our
partnership agreement requires that we obtain the approval of the holders of a majority of outstanding Class A and Class B shares, voting as a
single class, prior to a transaction that would involve the sale or exchange of all or substantially all of our assets. The GP Conversion and IDR
Redemption may be deemed to be a sale or exchange of all or substantially all of our assets. In addition, the approval of the Simplification
Agreement and the Transactions by the holders of a majority of the outstanding Class A and Class B shares, voting as a single class, is a
condition to the closing of each of the Transactions pursuant to the Simplification Agreement.

Concurrently with the execution of the Simplification Agreement, certain of our Shareholders that owned approximately 51.3% of the
Class A and Class B shares outstanding as of July 11, 2016 executed a Voting Agreement (the "Voting Agreement"), pursuant to which such
Shareholders agreed to vote all
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of their Class A and Class B shares in favor of the Simplification Proposal. The Voting Agreement binds sufficient votes to ensure that the
Simplification Proposal will be approved at the special meeting.

I urge you to review carefully the attached proxy statement, which contains detailed descriptions of the Simplification Proposal to be voted
upon at the special meeting, as well as the annexes thereto.

Sincerely,
Greg L. Armstrong
Chairman of the Board and Chief Executive Officer PAA GP
Holdings LLC
If you have any questions or need assistance voting, please call Georgeson LLC, PAGP's proxy solicitor in connection with the Special
Meeting, toll-free at 1-866-431-2105.

This proxy statement is first being mailed to Shareholders on or about [ e ], 2016
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PLAINS GP HOLDINGS, L.P.

333 Clay Street, Suite 1600
Houston, Texas 77002

NOTICE OF SPECIAL MEETING OF CLASS A AND CLASS B SHAREHOLDERS
ToBeHeldOn[ e ],2016

[ e ],2016

To the Class A and Class B Shareholders of Plains GP Holdings, L.P.:

A special meeting of our Class A and Class B Shareholders (our "Shareholders") willbe heldon[ e ],at[ e ][a.m./p.m.] Central
Time, in [The Senate Room, located on the 12 Floor of Two Allen Center, 1200 Smith Street, Houston, Texas 77002]. At the meeting, our
Shareholders will be asked to consider and vote upon:

1. aproposal (the "Simplification Proposal") to approve the Simplification Agreement, dated July 11, 2016 (the
"Simplification Agreement"), by and among Plains GP Holdings, L.P. (the "Partnership"), PAA GP Holdings, LLC (our "general
partner"), Plains AAP, L.P., Plains All American GP LLC, Plains All American Pipeline, L.P., and PAA GP LLC, and the
Transactions (as defined below). We refer to the Simplification Agreement and the organizational and ancillary agreements that are
required to be executed pursuant to the Simplification Agreement in order to effectuate the transactions described in the attached proxy
statement collectively as the "Transaction Documents," and the transactions which are contemplated by the Simplification Agreement
and the Transaction Documents as the "Transactions";

2. aproposal (the "Adjournment Proposal") to approve the adjournment of the special meeting to a later date or dates, at the
discretion of our general partner, to solicit additional proxies to approve the Simplification Proposal; and

3. any proposal to transact such other business as may properly come before the special meeting and any adjournment or
postponement thereof.

We have set the close of businesson [ ® ], 2016 as the record date for determining which of our Shareholders are entitled to receive
notice of and to vote at the special meeting and any postponements or adjournments thereof. A list of Shareholders entitled to vote is on file at
our principal offices, 333 Clay Street, Suite 1600, Houston, Texas 77002, and will be available for inspection by any Shareholder during the
meeting.

The board of directors of our general partner unanimously recommends that the Shareholders vote "FOR' the Simplification
Proposal and "FOR'" the Adjournment Proposal.

Your vote is very important. If you cannot attend the special meeting, you may vote your shares electronically, via the Internet or by
telephone, or by mailing the proxy card in the enclosed
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postage-prepaid envelope. Any Shareholder attending the meeting may vote in person, even if he or she already has returned a proxy.

By Order of the Board of Directors of PAA GP Holdings LLC,
general partner of Plains GP Holdings, L.P.
Richard McGee
Secretary
Houston, Texas
[ e 11,2016

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE SPECIAL MEETING OF SHAREHOLDERS
TOBEHELDON|[ e ],2016

The Notice of Special Meeting of Class A and Class B shareholders and the Proxy Statement for the Special Meeting of Class A and
Class B shareholders are available on our Internet website at http://ir.pagp.com/ under ''Investor Relations."
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SUMMARY

The following summary highlights certain information contained in this proxy statement. You should carefully read this entire proxy
statement and the other documents to which this proxy statement refers you for a more complete understanding of the Transactions, including, in
particular, the Simplification Agreement attached as Annex A to this proxy statement.

References to "PAGP," "we," "us," "our,” "ours" and similar terms refer to Plains GP Holdings, L.P. (NYSE:PAGP). References to
(i) "PAGP GP" or our "general partner" refer to PAA GP Holdings LLC, our general partner; (ii) "AAP" refer to Plains AAP, L.P., in which we
own a 41.0% economic interest as of August 31, 2016, (iii) "GP LLC" refer to Plains All American GP LLC, a Delaware limited liability
company and the general partner of AAP; (iv) "PAA" refer to Plains All American Pipeline, L.P. (NYSE:PAA); and (v) "PAA GP" refer to
PAA GP LLC, a Delaware limited liability company and the general partner of PAA. References to the "Plains Entities" refer to PAGP GP,
PAGP, GP LLC, AAP, PAA GP and PAA, collectively. References to the "PAGP Entities" refer to the Plains Entities (other than PAA and its
subsidiaries). References to the "Initial Owners" refer to the owners of AAP immediately prior to our initial public offering in 2013 and
permitted transferees of their interests in AAP. Please see the diagrams beginning on page 14 that show our simplified organizational structure
before and after giving effect to the Transactions.

References herein to the "Transactions" refer to the transactions contemplated by the Simplification Agreement, and references herein to
the "Transaction Documents" refer to the Simplification Agreement, the A&R PAA Partnership Agreement, the A&R AAP Partnership
Agreement, the A&R PAGP Partnership Agreement, the A&R GP LLC Agreement, the A&R PAGP GP LLC Agreement, the Registration Rights
Agreement, the Omnibus Agreement, the A&R Administrative Agreement, the Voting Agreement (as each of those terms are defined below) and
each other document and agreement required to be delivered in connection with any of the foregoing or necessary to effectuate the
Transactions.

