PART IV
Item 15. Exhibitsand Financial Statement Schedules
(a)(1) and (2) Financial Statementsand Financial Statement Schedules
See "Index to the Consolidated Financial Statements' set forth on Page F-1.

All schedules are omitted because they are not applicable, or the required information is shown in the consolidated
financial statements or notes thereto.

(a)(3) Exhibits

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

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

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

34 — Second Amendment dated as of July 23, 2004 to Amended and Restated Limited Liability Company Agreement
of Plains All American GP LLC (incorporated by reference to Exhibit 3.1 to the Partnership's Current Report on
Form 8-K filed July 27, 2004)

35 — Amended and Restated Limited Partnership Agreement of Plains AAP, L.P. (incorporated by reference to
Exhibit 3.1 to Plains All American Pipeling, L.P.'s Current Report on Form 8-K filed on June 11, 2001)

36 — Certificate of Incorporation of PAA Finance Corp. (incorporated by reference to Exhibit 3.6 to Plains All
American Pipeline, L.P.'s Registration Statement on Form S-3 filed on August 27, 2001)

37 — Bylaws of PAA Finance Corp. (incorporated by reference to Exhibit 3.7 to the Plains All American
Pipeline, L.P.'s Registration Statement on Form S-3 filed on August 27, 2001)

41 — Indenture dated September 25, 2002 among Plains All American Pipeline, L.P., PAA Finance Corp. and

Wachovia Bank, National Association (incorporated by reference to Exhibit 4.1 to Quarterly Report on
Form 10-Q for the Quarter ended September 30, 2002)

4.2 — Firgt Supplemental Indenture dated as of September 25, 2002 (incorporated by reference to Exhibit 4.2 to
Quarterly Report on Form 10-Q for the Quarter ended September 30, 2002)
4.3 — Second Supplemental Indenture dated as of December 10, 2003. (incorporated by reference to Exhibit 4.4 to

Annua Report on Form 10-K for the Y ear Ended December 31, 2003)
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4.4

45

4.6

4.7

4.8

4.9

10.1

10.2

10.3

10.4

Third Supplemental Indenture (Series A and Series B 4.750% Senior Notes due 2009) dated August 12, 2004
among Plains All American Pipeling, L.P., PAA Finance Corp., the Subsidiary Guarantors named therein and
Wachovia, National Association (incorporated by reference to Exhibit 4.4 to the Registration Statement on
Form S-4, File No. 333-121168)

Fourth Supplemental Indenture (Series A and Series B 5.875% Senior Notes due 2009) dated August 12, 2004
among Plains All American Pipeling, L.P., PAA Finance Corp., the Subsidiary Guarantors named therein and
Wachovia, National Association (incorporated by reference to Exhibit 4.5 to the Registration Statement on
Form S-4, File No. 333-121168)

Exchange and Registration Rights Agreement (4.750% Senior Notes due 2009) dated August 12, 2004 among
Pains All American Pipeling, L.P., PAA Finance Corp., the Guarantors named therein and the Initial Purchasers
named therein (incorporated by reference to Exhibit 4.6 to the Registration Statement on Form S-4, File

No. 333-121168)

Exchange and Registration Rights Agreement (5.875% Senior Notes due 20016) dated August 12, 2004 among
Plains All American Pipeline, L.P., PAA Finance Corp., the Guarantors named therein and the Initial Purchasers
named therein (incorporated by reference to Exhibit 4.7 to the Registration Statement on Form S-4, File

No. 333-121168)

Class C Common Unit Purchase Agreement by and among Plains All American Pipeline, L.P., Kayne Anderson
Energy Fund 11, L.P., KAFU Holdings, L.P., Kayne Anderson Capita Income Partners, L.P., Kayne Anderson
MLP Fund, L.L.P., Tortoise Energy Infrastructure Corporation and Vulcan Energy |1 Inc. dated March 31, 2004
(incorporated by reference to Exhibit 4.1 to the quarterly report on Form 10 Q for the period ended March 31,
2004)

Registration Rights Agreement by and among Plains All American Pipeline, L.P., Kayne Anderson Energy
Fund I, L.P., KAFU Holdings, L.P., Kayne Anderson Capital Income Partners (QP), L.P., Kayne Anderson
MLP Fund, L.P., Tortoise Energy Infrastructure Corporation and Vulcan Energy |1 Inc. dated April 15, 2004
(incorporated by reference to Exhibit 4.2 to the Quarterly Report on Form 10 Q for the period ended March 31,
2004)

Credit Agreement dated November 2, 2004 among Plains All American Pipeling, L.P. (as US Borrower), PMC
(Nova Scotia) Company and Plains Marketing Canada, L.P. (as Canadian Borrowers), and Bank of America,
NL.A. (incorporated by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q for the period ended
September 30, 2004)

Restated Credit Facility (Uncommitted Senior Secured Discretionary Contango Facility) dated November 19,
2004 among Plains Marketing, L.P. and the lenders named therein (incorporated by reference to Exhibit 10.1 to
Form 8-K filed November 24, 2004)

Amended and Restated Marketing Agreement, dated as of July 23, 2004, among Plains Resources Inc., Calumet
FloridaInc. and Plains Marketing, L.P. (incorporated by reference to Exhibit 10.2 to the Quarterly Report on
Form 10-Q for the period ended June 30, 2004)

Amended and Restated Omnibus Agreement, dated as of July 23, 2004, among Plains Resources Inc., Plains All
American Pipdine, L.P., Plains Marketing, L.P., Plains Pipeline, L.P. and Plains All American GPLLC.
(incorporated by reference to Exhibit 10.3 to the Quarterly Report on Form 10-Q for the period ended June 30,
2004)
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10.5

10.6

10.7

10.8**

10.9**

10.10**

10.11**

10.12**

10.13**

10.14

10.15

10.16

10.17

Contribution, Assignment and Amendment Agreement, dated as of June 27, 2001, among Plains All American
Pipeling, L.P., Plains Marketing, L.P., All American Pipeline, L.P., Plains AAP, L.P., Plains All American GP
LLC and Plains Marketing GP Inc. (incorporated by reference to Exhibit 10.1 to Form 8-K filed June 27, 2001)

Contribution, Assignment and Amendment Agreement, dated as of June 8, 2001, among Plains All American
Inc., Plains AAP, L.P. and Plains All American GP LLC (incorporated by reference to Exhibit 10.1 to Form 8-K
filed June 11, 2001)

Separation Agreement, dated as of June 8, 2001 among Plains Resources Inc., Plains All American Inc., Plains
All American GP LLC, Plains AAP, L.P. and Plains All American Pipeline, L.P. (incorporated by reference to
Exhibit 10.2 to Form 8-K filed June 11, 2001)

Pension and Employee Benefits Assumption and Transition Agreement, dated as of June 8, 2001 among Plains
Resources Inc., Plains All American Inc. and Plains All American GP LLC (incorporated by reference to
Exhibit 10.3 to Form 8-K filed June 11, 2001)

Plains All American GP LLC 2005 Long-Term Incentive Plan (incorporated by reference to Annex A to Proxy
Statement filed December 7, 2004.)

Plains All American GP LLC 1998 Long-Term Incentive Plan (incorporated by reference to Exhibit 99.1 to
Registration Statement on Form S-8, File No. 333-74920) as amended June 27, 2003 (incorporated by reference
to Exhibit 10.1 to Form 10-Q filed June 30, 2003)

Plains All American 2001 Performance Option Plan (incorporated by reference to Exhibit 99.2 to Registration
Statement on Form S-8, File No. 333-74920)

Amended and Restated Employment Agreement between Plains All American GP LLC and Greg L. Armstrong
dated as of June 30, 2001 (incorporated by reference to Exhibit 10.3 to Quarterly Report on Form 10-Q for the
Quarter Ended September 30, 2001)

Amended and Restated Employment Agreement between Plains All American GP LLC and Harry N. Pefanis
dated as of June 30, 2001 (incorporated by reference to Exhibit 10.4 to Quarterly Report on Form 10-Q for the
Quarter Ended September 30, 2001)

Asset Purchase and Sale Agreement between Murphy Oil Company Ltd. And Plains Marketing Canada, L.P.
(incorporated by reference to Form 8-K filed May 10, 2001)

Transportation Agreement dated July 30, 1993, between All American Pipeline Company and Exxon Company,
U.S.A. (incorporated by reference to Exhibit 10.9 to Registration Statement, File No. 333-64107)

Trangportation Agreement dated August 2, 1993, between All American Pipeline Company and Texaco Trading
and Transportation Inc., Chevron U.S.A. and Sun Operating Limited Partnership (incorporated by reference to
Exhibit 10.10 to Registration Statement, File No. 333-64107)

First Amendment to Contribution, Conveyance and Assumption Agreement dated as of December 15, 1998
(incorporated by reference to Exhibit 10.13 to Annual Report on Form 10-K for the Y ear Ended December 31,
1998)

71



10.18

10.19**

10.20+**

10.21+**

10.22+**

10.23

10.24**

10.25**

10.26**

10.27**

10.28**

211

23.1+
31.1+
31.2+
32.1+
32.2+

Agreement for Purchase and Sale of Membership Interest in Scurlock Permian LLC between Marathon Ashland
LLC and Plains Marketing, L.P. dated as of March 17, 1999 (incorporated by reference to Exhibit 10.16 to
Annual Report on Form 10-K for the Y ear Ended December 31, 1998)

Plains All American Inc., 1998 Management Incentive Plan (incorporated by reference to Exhibit 10.05 to
Annual Report on Form 10-K for the Y ear Ended December 31, 1998)

PMC (Nova Scotia) Company bonus program
Quarterly bonus summary
Directors Compensation Summary

Master Railcar Leasing Agreement dated as of May 25, 1998 (effective June 1, 1998), between Pivotal
Enterprises Corporation and CANPET Energy Group, Inc., (incorporated by reference to Exhibit 10.16 to
Annua Report on Form 10-K for the Y ear Ended December 31, 2001)

Form of LTIP Grant Letter (Armstrong/Pefanis) (incorporated by reference to Exhibit 10.1 to Current Report on
Form 8-K filed February 23, 2005)

Form of LTIP Grant L etter—executive officers (incorporated by reference to Exhibit 10.2 to Current Report on
Form 8-K filed February 23, 2005)

Form of LTIP Grant Letter—independent directors (incorporated by reference to Exhibit 10.3 to Current Report
on Form 8-K filed February 23, 2005)

Form of LTIP Grant Letter—designated directors (incorporated by reference to Exhibit 10.4 to Current Report
on Form 8-K filed February 23, 2005)

Form of LTIP Grant Letter—payment to entity (incorporated by reference to Exhibit 10.5 to Current Report on
Form 8-K filed February 23, 2005)

List of Subsidiaries of Plains All American Pipeline, L.P. (incorporated by reference to Exhibit 21.1 to
Registration Statement on Form S-1, File No. 333-119738)

Consent of PricewaterhouseCoopersLLP

Certification of Principal Executive Officer pursuant to Exchange Act rules 13a-14(a) and 15d-14(a)
Certification of Principal Financial Officer pursuant to Exchange Act rules 13a14(a) and 15d-14(a)
Certification of Principal Executive Officer pursuant to 18 USC § 1350

Certification of Principal Financial Officer pursuant to 18 USC § 1350

+

*%

Filed herewith

Management compensatory plan or arrangement
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its beha f by the undersigned, thereunto duly authorized.
PLAINSALL AMERICAN PIPELINE, L.P.
By: PLAINSAAP,L.P,
itsgeneral partner
By: PLAINSALL AMERICAN GPLLC,

its general partner

Date: March 2, 2005 By: /9 GREGL.ARMSTRONG

Greg L. Armstrong, Chairman of the Board, Chief Executive
Officer and Director of Plains All American GPLLC
(Principal Executive Officer)

Date: March 2, 2005 By: /9 PHILLIPD. KRAMER

Phillip D. Kramer, Executive Vice President and Chief
Financial Officer of Plains All American GP LLC (Principal
Financial Officer)
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Name Title Date
/9 GREG L. ARMSTRONG Chairman of the Board, Chief Executive Officer and
GregL. Armstrong Director of Plains All American GP LLC (Principal Date: March 2, 2005

Executive Officer)

/s HARRY N. PEFANIS President and Chief Operating Officer of Plains All )
Harry N. Pefanis American GPLLC Date: March 2, 2005
/9 PHILLIP D. KRAMER Executive Vice President and Chief Financia Officer of
Phillip D. Kramer Plains All American GP LLC (Principal Financia Date: March 2, 2005
Officer)
/s TINA L. VAL Vice President—Accounting and Chief Accounting
TinalL.Val Officer of Plains All American GP LLC (Principal Date: March 2, 2005
Accounting Officer)
/s EVERARDO GOYANES Director of Plains All American GPLLC Date: March 2, 2005
Everardo Goyanes
/s GARY R. PETERSEN Director of Plains All American GPLLC Date: March 2, 2005

Gary R. Petersen

/9 JOHN T. RAYMOND Director of Plains All American GPLLC Date: March 2, 2005

John T. Raymond

/) ROBERT V. SINNOTT Director of Plains All American GPLLC Date: March 2, 2005

Robert V. Sinnott

/9 DAVID N. CAPOBIANCO Director of Plains All American GPLLC Date: March 2, 2005

David N. Capobianco

/9 ARTHUR L. SMITH Director of Plains All American GPLLC Date: March 2, 2005

Arthur L. Smith

/9 J. TAFT SYMONDS Director of Plains All American GPLLC Date: March 2, 2005

J. Taft Symonds
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PLAINSALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
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MANAGEMENT'SREPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Plains All American Pipeline, L.P.'s management is responsible for establishing and maintaining adeguate internal
control over financial reporting. Our internal control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposesin
accordance with generally accepted accounting principles.

