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        If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

        If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

Title of Class of Securities
to be Registered

Amount to be
Registered(1)

Proposed Maximum
Offering Price
Per Security

Proposed
Maximum

Aggregate Offering
Price(2)

Amount of
Registration Fee

Common Units 25,860,141 N/A $1,096,873,004 $117,366

(1)
Represents the estimated maximum number of common units of the Registrant to be issued in the merger to holders of common units
of Pacific Energy Partners, L.P., determined in accordance with the terms of the merger agreement.

(2)
Estimated solely for the purpose of calculating the registration fee under Rule 457 under the Securities Act of 1933, based on the
product of $32.66 (the average of the high and low prices of Pacific's common units on July 5, 2006, on the New York Stock
Exchange composite tape) and 33,584,599 (the number of Pacific common units outstanding and eligible for exchange into Plains
common units pursuant to the merger agreement plus (a) the number of units reserved for issuance upon the vesting of outstanding
Pacific restricted common unit awards and (b) the maximum number of Pacific common units that could be issued by Pacific prior to
the effective time of the merger pursuant to the merger agreement).

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.

Edgar Filing: PLAINS ALL AMERICAN PIPELINE LP - Form S-4

2



The information in this joint proxy statement/prospectus is not complete and may be changed. This joint proxy statement/prospectus is
not an offer to sell nor should it be considered a solicitation of an offer to buy the securities described herein in any state where the offer
or sale is not permitted.

SUBJECT TO COMPLETION dated July 11, 2006

Dear Unitholders:

        On June 11, 2006, the board of directors of Plains All American GP LLC, which is the general partner of Plains AAP, L.P., the general
partner of Plains All American Pipeline, L.P. ("Plains"), and the board of directors of Pacific Energy Management LLC, which is the general
partner of Pacific Energy GP, LP, the general partner of Pacific Energy Partners, L.P. ("Pacific"), agreed to combine the businesses of Plains and
Pacific by merging. As a result of the merger, the outstanding general partner and limited partner interests in Pacific will be extinguished, Pacific
will be merged into Plains, and the Pacific operating subsidiaries will be directly or indirectly owned by Plains. Plains' management team and
board of directors will continue in their current roles and manage the combined company. In the merger, each Pacific common unitholder (other
than LB Pacific, LP, the owner of Pacific's general partner) will receive 0.77 common units of Plains for each Pacific common unit that the
Pacific unitholder owns. It is generally expected that neither the Plains common unitholders nor the Pacific common unitholders who receive
Plains common units in exchange for their Pacific common units will recognize any gain or loss for U.S. federal income tax purposes as a result
of the merger.

        The approval and adoption of the merger agreement and the merger and the issuance of Plains common units pursuant to the merger
agreement requires the approval of a majority of Plains' outstanding common units. In addition, the merger agreement and the merger must be
approved and adopted by a majority of Pacific's outstanding common units (other than Pacific common units held by LB Pacific, LP) and a
majority of Pacific's outstanding subordinated units, each voting separately as a class. All of Pacific's outstanding subordinated units are owned
by LB Pacific, LP. Plains and Pacific have each scheduled special meetings of their unitholders to vote on these matters on                        , 2006.
Regardless of the number of units you own or whether you plan to attend the meeting or meetings in which you would have an interest, it is
important that your units be represented and voted at the meeting. Voting instructions are set forth inside this joint proxy statement/prospectus.
Abstentions and broker non-votes will have the same effect as a vote against the transactions described in this joint proxy statement/prospectus.

The board of directors of Plains All American GP LLC (the "Plains board") has unanimously approved and adopted the merger
agreement, has determined that it is advisable and in the best interest of Plains and Plains' unitholders, and has approved the issuance
of Plains common units pursuant to the merger agreement. Accordingly, the Plains board recommends that Plains' common unitholders
vote to approve and adopt the merger agreement and the merger and vote to approve the issuance of Plains common units pursuant to
the merger agreement.

The conflicts committee of the board of directors of Pacific Energy Management LLC (the "Pacific conflicts committee") has
unanimously approved and adopted the merger agreement and determined that it is advisable and in the best interests of Pacific and
Pacific's unitholders (other than LB Pacific, LP). The board of directors of Pacific Energy Management LLC (the "Pacific board") has
unanimously approved and adopted the merger agreement and determined that it is advisable and in the best interests of Pacific and
Pacific's equityholders. Accordingly, the Pacific conflicts committee and the Pacific board recommend that Pacific's unitholders vote to
approve and adopt the merger agreement and the merger.

        This joint proxy statement/prospectus provides you with detailed information about the proposed merger and related matters. Plains and
Pacific both encourage you to read the entire document carefully. In particular, please read "Risk Factors" beginning on page 24 of this
joint proxy statement/prospectus for a discussion of risks relevant to the merger and the combined company.

        Plains' common units are listed on the NYSE under the symbol "PAA," and Pacific's common units are listed on the NYSE under the
symbol "PPX."

Chairman and Chief Executive Officer,
Plains All American GP LLC

President and Chief Executive Officer,
Pacific Energy Management LLC

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this document is truthful or complete. Any representation to the contrary is a criminal offense.

Edgar Filing: PLAINS ALL AMERICAN PIPELINE LP - Form S-4

3



This document is dated            , 2006, and was first mailed to unitholders on or about            , 2006.
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        This document incorporates by reference important business and financial information about both Plains and Pacific that is not included in
or delivered with this document. Please read "Where You Can Find More Information."

        You can obtain any of the documents incorporated by reference into this document from Plains or Pacific, as the case may be, or from the
Securities and Exchange Commission's website at http://www.sec.gov. Documents incorporated by reference are available from Plains and
Pacific without charge, excluding any exhibits to those documents unless the exhibit is specifically incorporated by reference into this document.
You may obtain documents incorporated by reference into this document by requesting them in writing or by telephone from the appropriate
company as follows:

Plains All American Pipeline, L.P.
333 Clay Street, Suite 1600
Attention: Investor Relations

Houston, Texas 77002
Telephone: (713) 646-4222

Pacific Energy Partners, L.P.
5900 Cherry Avenue

Attention: Investor Relations
Long Beach, California 90805
Telephone: (562) 728-2871

You should request the documents incorporated by reference no later than                        , 2006 to obtain timely delivery. Please be
sure to include your complete name and address in your request. If you request any documents, Plains or Pacific will mail them to you
by first class mail, or another equally prompt means, within one business day after receipt of your request.