The Transactions and Transaction Documents (Page 23)

The Simplification Agreement contemplates a series of transactions and the execution of several organizational and ancillary documents
intended to accomplish several important objectives for PAA and its stakeholders, including PAGP. Collectively, these actions will simplify
PAA's capital structure, better align the interests of its stakeholders, improve its overall credit profile, reduce its cost of incremental capital and
improve its distribution coverage, which should better position PAA to capitalize on attractive growth opportunities and manage its business
over the long term. Each of these transactions and the related organizational and ancillary documents are described in summary form below and
in greater detail in "The Transactions and The Transaction Documents."

The Transactions
PAA Recapitalization (Page 23)

Pursuant to the Simplification Agreement, at the closing of the Transactions (the "Closing"):

PAA GP's 2% general partner interest in PAA will be converted into a non-economic general partner interest in PAA (the
"GP Conversion");

PAA will redeem all of the incentive distribution rights in PAA held by AAP ("IDRs"), and the IDRs will be cancelled (the
"IDR Redemption");

as consideration for the GP Conversion and IDR Redemption, (i) PAA will issue to AAP 245,500,000 common units of PAA
("PAA Common Units"), subject to adjustment as described in "The Transactions and Transaction Documents PAA
Recapitalization" and (ii) PAA will assume all remaining outstanding indebtedness, obligations and liabilities of AAP under
the Second

12
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Amended and Restated Credit Agreement dated as of September 26, 2013 among AAP, Citibank, N.A. and the lenders party
thereto (the "AAP Credit Agreement") as of the Closing. As of the date hereof, AAP's outstanding borrowings under the
AAP Credit Agreement are approximately $597 million.

We refer to the transactions described above as the "PAA Recapitalization."

As PAA previously announced, irrespective of whether the Simplification Proposal is approved, PAA intends to pay, effective with the
third quarter distribution payable in November 2016, a quarterly distribution of $0.55 per PAA Common Unit, or $2.20 on an annualized basis,
representing a 21% reduction to PAA's second quarter distribution level of $0.70 per PAA Common Unit, or $2.80 on an annualized basis. This
revised distribution level significantly enhances PAA's distribution coverage and credit profile.

As the following table illustrates, the PAA Recapitalization significantly mitigates the effect of the reset distribution level announced by
PAA on the distributions per Class A share. To the extent that PAA elects to reset its distribution to an annualized level of $2.20 per PAA
Common Unit and the proposed PAA Recapitalization does not occur, the per share quarterly distribution associated with a Class A share would
decrease by approximately 39%; by contrast, following the PAA Recapitalization, such decrease is expected to be approximately 10.6%. The
difference results from the fact that, as PAA's distribution per PAA Common Unit is reduced, payments to the holder of the IDRs are reduced by
a proportionately greater amount; accordingly, if the PAA Recapitalization does not take place and the PAA Common Unit distribution level is
reset to the annualized level of $2.20 per PAA Common Unit, the percentage reduction per Class A share will be greater than the percentage
reduction per PAA Common Unit.

Third Quarter 2016 Distribution Per Class A Share

Current Level Reset Level
Per Quarter Annualized Per Quarter Annualized % Decrease
PAA Recapitalization $ 0.2310 $ 0.9240 $ 0.2065 $ 0.8260 (10.6)
No PAA Recapitalization $ 0.2310 $ 0.9240 $ 0.1400 $ 0.5600 (39.4)

Following the PAA Recapitalization and subject to change based on any equity issuances by PAA prior to the Closing, PAA's equity capital
structure is expected to consist of (i) a non-economic general partner interest, (ii) 646,672,792 PAA Common Units outstanding and
(iii) 63,126,331 Series A Preferred Units (the "Series A Preferred Units") outstanding. Subject to the terms of PAA's limited partnership
agreement, the Series A Preferred Units are generally convertible any time after January 28, 2018 at the option of the holder into an equivalent
number of PAA Common Units. AAP will own an approximate 34% limited partner interest in PAA as of the Closing, implying an exchange
ratio of approximately 0.3755 PAA Common Unit for each outstanding Class A unit of AAP (an "AAP Unit").

Unified Governance Structure (Page 25)

Governance Simplification. Currently, PAGP GP manages the business and affairs of PAGP, and GP LLC manages the business and
affairs of PAA and AAP. Pursuant to the Simplification Agreement, GP LLC's limited liability company agreement will be amended and
restated to provide, among other things, that PAGP, as the sole member of GP LLC, will have the sole authority to manage the business and
affairs of GP LLC, and the current board of directors of GP LLC ("GP LLC board") will be eliminated. As a result of this amendment, the board
of directors of PAGP GP (the "PAGP GP board") will have responsibility for managing the business and affairs of each of PAGP, AAP and
PAA. PAGP will have the authority, in its sole discretion, to establish a conflicts committee of GP LLC for,

14
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among other reasons, considering conflict matters between PAA and PAGP, including any matter with respect to which PAGP seeks to obtain
"Special Approval" (as defined in PAA's limited partnership agreement).

In addition, similar to the current structure, if EMG Investment, LLC (an affiliate of The Energy & Minerals Group), KAFU Holdings, L.P.
(an affiliate of Kayne Anderson Investment Management Inc.) or Oxy Holding Company (Pipeline), Inc. (a subsidiary of Occidental Petroleum
Corporation), together with their respective affiliates (together, the "Original Designating Parties"), own at least a 10% interest (a "Qualifying
Interest") in the outstanding AAP Units, such party will continue to be entitled to designate one director to the PAGP GP board. The calculation
of Qualifying Interest will include, in addition to any AAP Units and Class A shares an Original Designating Party or its affiliates own, any PAA
Common Units owned by such Original Designating Party or its affiliates by virtue of their exercise of the Redemption Right (as defined below).

At the Closing, the PAGP GP board will consist of 10 members, including three designated directors, six independent directors and our
general partner's chief executive officer, who will continue to serve as the Chairman of the Board. The directors on the PAGP GP board as of the
Closing are expected to include:

Chief Executive Officer: Greg L. Armstrong.

Designated Directors: John T. Raymond, a designee of EMG Investment, LLC; Robert V. Sinnott, a designee of KAFU
Holdings, L.P.; and Ben Figlock, a designee of Oxy Holding Company (Pipeline), Inc.

Independent Directors: Victor Burk, Everardo Goyanes, Gary R. Petersen, Bobby S. Shackouls, J. Taft Symonds and
Christopher M. Temple.