Internal control over financial reporting cannot provide absol ute assurance of achieving financial reporting objectives
because of itsinherent limitations. Internal control over financia reporting is a process that involves human diligence and
compliance and is subject to lapses in judgment and breakdowns resulting from human failures. Internal control over financia
reporting aso can be circumvented by collusion or improper management override. Because of such limitations, thereisarisk
that material misstatements may not be prevented or detected on atimely basis by internal control over financial reporting.
However, these inherent limitations are known features of the financia reporting process. Therefore, it is possible to design into
the process safeguards to reduce, though not eliminate, this risk.

Management has used the framework set forth in the report entitled "Internal Control—Integrated Framework"
published by the Committee of Sponsoring Organizations of the Treadway Commission ("COSQO") to evaluate the effectiveness
of the Company'sinterna control over financia reporting. Based on that evaluation, management has concluded that the
Company'sinternal control over financial reporting was effective as of December 31, 2004. Our management's assessment of the
effectiveness of the Partnership'sinterna control over financial reporting as of December 31, 2004 has been audited by
PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report which appears herein.

/9 GREG L. ARMSTRONG

Greg L. Armstrong, Chairman of the Board, Chief
Executive Officer and Director of Plains All American
GP LLC (Principal Executive Officer)

/9 PHILLIP D. KRAMER

Phillip D. Kramer, Executive Vice President and
Chief Financial Officer of Plains All American GP
LLC (Principal Financial Officer)

March 2, 2005



Report of Independent Registered Public Accounting Firm

To the Board of Directors of the Genera Partner and Unitholders of
Plains All American Pipeline, L.P.:

We have completed an integrated audit of Plains All American Pipdline, L.P.'s 2004 consolidated financial statements
and of itsinternal control over financia reporting as of December 31, 2004 and audits of its 2003 and 2002 consolidated financial
statements in accordance with the standards of the Public Company Accounting Oversight Board (United States). Our opinions,
based on our audits, are presented below.

Consolidated financial statements

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of operations, of
cash flows, of changesin partners capital, of comprehensiveincome and of changes in accumulated other comprehensive income
(loss) present fairly, in all material respects, the financial position of Plains All American Pipeline, L.P. and its subsidiaries at
December 31, 2004 and 2003, and the results of their operations and their cash flows for each of the three yearsin the period
ended December 31, 2004 in conformity with accounting principles generally accepted in the United States of America. These
financial statements are the responsibility of the Partnership's management. Our responsibility isto express an opinion on these
financial statements based on our audits. We conducted our audits of these statements in accordance with the standards of the
Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonabl e assurance about whether the financial statements are free of material misstatement. An audit of financial
statements includes examining, on atest basis, evidence supporting the amounts and disclosuresin the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financia
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

Asdiscussed in Note 1 to the consolidated financial statements, the Partnership changed its method of accounting for
pipeline linefill in third party assets effective January 1, 2004.

Internal control over financial reporting

Also, in our opinion, management's assessment, included in the accompanying Management's Report on Internal Control
Over Financial Reporting, that the Partnership maintained effective internal control over financial reporting as of December 31,
2004 based on criteria established in COSO, isfairly stated, in al material respects, based on those criteria. Furthermore, in our
opinion, the Partnership maintained, in all material respects, effective internal control over financial reporting as of December 31,
2004, based on criteria established in Internal Control—I ntegrated Framework issued by the COSO. The Partnership's
management is responsible for maintaining effective interna control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting. Our responsibility isto express opinions on management's assessment
and on the effectiveness of the Partnership'sinternal control over financial reporting based on our audit. We conducted our audit
of internal control over financial reporting in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effectiveinternal control over financial reporting was maintained in all material respects. An audit of internal control over
financial reporting includes obtaining an understanding of internal control over financial reporting, evaluating management's
assessment, testing and eval uating the design and operating effectiveness of internal control, and performing such other
procedures as we consider necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinions.



A company'sinternal control over financial reporting is a process designed to provide reasonable assurance regarding
thereliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company'sinterna control over financial reporting includes those policies and procedures that
(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of
the assets of the company; (i) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statementsin accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (iii) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's
assetsthat could have a material effect on the financial statements.

Because of itsinherent limitations, internal control over financia reporting may not prevent or detect misstatements.

Also, projections of any evaluation of effectivenessto future periods are subject to the risk that controls may become inadequate
because of changesin conditions, or that the degree of compliance with the policies or procedures may deteriorate.

PricewaterhouseCoopers LLP

Houston, Texas
March 2, 2005



PLAINSALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

(in thousands, except unit data)

CURRENT ASSETS
Cash and Cash EQUIVEIENES...........ccieeees et seenas
Trade acCoUNtS rECEIVANIE, NEL .......cveeeeeeeeeeeecee e e e re bbb sbesbennan
1Y 0100 YT PPTPPPRPPT
OhEr CUITENE @SSELS......ccvicieciiitecieeiecte ettt et e et se e e et e e e e e eaeeseeseeaeeaeebeebeebesbesbesteseessestens
L0 Lt e VT = 0= <
PROPERTY AND EQUIPMENT ..ottt se et ss s ses s sens s
ACCUMUIELEA AEPIECIALION ...ttt

OTHER ASSETS
Pipeline lINEfill IN OWNEH GSSELS .......ovoveerrr bbb
Inventory iNthird Party 8SSELS.........cceeeereerees et e e e e

LIABILITIESAND PARTNERS CAPITAL

CURRENT LIABILITIES

ACCOUNES PAYBIIE. ..ot

DTSR (ol = 1= o 7= (1=

ShOM-LEIM AEDE ...t e

Other CUITENE HHADHTTIES ...ttt
Total current lHaDIlITIES. ...t e

LONG-TERM LIABILITIES

Long-term debt under credit facilitiesand Other .........cccveveececcecccccc e

Senior notes, net of unamortized discount of $2,729 and $1,009, respectively ..........ccccoeene.

Other long-term liabilities and deferred Credits........coueinnnceerrs e
TOtAl HADHTIES...eviii ittt bbbttt st seen

COMMITMENTSAND CONTINGENCIES (NOTES 11 and 12)

PARTNERS CAPITAL

Common unitholders (62,740,218 and 49,502,556 units outstanding at December 31, 2004,
and December 31, 2003, rESPECLIVEIY) ...voveriireriererirerer et saesens

Class B common unitholder (1,307,190 units outstanding at each date)...........cccceeeverceecnenens

Class C common unitholders (3,245,700 units and no units outstanding at December 31,
2004, and December 31, 2003, rePECHVEY) ...ccvviveiiieerieesereeere e

Subordinated unitholders (no units and 7,522,214 units outstanding at December 31, 2004,
and December 31, 2003, reSPECHIVEIY) ....ccieeiieeerirereseee e

(€T T = 7= 11 OO

Total PartNErs CAPITAL.......c.covee et

Total [iabilities aNd PANErS CADIEA .......eveeeeeesscererseessssseessesessssssesssessessssseesseseessssees

December 31, December 31,
2004 2003
$12,988 $4,137
521,785 590,645
498,200 105,967
68,229 32,225
1,101,202 732,974
1,911,509 1,272,634
(183,887) (121,595)
1,727,622 1,151,039
168,352 95,928
59,279 26,725
103,956 88,965
$3,160,411 $2,095,631
$850,912 $603,460
32,897 26,981
175,472 127,259
54,436 44,219
1,113,717 801,919
151,753 70,000
797,271 448,991
27,466 27,994
2,090,207 1,348,904
919,826 744,073
18,775 18,046
100,423 —
— (39,913)
31,180 24,521
1,070,204 746,727
$3,160,411 $2,095,631

The accompanying notes are an integral part of these consolidated financial statements.



PLAINSALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except per unit data)

Twelve Months Ended December 31,

2004 2003 2002
REVENUES
Crude oil and LPG sales (includes approximately $11,246,951, $6,124,895 and

$4,140,830, respectively, related to buy/sdll transactions, see Note 2) ........ccveeevenenee $20,184,319 $11,952,623 $7,892,405
Other gathering, marketing, terminalling and storage revenues............coevvvverererenenene 38,310 32,052 29,366
Pipeline margin activities revenues (includes approximately $149,797, $166,165 and

$95,826, respectively, related to buy/sell transactions, see Note 2) .......ccceveeecureenee 575,222 505,287 382,513
Pipeline tariff aCtiVitieS FEVENUES..........c.cvuriririrr e 177,619 99,887 79,939

102 =Y = 003 20,975,470 12,589,849 8,384,223

COSTSAND EXPENSES
Crude oil and LPG purchases and related costs (includes approximately

$11,137,669, $5,967,165 and $4,026,245, respectively, related to buy/sdll

tranSaCtionS, SEEINOE 2) .......cuveceeericeeresece et snas 19,870,865 11,746,382 7,741,185
Pipeline margin activities purchases (includes approximately $142,538, $159,231

and $87,554, respectively, related to buy/sell transactions, see Note 2)............cc...... 553,707 486,154 362,311
Field operating costs (excluding LTIP Charge) ........covvvererernnnsssesseseseseseseseseseneee 218,548 134,177 106,436
LTIP Charge—O0pErationS........ccccueueueueiriseeieeesesiessese s esese s sssesesessesessssssssssssnsssssesens 918 5,727 —
General and administrative expenses (excluding LTIP charge) .......c.coceeeeeerrrccncnenens 75,735 49,969 45,663
LTIP charge—general and adminiStratiVe .........cccvvveveieeeneneseieeseses s 7,013 23,063 —
Depreciation and amOrtiZation ...........cccceeeereieieieseesereseses s saenes 67,241 46,821 34,068

Total COSLS ANA EXPENSES ...ttt saenens 20,794,027 12,492,293 8,289,663

GaiN ON SAES OF BSTELS......ceieeeceee bbbttt 580 648 —
ASSEL IMPAITTTIENE ..t ae bbb s b et e s esese st snssaen (2,000) — —
OPERATING INCOME.....i ittt e sne e snesnesne e 180,023 98,204 94,560
OTHER INCOME/(EXPENSE)
Interest expense (net of capitalized interest of $544, $524 and $773) .....ccccoveveerrreneee (46,676) (35,226) (29,057)
Interest and other iNCOME (EXPENSE), NMEL.......c.covrereririreriretere s (211) (3,530) (211)
Income before cumulative effect of change in accounting principle........cocoeeeveeverene. 133,136 59,448 65,292
Cumulative effect of change in accounting prinCiple........ccoeeeeeeesessesssesereee (3,130) — —
NET INCOME ...ttt st $130,006 $59,448 $65,292
NET INCOME-LIMITED PARTNERS ....ccoocimmiiretneiiiesesssssssesssssssssssessnssssnnees $119,286 $53,473 $60,912
NET INCOME-GENERAL PARTNER......cc.commiummritmeerinsssssssssnssssnsssssnsssnssssneees $10,720 $5,975 $4,380
BASIC NET INCOME PER LIMITED PARTNER UNIT
Income before cumulative effect of change in accounting principle........cocveeevrvrereee. $1.94 $1.01 $1.34
Cumulative effect of change in accounting prinCiple........ceeeeerereessessesesneee (0.05) — —
Basic net income per limited Partner UNit.............c.oc.evueeveveeeesssessesssssesssssssesssssessas $1.89 $1.01 $1.34
DILUTED NET INCOME PER LIMITED PARTNER UNIT
Income before cumulative effect of change in accounting principle.......cccooverveneee. $1.94 $1.00 $1.34
Cumulative effect of change in accounting prinCiple........ccooeeeeeeseessesrresereene (0.05) — —
Diluted net income per limited PartnEr UNit ...........c.couveeueeerricreresseessesessessssseesessessens $1.89 $1.00 $1.34
BASIC WEIGHTED AVERAGE UNITSOUTSTANDING ....ccocconvverienneerreeeeens 63,277 52,743 45,546
DILUTED WEIGHTED AVERAGE UNITSOUTSTANDING.......coccoomeernreeeenn. 63,277 53,400 45,546

The accompanying notes are an integral part of these consolidated financial statements.



PLAINSALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES

CONSOLIDATED STATEMENTSOF CASH FLOWS

(in thousands)

CASH FLOWSFROM OPERATING ACTIVITIES

INEL IMCOMIE. ..e ettt sttt et ese et et ese e e s e sesaneseeas

Adjustments to reconcile to cash flows from operating activities:
Depreciation and @MOtiZatioN ...........ceeeeeeerieirinisisisrirssesses e
GaiN 0N SAES OF @SS,
Cumulative effect of change in accounting prinCiple..........ccocovreeiennrecccnnenienee
Allowance for doubtful 8CCOUNES...........cocviiiiiiiiiiieeeee s
Inventory valuation adjuStMmENt ...........ccccvveinee e
SFAS 133 non-cash mark-to-market adjustment ...........coceeerieresssesssesseseeee
Gain on foreign currency revaluation............cccvevvevieeienerinieieseseseseseseses e sessesens
Non-cash amortization of terminated interest rate SWap ........oeeeererereeerererenieenens
Net cash paid for terminatetd SVADS........c.cvurvrerrririrrrr e
Lossonrefinancing Of delt ..........cooveecieccc e
LTTP CREIQE .. .cvveeceeeeeeectetetete ittt
Impairment of 0NQ-liVed 8SSELS.........cccoveieeeirec e

Changesin assets and liahilities, net of acquisitions:
Trade accounts receivable and Other @SSELS........ovvvvvrrnnrrr e
L1017 010 YRR
Accounts payable and other [iabilities...........cocouiiiiiiiien s
Inventory inthird-party aSSELS.......ccccvvveeiereiree e
DU O related PAITIES......c.cveveeeeeeceeieieieeeieie st

Net cash provided by operating aCtiVitieS.........cveveevereieienessceeese s

CASH FLOWSFROM INVESTING ACTIVITIES

Cash paid in connection with acquisitions (NOte 3).......ccceevevereveeereeereceree e
Additions to property and EQUIPIMENL ..........ceeeueeieeeeeee e
Cash paid for linefill 0N assetS OWNE.........coev e
Proceeds from SaleS Of @SSELS.......couiuerirerriee e

Net cash used in iNVeSting aCtiVities........ocvirevneere e

CASH FLOWSFROM FINANCING ACTIVITIES
Net borrowings/(repayments) on long-term revolving credit facilities and other.......
Net borrowings on working capital revolving credit facility ........c.coooeerereeieeninnns
Net repayments on short-term letter of credit and hedged inventory facilities...........
Principal payments on senior secured term 10ans .........oceeevrrieereneriseiesesese e
Cash paid in connection with financing arrangements..........cceeeeeeeeeeesesesnenes
Net proceeds from the issuance of common units (NOte 6) .........cceeeveeverereeeereerenne,
Proceeds from the issuance of SENIOr NOLES...........covvrrrrnnrrr e
Didtributions paid to unitholders and general partner ..........cocccveeeveeeececescceseeeens
Net cash provided by financing aCtiVitieS..........cocoeueeeirreeiennrreeerreeeeeene
Effect of trandation adjustment 0N Cash..........ccccceere i

Net increase (decrease) in cash and cash eqUIVAIENES ...
Cash and cash equivalents, beginning of Period ..........cccvvevereereeceereee e

Cash and cash equivalents, end of PEMOQ.........ccvrrrrririieeeee s
Cash paid for interest, net of amounts capitalized. ..o

Year Ended December 31,

2004 2003 2002
$130,006 $59,448 $65,292
67,241 46,821 34,068
(580) (648) —
3,130 — —
400 360 146
2,032 — —
(994) (363) (243)
(4,954) — —
1,486 — —
(1,465) (6,152) —
658 3,272 —
7,931 28,790 —
2,000 — —
(30,364)  (102,005)  (136,480)
(398,671) (38,941) 105,944
327,449 121,274 107,265
(7,248) — —
5911 3,452 8,962
103,968 115,308 184,954
(535266)  (168,359)  (324,629)
(116,944) (65416)  (40,590)
(1,989) (46,790)  (11,060)
3,012 8,450 1,437
(651,187) (272,115 (374,841
64,893 62473  (42,144)
62,900 25,300 —
(20,090) (6,197) (4,770)
—  (297,000) (3,000)
(5,073) (5,191) (5,435)
262,132 250,341 145,046
348,068 249,340 199,600
(158,352)  (121,822)  (99,841)
554,478 157,244 189,456
1,502 199 421
8,851 636 (10)
4,137 3,501 3,511
$12,988 $4,137 $3,501
$40,780 $36,382 $28,550

The accompanying notes are an integral part of these consolidated financial statements.



Balance at December

Net income...
Distributions.
Other comprehensive

Balance at December
31, 2002......ccceveueee

Issuance of common

Issuance of common
unitsunder LTIP.......
Netincome.......cceueveenee
Conversion of
subordinated units....
Didgtributions.................
Other comprehensive

Balance at December
31, 20083......coceveerne

Issuance of common

Issuance of common
unitsunder LTIP.......

Private placement of
Class C common

Issuance of unitsfor
acquisition
contingent
consideration............

Digtributions.................

Other comprehensive

Conversion of
subordinated units....
Balance at December

PLAINSALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF CHANGESIN PARTNERS CAPITAL

(in thousands)

ClassB ClassC Total

Common Units Common Units Common Units Subordinated Units  General Partners

Partner Total Capital

Units Amount Units  Amount Units  Amount Units Amount  Amount Units Amount

(unaudited)

31,916 $408,562 1,307  $19,534 — $— 10,030 $(38,891) $13,592 43253  $402,797
6,325 142,013 — — — — — — 3,033 6,325 145,046
— 45,857 — 1,736 — — — 13,319 4,380 — 65,292
—  (70,821) — (2,762) — — — (21,188) (5,070) — (99,841)
— (1,183) — (45) — — — (343) (113) — (1,684)
38,241  $524,428 1307  $18,463 — $— 10,030 $(47,103) $15,822 49,578  $511,610
8,736 245,093 — — — — — — 5,237 8,736 250,330
18 555 — — — — — — 11 18 566
— 41,278 — 1,370 — — — 10,825 5,975 — 59,448
2,507 (9,823) — — — — (2,507) 9,823 — — —
—  (89,801) — (2,860) — — — (21,939 (7,222) — (121,822)
— 32,343 — 1,073 — — — 8,481 4,698 — 46,595
49,502  $744,073 1,307  $18,046 — $— 7,523 $(39,913) $24,521 58,332  $746,727
4,968 157,568 — — — — — — 3,371 4,968 160,939
362 11,772 — — — — — — 238 362 12,010
— — — — 3,246 98,782 — — 2,041 3,246 100,823
385 13,082 — — — — — — 267 385 13,349
—  (134,175) — (3,009) — (5,648) — (4,231) (11,289) —  (158,352)
— 59,886 — 1,248 — 3,008 — (841) 1,311 — 64,702
— 111,161 — 2,490 — 4,191 — 1,444 10,720 — 130,006
7,523  (43,541) — — — — (7,523) 43,541 — — —
62,740 $919,826 1307 $18,775 3,246 $100,423 — $— $31,180 67,293 $1,070,204

The accompanying notes are an integral part of these consolidated financial statements.



PLAINSALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year Ended December 31,

2004 2003 2002
(in thousands)
[N ] 0o 0= $130,006 $59,448 $65,292
Other comprenensiVe iNCOME (10SS) «.....cucererurueireririeiere sttt s be e e 64,702 46,595 (1,684)
COMPIENENSIVE INCOME ......ooovveveisessse st sse st st s s es s es s s s sses st saens $194,708 _ $106,043 _$63,608
CONSOLIDATED STATEMENT OF CHANGESIN ACCUMULATED
OTHER COMPREHENSIVE INCOME (LOSS)
Net Deferred
Gain/(L oss)
on Currency
Derivative Translation
Instruments Adjustments Total
(in thousands)
Balance at Decamber 31, 2001.........c.ovvererererererererereserese st aenenas $(4,740) $(8,002) $(12,742)
Reclassification adjustments for settled Contracts..........coeevvecevcvvecsececeecee e 797 — 797
Changesin fair value of outstanding hedge poSitions...........coceeeeeeeeceeceniseinisinens (4,264) — (4,264)
Currency trandation adjUSIMENL ...........coveeiree e — 1,783 1,783
2002 ACHVITY .ttt ettt b e sttt es s ne e e e be e e seeas (3,467) 1,783 (1,684)
Balance at Decamber 31, 2002...........cvuvevererererererereresesesesesese s esesssssssesenas (8,207) (6,219)  (14,426)
Reclassification adjustments for settled CONtracts..........ocvevrreerrrieeesesse e (28,151) —  (28,151)
Changesinfair value of outstanding hedge poSitions............cceeeeeeiececenesisinisnens 28,666 — 28,666
Currency trandation adjUSIMENL ...........covveeiree e — 46,080 46,080
2003 ACHVILY 1.ttt b e se b seeas 515 46,080 46,595
Balance at December 31, 2003...........cvuvurererrerererererenesesesese s esenas (7,692 39,861 32,169
Reclassification adjustments for settled CONtracts..........ovovrreerrriecienenreeeeeees 13,262 — 13,262
Changesin fair value of outstanding hedge poSitions..........ccceeeeenceecinissnnnens 20,367 — 20,367
Currency trandation adjUSIMENL ..o — 31,073 31,073
2004 ACHVILY ©.eeeeeieeeesisiete ettt et s e e sesaeseneneneeas 33,629 31,073 64,702
Balance at December 31, 2004.........cueerererernernseeeseesssssssssssessssssssssssesssssssssessasssens $25,937 $70,934 _ $96,871

The accompanying notes are an integral part of these consolidated financial statements.



PLAINSALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
NOTESTO THE CONSOLIDATED FINANCIAL STATEMENTS
Note 1—Or ganization and Basis of Presentation
Organization

Plains All American Pipeline, L.P. ("PAA") isaDelaware limited partnership formed in September of 1998. Our
operations are conducted directly and indirectly through our operating subsidiaries, Plains Marketing, L.P., Plains Pipeline, L.P.
and Plains Marketing Canada, L.P. We are 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. We refer to liquified petroleum gas and natural gas related petroleum products collectively as"LPG." We
own an extensive network of pipeline transportation, terminalling, storage and gathering assetsin key oil producing basins and at
major market hubsin the United States and Canada.

Our 2% genera partner interest is held by Plains AAP, L.P., a Delaware limited partnership. Plains All American GP
LLC, aDelaware limited liability company, is Plains AAP, L.P.'sgenera partner. Plains All American GP LLC manages our
operations and activities and employs our officers and personnel, who devote 100% of their efforts to the management of the
Partnership. Unless the context otherwise requires, we use the term "general partner" to refer to both Plains AAP, L.P. and Plains
All American GP LLC. Plains AAP, L.P. and Plains All American GP LLC are essentially held by seven owners with interests
ranging from 44% to 3.2%.

Basis of Consolidation and Presentation

The accompanying financial statements and related notes present our consolidated financial position as of December 31,
2004 and 2003, and the consolidated results of our operations, cash flows, changesin partners capital, comprehensive income
(loss) and changes in accumulated other comprehensive income for the years ended December 31, 2004, 2003 and 2002. All
significant intercompany transactions have been eliminated. Certain reclassifications were made to prior periodsto conform with
the current period presentation. The accompanying consolidated financia statements of PAA include PAA and all of its
wholly-owned subsidiaries. Investmentsin 50% or less owned &ffiliates, over which the Company has significant influence, are
accounted for by the equity method.

Change in Accounting Principle

During the second quarter of 2004, we changed our method of accounting for pipeline linefill in third party assets.
Historically, we have viewed pipeline linefill, whether in our assets or third party assets, as having long-term characteristics rather
than characterigtics typically associated with the short-term classification of operating inventory. Therefore, previoudy we have
not included linefill barrelsin the same average costing cal culation as our operating inventory, but instead have carried linefill at
historical cost. Following this change in accounting principle, the linefill in third party assets that we have historically classified as
aportion of "Pipdine Linefill" on the face of the balance sheet (along-term asset) and carried at historical cost, isincluded in
"Inventory" (acurrent asset) in determining the average cost of operating inventory and applying the lower of cost or market
analysis. At the end of each period, we reclassify the linefill in third party assets not expected to be liquidated within the
succeeding twelve months out of "Inventory" (a current asset), at average cost, and into "Inventory in Third Party Assets' (along-
term asset), which is now reflected as a separate line item within other assets on the consolidated balance shest.