        All information in this document concerning Plains has been furnished by Plains. All information in this document concerning Pacific has
been furnished by Pacific. Plains has represented to Pacific, and Pacific has represented to Plains, that the information furnished by and
concerning one another is true and correct.
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Houston, Texas
, 2006

Notice of Special Meeting of Common Unitholders

To the Common Unitholders of Plains All American Pipeline, L.P.:

        A special meeting of holders of common units of Plains All American Pipeline, L.P. ("Plains") will be held on            , 2006 at 10:00 a.m.,
local time, at            , Houston, Texas, for the following purposes:

�
To consider and vote upon the approval and adoption of the Agreement and Plan of Merger dated as of June 11, 2006, by
and among Plains, Plains AAP, L.P., Plains All American GP LLC, Pacific Energy Partners, L.P., Pacific Energy
Management LLC and Pacific Energy GP, LP, as it may be amended from time to time (the "Merger Agreement"), and the
merger contemplated by the Merger Agreement;

�
To consider and vote upon the approval of the issuance of common units of Plains to the common unitholders of Pacific
Energy Partners, L.P. (other than LB Pacific, LP), as provided in the Merger Agreement; and

�
To transact other business as may properly be presented at the meeting or any adjournments of the meeting.

The board of directors of Plains All American GP LLC (the "Plains board") has unanimously approved and adopted the Merger
Agreement, has determined that it is advisable and in the best interest of Plains and Plains' common unitholders, and has approved the
issuance of Plains common units pursuant to the Merger Agreement. Accordingly, the Plains board recommends that Plains' common
unitholders vote to approve and adopt the Merger Agreement and the merger and vote to approve the issuance of Plains common units
pursuant to the Merger Agreement.

        The proposals described above require the affirmative vote of a majority of Plains' outstanding common units. As a result, abstentions and
broker non-votes will have the same effect as a vote against the proposals.

        Only common unitholders of record at the close of business on            , 2006 are entitled to notice of and to vote at the meeting and any
adjournments of the meeting. Plains will keep at its offices in Houston, Texas, a list of common unitholders entitled to vote at the meeting
available for inspection for any purpose relevant to the meeting during normal business hours for the 10 days before the meeting.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE VOTE IN ONE
OF THE FOLLOWING WAYS:

�
use the toll-free telephone number shown on the proxy card;

�
use the internet website shown on the proxy card; or

�
mark, sign, date and promptly return the enclosed proxy card in the postage-paid envelope. It requires no postage if mailed
in the United States.
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By order of the Board of Directors of Plains All American GP LLC, as general partner
of Plains AAP, L.P., the general partner of Plains All American Pipeline, L.P.

Secretary
Plains All American GP LLC
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Long Beach, California
, 2006

Notice of Special Meeting of Unitholders

To the Unitholders of Pacific Energy Partners, L.P.:

        A special meeting of holders of common units and subordinated units of Pacific Energy Partners, L.P. ("Pacific") will be held on            ,
2006 at 8:00 a.m., local time, at 5900 Cherry Avenue, Long Beach, California, for the following purposes:

�
To consider and vote upon the approval and adoption of the Agreement and Plan of Merger dated as of June 11, 2006, by
and among Plains All American Pipeline, L.P., Plains AAP, L.P., Plains All American GP LLC, Pacific, Pacific Energy
Management LLC and Pacific Energy GP, LP, as it may be amended from time to time (the "Merger Agreement"), and the
merger contemplated by the Merger Agreement; and

�
To transact other business as may properly be presented at the meeting or any adjournments of the meeting.

The conflicts committee of the board of directors of Pacific Energy Management LLC (the "Pacific conflicts committee") has
unanimously approved and adopted the Merger Agreement and determined that it is advisable and in the best interests of Pacific and
Pacific's common unitholders (other than LB Pacific, LP). The full board of directors of Pacific Energy Management LLC (the "Pacific
board") has unanimously approved and adopted the Merger Agreement and determined that it is advisable and in the best interests of
Pacific and Pacific's equityholders. Accordingly, the Pacific conflicts committee and the Pacific board recommend that Pacific's
unitholders vote to approve and adopt the Merger Agreement and the merger.

        The proposals described above require the affirmative vote of a majority of Pacific's outstanding common units (other than Pacific common
units held by LB Pacific, LP) and a majority of Pacific's outstanding subordinated units, each voting separately as a class. As a result,
abstentions and broker non-votes will have the same effect as a vote against the proposal. All of Pacific's outstanding subordinated units are
owned by LB Pacific, LP.

        Only unitholders of record at the close of business on            , 2006 are entitled to notice of and to vote at the meeting and any adjournments
of the meeting. Pacific will keep at its offices in Long Beach, California, a list of unitholders entitled to vote at the meeting available for
inspection for any purpose relevant to the meeting during normal business hours for the 10 days before the meeting.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE VOTE IN ONE
OF THE FOLLOWING WAYS:

�
use the toll-free telephone number shown on the proxy card;

�
use the internet website shown on the proxy card; or

�
mark, sign, date and promptly return the enclosed proxy card in the postage-paid envelope. It requires no postage if mailed
in the United States.
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By order of the Board of Directors of Pacific Energy Management LLC, as the general
partner of Pacific Energy GP, LP, the general partner of Pacific Energy Partners, L.P.

Senior Vice President, General Counsel and Secretary
Pacific Energy Management LLC
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q:
Why am I receiving these materials?