Election of Directors and Issuance of Class C Shares by PAGP. Currently, our Shareholders do not have the right to elect PAGP GP
directors; however, under the governance documents of PAGP and PAGP GP, when the collective economic interest in AAP owned by the
Initial Owners falls below 40% (such an event, the "trigger date"), certain changes to our governance structure would be triggered, including
(1) the classification of the PAGP GP board into three classes (which must take place within a certain period of time), (ii) Shareholder
participation in director elections and (iii) limited nomination rights for our Shareholders. Pursuant to the current organizational documents, the
PAGP GP board would be classified on the trigger date, and, in certain circumstances, a period of up to three years could lapse between the
trigger date and the first meeting of Shareholders called to elect the eligible directors of the PAGP GP board with expiring terms.

Pursuant to the Simplification Agreement, PAGP GP will amend and restate its limited liability company agreement to effectively
accelerate the trigger date to the Closing. As a result, at the Closing, the directors (other than the Chief Executive Officer and any director
subject to appointment, in certain circumstances, by the holders of the Series A Preferred Units) will be divided into three classes, with each
class including two independent directors and one designated director. The initial terms for the three classes will be set to expire in 2018, 2019
and 2020, with each class having a three-year term following its initial term. For more information regarding the members of the PAGP GP
board following the Closing, please see "Directors of PAGP GP Following the Transactions."

Beginning in 2018, PAGP will hold an annual meeting of Shareholders for the election of "eligible PAGP GP directors", which will include
all directors with expiring terms other than (i) any director subject to designation, (ii) PAGP GP's chief executive officer and (iii) any director
subject to appointment by the holders of PAA's Series A Preferred Units. For more information on how the annual meetings of PAGP
Shareholders will be conducted, including nomination and meeting procedures and limitations on voting, please see "Comparison of the Rights
of Our Shareholders Before and After the Transactions."

15



Edgar Filing: PLAINS GP HOLDINGS LP - Form PRER14A

Table of Contents

In connection with the Closing, PAGP will create a new class of non-economic limited partner interests, designated as Class C shares, and
will issue one Class C share to PAA for (i) each outstanding PAA Common Unit, excluding PAA Common Units held by AAP, and (ii) each
PAA Common Unit that would be issued to holders of Series A Preferred Units assuming conversion, in each case, as of the Closing. PAGP
currently expects to issue approximately 465,091,197 Class C shares at the Closing. The Class C shares will be non-economic shares that will
provide PAA, as the sole holder, the right to vote in elections of eligible PAGP GP directors together with the holders of our Class A and
Class B shares. The issuance of the Class C shares will have the effect of substantially diluting the nominating and voting rights currently held
by the holders of the Class A and Class B shares. Please see "Comparison of the Rights of Our Shareholders Before and After the Transactions."

PAA will hold an annual meeting of its limited partners in advance of PAGP's annual meeting of its limited partners. The purpose of PAA's
annual meeting will be to allow its limited partners other than AAP to cast a "pass-through vote" instructing PAA how to vote its Class C Shares
in such election. PAA will vote (or refrain from voting) its Class C shares for the election of eligible PAGP GP directors in the same proportion
as the votes received from or withheld by its limited partners. At the PAA annual meeting, PAA Common Units held by AAP will not be voted
and will not be counted for purposes of determining whether a quorum exists.

Pursuant to the Omnibus Agreement to be entered into at the Closing (the "Omnibus Agreement"), PAGP will be required to issue
additional Class C shares to PAA and PAA will be required to surrender Class C shares to PAGP, in each case to the extent necessary to ensure
that the holder of a PAA Common Unit (other than AAP) or a Series A Preferred Unit (on an as-converted basis) has essentially the same voting
power for the election of eligible PAGP GP directors on a per unit basis as the holder of a Class A share or Class B share. We refer to this
relationship as "Voting Parity."

Executive Officers. No changes to the executive management team of PAA are expected as a result of, or in connection with, the Closing
of the Transactions.

Economic Parity Between PAGP and PAA (Page 27)

At the Closing, (i) AAP will effect a reverse split of the outstanding AAP Units and Class B Units of AAP (the "AAP Management
Units"), (ii) PAGP will effect a reverse split of the outstanding Class A shares and Class B shares, and (iii) PAGP GP will effect a reverse split
of the outstanding company units of PAGP GP ("PAGP GP Units"), in each case, at a ratio of approximately 1-to-2.663, subject to certain
adjustments. These reverse equity splits are designed to ensure that (i) in the case of AAP, the number of outstanding AAP Units (including
AAP Units issuable upon conversion of AAP Management Units) equals the number of PAA Common Units held by AAP immediately
following the PAA Recapitalization and (ii) in the case of PAGP, the number of outstanding Class A Shares following the Closing will equal the
number of AAP Units owned by PAGP, and will also equal the number of PAA Common Units attributable to PAGP's interest in AAP.
Following the Closing, each split-adjusted Class A share will represent indirect ownership of one PAA Common Unit. We refer to the resulting
one-to-one relationship between our Class A shares and underlying PAA Common Units in which PAGP has an economic interest as "Economic
Parity."

Cost Allocations (Page 27)

Pursuant to the Omnibus Agreement, for periods following the Closing, all direct or indirect expenses of any of the Plains Entities will be
paid by PAA, other than income taxes of the PAGP Entities. These direct or indirect expenses include, but are not limited to, (i) compensation
for the directors of PAGP GP, (ii) director and officer liability insurance, (iii) listing exchange fees, (iv) investor relations expenses, and (v) fees
related to legal, tax, financial advisory and accounting services.
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Transaction Documents
At the Closing, various amendments to the governing agreements of the Plains Entities will be adopted, as described in greater detail below.
A&R PAGP GP LLC Agreement (Page 28)
The Limited Liability Company Agreement of PAGP GP will be amended and restated (the "A&R PAGP GP LLC Agreement") to, among

other things:

increase the size of the PAGP GP board from seven to ten members at the Closing and classify the PAGP GP board, each as
described above;

accelerate the occurrence of the trigger date (described above) to the Closing of the Transactions and provide for the initial
annual meeting of PAGP limited partners for the election of eligible PAGP GP directors to be held in 2018;

clarify that the calculation of Qualifying Interest will include, in addition to any AAP Units and Class A shares such
designating party and its affiliates own, PAA Common Units that a designating party and its affiliates receive and hold in
connection with an AAP Unit Redemption, and that each of the Original Designating Parties will have the continuing right to

designate a director for as long as such party maintains at least a 10% Qualifying Interest; and

given that the GP LLC board will be eliminated, which negates the existing right of the holders of PAA's Series A Preferred
Units under GP LLC's limited liability company agreement to designate a director to the GP LLC board in the event that
PAA does not declare and pay distributions on its Series A Preferred Units for three quarters, whether or not consecutive
(the "Series A Designation Right"), the A&R PAGP GP LLC Agreement will incorporate a replacement Series A
Designation Right at the PAGP GP board level.