This change in accounting principle is effective January 1, 2004 and is reflected in the consolidated statement of
operations for the year ended December 31, 2004 and the consolidated balance sheets as
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of December 31, 2004 and 2003 included herein. The cumulative effect of this change in accounting principle as of January 1,
2004, isa charge of approximately $3.1 million, representing areduction in Inventory of approximately $1.7 million, areduction
in Pipeline Linefill of approximately $30.3 million and an increase in Inventory in Third Party Assets of $28.9 million. The pro
formaimpact for the year ended December 31, 2003 would have been an increase to net income of approximately $2.0 million
(%0.04 per basic and diluted limited partner unit) resulting in pro forma net income of $61.5 million and pro forma basic net
income per limited partner unit of $1.05 and pro forma diluted net income per limited partner unit of $1.04. The pro formaimpact
for the year ended December 31, 2002 would have been a decrease to net income of approximately $0.1 million (no impact to
basic and diluted limited partner unit) resulting in pro formanet income of $65.2 million and pro forma basic net income per
limited partner unit of $1.34 and pro forma diluted net income per limited partner unit of $1.34.

In conjunction with this change in accounting principle, we have classified cash flows associated with purchases and
sales of linefill on assets that we own as cash flows from investing activities instead of the historical classification of cash flows
from operating activities. Asaresult of this changein classification, net cash provided by operating activities for the years ended
December 31, 2003 and 2002 increased to $115.3 million from $68.5 million and to $185.0 million from $173.9 million,
respectively. Net cash used in investing activities for the years ended December 31, 2003 and 2002 increased to $272.1 million
from $225.3 million and $374.8 million from $363.8 million, respectively.

Note 2—Summary of Significant Accounting Policies
Use of Estimates

The preparation of financial statementsin conformity with generally accepted accounting principles requires us to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.
Significant estimates we make include: (i) accruals related to purchases and sales, (ii) mark-to-market estimates pursuant to
Statement of Financia Accounting Standards ("SFAS') No. 133 "Accounting For Derivative Instruments and Hedging
Activities', asamended, (iii) contingent liability accruals and (iv) estimated fair value of assets and liabilities acquired and
identification of associated goodwill and intangible assets. Although we believe these estimates are reasonable, actual results
could differ from these estimates.

Revenue Recognition

Buy/sdll transactions. The Emerging Issues Task Force ("EITF") is currently considering Issue No. 04-13, " Accounting
for Purchases and Sales of Inventory with the Same Counterparty,” ("EITF No. 04-13"), which relates to buy/sell transactions.
The issues to be addressed by the EITF are i) under what circumstances should two or more transactions with the same
counterparty be viewed as a single nonmonetary transaction within the scope of APB No. 29; and ii) if nonmonetary transactions
within the scope of APB No. 29 involve inventory, are there any circumstances under which the transactions should be recognized
at fair value.

Buy/sdll transactions are contractual arrangementsin which we agree to buy a specific quantity and quality of crude ail
or LPG to be delivered at a specific location while simultaneously agreeing to sell a specified quantity and quality of crude oil or
LPG at adifferent location, usually with the same counterparty. These arrangements are generally designed to increase our margin
through a variety of
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methods, including reducing our transportation or storage costs or acquiring agrade of crude oil that more closely matches our
physical delivery requirement to one of our other customers. The value difference between purchases and salesisreferred to as
margin and is primarily due to grade, quality or location differentials. All buy/sell transactions result in us making or receiving
physica delivery of the product, involve the attendant risks and rewards of ownership, including title transfer, assumption of
environmental risk, transportation scheduling, credit risk and counterparty nonperformance risk, and such transactions are settled
in cash similar to al other purchases and sales. Accordingly, such transactions are recorded in both revenues and purchases as
separate sales and purchase transactions on a*'gross' basis.

We bdlieve that buy/sell transactions are monetary in nature and thus outside the scope of APB Opinion No. 29,
"Accounting for Nonmonetary Transactions' ("APB No. 29"). Additionally, we have evaluated EITF No. 99-19, "Reporting
Revenue Gross asa Principal versus Net as an Agent” ("EITF No. 99-19") and, based on that evaluation, we believe that
recording these transactions on a gross basisis appropriate. If the EITF were to determine that these transactions should be
accounted for as monetary transactions on agross basis, no change in our accounting policy for buy/sell transactions would be
necessary. If the EITF were to determine that these transactions should be accounted for as nonmonetary transactions qualifying
for fair value recognition and require a net presentation of such transactions, the amounts of revenues and purchases associated
with buy/sdll transactions would be netted in our consolidated statement of operations, but there would be no effect on operating
income, net income or cash flows from operating activities. If the EITF were to determine that these transactions should be
accounted for as nonmonetary transactions not qualifying for fair value recognition, these amounts of revenues and purchases
would be netted in our consolidated statement of operations and there could be an impact on operating income and net income
related to the timing of the ultimate sale of product purchased in the "buy" side of the buy/sell transaction. However, we do not
believe any impact on operating income, net income or cash flows from operating activities would be material.

Gathering, Marketing, Terminalling and Sorage Segment Revenues. Revenues from crude oil and LPG sdlesare
recognized at the time title to the product sold transfers to the purchaser, which occurs upon receipt of the product by the
purchaser. Sales of crude oil and LPG consist of outright sales contracts and buy/sell arrangements which are booked gross as
well as barrel exchanges which are booked net.

Terminalling and storage revenues, which are classified as other revenues on the income statement, consist of (i) storage
feesfrom actual storage used on amonth-to-month basis; (ii) storage fees resulting from short-term and long-term contracts for
committed space that may or may not be utilized by the customer on a given month; and (iii) terminal throughput charges to pump
crude oil to connecting carriers. Revenues on storage are recognized ratably over the term of the contract. Terminal throughput
charges are recognized as the crude oil exits the terminal and is delivered to the connecting crude oil carrier. Any throughput
volumesin transit at the end of a given month are treated as third party inventory and do not incur storage fees. All terminaling
and storage revenues are based on actua volumes and rates.

Pipeline Segment Revenues. Pipeline margin activities primarily consist of the purchase and sale of crude oil shipped on

our San Joaquin Valley system from barrel exchanges and buy/sell arrangements. Revenues associated with these activities are
recoghized at the timetitle to the product sold transfers
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to the purchaser, which occurs upon receipt of the product by the purchaser. Revenues for these transactions are recorded gross
except in the case of barrel exchangesthat are net settled. All of our pipeline margin activities revenues are based on actual
volumes and prices. Revenues from pipeline tariffs and fees are associated with the transportation of crude ail at a published tariff
aswell asfees associated with line leases for committed space on a particular system that may or may not be utilized. Tariff
revenues are recognized either at the point of delivery or at the point of receipt pursuant to specifications outlined in the regulated
and non-regulated tariffs. Revenues associated with line lease fees are recognized in the month to which the lease applies, whether
or not the space is actually utilized. All pipeline tariff and fee revenues are based on actual volumes and rates.

Purchases and Related Costs

Purchases and related costs include: (i) the cost of crude oil and LPG purchased in outright purchases as well as buy/sell
arrangements; (ii) third party transportation and storage, whether by pipeline, truck or barge; and (iii) expenses to issue letters of
credit to support these purchases. These purchases are accrued at the time title transfers to us which occurs upon receipt of the
product.

Operating Expenses and General and Administrative Expenses

Operating expenses consist of various field and pipeline operating expenses including fuel and power costs,
telecommunications, labor costs for truck drivers and pipeline field personnel, maintenance costs, regulatory compliance,
environmental remediation, insurance, vehicle leases, and property taxes. General and administrative expenses consist primarily
of payroll and benefit costs, certain information system and legal costs, office rent, contract and consultant costs, and audit and
tax fees.

Foreign Currency Transactions

Assets and liabilities of subsidiaries with afunctional currency other than the U.S. Dollar are trandated at period end
rates of exchange and revenues and expenses are trandated at average exchange rates prevailing for each month. The resulting
trandation adjustments are made directly to a separate component of other comprehensive income in partners capital. Gains and
losses from foreign currency transactions (transactions denominated in a currency other than the entity's functional currency) are
included in the consolidated statement of operations. These gains totaled approximately $5.0 million for the year ended
December 31, 2004, and were immaterial for the years ended December 31, 2003 and 2002.

Cash and Cash Equivalents

Cash and cash equivalents consist of all demand deposits and funds invested in highly liquid instruments with original
maturities of three months or less and typically exceed federally insured limits. We periodically assess the financia condition of
the ingtitutions where these funds are held and believe that any possible credit risk isminimal.
Accounts Receivable

Our accounts receivable are primarily from purchasers and shippers of crude oil and, to alesser extent, purchasers of

LPG. There was anominal amount due from related parties at December 31, 2004 and no amounts due from related parties at
December 31, 2003. The majority of our accounts
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receivable relate to our gathering and marketing activities that can generally be described as high volume and low margin
activities, in many cases involving complex exchanges of crude oil volumes. We make a determination of the amount, if any, of
the line of credit to be extended to any given customer and the form and amount of financial performance assurances we reguire.
Such financia assurances are commonly provided to usin the form of standby letters of credit, advance cash payments or
"parenta" guarantees. At December 31, 2004, we had received approximately $20.3 million of advance cash payments and
prepayments from third parties to mitigate credit risk. In addition, we enter into netting arrangements with our counterparties.
These arrangements cover a significant part of our transactions and also serve to mitigate credit risk.

We review all outstanding accounts receivabl e balances on amonthly basis and assess whether our alowance for
doubtful trade accounts receivable is adequate. Actua balances are not applied against the reserve until al collection efforts have
been exhausted. At December 31, 2004 and 2003, substantially al of our net accounts receivable classified as current were less
than 60 days past their scheduled invoice date, and our allowance for doubtful accounts receivable (the entire balance of whichis
classified as current) totaled $0.6 million and $0.2 million, respectively. Although we consider our allowance for doubtful trade
accounts receivable to be adequate, there is no assurance that actual amounts will not vary significantly from estimated amounts.
Following is areconciliation of the changesin our allowance for doubtful accounts balances (in millions):

December 31,
2004 2003 2002
Balance at beginning Of YEAN .......c.cccuiueiiececceeee ettt bbbt $0.2 $81 $8.0
Applied to accounts recaiVable DAIANCES...........ccviiiiiiie s — (8.3) —
Increase in reserve Charged 10 EXPENSE .......ccviveeiee ettt se e seene e ne e es 04 04 0.1
BalanCe al €N Of YEAN ..ottt bttt sttt st $0.6 $0.2 $8.1

Inventory and Pipeline Lingfill

Inventory primarily consists of crude oil and LPG in pipelines, storage tanks and rail carsthat is valued at the lower of
cost or market, with cost determined using an average cost method. During the fourth quarter of 2004, we recorded a $2.0 million
noncash charge related to the writedown of our LPG inventory. Linefill and minimum working inventory requirements are
recorded at historical cost and consist of crude oil and L PG used to pack an operated pipeline such that when an incremental
barrel enters apipelineit forcesabarrel out at another location, aswell as the minimum amount of crude oil necessary to operate
our storage and terminalling facilities.