A:
Plains and Pacific have agreed to combine their businesses by merging Pacific with and into Plains. The merger cannot be completed
without the approval of the unitholders of both Plains and Pacific.

Q:
What will happen to Pacific as a result of the merger?

A:
As a result of the merger, the general partner and limited partner interests of Pacific will be extinguished, Pacific will be merged with
and into Plains, and the Pacific operating subsidiaries will be directly or indirectly owned by Plains. Plains' management team and
board of directors will continue in their current roles and manage the combined company.

Q:
What will Pacific common unitholders receive in the merger?

A:
Each Pacific common unitholder (other than LB Pacific, LP, the owner of Pacific's general partner) will receive 0.77 Plains common
units in exchange for each Pacific common unit that the unitholder owns at the effective time of the merger. If the exchange ratio
would result in a Pacific common unitholder being entitled to receive a fraction of a Plains common unit, that unitholder will receive
in lieu of such fractional interest cash from Plains in an amount equal to the amount of such fractional interest multiplied by the
average closing price of Plains common units on the NYSE during the five trading days ending on the third business day prior to the
consummation of the merger.

Q:
What will the owner of Pacific's general partner receive in the merger?

A:
LB Pacific, LP, the owner of Pacific's general partner, will receive cash and will not receive Plains common units in the merger. LB
Pacific and Plains have entered into a purchase agreement in connection with the execution of the merger agreement, pursuant to
which Plains has agreed, subject to the terms and conditions of the purchase agreement, to purchase from LB Pacific immediately prior
to the merger (i) all of the issued and outstanding limited partner interests in Pacific Energy GP, LP, the general partner of Pacific,
(ii) the sole member interest in Pacific Energy Management LLC, the general partner of Pacific Energy GP, LP, (iii) 2,616,250 Pacific
common units and (iv) 7,848,750 Pacific subordinated units for an aggregate purchase price of $700 million in cash. The purchase
agreement may be terminated by LB Pacific or Plains if the merger agreement is terminated, and is subject to customary closing
conditions, including satisfaction of all conditions specified in the merger agreement.

Q:
What will Plains common unitholders receive in the merger?

A:
Plains common unitholders will simply retain the Plains common units they currently own. They will not receive any additional Plains
units in the merger.

Q:
What happens to my future distributions?

A:
Once the merger is completed, Pacific common unitholders (other than LB Pacific) will own Plains common units and, when
distributions are approved and declared by the general partner of Plains, will receive distributions on their Plains common units in
accordance with Plains' partnership agreement. Current Plains common unitholders will continue to receive distributions on their
common units. Distributions are made in accordance with Plains' partnership agreement and at the discretion of the Plains board.
Plains' management intends to recommend that the Plains board increase Plains' quarterly distribution from the current $0.7075 per
unit ($2.83 annualized) to $0.80

1
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per unit ($3.20 annualized) following the closing of the merger. On a comparative basis, assuming a $3.20 annualized Plains
distribution rate and giving effect to the exchange ratio, a Pacific unitholder's quarterly distribution would increase 8.5% from the
current $0.5675 per existing Pacific common unit ($2.27 annualized) to $0.616 per existing Pacific common unit ($2.464 annualized)
following the closing of the merger. For a description of the distribution provisions of Plains' partnership agreement, please read
"Comparison of the Rights of Plains and Pacific Common Unitholders."

Q:
Has Plains' general partner agreed to reduce the incentive distributions it would otherwise receive following the merger?

A:
Yes. Plains' general partner, in support of the transaction, has agreed to reduce the incentive distributions it would otherwise have
received by $65 million in the aggregate over five four-quarter periods following the merger, beginning on the earlier to occur of
(i) the first quarterly distribution declared and paid after the closing of the merger that equals or exceeds $0.80 per unit or (ii) the
second quarterly distribution declared and paid after the closing of the merger. The date on which the event described in clause (i) or
(ii) above first occurs is referred to in this joint proxy statement/prospectus as the "initial date." The reduction will be equal to
$20 million in the aggregate for the first four quarters after and including the initial date, $15 million in the aggregate for the second
four quarters, $15 million in the aggregate for the third four quarters, $10 million in the aggregate for the fourth four quarters, and
$5 million in the aggregate for the fifth four quarters.

Q:
Should Pacific unitholders send in their certificates representing Pacific common units now?

A:
No. After the merger is completed, Pacific common unitholders who hold their units in certificated form will receive written
instructions for exchanging their certificates representing Pacific common units. Please do not send in your certificates representing
Pacific common units with your proxy card.

Q:
What unitholder approvals are needed to complete the merger?

A:
The following unitholder approvals are needed to complete the merger:

�
the affirmative vote of the holders of at least a majority of Pacific's outstanding common units (excluding common units held
by LB Pacific) and at least a majority of Pacific's outstanding subordinated units, each voting as a separate class; and

�
the affirmative vote of the holders of at least a majority of Plains' outstanding common units.

As of the record date of the Pacific special meeting, directors and executive officers of Pacific and their affiliates had the right to
vote            Pacific common units, or approximately    % of Pacific's outstanding common units, excluding common units held by LB
Pacific. Pacific currently expects that all of the directors and executive officers of Pacific will vote their common units in favor of the
merger agreement and the merger, although none of them has entered into any agreement obligating them to do so. In addition, LB
Pacific owns all of Pacific's outstanding subordinated units. Pacific currently expects that LB Pacific will vote its subordinated units in
favor of the merger agreement and the merger. Pursuant to the purchase agreement, LB Pacific has agreed to use its commercially
reasonable efforts to take all appropriate action necessary or advisable to consummate and make effective the transactions
contemplated by, and to satisfy the closing conditions of, the purchase agreement and the merger agreement as promptly as
practicable.
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As of the record date of the Plains special meeting, directors and executive officers of Plains and their affiliates had the right to
vote            Plains common units, or approximately    % of Plains' outstanding common units. Plains currently expects that all of the
directors and executive officers of Plains and their affiliates will vote their common units in favor of the merger, although none of
them has entered into any agreement obligating them to do so.