A&R PAGP Partnership Agreement (Page 28)

PAGP's limited partnership agreement will be amended and restated (the "A&R PAGP Partnership Agreement") to, among other things:

create the Class C shares and set forth the rights and obligations of PAA as the holder thereof as described above;

revise the definition of "Outstanding" with respect to certain holders or groups of holders that beneficially own more than
20% of an outstanding class of PAGP's equity interests so that:

such holder or group of holders will not be subject to the 20% limitation contained in the definition of
"Outstanding" for purposes of nominating persons as eligible PAGP GP directors; and

not more than 19.9% of the outstanding Class A shares, Class B shares and Class C shares, taken together as a
single class, that are owned by such holder or group of holders will be counted for purposes of determining a

quorum and voting in the election of eligible PAGP GP directors;

require consent of the holders of a majority of the outstanding Class C Shares, voting as a single class, with respect to certain
amendments to the A&R PAGP Partnership Agreement that would have a material adverse effect on the rights or

preferences of the Class C shareholders; and
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shares to nominate a person to serve as an eligible PAGP GP director by instead providing that such nomination rights
extend to record holders of at least
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10% of the outstanding Class A, Class B and Class C shares, and authorize PAA to nominate eligible PAGP GP directors on
behalf of its unitholders.

A&R GP LLC Agreement (Page 29)

GP LLC's limited liability company agreement will be amended and restated (the "A&R GP LLC Agreement") to, among other things:

grant broad authority to PAGP to manage the business and affairs of GP LLC, as its sole member;

eliminate the board of directors as the party responsible for managing the business and affairs of PAA in order to give effect
to the unified governance structure as described above; and

grant PAGP the authority, in its sole discretion, to establish a conflicts committee of GP LLC for, among other reasons,
considering any conflict matters between PAGP and PAA, including any matter with respect to which PAGP seeks to obtain
"Special Approval" (as defined in the A&R PAA Partnership Agreement (as defined below)).

A&R AAP Partnership Agreement (Page 30)

AAP's limited partnership agreement will be amended and restated (the "A&R AAP Partnership Agreement") to, among other things:

subject to certain limitations during the first twelve months following the Closing as described below, provide that a holder
of AAP Units (other than PAGP and GP LLC) will have the right (a "Redemption Right") to cause AAP to redeem any or all
of such holder's AAP Units in exchange for the distribution of an equivalent number of PAA Common Units held by AAP
("AAP Unit Redemption"). In connection with any AAP Unit Redemption, the redeeming holder will transfer the AAP Units
to AAP and a corresponding number of Class B shares and PAGP GP Units (if any), in each case, to PAGP. The AAP Units
transferred to AAP will be cancelled, the Class B shares transferred to PAGP will be cancelled and the PAGP GP Units

transferred to PAGP will remain outstanding and increase PAGP's ownership percentage in PAGP GP; and

modify the contribution, distribution and tax allocation provisions to accommodate the Redemption Rights and to account
for the fact that the general partner interest in PAA will no longer be an economic interest and the fact that following Closing
AAP will cease to have any indebtedness for borrowed money.

The A&R AAP Partnership Agreement will generally restrict, subject to certain exceptions, each holder of AAP Units (other than PAGP
and GP LLC, which have not been granted Redemption Rights) from exercising its Redemption Rights with respect to approximately 22% of its
AAP Units for a period of twelve months following the Closing. Greg Armstrong and Harry Pefanis, our general partner's Chief Executive
Officer and Chief Operating Officer, respectively, will be restricted from directly or indirectly (through PAA Management, L.P.) exercising their
respective Redemption Rights with respect to 100% of their AAP Units during the same period. These restrictions are designed to reduce, but
not eliminate, the risk that any redemptions during the first 12 months following Closing, combined with public trading of PAA Common Units,
will cause a technical tax termination of PAA. The holders of AAP Units (other than PAGP and GP LLC) will continue to be permitted to
exchange units for Class A shares without restriction.
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A&R PAA Partnership Agreement (Page 30)

PAA's limited partnership agreement will be amended and restated (the "A&R PAA Partnership Agreement") to, among other things:

reflect and effectuate the GP Conversion and the IDR Redemption and related amendments;

adjust certain tax allocation provisions to ensure to the maximum extent possible the fungibility of (i) the PAA Common
Units issued in the PAA Recapitalization and (ii) the other outstanding PAA Common Units;

revise certain definitions to reflect the unified governance structure contemplated by the Transactions, including the
definitions of "Board of Directors" and "Conflicts Committee";

implement the rights of limited partners to direct PAA to vote its Class C shares for the election of eligible PAGP GP
directors in the same proportion as PAA's securities are voted at the annual meeting of PAA limited partners;

provide that a holder of a limited partner interest in PAA (other than AAP) that is equal to or greater than 10% of the
Class A shares, Class B shares and Class C shares, collectively, may direct PAA to nominate one person for election as an

eligible PAGP GP director;

revise the definition of "Outstanding" with respect to any holder or group of holders that beneficially own more than 20% of
an outstanding class of PAA's equity interests so that, subject to certain exceptions:

such holder or group of holders will not be subject to the 20% limitation contained in the definition of
"Outstanding" for purposes of nominating persons as eligible PAGP GP directors; and

equity interests of PAA held by such holder or group of holders of up to 19.9% of the voting power of the
outstanding Class A shares, Class B shares and Class C shares, taken together as a single class, will be counted for

purposes of determining a quorum and voting in the election of eligible PAGP GP directors; and

eliminate any preemptive right of PAA GP or its affiliates with respect to future issuances of partnership securities by PAA.
Omnibus Agreement and A&R Administrative Agreement (Page 32)