Linefill and minimum working inventory requirementsin third party assets are included in "Inventory" (a current asset)
in determining the average cost of operating inventory and applying the lower of cost or market analysis. At the end of each
period, we reclassify the lingfill in third party assets not expected to be liquidated within the succeeding twelve months out of
"Inventory," at average cost, and into "Inventory in Third Party Assets' (along-term asset), which isreflected as a separate line
item within other assets on the consolidated balance sheet.
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At December 31, 2004 and 2003, inventory and linefill consisted of:

December 31, 2004

December 31, 2003

Dollar/ Dollar/
Barrels Dollars barrel Barrels Dollars barrel
(Barrelsin thousands and dollarsin millions)
Inventory
CrUE Ol .t 8,716 $396.2 $45.46 1,676 $50.6  $30.19
LPG ..t e 2,857 100.1 35.04 2,243 53.8 23.99
L@ 1 1= TS — 1.9 N/A — 1.6 N/A
INVENtOry SUBLOLE .........c.ccvveverececieeccce e 11,573 $498.2 3919  $106.0
Inventory in third-party assets
CrUAE Ol e 1,294 $48.7 37.64 853 $22.6 26.49
0 318 10.6 33.33 183 4.1 22.40
Inventory in third-party assets subtotal.......................... 1,612 $59.3 1,036 $26.7
Linefill
Crude Oil HNEFill ..o 6,015 $168.4 28.00 3,767 $95.9 25.46
TOAI vttt 19,200 $7259 8722  $228.6
Property and Equipment
Property and equipment, net is stated at cost and consisted of the following:
December 31,
2004 2003
(in millions)
Crude oil pipelinesand faCilities.........cccvveeeveceveesescee e $1,6053  $1,1145
Crude oil and LPG storage and terminal facilities..........ococovvvvvnnnnenenene 169.6 100.8
Trucking equipment and OthEr ..........cccvierirce e 117.6 43.8
Office property and eqQUIPMENT ..o 19.0 135
19115 1,272.6
Less accumulated dEPreCiation............ccveeeeveieeeeseeereesese e (183.9) (121.6)
$1,7276  $1,151.0

Depreciation expense for each of the three yearsin the period ended December 31, 2004, was $63.3 million,
$42.4 million and $30.2 million, respectively. Our policy isto depreciate property and equipment over estimated useful lives as

follows:

e crudeoil pipelinesand facilities—30 to 40 years;

e crudeoil and LPG storage and terminal facilities—30 to 40 years;

e trucking equipment and other—5 to 15 years; and

» office property and equipment—3to 5 years
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We calculate our depreciation and amortization using the straight-line method, based on estimated useful lives and
salvage values of our assets. These estimates are based on various factors including age (in the case of acquired assets),
manufacturing specifications, technological advances and historical data concerning useful lives of similar assets. Uncertainties
that impact these estimates include changes in laws and regulations relating to restoration and abandonment requirements,
economic conditions, and supply and demand in the area. When assets are put into service, we make estimates with respect to
useful lives and salvage values that we believe are reasonable. However, subsequent events could cause us to change our
estimates, thus impacting the future cal culation of depreciation and amortization. Historically, adjustments to useful lives have not
had a material impact on our aggregate depreciation levels from year to year.

In accordance with our capitalization policy, costs associated with acquisitions and improvements, including related
interest costs, which expand our existing capacity are capitalized. For the years ended December 31, 2004, 2003 and 2002,
capitalized interest was $0.5 million, $0.5 million and $0.8 million, respectively. In addition, costs required either to maintain the
existing operating capacity of partialy or fully depreciated assets or to extend their useful lives are capitalized and classified as
maintenance capital. Repair and mai ntenance expenditures associated with existing assets that do not extend the useful life or
expand the operating capacity are charged to expense asincurred.

Asset Retirement Obligation

In June 2001, the FASB issued SFAS No. 143 "Asset Retirement Obligations." SFAS 143 establishes accounting
requirements for retirement obligations associated with tangible long-lived assets, including (1) the time of the ligbility
recognition, (2) initial measurement of the liability, (3) alocation of asset retirement cost to expense, (4) subsequent measurement
of the liability and (5) financia statement disclosures. SFAS 143 requires that the cost for asset retirement should be capitalized
as part of the cost of the related long-lived asset and subsequently allocated to expense using a systematic and rational method.
Effective January 1, 2003, we adopted SFAS 143, as required. The adoption of this statement did not have amaterial impact on
our financial position, results of operations or cash flows.

Some of our assets, primarily related to our pipeline operations segment, have obligations to perform remediation and, in
some instances, removal activities when the asset is abandoned. However, the majority of these obligations are associated with
active assets and the fair value of the asset retirement obligations cannot be reasonably estimated, as the settlement dates are
indeterminate. A small portion of these obligations relate to assets that are inactive and although the ultimate timing and cost to
settle these obligations is not known with certainty, we can reasonably estimate the obligation. As such, we have estimated that the
fair value of these obligationsis approximately $2.5 million at December 31, 2004. For those obligations that are currently
indeterminate, we will record asset retirement obligations in the period in which we can reasonably determine the settlement
dates.

Impairment of Long-Lived Assets
Long-lived assets with recorded values that are not expected to be recovered through future cash flows are written-down
to estimated fair value in accordance with SFAS No. 144 " Accounting for the Impairment or Disposal of Long-Lived Assets," as

amended. Under SFAS 144, an asset shall be tested for impairment when events or circumstances indicate that its carrying value
may not be recoverable. The carrying value of along-lived asset is not recoverable if it exceeds the sum of the undiscounted
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cash flows expected to result from the use and eventual disposition of the asset. If the carrying value exceeds the sum of the
undiscounted cash flows, an impairment loss equal to the amount the carrying value exceeds the fair value of the asset is
recognized. Fair value is generally determined from estimated discounted future net cash flows. We adopted SFAS 144 on
January 1, 2002. In 2004, we recognized a charge of approximately $2.0 million associated with taking our pipelinein the Illinois
Basin out of service. The impairment represents the remaining net book value of the idled pipeline system. This pipeline did not
support spending the capital necessary to continue service and we shifted the majority of the gathering and transport activitiesto
trucks.

Other Assets

Other assets consist of the following:

December 31,
2004 2003

(in millions)
GOOOWITL ...ttt st sttt a e ss et et b e e se e benesn s tene e nas $47.1 $39.4
Deposit 0N pending 8CQUISITION. ........c.creeeierrriereieieieieieieee et seees 11.9 15.8
D o QTS ST o0 155 12.1
INVESIMENE IN AFfIHALE. .....ecveceeceeceeceeee et be b 8.2 7.8
Fair value of derivative iNSITUMENES.........c.ccviveiiieee et 8.6 5.9
INtANGIDIE ASSELS ... saene 2.7 2.6
(0,107 TSSOSO 14.0 7.1
108.0 90.7
Less accumulated amMOItiZAHON............ceeeireeeeiieeee et resaerssrene s (4.2) (1.7)

$103.9 $89.0

In accordance with SFAS No. 142, "Goodwill and Other Intangible Assets,” we test goodwill and other intangible assets
periodically to determine whether an impairment has occurred. Goodwill is tested for impairment at alevel of reporting referred
to asareporting unit. If the fair value of areporting unit exceedsits carrying amount, goodwill of the reporting unit is considered
not impaired. An impairment lossis recognized for intangiblesif the carrying amount of an intangible asset is not recoverable and
its carrying amount exceedsits fair value. As of December 31, 2004, substantially all of our goodwill isalocated to our gathering,
marketing, terminalling and storage operations ("GMT& S"). Since adoption of SFAS 142, the company has not recognized any
impairment of goodwill.

Costsincurred in connection with the issuance of long-term debt and amendments to our credit facilities are capitalized
and amortized using the straight line method over the term of the related debt. Use of the straight-line method does not differ
materially from the "effective interest” method of amortization. Debt issue costs and the related accumulated amortization are
written off in conjunction with the refinancing or termination of the applicable debt arrangement. We capitalized costs of
approximately $5.9 million and $5.1 million in 2004 and 2003, respectively. In addition, during 2004 we wrote off approximately
$0.7 million of unamortized costs and approximately $1.7 million of fully amortized costs and the related accumulated
amortization. During 2003, we wrote off comparable amounts totaling $3.3 million and $11.3 million, respectively.

F-17



Amortization of other assets for each of the three yearsin the period ended December 31, 2004, was $3.9 million,
$4.4 million and $3.9 million, respectively.

Environmental Matters

We record environmental liabilities when environmental assessments and/or remedial efforts are probable and we can
reasonably estimate the costs. Generally, our recording of these accruals coincides with our completion of afeasibility study or
our commitment to aformal plan of action. We also record receivables for amounts recoverable from insurance or from third
parties under indemnification agreements in the period that we determine the costs are probable of recovery.

We expense or capitaize, as appropriate, environmental expenditures. We expense expenditures that relate to an
existing condition caused by past operations, which do not contribute to current or future revenue generation. We capitalize
environmental liabilities assumed in business combinations based on the fair value of the environmental obligations caused by
past operations of the acquired company.

Income and Other Taxes

Except as noted below, no provision for U.S. federal or Canadian income taxes related to our operationsisincluded in
the accompanying consolidated financial statements, because as a partnership we are not subject to federal, state or provincial
income tax and the tax effect of our activities accrues to the unitholders. Net earnings for financial statement purposes may differ
significantly from taxable income reportable to unitholders as aresult of differences between the tax bases and financial reporting
bases of assets and liabilities and the taxable income all ocation requirements under the partnership agreement. Individual
unitholders will have different investment bases depending upon the timing and price of acquisition of partnership units. Further,
each unitholder's tax accounting, which is partially dependent upon the unitholder's tax position, may differ from the accounting
followed in the consolidated financial statements. Accordingly, there could be significant differences between each individual
unitholder's tax bases and the unitholder's share of the net assets reported in the consolidated financial statements. We do not have
access to information about each individual unitholder's tax attributes, and the aggregate tax basis cannot be readily determined.
Accordingly, we do not believe that in our circumstances, the aggregate difference would be meaningful information.

The Partnership's Canadian operations are conducted through an operating limited partnership, of which our wholly
owned subsidiary PMC (Nova Scotia) Company isthe genera partner. For Canadian tax purposes, the general partner istaxed as
a corporation, subject to income taxes and a capital -based tax at federal and provincial levels. For the years presented, these
amounts were immaterial.

In addition to federal income taxes, owners of our common units may be subject to other taxes, such as state and local
and Canadian federa and provincial taxes, unincorporated business taxes, and estate, inheritance or intangible taxes that may be
imposed by the various jurisdictionsin which we do business or own property. A unitholder may be required to file Canadian
federal income tax returns, pay Canadian federal and provincia income taxes, file state incometax returns and pay taxesin
various states.
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Recent Accounting Pronouncements

In March 2004, the Emerging I ssues Task Force issued Issue No. 03-06 ("EITF 03-06"), " Participating Securities and
the Two-Class Method under FASB Statement No. 128." EITF 03-06 addresses a number of questions regarding the computation
of earnings per share by companies that have issued securities, other than common stock, that contractually entitle the holder to
participate in dividends and earnings of the company when, and if, it declares dividends on its common stock. The issue also
provides further guidance in applying the two-class method of calculating earnings per share, clarifying what constitutes a
participating security and how to apply the two-class method of computing earnings per share once it is determined that a security
is participating, including how to alocate undistributed earnings to such a security. EITF 03-06 was effective for fiscal periods
beginning after March 31, 2004. There was no impact on earnings per limited partner unit in the periods presented because of the
adoption of EITF 03-06. The adoption of EITF 03-06 may have an impact on earnings per limited partner unit in future periodsif
net income exceeds digtributions or if other participating securities are issued.

Derivative Instruments and Hedging Activities

We utilize various derivative instruments to (i) manage our exposure to commodity pricerisk, (ii) engage in acontrolled
trading program, (iii) manage our exposure to interest rate risk and (iv) manage our exposure to currency exchange rate risk. We
record all derivative instruments on the balance sheet as either assets or liabilities measured at their fair value under the provisions
of SFAS 133, "Accounting for Derivative Instruments and Hedging Activities' as amended by SFAS 137 and SFAS 138
(collectively "SFAS 133"). SFAS 133 requires that changes in derivative instruments fair value be recognized currently in
earnings unless specific hedge accounting criteriaare met, in which case, changesin fair value are deferred to Other
Comprehensive Income ("OCI") and reclassified into earnings when the underlying transaction affects earnings. Accordingly,
changesinfair value are included in the current period for (i) derivatives characterized asfair value hedges, (ii) derivatives that
do not qualify for hedge accounting and (iii) the portion of cash flow hedgesthat is not highly effective in offsetting changesin
cash flows of hedged items.

Net Income Per Unit

Basic and diluted net income per unit is determined by dividing net income after deducting the amount allocated to the
general partner interest, (including its incentive distribution in excess of its 2% interest), by the weighted average number of
outstanding limited partner units during the period, including common units and subordinated units. Partnership incomeisfirst
alocated to the general partner based on the amount of incentive distributions. The remainder isthen alocated between the
limited partners and general partner based on percentage ownership in the Partnership. The following
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table sets forth the computation of basic and diluted net income per limited partner unit for 2004, 2003 and 2002.

General PartnEr 2% OWNEISNIP .....covceeeeeieiee e e e e e se e ae s e e sae e sesesaenessaneas
Numerator for basic earnings per limited partner unit:

Net income available for limited Partners.........ccoccovveereeseeeserese e
Effect of dilutive securities:

Increasein general partner's incentive distribution-contingent equity issuance................