Q:
When do you expect the merger to be completed?

A:
Plains and Pacific are working to complete the merger as soon as possible. A number of conditions must be satisfied before Plains and
Pacific can complete the merger, including approval by the unitholders of both Plains and Pacific, the expiration of the applicable
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 and the approval of certain state regulatory bodies.
Although we cannot be sure when all of the conditions to the merger will be satisfied, Plains and Pacific expect to complete the merger
in the fourth quarter of 2006. Please read "The Merger Agreement�Conditions to the Merger."

Q:
What are the tax consequences to common unitholders of the transaction?

A:
It is expected that neither the Plains common unitholders nor the Pacific common unitholders who receive Plains common units in
exchange for their Pacific common units will recognize any gain or loss for U.S. federal income tax purposes as a result of the merger,
except with respect to cash received in lieu of fractional Plains common units and with respect to a net decrease in a unitholder's share
of nonrecourse liabilities. A net decrease in a unitholder's share of nonrecourse liabilities is not expected to occur as a result of the
merger. For a description of the expected material federal income tax consequences of the merger and the holding of Plains common
units after the merger, please read the information set forth in "Material Federal Income Tax Consequences."

Q:
What taxes will unitholders of the combined company be subject to?

A:
In addition to federal income taxes, unitholders of the combined company will be subject to other taxes, such as Canadian federal and
provincial taxes, state and local taxes, unincorporated business taxes and estate, inheritance or intangible taxes that are imposed by the
various jurisdictions in which Plains does business or owns property but in which such unitholders may not reside.

Q:
What do I need to do now?

A:
You should read this joint proxy statement/prospectus carefully. Then, if you choose to vote by proxy, you should do so as soon as
possible by following the instructions listed on your proxy card.

Q:
What if I do not vote?

A:
If you do not return your proxy or if you abstain from voting, it will have the same effect as a vote against the proposals. If you sign
and return your proxy card but do not indicate how you want to vote, your proxy will be counted as a vote in favor of the proposals.

Q:
If my units are held in "street name" by my broker, will my broker vote my units for me?

A:
Your broker cannot vote your units for or against approval and adoption of the merger agreement and the merger or the issuance of
Plains common units pursuant to the merger agreement unless you tell the broker how you wish to vote. To tell your broker how to
vote, you should follow the directions that your broker provides to you. A non-vote by your broker will have the same effect as a vote
against the proposals described in this document.
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Q:
If I am planning on attending a meeting in person, should I still vote by proxy?

A:
Yes. Whether or not you plan to attend a meeting, you should vote by proxy indicated on your proxy card. Your units will not be voted
if you do not vote your proxy or if you do not vote in person at the scheduled special meetings of the unitholders of Pacific and the
unitholders of Plains to be held on                        , 2006. This would have the same effect as a vote against the proposals.

Q:
Can I change my vote after I have voted by proxy?

A:
Yes. You can change your vote at any time before your proxy is voted at the meeting by following the procedures set forth in "The
Special Unitholder Meetings�Voting Procedures�Revocation."

Q:
Whom do I call if I have further questions about voting, the meetings or the merger?

A:
Plains unitholders may call Plains' Investor Relations department at (713) 646-4222. If you would like additional copies, without
charge, of Plains' proxy statement or if you have questions about the merger, including the procedures for voting your units, you
should contact Morrow & Co., Inc., which is assisting Plains in the solicitation of proxies, as follows:

Morrow & Co., Inc.

470 West Avenue�3rd Floor
Stamford, CT 06902

paalp.info@morrowco.com

Banks and Brokerage Firms, please call (203) 658-9400

All others, please call (800) 607-0088

Pacific unitholders may call Pacific's Investor Relations department at (562) 728-2871. If you would like additional copies, without
charge, of Pacific's proxy statement or if you have questions about the merger, including the procedures for voting your units, you
should contact D.F. King & Co., Inc., which is assisting Pacific in the solicitation of proxies, as follows:

D.F. King & Co., Inc.

48 Wall Street
New York, NY 10005

PPX.info@DFKing.com

Banks and Brokerage Firms, please call (212) 269-5550

All others, please call (800) 769-4414
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SUMMARY

This summary highlights some of the information in this joint proxy statement/prospectus. It may not contain all of the information that is
important to you. To understand the merger fully and for a more complete description of the terms of the merger, you should read carefully this
document, the documents incorporated by reference and the full text of the merger agreement included as Annex A to this document. Please also
read "Where You Can Find More Information."

The Merger Parties (page 113)

Pacific Energy Partners, L.P.

        Pacific is a publicly traded Delaware limited partnership engaged principally in the business of gathering, transporting, storing, and
distributing crude oil, refined products and other related products. It generates revenue primarily by transporting such commodities on its
pipelines, by leasing capacity in its storage tanks, and by providing other terminalling services. Pacific also buys and sells crude oil, activities
that are generally complementary to its other crude oil operations. Pacific conducts its business through two business units, the West Coast
Business Unit, incorporating activities in California and the Philadelphia, Pennsylvania area, and the Rocky Mountain Business Unit, which
includes activities in five Rocky Mountain states and the province of Alberta, Canada.

        Pacific's principal executive offices are located at 5900 Cherry Avenue, Long Beach, California 90805, and its phone number is
(562) 728-2800.

Plains All American Pipeline, L.P.

        Plains is a publicly traded Delaware limited partnership engaged in interstate and intrastate crude oil transportation and crude oil gathering,
marketing, terminalling and storage, as well as the marketing and storage of liquefied petroleum gas and other natural gas related petroleum
products. In addition, through its 50% equity ownership in PAA/Vulcan Gas Storage, LLC ("PAA/Vulcan"), Plains is engaged in the
development and operation of natural gas storage facilities.

        Plains is one of the largest midstream crude oil companies in North America. As of March 31, 2006, Plains owned approximately 15,000
miles of active crude oil pipelines, approximately 39 million barrels of active terminalling and storage capacity and approximately 500 transport
trucks. Currently, Plains handles an average of over 3 million barrels per day of physical crude oil through its extensive network of assets
located in major oil producing regions of the United States and Canada.