The Plains Entities will also enter into the Omnibus Agreement, which will provide for, among other things, the following:

that, for periods following the Closing, all direct or indirect expenses of any of the Plains Entities will be paid by PAA, other
than income taxes of the PAGP Entities. Such direct or indirect expenses include, but are not limited to (i) compensation for
the directors of PAGP GP, (ii) director and officer liability insurance, (iii) listing exchange fees, (iv) investor relations

expenses, and (v) fees related to legal, tax, financial advisory and accounting services;

the methods by which Economic Parity and Voting Parity will be maintained for periods following the Closing;

the ability of PAGP to issue additional Class A shares and use the net proceeds therefrom to purchase a like number of AAP
Units from AAP, and the corresponding ability of AAP to use the net proceeds therefrom to purchase a like number of PAA
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the ability of PAGP to lend proceeds of any future indebtedness incurred by it to AAP, and AAP's corresponding ability to
lend such proceeds to PAA, in each case on substantially the
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same terms as incurred by PAGP. PAA will reimburse the net fees and expenses in connection with the incurrence of such
debt; provided that PAA will only be required to reimburse such net fees and expenses on one occasion with respect to each
incurrence of indebtedness by PAA from AAP.

The Plains Entities will also amend and restate the existing Administrative Agreement (as amended and restated, the "A&R Administrative
Agreement") to remove the expense allocation provisions; such provisions will be provided for in the Omnibus Agreement.

Registration Rights Agreement (Page 32)

The holders of AAP Units other than PAGP and GP LLC will enter into a Registration Rights Agreement with PAA, pursuant to which
PAA will agree to use commercially reasonable efforts to file, and cause to be continuously effective, a shelf registration statement to permit the
public resale of the PAA Common Units to be held by AAP immediately following the Closing that are distributable to such holders following
an AAP Unit Redemption. Additionally, PAA will agree to register the resale of any PAA Common Units issued to AAP following the Closing
pursuant to the Omnibus Agreement in respect of certain AAP Management Units. In certain circumstances, the holders will have piggyback
registration rights on offerings initiated by persons (other than PAA) for whom PAA has the obligation to undertake an underwritten offering
(including the holders of its Series A Preferred Units), and certain holders will collectively have the right to request up to a total of twelve
underwritten offerings, subject to size limitations and customary rights of PAA to delay such offerings.

Voting Agreement (Page 33)

Concurrently with the execution of the Simplification Agreement, certain of our Shareholders that owned approximately 51.3% of the
Class A and Class B shares outstanding as of July 11, 2016 executed a Voting Agreement (the "Voting Agreement"), pursuant to which such
Shareholders agreed to vote their Class A and Class B shares in favor of the Simplification Proposal. The Voting Agreement binds sufficient
votes to ensure that the Simplification Proposal will be approved at the special meeting.

The Simplification Agreement (Page 34)

The Simplification Agreement requires the Plains Entities to effect the Transactions by requiring the applicable entities to: (i) consummate
the PAA Recapitalization; (ii) execute and deliver the A&R PAA Partnership Agreement, the A&R AAP Partnership Agreement, the A&R
PAGP Partnership Agreement, the A&R GP LLC Agreement, the A&R PAGP GP LLC Agreement, the Registration Rights Agreement, the
Omnibus Agreement, and the A&R Administrative Agreement; (iii) effect the reverse equity splits required to achieve Economic Parity; and
(iv) issue the Class C shares to PAA to achieve Voting Parity, in each case, at the Closing, subject to the satisfaction of the conditions set forth in
the Simplification Agreement.

The Parties to the Simplification Agreement (Page 34)

PAGP. We are a Delaware limited partnership (NYSE: PAGP) formed in July 2013 to own an indirect interest in the general partner and
the IDRs of PAA, a publicly traded Delaware limited partnership. Although formed as a limited partnership, we have elected to be taxed as a
corporation for United States federal income tax purposes.

For a more detailed description of our business, see our Annual Report on Form 10-K for the year ended December 31, 2015 and our
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016, each of which is incorporated into this proxy
statement by reference. Our principal executive office is located at 333 Clay Street, Suite 1600, Houston, Texas, and our telephone number is

(713) 646-4100.
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PAGP GP. PAGP GP manages our operations and activities and is responsible for exercising on our behalf any rights we have as the sole
and managing member of GP LLC. PAGP GP's principal executive office is located at 333 Clay Street, Suite 1600, Houston, Texas, and its
telephone number is (713) 646-4100.

GP LLC. GP LLC manages the business and affairs of PAA and AAP; however, through our current rights as the sole and managing
member of GP LLC (including the right to appoint the members of the GP LLC board), we indirectly control the business and affairs of AAP
and PAA. Following the Closing and the implementation of the unified governance structure described above, the PAGP GP board will have
control over the business and affairs of AAP and PAA. GP LLC's principal executive office is located at 333 Clay Street, Suite 1600, Houston,
Texas, and its telephone number is (713) 646-4100.

AAP. AAP is a Delaware limited partnership that directly owns all of PAA's IDRs and indirectly owns the 2% general partner interest in
PAA. AAP is the sole member of PAA GP, which directly holds the 2% general partner interest in PAA. AAP's principal executive office is
located at 333 Clay Street, Suite 1600, Houston, Texas, and its telephone number is (713) 646-4100.

PAA GP. PAA GP is a Delaware limited liability company that holds the 2% general partner interest in PAA. PAA GP's principal
executive office is located at 333 Clay Street, Suite 1600, Houston, Texas, and its telephone number is (713) 646-4100.

PAA. PAA is a publicly traded master limited partnership (NYSE: PAA) that owns and operates midstream energy infrastructure and
provides logistics services for crude oil, natural gas liquids ("NGL"), natural gas and refined products. PAA owns an extensive network of
pipeline transportation, terminalling, storage and gathering assets in key crude oil and NGL producing basins and transportation corridors and at
major market hubs in the United States and Canada.

For a more detailed description of PAA's business, see PAA's Annual Report on Form 10-K for the year ended December 31, 2015 and
PAA's Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016, each of which is incorporated into this proxy
statement by reference. PAA's principal executive office is located at 333 Clay Street, Suite 1600, Houston, Texas, and its telephone number is
(713) 646-4100.

Representations and Warranties, Covenants and Conditions to the Closing (Pages 35-37)

The Simplification Agreement contains representations and warranties made by the Plains Entities regarding aspects of their organizational
structure and capitalization, as well as other facts pertinent to the Transactions, including with respect to their power and authority to enter into
and carry out the Transactions. The representations and warranties contained in the Simplification Agreement will survive for a period of one
year following the Closing.