Numerator for diluted earnings per limited partner Unit...........ccoveeeennneiecnnscee e

Denominator:
Denominator for basic earnings per limited partner unit—weighted average number of
[iMited PANES UNITS.......cvceeiieeeecccses ettt s en s
Effect of dilutive securities:
CONtiNGENt EQUILY ISSUBNCE.....c.cueuiuiririrerereieirieieieieieieieserebebe bt bbb s st ss st ssssssesees
Denominator for diluted earnings per limited partner unit—weighted average number
Of [iMited PArtNEr UNITS.......c.cveuiieeeieieieieieiisise e
Basic net income per limited partner UNit...........ocoovveeinenesee e

Diluted net income per limited partner UNit ...........coovereenrseenesseeesese e seseneens
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Year ended December 31,

2004 2003 2002
$130,006  $59448  $65202
(8286) (4884  (3137)
121,720 54564 62,155
(2,434)  (1,001)  (1,243)
119286 53473 60912
$119,286 $53412  $60,912
63277 52,743 45546
— 657 —
63277 53400 45546
$1.89 $1.01 $1.34
$1.89 $1.00 $1.34




Note 3—Acquisitions

The following acquisitions were accounted for using the purchase method of accounting and the purchase price was
dlocated in accordance with such method. In addition, we adopted SFAS No. 141, "Business Combinations' in 2001 and
followed the provisions of that statement for all business combinationsinitiated after June 30, 2001.

Significant Acquisitions
Link Energy LLC

On April 1, 2004, we completed the acquisition of al of the North American crude oil and pipeline operations of Link
Energy LLC ("Link") for approximately $332 million, including $268 million of cash (net of approximately $5.5 million
subsequently returned to us from an indemnity escrow account) and approximately $64 million of net liabilities assumed and
acquisition-related costs. The Link crude oil business consists of approximately 7,000 miles of active crude oil pipeline and
gathering systems, over 10 million barrels of active crude oil storage capacity, afleet of approximately 200 owned or leased
trucks and approximately 2 million barrels of crude oil linefill and working inventory. The Link assets complement our assetsin
West Texas and along the Gulf Coast and alow usto expand our presence in the Rocky Mountain and Oklahomal/K ansas regions.
The results of operations and assets and liabilities from this acquisition (the "Link acquisition™) have been included in our
consolidated financia statements and in both our pipeline operations and gathering, marketing, terminalling and storage
operations segments since April 1, 2004.

The purchase price was alocated as follows and includes goodwill primarily related to Link's gathering and marketing
business (in millions):

Cash paid fOr ACQUISITION™........ovvvvvvvvvvrereeerresssssssssssssssssssssssssssssssssssssssssessssssss e $268.0
Fair value of net liabilities assumed:
ACCOUNES FECEIVADIED ..o es s s e 409.4
OFNEr CUIMTENT GSSELS.......ceeeeeiieres ettt b ekt s b et st b bt e s enenas 18
Accounts payable and accrued [abilitieS?...............oowveiereeseeeeeseeseseesee s sessees s (459.6)
(@107 o 0= 0 1= o1 L =R (8.5)
Other 1oNg-termM A lITIES......ccceiceii e e s st nenan (7.4
Total Net [iabilItiES ASSUMEM.......ccccuieeiiee et s e et enan (64.3)
TOLAl PUICRASE PIICE ..ot eeses s sen s en s $332.3
Purchase price allocation
Property and EQUIPMENE .........cccvuiiieierieeeisise st ssssse s ssssse st st s st s ssnsesesssansns $260.2
1Y 0 (o PP SS ST 34
T 1= T 55.4
INVENtory iN third PArTY GSSELS.......cceueueueieieieieieieie et 8.1
(€070 o 11 1 | T 5.0
Other 10NQ TEIMN BSSELS. ...ttt e b b e e b e et se st et ene e et enanan 0.2
10 - R $332.3
@ Cash paid does not include the subsequent payment of various transaction and other acquisition related costs.
@)

Accounts receivable and accounts payable are gross and do not reflect the adjustment of approximately $250 million to net
settle, based on contractua agreements with our counterparties.

F-21



Thetotal purchase price includes (i) approximately $9.4 million in transaction cogts, (ii) approximately $7.4 million
related to a plan to involuntarily terminate and relocate employees in conjunction with the acquisition, and (iii) approximately
$11.0 million related to costs to terminate a contract assumed in the acquisition. These activities are substantially complete and
the magjority of the related costs have been incurred as of December 31, 2004. In addition, we anticipate making capital
expenditures of approximately $28.0 million ($18.0 million in 2005) to upgrade certain of the assets and comply with certain
regulatory requirements.

The acquisition was initially funded with cash on hand, borrowings under our existing revolving credit facilities and
under anew $200 million, 364 -day credit facility. In connection with the acquisition, on April 15, 2004, we completed the
private placement of 3,245,700 Class C common units to agroup of ingtitutional investors. During the third quarter of 2004, we
completed a public offering of common units and the sale of an aggregate of $350 million of senior notes. A portion of the
proceeds from these transactions was used to retire the $200 million, 364-day credit facility.

In connection with the Link purchase, both PAA and Link completed all necessary filings required under the Hart-
Scott-Rodino Act, and the required 30-day waiting period expired on March 24, 2004 without any inquiry or request for
additional information from the U.S. Department of Justice or the Federal Trade Commission (the "FTC"). On April 2, 2004, the
Office of the Attorney Generd of Texas (the "Texas AG") delivered written notice to us that it wasinvestigating the possibility
that the acquisition of Link's assets might reduce competition in one or more markets within the petroleum productsindustry in
the State of Texas. Such investigation was coordinated with the FTC, consistent with federal-state protocols for conducting joint
merger investigations. We cooperated fully with the antitrust enforcement authorities, including the provision of information at
the request of the Texas AG Antitrust Division. In late 2004, we were informed by the Texas AG Antitrust Division and
subsequently by the FTC that they were closing their investigation and do not have any current intentions to pursue any additiona
course of action with respect to these assets.

Capline and Capwood Pipéine Systems

In March 2004, we completed the acquisition of all of Shell Pipeline Company LP'sinterests in two entities for
approximately $158.0 million in cash (including a $15.8 million deposit paid in December 2003) and approximately $0.5 million
of transaction and other costs. In December 2003, subsequent to the announcement of the acquisition and in anticipation of
closing, we issued approximately 2.8 million common units for net proceeds of approximately $88.4 million, after paying
approximately $4.1 million of transaction costs. The proceeds from this issuance were used to pay down our revolving credit
facility. At closing, the cash portion of this acquisition was funded from cash on hand and borrowings under our revolving credit
facility.

The principal assets of these entities are: (i) an approximate 22% undivided joint interest in the Capline Pipdine System,
and (ii) an approximate 76% undivided joint interest in the Capwood Pipeline System. The Capline Pipeline System is a 633-
mile, 40-inch mainline crude oil pipeline originating in St. James, Louisiana, and terminating in Patoka, I1linois. The Capwood
Pipeline System isa 57-mile, 20-inch mainline crude ail pipeline originating in Patoka, I1linois, and terminating in Wood River,
[llinois. The results of operations and assets from this acquisition (the " Capline acquisition™) have been included in our
consolidated financial statements and in our pipeline operations segment since
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March 1, 2004. These pipelines provide one of the primary transportation routes for crude oil shipped into the Midwestern U.S.,
and delivered to several refineries and other pipelines.

The purchase price was allocated as follows (in millions):

Crude 0il pipelineS and faCilitiES........ccviuiieieiicccce e $151.4
Crude oil storage and terminal faCilitieS..........ccerierieiieirce e 5.7
0 o TR 13
Office equipmMENt @N0 OtNEY ..o s sre e enan 0.1
10PN $158.5

Pro Forma Data

The following unaudited pro formadatais presented to show pro forma revenues, income before cumulative effect of
change in accounting principle, net income, basic and diluted income before cumulative effect of accounting change per limited
partner unit and basic and diluted net income per limited partner unit for the Partnership asif the Capline and Link acquisitions
had occurred as of the beginning of the periods reported:

Year Ended December 31,
2004 2003

(unaudited)
(in millions,
except per unit amounts)

REVENUES.......cutteteteie ettt sttt R R R e bbb e b b et e bt e b ek ekt e bbb e bt ebetetas $21,0234 $12,807.5
Income before cumul ative effect of change in accounting PriNCIPIE™ ...........oovveeeerveesessee s $115.9 $110.4
NELINCOME? .......oooooeoo s $112.8 $106.4
Basic income before cumulative effect of change in accounting principle per limited partner unit® ....... $1.77 $1.97
Diluted income before cumulative effect of change in accounting principle per limited partner unit™® .... $1.77 $1.94
Basic net income per [iMited Partner UNItP.............o..ooveeieeeeeeeeeeeeeeeeseseeseee e sesee s ses e seee e seseesseseenn $1.72 $1.90
Diluted net income per limited PANEr UNItP ...............cooovveeioeeeeeeseee s $1.72 $1.87
@ Includes anet gain in the 2003 period of approximately $67.5 million related to Link's predecessor company's reorganization,

discharge of debt and fresh start adjustments.

@ The 2003 period includes the amounts described in note (1) above as well as aloss of approximately $4.0 million related to Link's
predecessor company's cumulative effect of change in accounting principle.

Shell West Texas Assets

On August 1, 2002, we acquired from Shell Pipeline Company LP and Equilon Enterprises LLC interestsin
approximately 2,000 miles of gathering and mainline crude oil pipelines and approximately 9.0 million barrels (net to our interest)
of above-ground crude oil terminalling and storage assetsin West Texas (the " Shell acquisition™). The results of operations and
assets from this acquisition have been included in our consolidated financia statements and in our pipeline operations segment
since that date. The primary assets included in the transaction were interests in the Basin Pipeline System,
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the Permian Basin Gathering System and the Rancho Pipeline System. These assets complement our existing asset infrastructure
in West Texas and represent a transportation link to Cushing, Oklahoma, where we are a provider of storage and terminalling
services. Thetota purchase price of $324.4 million consisted of (i) $304.0 million in cash, which was borrowed under our
revolving credit facility, (ii) approximately $9.1 million related to the settlement of pre-existing accounts receivable and inventory
balances and (iii) approximately $11.3 million of estimated transaction and closing costs. The entire purchase price was allocated
to property and equipment.

Other Acquistions

2004 Acquisitions

During 2004, in addition to the Link and Capline acquisitions, we completed several other acquisitions for aggregate
consideration totaling $58.7 million including transaction costs. These acquisitionsinclude crude oil mainline and gathering
pipelines and propane storage facilities. The aggregate purchase price was allocated to property and equipment.

2003 Acquisitions

During 2003, we completed ten acquisitions for aggregate consideration totaling approximately $159.5 million. The
aggregate consideration includes cash paid, estimated transaction costs, assumed liabilities and estimated near-term capital costs.

These acquisitionsincluded mainline crude oil pipelines, crude oil gathering lines, terminal and storage facilities, and an
underground LPG storage facility. The aggregate purchase price was alocated as follows (in million):

Crude oil pipelinesand faCilitiES........c.vcrerrirrerre e $138.0
Crude oil and LPG storage faCilities.........couovurueenerereieeererieeeeserie e e 7.3
Trucking equipment and OthEY ... 7.8
Office property and EQUIPMENT ..o be e e 12
PIPEINE LINEFII ...ttt s 47
GOOWIIL ... 05

$159.5

2002 Acquisitions

During 2002, in addition to the Shell acquisition, we completed two acquisitions for aggregate consideration totaling
approximately $15.9 million including transaction costs. These acquisitions include crude oil pipeline, gathering and marketing
assets and a 22% equity interest in a pipeline company. With the exception of $1.3 million that was allocated to goodwill, the
aggregate purchase price was alocated to property and equipment.

Note 4—Asset Dispositions
Shutdown and Sale of Rancho Pipeline System

We acquired an interest in the Rancho Pipeline System from Shell in August 2002. The Rancho Pipeline System
Agreement dated November 1, 1951, pursuant to which the system was constructed and
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operated, terminated in March 2003. Upon termination, the agreement required the owners to take the pipeline system, in which
we owned an approximate 50% interest, out of service. Accordingly, we notified our shippers and did not accept nominations for
movements after February 28, 2003. This shutdown was contemplated at the time of the acquisition and was accounted for under
purchase accounting in accordance with SFAS No. 141 "Business Combinations." The pipeline was shut down on March 1, 2003
and a purge of the crude ail linefill was completed in April 2003. In June 2003, we completed transactions whereby we
transferred our ownership interest in approximately 241 miles of the total 458 miles of the pipeline in exchange for $4.0 million
and approximately 500,000 barrels of crude oil tankage in West Texas. In August 2004, we sold our interest in the remaining
portion of the system for approximately $0.9 million, including the assumption of all liabilities typically associated with pipelines
of thistype. We recognized a gain of approximately $0.6 million on this transaction.