        Plains' principal executive offices are located at 333 Clay Street, Suite 1600, Houston, Texas 77002, and its phone number is
(713) 646-4100.

The Merger (page 48)

        Pursuant to the merger agreement, at the effective time of the merger, Pacific will merge with and into Plains, and the outstanding common
units of Pacific (other than the common units owned by LB Pacific) will be converted into the right to receive Plains common units. Pacific will
cease to exist following the merger. Each Pacific common unitholder (other than LB Pacific) will receive 0.77 Plains common units in exchange
for each Pacific common unit that the unitholder owns at the effective time of the merger. If the exchange ratio would result in a Pacific common
unitholder being entitled to receive a fraction of a Plains common unit, that unitholder will receive in lieu of such fractional interest cash from
Plains in an amount equal to the amount of such fractional interest multiplied by the average closing price of Plains common units on the NYSE
during the five trading days ending on the third business day prior to the consummation of the merger.
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        Once the merger is completed, Pacific common unitholders (other than LB Pacific) will own Plains common units in lieu of their Pacific
common units and, when distributions are declared by Plains' general partner and paid by Plains, they will receive distributions on their Plains
common units in accordance with Plains' partnership agreement. Plains' management intends to recommend that the Plains board increase Plains'
quarterly distribution from the current $0.7075 per unit ($2.83 annualized) to $0.80 per unit ($3.20 annualized) following the closing of the
merger. Additionally, Plains' general partner, in support of the transaction, has agreed to reduce the incentive distributions it would otherwise
receive by $65 million in the aggregate over five four-quarter periods following the merger, beginning on the earlier to occur of (i) the first
quarterly distribution declared and paid after the closing of the merger that equals or exceeds $0.80 per unit or (ii) the second quarterly
distribution declared and paid after the closing of the merger. The reduction will be equal to $20 million in the aggregate for the first four
quarters after and including the initial date, $15 million in the aggregate for the second four quarters, $15 million in the aggregate for the third
four quarters, $10 million in the aggregate for the fourth four quarters, and $5 million in the aggregate for the fifth four quarters. For a
description of the distribution provisions of Plains' partnership agreement, please read "Comparison of the Rights of Plains and Pacific Common
Unitholders."

Transactions Related to the Merger (page 100)

        In connection with the execution of the merger agreement, Plains entered into a purchase agreement with LB Pacific as of June 11, 2006,
pursuant to which Plains has agreed, subject to the terms and conditions set forth in the purchase agreement, to purchase from LB Pacific
immediately prior to the merger (i) all of the issued and outstanding limited partner interests in Pacific Energy GP, LP, the general partner of
Pacific, (ii) the sole member interest in Pacific Energy Management LLC, the general partner of Pacific Energy GP, LP, (iii) 2,616,250 Pacific
common units and (iv) 7,848,750 Pacific subordinated units, for an aggregate purchase price of $700 million in cash. The purchase agreement
may be terminated by LB Pacific or Plains if the merger agreement is terminated, and is subject to customary closing conditions, including
satisfaction of all conditions specified in the merger agreement.

Directors and Management of Plains Following the Merger (page 124)

        Plains' management team and board of directors will continue in their current roles and will manage the combined company.

Market Prices of Plains and Pacific Common Units Prior to Announcing the Proposed Merger

        Plains' common units are traded on the NYSE under the symbol "PAA." Pacific common units are traded on the NYSE under the symbol
"PPX." The following table shows the closing unit prices of Plains and Pacific common units on June 9, 2006 (the last full trading day before
Plains and Pacific announced the proposed merger) and the average closing unit price of Plains and Pacific common units during the 20-day
trading period prior to and including June 9, 2006.

Date/Period
Plains

Common Units
Pacific

Common Units

June 9, 2006 $ 46.10 $ 32.09
20-day average 46.23 31.14
The Special Unitholder Meetings (page 42)

Pacific Special Unitholder Meeting

        Where and when:    The Pacific special unitholder meeting will take place at 5900 Cherry Avenue, Long Beach, California, on
                        , 2006 at 8:00 a.m., local time.
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        What you are being asked to vote on:    At the Pacific meeting, Pacific common unitholders (other than LB Pacific) and the Pacific
subordinated unitholder will separately vote on the approval and adoption of the merger agreement and the merger. Pacific unitholders also may
be asked to consider other matters as may properly come before the meeting. At this time, Pacific knows of no other matters that will be
presented for the consideration of its unitholders at the meeting.

        Who may vote:    You may vote at the Pacific meeting if you owned Pacific common units (excluding LB Pacific) or Pacific subordinated
units at the close of business on the record date,                        , 2006. On that date, there were                        Pacific common units (excluding
common units held by LB Pacific) and                         Pacific subordinated units outstanding. You may cast one vote for each outstanding
Pacific common unit or Pacific subordinated unit, as applicable, that you owned on the record date. All of the outstanding Pacific subordinated
units are owned by LB Pacific.

        What vote is needed:    The affirmative vote of at least a majority of Pacific's outstanding common units (excluding common units held by
LB Pacific) and the affirmative vote of at least a majority of Pacific's outstanding subordinated units, each voting as a separate class, is required
to approve and adopt the merger agreement and the merger.

Plains Special Unitholder Meeting

        Where and when:    The Plains special unitholder meeting will take place at                        , Houston, Texas, on            , 2006, at 10:00 a.m.,
local time.

        What you are being asked to vote on:    At the Plains meeting, Plains unitholders will vote on the approval and adoption of the merger
agreement and the merger. Additionally, the Plains unitholders will vote on the approval of the issuance of Plains common units pursuant to the
merger agreement, which Plains currently estimates to be approximately 22.3 million Plains common units. Plains unitholders also may be asked
to consider other matters as may properly come before the meeting. At this time, Plains knows of no other matters that will be presented for the
consideration of its unitholders at the meeting.