The Plains Entities have agreed to take certain actions and refrain from taking certain actions prior to the Closing, including, among other
things, (i) our agreement to prepare and file this proxy statement and call, hold and convene a meeting of Shareholders, (ii) the PAGP GP board's
agreement to recommend that our Shareholders vote for the Simplification Proposal, (iii) PAA's agreement to not issue additional equity in
excess of $600 million without written consent of PAGP, subject to certain exceptions, and (iv) each party's agreement not to take any action
that would reasonably be likely to result in a material delay or failure of any condition to the Closing.
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Additionally, to the extent that (i) the Closing occurs after the record date for PAA's third quarter distribution of available cash and
(ii) PAA pays less than the current level of $0.70 per PAA Common Unit for the third quarter distribution, AAP has agreed to borrow funds
under the AAP Credit Agreement as necessary to make a special "true-up" distribution to the holders of AAP Units that, when added to the
distributions to be paid to PAA GP and AAP in respect of the 2% general partner interest in PAA and the IDRs, equals the total distribution such
holders of AAP Units would have received if the Closing had occurred immediately prior to such third quarter record date. Since PAA has
announced that it intends to reset its distribution levels to $0.55 per PAA Common Unit commencing in the third quarter, we expect that the
amount that AAP would borrow and distribute to its unitholders if this were to occur would be approximately $40 million.

The consummation of the Transactions depends on the satisfaction or waiver of several conditions. If these conditions are not satisfied or
waived, the Transactions will not be consummated. These conditions include, among others: (i) approval of the Simplification Proposal by the
holders of a Share Majority (as defined below), (ii) the taking of all actions necessary to effect the reverse equity splits of PAGP GP, PAGP and
AAP described above, (iii) the absence of certain legal impediments to the consummation of the Transactions, (iv) the accuracy in all material
respects of the parties' representations and warranties under the Simplification Agreement, (v) the performance in all material respects of the
parties' covenants and obligations under the Simplification Agreement, (vi) the receipt by PAA and PAGP of a third party legal opinion
regarding certain matters related to the Investment Company Act of 1940, and (vii) the approval by the New York Stock Exchange ("NYSE") of
the listing of the PAA Common Units to be issued in connection with the Transactions.

Recommendation of the Board of Directors (Page 38)

At a special meeting held on July 11, 2016, after consideration, the PAGP GP board:

determined that the Transactions, on the terms and conditions set forth in the Transaction Documents, are (a) fair and
reasonable to PAGP and the holders of Class A Shares, (b) in, or not opposed to, the best interests of PAGP and (c) in, or not

opposed to, the best interests of the holders of Class A Shares;

approved, on behalf of PAGP GP and PAGP, (i) the Transactions upon the terms and conditions set forth in the Transaction
Documents and (ii) the Transaction Documents; and

recommended that the Shareholders approve the Simplification Proposal.

Rationale for the Transactions (Page 58)

In the course of reaching its decision to approve the Simplification Agreement and the Transactions, the PAGP GP board considered a
number of factors in its deliberations, including:

as a result of the elimination of the IDRs, PAA's cost of equity capital will be reduced, which should improve PAA's
valuation relative to its peers and enhance PAA's ability to compete for incremental capital opportunities (organic

investment opportunities and third party acquisitions) to drive future growth;

the Transactions simplify PAA's capital structure, improve alignment between equity classes of each of PAA and PAGP and
reduce the complexity of the governance structure of the Plains Entities, thereby enhancing understanding and transparency

for PAA and PAGP investors;

together with PAA's proposed reduction of the PAA Common Unit distribution to $0.55 per Common Unit commencing
with the distribution to be paid in November 2016, the PAA Recapitalization will significantly improve PAA's annual
distribution coverage and enhance PAA's credit profile;
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the mitigating effect of the Transactions on the planned reductions in distributions of available cash to Class A Shareholders
beginning in the third quarter of 2016; and

the Transactions will allow the Plains Entities to maintain the tax efficient flexibility of their current organizational structure.
Opinion of the Financial Advisor to the PAGP GP Board (Page 60)

The PAGP GP board retained Jefferies, LLC ("Jefferies") as its financial advisor in connection with the PAA Recapitalization, and
Jefferies provided a fairness opinion to the PAGP GP board in connection therewith. At the meeting of the PAGP GP board on July 8, 2016,
Jefferies rendered to the PAGP GP board its oral opinion, subsequently confirmed in writing on July 11, 2016, to the effect that, based upon and
subject to the various assumptions made, procedures followed, matters considered and limitations on the review undertaken as described more
fully in "The Transactions and Transaction Documents Opinion of the Financial Advisor to the PAGP GP Board," as of the date of such written
opinion, the issuance of 245,500,000 PAA Common Units to AAP pursuant to the PAA Recapitalization was fair, from a financial point of view,
to each of PAGP, the holders of Class A Shares (other than PAGP GP and such holders who are also holders of Class B Shares) and the holders
of AAP Class A Units.

Information About the Special Meeting (Page 72)
Time, Date and Place

A special meeting of our Shareholders willbe heldon[ e ], at[ e ]am/p.m.] Central Time, at [The Senate Room, located on the
12" Floor of Two Allen Center, 1200 Smith Street, Houston, Texas 77002].

Purpose

The Shareholders will be asked to consider and vote upon:

a proposal (the "Simplification Proposal") to approve the Simplification Agreement and the Transactions;

a proposal (the "Adjournment Proposal") to adjourn the special meeting to a later date or dates, at the discretion of our
general partner, to solicit additional proxies to approve the Simplification Proposal; and

any proposal to transact such other business as may properly come before the special meeting and any adjournment or
postponement thereof.

Shareholders Entitled to Vote

Shareholders that own Class A shares and Class B shares at the close of business on the record date, [ ® ], 2016 may vote at the special
meeting. You may cast one vote for each Class A share or Class B share that you own as of the close of business on the record date.

How to Vote

Please complete and submit the enclosed proxy card as soon as possible or transmit your voting instructions by using the telephonic or
internet procedures described on your proxy card.

11
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Required Shareholder Vote

The approval of the Simplification Proposal by the affirmative vote of the holders of at least a majority of the Class A shares and Class B
shares, voting as a single class (a "Share Majority"), is required to consummate the Transactions pursuant to the Simplification Agreement.
Pursuant to the Voting Agreement, certain of our Shareholders that owned approximately 51.3% of the Class A and Class B shares outstanding
as of July 11, 2016 have agreed to vote their Class A and Class B shares in favor of the Simplification Proposal. The Voting Agreement binds
sufficient votes to ensure that the Simplification Proposal will be approved at the special meeting.