Other Dispositions
During 2004, 2003 and 2002, we sold various other property and equipment for proceeds totaling approximately
$3.0 million, $8.5 million and $1.4 million, respectively. Gains of approximately $0.6 million were recognized in both 2004

(including the gain on the sale of the Rancho Pipeine System) and 2003, respectively, and no gain or loss was recognized
in 2002.
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Note 5—Debt

Debt consists of the following:

December 31,

2004 2003

(in millions)

Short-term debt:
Senior secured hedged inventory borrowing facility bearing interest at arate of 3.0% and 1.9% at
December 31, 2004 and December 31, 2003, FESPECHIVELY .....cvevrerereeeeererereeeeseses e s eesenenens $80.4 $100.5
Working capital borrowings, bearing interest at arate of 3.7% and 4.0% at December 31, 2004 and
December 31, 2003, rESPECHVEIY™ ... eeeeeeseeeeee e sssees e sss s sss s sseeessssseneees 88.2 25.3
@ 107 OO 6.9 15
Total ShOM-TEIM AEDE ...t bbbt 1755 127.3
L ong-term debt:
Senior unsecured revolving credit facility, bearing interest at 3.5% at December 31, 2004%............... $143.6 $—
Senior unsecured $170 million Canadian revolving credit facility, bearing interest at arate of 2.2% at
D C s 011 g 002 T — 70.0
4.75% senior notes due August 2009, net of unamortized discount of $0.7 million at December 31,
40 T 174.3 —
7.75% senior notes due October 2012, net of unamortized discount of $0.3 million and $0.3 million
a December 31, 2004 and December 31, 2003, reSPECHIVEY ....cooveveirirerieeererireee e 199.7 199.7
5.63% senior notes due December 2013, net of unamortized discount of $0.6 million and
$0.7 million a December 31, 2004 and December 31, 2003, reSPECtiVElY .........coceerereneeririreneeneerenenns 2494 249.3
5.88% senior notes due August 2016, net of unamortized discount of $1.1 million at December 31,
40 VT 173.9 —
1 1= OSSR 8.1 —
TOtal 10NG-LEMM ABILY .......oooooeee et 949.0 519.0
LI 2= I U= o OO PO P TSP PTTPROPRON $1,124.5 $646.3
@ At December 31, 2004 and 2003, we have classified $88.2 million and $25.3 million, respectively, of borrowings under
our senior unsecured revolving credit facility as short-term. These borrowings are designated as working capital
borrowings under this facility and primarily are for hedged LPG inventory and New Y ork Mercantile Exchange
("NYMEX") margin deposits and must be repaid within one year.
Credit Facilities

In November 2004, we entered into a new $750 million, five-year senior unsecured credit facility, which contains a sub-
facility for Canadian borrowings of up to $300 million. The new credit facility extends our maturities, lowers our cost of credit
and provides an additional $125 million of liquidity over our previous facilities. Thisfacility can be expanded to $1 billion. At
December 31, 2004, approximately $231.8 million was outstanding under this facility (including $88.2 million classified as

short-term).
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Note 5—Debt

Also in the fourth quarter of 2004, we amended and renewed our senior secured hedged inventory facility; increasing the
facility to $425 million, with the ability to further increase the facility in the future by an incremental $75 million. Thisfacility is
an uncommitted working capital facility, which is used to finance the purchase of hedged crude oil inventory for storage when
market conditions warrant. Borrowings under the hedged inventory facility are collateralized by the inventory purchased under
the facility and the associated accounts receivable, and will be repaid with the proceeds from the sale of such inventory. This
facility expiresin November 2005.

Senior Notes

During August 2004, we completed the sale of $175 million of 4.75% Senior Notes due 2009 and $175 million of
5.88% Senior Notes due 2016. The 4.75% notes were sold at 99.551% of face value and the 5.88% notes were sold at 99.345%
of face value. Interest payments are due on February 15 and August 15 of each year.

During December 2003, we completed the sae of $250 million of 5.625% senior notes due in December 2013. The
notes wereissued at adiscount of $0.7 million, resulting in an effective interest rate of 5.66%. Interest payments are due on
June 15 and December 15 of each year.

During September 2002, we completed the sale of $200 million of 7.75% senior notes due in October 2012. The notes
wereissued at adiscount of $0.4 million, resulting in an effective interest rate of 7.78%. Interest payments are due on April 15
and October 15 of each yesr.

In each instance, the notes were co-issued by Plains All American Pipeline, L.P. and a 100% owned consolidated
finance subsidiary (neither of which have independent assets or operations) and are fully and unconditionally guaranteed, jointly
and severally, by all of our existing 100% owned subsidiaries, except for subsidiaries which are minor.

Covenants and Compliance

Our credit agreements and the indentures governing the senior notes contain cross default provisions. Our credit
agreements prohibit distributions on, or purchases or redemptions of, unitsif any default or event of default is continuing. In
addition, the agreements contain various covenants limiting our ability to, among other things:

e incur indebtednessif certain financid ratios are not maintained;

e grantliens

e engage intransactions with affiliates;

e enter into sale-leaseback transactions;

e sl substantially al of our assets or enter into a merger or consolidation.

Our credit facility treats a change of control as an event of default and also requires usto maintain:

e aninterest coverageratio that is not lessthan 2.75 to 1.0; and

e adebt coverage ratio which will not be greater than 4.75 to 1.0 on al outstanding debt and 5.25to 1.0 on all

outstanding debt during an acquisition period (generaly, the period consisting of three fiscal quarters following an
acquisition greater than $50 million).
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For covenant compliance purposes, letters of credit and borrowingsto fund hedged inventory and margin requirements
are excluded when calculating the debt coverageratio.

A default under our credit facility would permit the lenders to accelerate the maturity of the outstanding debt. Aslong as
we arein compliance with our credit agreements, our ability to make distributions of available cash isnot restricted. We are
currently in compliance with the covenants contained in our credit agreements and indentures.

Letters of Credit

Asiscustomary in our industry, and in connection with our crude oil marketing, we provide certain suppliers and
transporters with irrevocable standby letters of credit to secure our obligation for the purchase of crude oil. These letters of credit
areissued under our credit facility, and our liabilities with respect to these purchase obligations are recorded in accounts payable
on our balance sheet in the month the crude ail is purchased. Generally, these letters of credit areissued for up to seventy-day
periods and are terminated upon completion of each transaction. At December 31, 2004 and 2003, we had outstanding letters of
credit of approximately $98.0 million and $57.9 million, respectively. In addition to changesin the level of activity and other
factors, the amount of |etters of credit outstanding varies based on NYMEX crude ail prices, which were $43.34 per barrel and
$32.52 per barrel at December 31, 2004 and 2003, respectively.

Maturities

The weighted average life of our long-term debt outstanding at December 31, 2004, was approximately 8 years and the
aggregate maturities for the for the next five years are asfollows:

Calendar Year Payment
1200 Y $—
20 T 3.7
20O 36
20 < R 0.8
200 TR 318.6
I 21= (= 1= GO 625.0
TOAD <o 951.7

@ Reflects aggregate unamortized discount of $2.7 million on our various senior notes.

Note 6—Partners Capital and Distributions
Units Outstanding
Partners capital at December 31, 2004 consists of 67,293,108 common units, including 1,307,190 Class B common

units and 3,245,700 Class C common units, representing a 98% effective aggregate ownership interest in the Partnership and its
subsidiaries, (after giving affect to the general partner interest), and a 2% general partner interest.
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Class B and Class C Common Units

The Class B common units and Class C common units were pari passu with common units with respect to quarterly
distributions. In accordance with a common unitholder vote at a special meeting on January 20, 2005, each Class B common unit
and Class C common unit became convertible into one common unit upon request of the holder. In February 2005, dl of the
Class B and Class C common units converted into common units.

Subordinated Units and Conversion

Pursuant to the terms of our Partnership Agreement and having satisfied the financial tests contained therein, in
November 2003, 25% of the subordinated units converted to common units on a one-for-one basis. In February 2004, al of the
remaining subordinated units converted to common units on a one-for-one basis.

The subordinated units have a debit balance in Partners Capital of approximately $39.9 million at December 31, 2003.
The debit balance isthe result of severa different factorsincluding: (i) alow initial capital balance in connection with the
formation of the Partnership as aresult of alow carry-over book basisin the assets contributed to the Partnership at the date of
formation, (ii) asignificant net lossin 1999 and (jii) distributions to unitholders that have exceeded net income allocated to
unitholders each period. Additionally, the capital balances of the common unitholders and the General Partner have increased
periodically as additional units have been sold and as the General Partner has made additional capital contributions associated
with those offerings. The subordinated unitholders are not required to make any additional contributions associated with those
offerings of common units. No additional subordinated units were issued after the initial issuance.

General Partner Incentive Distributions

Our genera partner is entitled to receive incentive distributionsif the amount we distribute with respect to any quarter
exceeds levels specified in our partnership agreement. Under the quarterly incentive distribution provisions, generally the general
partner is entitled, without duplication, to 15% of amounts we distribute in excess of $0.450 per unit, referred to as our minimum
quarterly distributions ("MQD"), 25% of the amounts we distribute in excess of $0.495 per unit and 50% of amounts we
distribute in excess of $0.675 per unit (referred to as "incentive distributions'). Cash distributions on our outstanding units and the
portion of the distributions representing an excess over the MQD were as follows:

Year
2004 2003 2002
Excess Excess Excess
Distribution®  over MQD  Distribution®  over MQD  Distribution® over MQD
First Quarter.......ccooveeveevceceeee e $0.5625 $0.1125 $0.5375 $0.0875 $0.5125 $0.0625
SecoNd QUAIES .......coveeeeeeeeeeeeeeeee e $0.5625 $0.1125 $0.5500 $0.1000 $0.5250 $0.0750
Third Quarter .......cccceeevveeeveeereereeeeee $0.5775 $0.1275 $0.5500 $0.1000 $0.5375 $0.0875
Fourth QUarter .........ccceveveveeeveeeeeeeeeeeeeeeeee. $0.6000 $0.1500 $0.5500 $0.1000 $0.5375 $0.0875

@ Digtributions represent those declared and paid in the gpplicable period.
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Distributions

Wewill distribute 100% of our available cash within 45 days after the end of each quarter to unitholders of record and to
our genera partner. Available cash is generally defined as all of our cash and cash equivaents on hand at the end of each quarter
less reserves established by our general partner for future requirements. Total cash distributions made were as follows:

Common  Subordinated GP Distribution
Y ear Units Units 2% Incentive Total per unit
(in millions, except per unit amounts)
2004 ... $142.9 $4.2 $3.0 $3.3 $158.4 $2.30
2003 ...t $92.7 $21.9 $2.3 $49 $1218 $2.19
2002 ... $73.6 $21.1 $2.0 $3.1 $99.8 $2.11

On January 25, 2005, we declared a cash distribution of $0.6125 per unit on our outstanding common units, Class B
common units and Class C common units. The distribution was paid on February 14, 2005, to unitholders of record on
February 4, 2005, for the period October 1, 2004, through December 31, 2004. The total distribution paid was approximately
$45.0 million, with approximately $41.2 million paid to our common unitholders and $0.8 million and $3.0 million paid to our
general partner for its genera partner and incentive distribution interests, respectively.

Equity Offerings

During the three years ended December 31, 2004, we completed the following public equity offerings of our common
units:

Gross Proceeds GP Net
Period Units Unit Price from Sale Contribution Costs Proceeds
(in millions, except per unit amounts)

JUlY/AUGQUSE 2004 ... 4,968,000 $33.25 $165.2 $34 $7.7 $160.9
December 2003..........ccovevevereeereeeeeeeeens 2,840,800 $31.94 $90.7 $1.8 $4.1 $88.4
September 2003.......oooveeeereeeeee 3,250,000 $30.91 $100.5 $2.1 $4.6 $98.0
March 2003........cccceoeverererererere e 2,645,000 $24.80 $65.6 $1.3 $3.0 $63.9
AUGUSE 2002.......ccoeeiierieeeereeesee e 6,325,000 $23.50 $148.6 $3.0 $6.6 $145.0

Private Placement of Class C Common Units

In connection with the Link acquisition, on April 15, 2004 we issued 3,245,700 Class C common units for $30.81 per
unit in a private placement to agroup of ingtitutional investors consisting of affiliates of Kayne Anderson Capital Advisors,
Vulcan Capital and Tortoise Capital Advisors. Affiliates of both Kayne Anderson Capital Advisorsand Vulcan Capital own
interestsin our general partner. Total proceeds from the transaction, after deducting transaction costs and including the general
partner's proportionate contribution, were approximately $101 million, and were used to reduce the balance outstanding under our
revolving credit facilities. The Class C common units were unlisted securities that are pari passu in voting and distribution rights
with the Partnership's publicly traded common units. The Class C common units were similar in most respects to the Partnership's
Class B common units. Both classes became convertible on a one-for-one basis into common units upon approval by the holders
of amagjority of the common units at a special meeting of our unitholders held
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on January 20, 2005. All of the Class B common units and Class C common units converted in February 2005.
Payment of Deferred Acquisition Price

In connection with the CANPET acquisition in July 2001, $26.5 million Canadian of the purchase price, payablein
common units or cash at our option, was deferred subject to various performance objectives being met. These objectives were met
as of December 31, 2003 and an increase to goodwill for thisliability was recorded as of that date. The liability was satisfied on
April 30, 2004 with the issuance of approximately 385,000 common units and the payment of $6.5 million in cash. The number of
common units issued in satisfaction of the deferred payment was based upon $34.02 per share, the average trading price of our
common units for the ten-day trading period prior to the payment date, and a Canadian dollar to U.S. dollar exchange rate of 1.35
to 1, the average noon-day exchange rate for the ten-day trading period prior to the payment date. In addition, an incremental
$3.7 million in cash was paid for the distributions that would have been paid on the common units had they been outstanding
since the effective date of the acquisition.