        Who may vote:    You may vote at the Plains meeting if you owned Plains common units at the close of business on the record date,            ,
2006. On that date, there were                        Plains common units outstanding. You may cast one vote for each Plains common unit that you
owned on the record date.

        What vote is needed:    The affirmative vote of at least a majority of Plains' outstanding common units is required to approve and adopt the
merger agreement and the merger and to approve the issuance of Plains common units pursuant to the merger agreement.

Recommendations to Unitholders

To Pacific Unitholders (page 57):

        The conflicts committee (the "Pacific conflicts committee") of the board of directors (the "Pacific board") of Pacific Energy Management
LLC, the general partner of Pacific Energy GP, LP, the general partner of Pacific (unless the context requires otherwise, Pacific Energy
Management LLC and Pacific Energy GP, LP are collectively referred to as "Pacific's general partner"), comprised of directors who are deemed
to be independent of the interests of Pacific's general partner, has considered the benefits of the merger as well as the associated risks and has
unanimously approved and adopted the merger agreement and determined that it is advisable and in the best interests of Pacific and Pacific's
common unitholders (other than LB Pacific). Accordingly, the Pacific conflicts committee recommends that Pacific unitholders vote to approve
and adopt the merger agreement and the merger.
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        The Pacific board has considered the benefits of the merger as well as the associated risks and has unanimously approved and adopted the
merger agreement and determined that it is advisable and in the best interests of Pacific and Pacific's equityholders. Accordingly, the Pacific
board recommends that Pacific unitholders vote to approve and adopt the merger agreement and the merger.

        Pacific's unitholders are urged to review carefully the background and reasons for the merger described under "The Merger" and the risks
associated with the merger described under "Risk Factors."

To Plains Unitholders (page 61):

        The entire board of directors of Plains All American GP, LLC (the "Plains board"), the general partner of Plains AAP, L.P., the general
partner of Plains (unless the context requires otherwise, Plains All American GP LLC and Plains AAP, L.P. are collectively referred to as
"Plains' general partner"), including those directors who are independent of the general partner interest, has considered the benefits of the merger
as well as the associated risks and has unanimously approved and adopted the merger agreement, has determined that it is advisable and in the
best interest of Plains and Plains' common unitholders, and has approved the issuance of Plains common units pursuant to the merger agreement.
Accordingly, the Plains board recommends that Plains' common unitholders vote to approve and adopt the merger agreement and the merger and
vote to approve the issuance of Plains common units pursuant to the merger agreement.

        Plains' common unitholders are urged to review carefully the background and reasons for the merger described under "The Merger" and the
risks associated with the merger described under "Risk Factors."

Pacific's Reasons for the Merger (page 57)

        The Pacific board and the Pacific conflicts committee consulted with management and legal and financial advisors and considered many
factors in approving and adopting the merger agreement and the merger, including the following expected benefits of the merger to Pacific and
its unitholders:

�
that the holders of Pacific's common units (other than LB Pacific) will be entitled to receive 0.77 Plains common units for
each Pacific common unit, an exchange ratio that the Pacific conflicts committee and the Pacific board viewed as attractive
in light of Pacific's historic and current trading price, and which represented an implied premium of 14.3% over the average
closing unit price during the 20 trading days prior to and including June 9, 2006 (the last day of trading prior to the
committee's and the board's respective determinations) and 10.6% over the closing unit price on June 9, 2006;

�
that the merger is expected to be accretive on the basis of distributable cash flow per common unit of Pacific;

�
that Plains' management intends to recommend that the Plains board increase Plains' quarterly per unit distribution and that
Pacific unitholders would receive such increased distribution following the merger, and that the increase in per unit
distribution may ultimately result in the appreciation of Plains' unit price in the market, making the exchange ratio even
more favorable to Pacific's unitholders;

�
that the incentive distributions that would otherwise have been payable to Plains' general partner will be reduced by
$65.0 million in the aggregate over five four-quarter periods following the merger, making additional cash available for
general partnership purposes, which may include, as deemed appropriate by Plains' general partner, future distributions,
capital investment or reduction of debt;
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�
that the merger will result in potential operating, general and administrative and interest cost savings;

�
that Pacific unitholders will benefit from the application of Plains' commercial expertise to Pacific's current assets;

�
that the combined business of Plains and Pacific following the merger will have complementary growth opportunities;

�
that the combined company will represent a substantially larger business than Pacific on a stand-alone basis, mitigating
execution risk associated with Pacific's Pier 400 project and other projects;

�
that the merger will result in significant business and geographic diversification;

�
that the combined company is expected to have investment grade credit ratings; and

�
that, as unitholders of Plains following the merger, Pacific unitholders will have greater liquidity for their units.

        The Pacific board and the Pacific conflicts committee also considered a number of risks associated with the merger, including the
following:

�
that Plains is currently at the 50% incentive distribution level for its general partner, as compared to Pacific, which is at the
15% incentive distribution level for its general partner, which increases the cost of equity capital for future growth;

�
that Plains' investment grade credit rating might be reduced as a result of the transaction;

�
the possibility that Plains' unit price could diminish prior to closing, reducing the premium available to Pacific's common
unitholders (other than LB Pacific);

�
that regulatory approvals must be obtained to complete the merger; and

�
that the merger might not be completed in a timely manner, or at all, which could result in significant costs and disruption to
Pacific's normal business.