Interests of Certain Persons in the Transactions (Page 90)

In considering the recommendations of the PAGP GP board, our Shareholders should be aware that some of the executive officers and
directors of PAGP GP have interests in the Transactions that may differ from, or may be in addition to, the interests of our Shareholders
generally. These interests include:

Redemption Rights. Following the Closing of the Transactions, holders of AAP Units (other than PAGP and GP LLC) will
have Redemption Rights, subject to certain limitations. These holders include affiliates of certain PAGP GP directors,

including the Original Designating Parties, and certain members of our management.

Calculation of Qualifying Interest. The A&R PAGP GP LLC Agreement will provide that the calculation of a Qualifying
Interest will include, in addition to any AAP Units and Class A shares such designating party and its affiliates own, any PAA
Common Units that a designating party and its affiliates receive and hold in connection with an AAP Unit Redemption, and
that the current designating parties will have the continuing right to designate a director for as long as they maintain a 10%

Qualifying Interest.

Registration Rights. Certain PAGP GP executive officers and affiliates of certain PAGP GP directors will enter into a
Registration Rights Agreement with PAA, pursuant to which PAA will agree to register the resale of PAA Common Units
issued to AAP at the Closing, as well as PAA Common Units issued following the Closing pursuant to the Omnibus

Agreement in respect of certain AAP Management Units.

Ownership of Class B Shares. Certain of PAGP GP's executive officers and affiliates of certain PAGP GP directors own our
Class B shares. The Class B shares represent a non-economic limited partner interest in PAGP, and carry with them the right
to vote on all matters submitted to a vote of the limited partners of PAGP, including voting to approve the Simplification

Proposal and voting in the election of eligible PAGP GP directors beginning in 2018.

Director and Executive Officer Interlock. Certain of PAGP GP's directors and all of PAGP GP's executive officers are
currently directors and executive officers of GP LLC, respectively, and are expected to remain directors and executive
officers of PAGP GP following the Transactions. In addition, the directors of GP LLC who are not currently members of the

PAGP GP board will be appointed to the PAGP GP board as of the Closing.

Voting Agreement. Affiliates of certain PAGP GP directors and certain of PAGP GP's executive officers have entered into a
Voting Agreement, pursuant to which they agreed to vote their Class A and Class B shares in favor of the Simplification
Proposal. Please see "The Transactions and Transaction Documents The Voting Agreement."

Management of PAA and PAGP prepared projections with respect to PAA's expected future financial and operating performance. These
projections were considered by the PAGP GP board and its
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financial advisor in performing due diligence and evaluating the PAA Recapitalization and the related Transactions.

Dissenters' Rights (Page 71)

Under the Delaware Revised Uniform Limited Partnership Act and our Partnership Agreement, there are no dissenters' or appraisal rights
for Shareholders with respect to the Simplification Agreement or the Transactions.

Material U.S. Federal Income Tax Consequences of the Transactions to PAGP and the Shareholders (Page 99)

The Transactions are not expected to be taxable to PAGP or the Shareholders. In addition, PAGP does not expect the Transactions to
directly result in any material change to PAGP's deferred tax asset. As of June 30, 2016, PAGP had a deferred tax asset of approximately
$1.9 billion. Accordingly, assuming that current tax laws remain in effect, we estimate that PAGP will not have any federal income tax liability
or current or accumulated earnings and profits for tax purposes for a period of more than five years following the closing of the Transactions.
During this period, none of the distributions paid to Class A shareholders should be treated as taxable dividend income, but instead should be
treated as a return of capital. Distributions not treated as taxable dividends will reduce a Class A shareholder's tax basis, or will be taxable as
capital gain to the extent they exceed a Class A shareholder's tax basis.

Accounting Treatment of the Transactions (Page 71)

The Transactions are between and among consolidated subsidiaries of PAGP that are considered entities under common control. These
equity transactions did not result in a change in the carrying value of the underlying assets and liabilities, and the estimated costs incurred to
complete the transactions of approximately $15 million will be charged to partners' capital during the year ending December 31, 2016. In
addition, the PAA Recapitalization will result in a modification in the net income allocation by PAA to AAP and by AAP to PAGP resulting in a
decrease in net income attributable to PAGP. On a pro forma basis after giving effect to the Transactions, net income attributable to PAGP
decreased by $56 million for the year ended December 31, 2015 and decreased by $28 million and $46 million for the three and six months
ended June 30, 2016, respectively.
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Organizational Structure Before and After the Transactions

The following provides a simplified diagram of our organizational structure as of August 31, 2016 before giving effect to the Transactions:
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Represents the number AAP Units for which the AAP Management Units would be exchangeable, assuming a conversion rate of
approximately 0.941 AAP Units for each AAP Management Unit as of August 31, 2016. The AAP Management Units are entitled to
certain proportionate distributions paid by AAP.
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@3]
PAA holds direct and indirect ownership interests in consolidated operating subsidiaries including, but not limited to, Plains
Marketing, L.P., Plains Pipeline, L.P. and Plains Midstream Canada ULC.

3
PAA holds indirect equity interests in unconsolidated entities including BridgeTex Pipeline Company, LLC, Butte Pipe Line
Company, Caddo Pipeline LLC, Diamond Pipeline LLC, Eagle Ford Pipeline LLC, Eagle Ford Terminals Corpus Christi LLC,
Frontier Aspen LLC, Saddlehorn Pipeline Company, LLC, Settoon Towing, LLC, Cheyenne Pipeline LLC, White Cliffs Pipeline LLC
and STACK Pipeline LLC.
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The following provides a simplified diagram of our organizational structure as of August 31, 2016 after giving effect to the Transactions:

M
PAGP will issue approximately 465,091,197 Class C shares to PAA at the Closing. Each Class C share represents a non-economic
limited partner interest in PAGP and will carry with it the right to vote, pro rata with the holders of Class A and Class B shares of
PAGP, for the election of eligible PAGP GP directors.
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Amount includes 792,074 PAA Common Units that will become issuable after Closing with respect to AAP Management Units that
are outstanding but not earned.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE TRANSACTIONS

The following questions and answers are intended to address briefly some commonly asked questions regarding the special meeting and the

Transactions. These questions and answers may not address all questions that may be important to you as a Shareholder. Please refer to the
additional information contained elsewhere in this proxy statement, the annexes to this proxy statement and the documents referred to in this
proxy statement.

Q.

What is the purpose of the special meeting?

The purpose of the special meeting is to hold a vote of our Class A and Class B shareholders to consider and vote upon the
Simplification Proposal, the Adjournment Proposal and any proposal to transact such other business as may properly come before the
special meeting and any adjournment or postponement thereof.

What is the recommendation of the board of directors?

The PAGP GP board recommends that you vote "FOR" the Simplification Proposal and "FOR" the Adjournment Proposal.

What is the basis for the recommendation by the board of directors?

In the course of reaching its decision to approve the Simplification Agreement and the related Transactions, the PAGP GP board
considered a number of factors in its deliberations. For a more complete discussion of these factors, see "The Transactions and
Transaction Documents Rationale for the Transactions" beginning on page 58.

Is the approval of the Shareholders necessary for the Transactions to take effect?

Our partnership agreement requires that we obtain the approval of the holders of a Share Majority prior to a transaction that would
involve the sale or exchange of all or substantially all of our assets. The GP Conversion and the IDR Redemption may be deemed to be
a sale or exchange of all or substantially all of our assets. In addition, the approval of the Simplification Agreement and the
Transactions by the holders of a majority of the outstanding Class A and Class B shares, voting as a single class, is a condition to the
closing of each of the Transactions pursuant to the Simplification Agreement. Therefore, the failure to receive the approval of the
holders of a Share Majority for the Simplification Proposal would effectively prevent the Closing of the Transactions from occurring
as is currently contemplated in the Simplification Agreement.

Concurrently with the execution of the Simplification Agreement, certain of our Shareholders that owned approximately 51.3% of the
Class A and Class B shares outstanding as of July 11, 2016, executed a Voting Agreement, pursuant to which such Shareholders
agreed to vote their Class A and Class B shares in favor of the Simplification Proposal. The Voting Agreement binds sufficient votes
to ensure that the Simplification Proposal will be approved at the special meeting.

Will PAGP continue to pay quarterly distributions following the Transactions?

We expect to continue to make distributions of available cash consistent with past practices and in accordance with our cash
distribution policy. Following the Closing, our cash flow and resulting ability to make distributions will be completely dependent upon
the ability of PAA to make distributions to AAP in respect of the PAA Common Units owned by AAP.
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Q:

A:

How will the level of PAGP quarterly distributions change following the Transactions?

As PAA previously announced, PAA intends to pay, effective with the third quarter distribution payable in November 2016, a
quarterly distribution of $0.55 per PAA Common Unit, or $2.20 on an annualized basis, representing a 21% reduction to PAA's second
quarter distribution payable in August 2016. Taking such reduction into account and after giving effect to the Transactions, the
expected third quarter distribution that would be paid by PAGP to the holders of its Class A shares would be $0.2065 per Class A
share, or $0.826 on an annualized basis, representing approximately an 11% reduction relative to PAGP's second quarter distribution
per Class A share payable in August 2016. The PAA Recapitalization significantly mitigates the effect of the reset distribution levels
announced by PAA on the distributions per Class A share. Please see "The Transactions and Transaction Documents PAA
Recapitalization."

Will Shareholders have the right to vote for the election of directors of PAGP GP following the consummation of the
Transactions?

Beginning in 2018, we will hold an annual meeting of our Shareholders for the election of eligible PAGP GP directors whose terms
expire at such meeting. Holders of our Class A, Class B and Class C shares will vote together as a single class for the election of
eligible PAGP GP directors, and directors will be elected by a plurality of votes cast at such meeting, excluding abstentions. PAA will
own all of our Class C shares following the Closing.

When and where is the special meeting?

The special meeting will be heldon[ e ],2016,at[ e ]a.m./p.m. Central Time, in [The Senate Room, located on the 12™ Floor
of Two Allen Center, 1200 Smith Street, Houston, Texas 77002.]

Who is soliciting my proxy?

The PAGP GP board is sending you this proxy statement in connection with its solicitation of proxies for use at the special meeting of
Shareholders.

Who is entitled to vote at the special meeting?

All Shareholders who owned our Class A or Class B shares at the close of business on the record date, [ ® ], 2016, are entitled to
receive notice of the special meeting and to vote the Class A or Class B shares that they held on the record date at the special meeting.
Each Shareholder that attends the special meeting in person may be asked to present valid picture identification, such as a driver's
license or passport.

Each Shareholder is entitled to one vote for each Class A Share owned and one vote for each Class B Share owned on all matters to be
considered at the special meeting. On[ o ],2016,[ e ]Class A and Class B shares were issued and outstanding.

How do I vote?

If you are a Shareholder of record at the close of business on the record date, you may vote your shares by proxy in advance of the
special meeting by any of the following methods:

Internet. You may visit the Internet address listed on your proxy card. Internet voting procedures have been established to
verify your identity and to confirm your voting instructions. Please have your proxy card available when you visit the
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Telephone. You may call the toll-free telephone number listed on your proxy card. Telephone voting procedures have been
established to verify your identity, to allow you to provide proxy voting instructions and to confirm that your instructions

were accurately recorded. Please have your proxy card available when you call.

Mail. You may mail your completed, signed and dated proxy card in the enclosed postage-paid return envelope.

Internet and telephone voting will be available to Shareholders of record 24 hours a day until 11:59 p.m. [Eastern TimeJon[ o ],
2016, the night before the special meeting. If you use the Internet or the toll-free telephone number to provide your proxy voting
instructions, you do not need to mail in your proxy card. If you mail in your proxy card, it must be received by PAGP before the
voting polls close at the special meeting.

You may also attend the special meeting and vote your shares in person. Even if you plan to attend the special meeting, please vote
your proxy in advance of the special meeting (by Internet, telephone or mail, as described above) as soon as possible so that your
shares will be represented at the special meeting if for any reason you are unable to attend in person.

If you are a beneficial owner of shares held in street name, you must either direct your broker or other nominee as to how to vote your
shares, or obtain a "legal" proxy from your broker or other nominee to vote at the special meeting. Please refer to the voter instruction
forms provided by your broker or other nominee for specific instructions on methods of voting.

Q:
If my shares are held in '""street name'' by my broker or other nominee, will my broker or other nominee vote my shares for
me?
A:
No. NYSE rules prohibit your broker or other nominee from exercising voting discretion with respect to the matters to be acted upon
at the special meeting. Thus, you must