Plains' Reasons for the Merger (page 61)

        The Plains board consulted with management and legal and financial advisors and considered many factors in approving and adopting the
purchase agreement and the merger agreement and approving the issuance of Plains' common units in the merger, including the following
expected benefits of the merger to Plains, its unitholders and the combined company:

�
the significant potential cost savings and operating synergies derived by combining two public entities and eliminating
duplicative costs;

�
the complementary asset bases of Plains and Pacific in California, the Rocky Mountains and Canada, with minimal asset
overlap but attractive potential vertical integration opportunities;

�
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the opportunity to generate incremental value by applying Plains' commercial business model to Pacific's assets and organic
growth opportunities;

�
the combination of Plains' in-progress organic growth projects, for which substantial equity capital has been raised and/or
debt capital arranged, with Pacific's longer lead-time organic growth projects, which are anticipated to extend growth
visibility for several years regardless of future acquisitions;

�
the opportunity to augment Plains' existing organization with talent from Pacific and expand the breadth and depth of its
organization;
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�
the expanded inventory of internal growth projects helping to mitigate the adverse impacts of potential delays associated
with any one project, such as those caused by permitting, weather, availability of materials or other factors;

�
the positive impact that Pacific's tariff and fee-based activities should have on Plains' credit rating;

�
the acceleration of Plains' expansion into the refined products infrastructure business afforded by Pacific's products terminals
on the West Coast and in the Northeast and its products pipeline in the Rockies;

�
the ability to capitalize on increasing domestic demand for refined products provided by Pacific's refined products assets;
and

�
the combination of Plains' tariff-based pipeline business and commercial and fee-based gathering, marketing, terminalling
and storage business with Pacific's predominately tariff- and fee-based pipeline and terminalling businesses, resulting in a
stronger, more diversified and more resilient business profile for the combined company.

        In addition to considering the foregoing, the Plains board consulted with its management and Plains' legal and financial advisors, and
considered a variety of other factors, including:

�
information regarding the business, operations, financial condition, liabilities, earnings, prospects and potential strategic
opportunities of Plains and Pacific;

�
near-term dilution, offset by anticipated long-term accretion, of distributable cash flow per unit;

�
the visibility of future distribution increases and long-term value of Plains' common units;

�
the abilities of the parties to complete the merger and other transactions contemplated by the purchase agreement and the
merger agreement;

�
the risks associated with integrating Pacific's assets, operations and business activities into Plains' assets, operations and
business activities;

�
the risks associated with financing certain components of the purchase price as well as the ongoing capital requirements of
the combined company;

�
the risks associated with delay in development, or non-development, of key internal growth projects; and

�
the risks associated with the merger, including those described under "Risk Factors�Risks Related to the Merger and the
Related Transactions."

Opinions of Financial Advisors (page 70)

        The opinions of the Pacific board's financial advisor, the Pacific conflicts committee's financial advisor and the Plains board's financial
advisor are attached to this joint proxy statement/prospectus as Annexes B, C and D, respectively. You are encouraged to read those opinions
carefully, as well as the descriptions of the analyses and assumptions on which the opinions were based set forth under "The Merger�Opinions of
Financial Advisors." Each opinion is directed to the board of directors or conflicts committee of the applicable general partner, and does not
constitute a recommendation to any unitholder as to any matter relating to the merger.

Opinion of Financial Advisor to Pacific
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        Lehman Brothers Inc., financial advisor to Pacific, delivered its opinion to the Pacific board on June 11, 2006 to the effect that, as of the
date of its opinion and based on and subject to various
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assumptions made, matters considered and limitations described in the opinion, from a financial point of view, the aggregate consideration to be
offered to all of the holders of the partnership interests in Pacific in the proposed transaction is fair to such holders. Pacific's general partner is
deemed to be an affiliate of Lehman Brothers Inc. through a 59% ownership interest in Pacific's general partner held by certain entities
controlled by Lehman Brothers Holdings Inc., the parent entity of Lehman Brothers Inc.

Opinion of Financial Advisor to the Conflicts Committee of Pacific

        Petrie Parkman & Co., financial advisor to the Pacific conflicts committee, delivered its opinion to the Pacific conflicts committee on
June 11, 2006 to the effect that, as of the date of its opinion and based on and subject to various assumptions made, matters considered and
limitations described in the opinion, the exchange ratio of 0.77 Plains common units for each Pacific common unit in the merger is fair, from a
financial point of view, to Pacific's common unitholders, other than LB Pacific and its affiliates.

Opinion of Financial Advisor to Plains

        Simmons & Company International, financial advisor to Plains, delivered its opinion to the Plains board on June 11, 2006 to the effect that,
as of the date of its opinion and based on and subject to various assumptions made, matters considered and limitations described in the opinion,
the aggregate consideration to be paid by Plains as set forth in the merger agreement and in the purchase agreement with LB Pacific is fair, from
a financial point of view, to Plains and Plains' common unitholders (other than those unitholders holding a direct or indirect interest in Plains'
general partner).

Interests of Certain Persons in the Merger; Conflicts of Interest (page 93)

        In considering the recommendations of the Pacific board, the Pacific conflicts committee and the Plains board with respect to the merger,
unitholders of both partnerships should be aware that some of the executive officers and directors of the general partners have interests in the
transaction that may differ from, or may be in addition to, the interests of unitholders generally. For example, the owners of Pacific's general
partner will receive cash in the transaction, a portion of which will be distributed to certain members of the Pacific board.

        In addition, owners of Plains' general partner have interests that differ materially from owners of Plains' limited partner interests. Even
giving effect to the reduction in incentive distribution payments otherwise payable to Plains' general partner, the merger is expected to be
accretive to Plains' general partner on a distributable cash flow basis beginning in 2007. Based on Plains' projected results, the effect of the
merger is not expected to be accretive on a distributable cash flow per unit basis to Plains' existing limited partners until 2008.

The Merger Agreement (page 100)

        The merger agreement is attached to this joint proxy statement/prospectus as Annex A and is incorporated by reference into this document.
You are encouraged to read the merger agreement because it is the legal document that governs the merger.
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What Needs to be Done to Complete the Merger

        Plains and Pacific will complete the merger only if the conditions set forth in the merger agreement and the purchase agreement are
satisfied or, in some cases, waived. The obligations of Plains and Pacific to complete the merger are subject to the following conditions:

�
the adoption and approval of the merger agreement and the merger by the requisite vote of the Pacific common unitholders
(not including LB Pacific) and the Pacific subordinated unitholder (which is LB Pacific);

�
the adoption and approval of the merger agreement and the merger by the requisite vote of the Plains common unitholders,
and the approval of the issuance of Plains common units pursuant to the merger agreement by the requisite vote of the Plains
common unitholders;

�
the expiration or early termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976;

�
the approval of the Public Utilities Commission of the State of California and the Public Service Commission of the State of
Wyoming (and in the case of Wyoming, any protest period subsequent to such approval having lapsed without a protest or, if
a protest has been filed, such protest having been resolved to the reasonable satisfaction of the parties);

�
the consent of the Federal Communications Commission, or FCC, to effect transfers of certain licenses;

�
satisfaction of requirements under the Competition Act, R.S.C. 1985, c. C-34 of Canada, or Competition Act;

�
approval of the merger and sale transactions under the Investment Canada Act, R.S.C. 1985, c 28 (1st Suppl.), or Investment
Canada Act, or notice that approval of the merger and sale transactions is not required under the Investment Canada Act;

�
receipt of all other governmental consents and approvals, the absence of which would, individually or in the aggregate, have
a material adverse effect on Pacific or Plains;

�
the continued effectiveness of the registration statement of which this joint proxy statement/prospectus is a part;

�
the approval for listing on the NYSE of the Plains common units to be issued in the merger, subject to official notice of
issuance; and

�
the absence of any decree, order, injunction or law that prohibits the merger or makes the merger unlawful.

        Plains' obligation to complete the merger is further subject to the following conditions:

�
the representations and warranties of Pacific set forth in the merger agreement being true and correct (without regard to
materiality requirements in the merger agreement) as of the closing, other than such failures to be true and correct that would
not in the aggregate result in a material adverse effect, and Pacific having performed all of its obligations under the merger
agreement in all material respects;

�
each of the directors of Pacific Energy Management LLC having tendered his resignation effective as of the effective time of
the merger; and
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�
Plains having received an opinion of Vinson & Elkins L.L.P. as to the treatment of the merger for U.S. federal income tax
purposes and as to certain other tax matters.
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        Pacific's obligation to complete the merger is further subject to the following conditions:

�
the representations and warranties of Plains set forth in the merger agreement being true and correct (without regard to
materiality requirements in the merger agreement) as of the closing, other than such failures to be true and correct that would
not in the aggregate result in a material adverse effect, and Plains having performed all of its obligations under the merger
agreement in all material respects; and

�
Pacific having received an opinion of Baker Botts L.L.P. as to the treatment of the merger for U.S. federal income tax
purposes and as to certain other tax matters.

        Either Plains or Pacific may choose to complete the merger even though any condition to its obligation has not been satisfied if the
necessary unitholder approvals have been obtained and the law allows it to do so.

No Solicitation

        Pacific and Pacific's general partner have agreed that they and Pacific's subsidiaries will not, directly or indirectly, and will direct and use
their reasonable best efforts to cause such parties' representatives not to, initiate or continue any discussions with any other person with respect
to a business combination while the merger is pending or to engage in any of those discussions unless the failure to do so would be reasonably
likely to constitute a violation of their fiduciary obligations under applicable law.

Termination of the Merger Agreement

        Plains and Pacific can agree to terminate the merger agreement at any time without completing the merger, even after unitholder approvals
have been obtained. In addition, either party may terminate the merger agreement on its own without completing the merger if:

�
the merger is not completed by November 30, 2006 (which is referred to as the outside date), other than due to a breach of
the merger agreement by the terminating party; but, if the merger is not completed by the outside date solely because
regulatory approvals have not been obtained, then the outside date will automatically be extended to February 28, 2007;

�
any legal prohibition to completing the merger has become final and non-appealable;

�
the necessary unitholder approvals are not obtained at the respective unitholder meetings; or

�
any condition to the closing of the merger cannot be satisfied.

Termination Fees

        Pacific will pay Plains a fee of $40 million if:

�
the merger agreement is terminated because the Pacific board or Pacific conflicts committee changes its recommendation
regarding the transaction or fails to reaffirm its recommendation of the transaction, or recommends, adopts or approves (or
proposes publicly to do so) any other takeover proposal;

�
the Pacific conflicts committee terminates the merger agreement to accept a superior transaction; or

�
a termination occurs pursuant to the outside date provision after a competing proposal to acquire Pacific has been made, and
Pacific consummates another acquisition transaction pursuant to which Pacific is acquired within twelve months of such
termination.
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        Additionally, if Pacific's unitholders vote not to approve and adopt the merger agreement and the merger, Pacific will pay Plains a fee of
$10 million. If the negative vote occurs after a competing proposal to acquire Pacific has been made, Pacific will pay Plains an additional fee of
$30 million if Pacific consummates another acquisition transaction pursuant to which Pacific is acquired within twelve months of the negative
vote.

        Plains will pay Pacific a fee of $40 million if:

�
the merger agreement is terminated because the Plains board changes its recommendation regarding the transaction; or

�
a termination occurs pursuant to the outside date provision after a competing proposal to acquire Plains has been made, and
Plains consummates another acquisition transaction pursuant to which Plains is acquired within twelve months of such
termination.

        Additionally, if Plains' unitholders vote not to approve and adopt the merger agreement and the merger, Plains will pay Pacific a fee of
$10 million. If the negative vote occurs after a competing proposal to acquire Plains has been made, Plains will pay Pacific an additional fee of
$30 million if Plains consummates another acquisition transaction pursuant to which Plains is acquired within twelve months of the negative
vote.

U.S. Federal Income Tax Consequences (page 156)

        Tax matters are very complicated. The tax consequences of the merger to you will depend on your own situation. You are urged to consult
your tax advisor for a full understanding of the U.S. federal, state, local and foreign tax consequences of the merger to you.

        For U.S. federal income tax purposes, except with respect to cash received in lieu of fractional Plains common units and as described below
with respect to a net decrease in a unitholder's share of nonrecourse liabilities, no gain or loss will be recognized by a Pacific unitholder or a
Plains unitholder as a result of the merger. The merger will, however, result in the
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