Note 7—Derivatives and Financial | nstruments

We utilize various derivative instruments to (i) manage our exposure to commodity price risk, (ii) engage in a controlled
trading program, (iii) manage our exposure to interest rate risk and (iv) manage our exposure to currency exchange rate risk. Our
risk management policies and procedures are designed to monitor interest rates, currency exchange rates, NY MEX and over-the-
counter positions, and physical volumes, grades, locations and delivery schedules to ensure that our hedging activities address our
market risks. We formally document al relationships between hedging instruments and hedged items, aswell as our risk
management objectives and strategy for undertaking the hedge. We calculate hedge effectiveness on a quarterly basis. This
process includes specific identification of the hedging instrument and the hedged transaction, the nature of the risk being hedged
and how the hedging instrument's effectiveness will be assessed. Both at the inception of the hedge and on an ongoing basis, we
assess whether the derivatives that are used in hedging transactions are highly effective in offsetting changesin cash flows of
hedged items.

Summary of Financial mpact

Thefollowing isasummary of the financia impact of the derivative instruments and hedging activities discussed below.
The December 31, 2004, balance sheet includes assets of $63.9 million ($55.2 million current), liabilities of $29.5 million
($28.9 million current) and unredlized net gains deferred to Other Comprehensive Income (*OCI") of $25.9 million. Total
derivative activities for the year ended December 31, 2004, generated a gain of $35.1 million. Thisgain includes (i) derivatives
that do not qualify for hedge accounting (a gain of approximately $0.9 million), (ii) the portion of cash flow hedgesthat is not
highly effective in offsetting changes in cash flows of hedged items (a gain of approximately $0.1 million), and (iii) gainsand
losses recognized in earnings for all hedges settled during the period (a net gain of approximately $34.1 million). The mgjority of
these gains are related to our commodity price risk hedging activities that are offset by physical transactions, as discussed below.

As of December 31, 2004, the total amount of deferred net gains recorded in OCI are expected to be reclassified to

future earnings, contemporaneoudly with the related physical purchase or delivery of the underlying commodity or payments of
interest. During the year ended December 31, 2004, no
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amounts were reclassified to earnings from OCI in connection with forecasted transactions that were no longer consdered
probable of occurring. Of the $25.9 million net gain deferred in OCI at December 31, 2004, anet gain of $34.7 million will be
reclassified into earnings in the next twelve months and the remaining net |oss at various intervals (ending in 2016 for amounts
related to our terminated interest rate swaps and 2009 for amounts related to our commodity price risk hedging). Since a portion
of these amounts is based on market prices at the current period end, actual amountsto be reclassified will differ and could vary
materially as aresult of changesin market conditions.

The following sections discuss our risk management activitiesin the indicated categories.
Commodity Price Risk Hedging

We hedge our exposure to price fluctuations with respect to crude oil and LPG in storage, and expected purchases, sales
and transportation of these commodities. The derivative instruments we use consist primarily of futures and option contracts
traded on the NYMEX and over-the-counter transactions, including crude oil swap and option contracts entered into with
financial ingtitutions and other energy companies. In accordance with SFAS No. 133 "Accounting for Derivative Instruments and
Hedging Activities," as amended, these derivative instruments are recognized in the balance sheet or earnings at their fair values.
The magjority of the instruments that qualify for hedge accounting are cash flow hedges. Therefore, the corresponding changesin
fair vaue for the effective portion of the hedges are deferred into OCI and recognized in revenues or crude oil and LPG purchases
and related costsin the periods during which the underlying physical transactions occur. We have determined that substantialy all
of our physical purchase and sale agreements qualify for the normal purchase and sale exclusion and thus are not subject to
SFAS 133. Physical transactionsthat are derivatives and areineligible, or become indligible, for the normal purchase and sale
treatment (e.g. due to changes in settlement provisions) are recorded in the balance sheet as assets or ligbilities at their fair value,
with the changesin fair value recorded net in revenues.

Controlled Trading Program

Although we seek to maintain a position that is substantially balanced within our crude oil lease purchase activities, we
may experience net unbalanced positions for short periods of time as aresult of production, transportation and delivery variances
aswell aslogistica issues associated with inclement weather conditions. In connection with managing these positions and
maintaining a constant presence in the marketplace, both necessary for our core business, we engage in a controlled trading
program for up to an aggregate of 500,000 barrels of crude oil. These activities are monitored independently by our risk
management function and must take place within predefined limits and authorizations. In accordance with SFAS 133, these
derivative instruments are recorded in the balance sheet as assets or liabilities at their fair value, with the changesin fair value
recorded net in revenues.

Interest Rate Risk Hedging

At December 31, 2004, we have no open interest rate hedging instruments. However, there are approximately
$6.1 million deferred in OCI that relates to cash flow hedge instruments that were terminated and cash settled ($1.4 million
related to an instrument settled in 2004 and $4.7 million related to instruments settled in 2003) that relate to debt agreements
refinanced in 2004 and 2003, respectively. The deferred loss related to these instrumentsis being amortized into interest expense
over the origind terms of the terminated instruments (approximately $2.9 million over the next two years and the remaining
$3.2 million over approximately ten years). Approximately $1.5 million related to the terminated instruments were reclassified
into interest expense during 2004. In addition, earnings for 2004 include aloss of approximately $0.7 million that was reclassified
out of OCI related to an instrument that matured in March 2004.
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Currency Exchange Rate Risk Hedging

Because a significant portion of our Canadian businessis conducted in Canadian dollars and, at times, a portion of our
debt is denominated in Canadian dollars, we use certain financial instruments to minimize the risks of unfavorable changesin
exchange rates. These instrumentsinclude forward exchange contracts and cross currency swaps. Neither the forward exchange
contracts nor the cross currency swaps qualify for hedge accounting in accordance with SFAS 133.

At December 31, 2004, we had forward exchange contracts that allow us to exchange Canadian dollarsfor U.S. dollars,
quarterly, at set exchange rates as detailed below:

Canadian us
Dollars Dollars Rate
($in millions)
2005, et st e ae e reeae e aeeaeeaeenns $3.0 $23 133tol
P20 TR $2.0 $15 132t01

In addition, at December 31, 2004, we also had cross currency swap contracts for an aggregate notional principal
amount of $21.0 million, effectively converting this amount of our U.S. dollar denominated debt to $32.5 million of Canadian
dollar debt (based on a Canadian dollar to U.S. dollar exchange rate of 1.55 to 1). The notional principal amount will reduce by
$2.0 million U.S. in May 2005 and has afinal maturity in May 2006 of $19.0 million U.S. At December 31, 2004, $9.9 million of
our long-term debt was denominated in Canadian dollars ($11.9 million Canadian based on a Canadian dollar to U.S. dollar
exchangerate of 1.20 to 1). All of these financid instruments are placed with what we believe to be large, creditworthy financial
ingtitutions.

Fair Value of Financial Instruments

The carrying amounts and fair values of our financial instruments are as follows (in millions):

December 31,
2004 2003

Carrying Fair Carrying Fair

Amount Value Amount Value
NYMEX FULUMES ...ttt $42.3 $42.3 $75 $75
OPLiONS AN SIWAPS......ceveerererrereseerereereseesees e essesessesessesessssssssesssssssssessssssessssesssens $(2.8) $(2.8) $(3.3) $(3.3)
Forward EXChange CONEIACES.........cvrurerrureererearereseeress e eseseeseeesseeessnsessesesssssssenees $(1.5) $(1.5) $(0.4) $(0.4)
CrOSS CUITENCY SIVAPS «..cuvuveerieeaeiessssssssssssssssssssssssssssssssesssesesesesesesesesesesesesesns $(6.3) $(6.3) $(4.8) $(4.8)
INEEIESE FAEE SWADS........evecveevecteteesesaese sttt b bbbttt s bbbt sessessesas $— $— $(0.4) $(0.4)
Short and long-term debt under credit facilities.........ccovvrcrrencerreeerreeeee. $231.8  $231.8 $95.3 $95.3
Borrowings under senior secured hedged inventory fagility..........cccococueuevnnneee. $80.4 $80.4 $1005  $100.5
SENIO NOLES ...ttt b bbbttt st s bnas $797.3  $848.0 $449.0  $4829

As of December 31, 2004 and 2003, the carrying amounts of items comprising current assets and current liabilities
approximate fair value due to the short-term maturities of these instruments. The carrying amounts of the variable rate instruments
in our credit facilities and senior secured hedged inventory facility approximate fair value primarily because the interest rates
fluctuate with prevailing market rates, and the credit spread on outstanding borrowings reflects market. The interest rate on our
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senior notes (7.75%, 5.88%, 5.63%, and 4.75%) isfixed and the fair value is based on quoted market prices.

The carrying amount of our derivative financia instruments approximate fair value as these instruments are recorded on
the balance sheet at their fair value under SFAS 133. Our derivative financial instruments include cross currency swaps, forward
exchange and extra option contracts, interest rate swap, collar and treasury lock agreements for which fair values are based on
current liquidation values. We aso have over-the-counter option and swap contracts for which fair values are estimated based on
various sources such as independent reporting services, industry publications and brokers. For positions where independent
guotations are not available, an estimateis provided, or the prevailing market price at which the positions could be liquidated is
used. In addition, we have NYMEX futures and options for which the fair values are based on quoted market prices.

Note 8—Major Customersand Concentration of Credit Risk

Marathon Ashland Petroleum ("MAP") accounted for 10%, 12% and 10% of our revenues for each of the threeyearsin
the period ended December 31, 2004. BP Oil Supply also accounted for 10% of our revenues for the year ended December 31,
2004. No other customers accounted for 10% or more of our revenues during any of the three years. The mgjority of the revenues
from MAP and BP Oil Supply pertain to our gathering, marketing, terminalling and storage operations. We believe that the |oss of
these customers would have only a short-term impact on our operating results. There can be no assurance, however, that we
would be able to identify and access a replacement market at comparable margins.

Financia instruments that potentially subject usto concentrations of credit risk consist principally of trade receivables.
Our accounts receivable are primarily from purchasers and shippers of crude oil. Thisindustry concentration has the potential to
impact our overall exposure to credit risk, either positively or negatively, in that the customers may be similarly affected by
changesin economic, industry or other conditions. We review credit exposure and financia information of our counterparties and
generally require letters of credit for receivables from customersthat are not considered credit worthy, unlessthe credit risk can
otherwise be reduced.

Note 9—Réated Party Transactions
Reimbursement of Expenses of Our General Partner and Its Affiliates

We do not directly employ any persons to manage or operate our business. These functions are provided by employees
of our general partner (or, in the case of our Canadian operations, PMC (Nova Scotia) Company). Our general partner does not
receive a management fee or other compensation in connection with its management of us. We reimburse our general partner for
al direct and indirect costs of services provided, including the costs of employee, officer and director compensation and benefits
alocableto us, and al other expenses necessary or appropriate to the conduct of our business, and allocable to us. Our agreement
provides that our general partner will determine the expenses allocable to usin any reasonable manner determined by our general
partner in its sole discretion. Total costs reimbursed by usto our general partner for the years ended December 31, 2004, 2003
and 2002 were approximately $151.0 million, $88.1 million and $70.8 million, respectively.
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Crude Oil Marketing Agreement

As of December 31, 2004, Vulcan Energy, through its wholly-owned subsidiary Plains Resources, owned an effective
44% of our general partner interest, aswell as approximately 18.3% of our outstanding limited partner units. We are the exclusive
marketer/purchaser for all of Plains Resources and its subsidiaries' equity crude oil production. We have a marketing agreement
with Plains Resources (the "Marketing Agreement™) whereby we will purchase for resale at market prices the mgjority of Plains
Resources crude oil production for which we charge afee of $0.20 per barrel. Thisfeeis subject to adjustment every three years
based on then-existing market conditions. For the years ended December 31, 2004, 2003 and 2002, we paid Plains Resources
approximately $28.3 million, $25.7 million and $247.7 million, respectively, for the purchase of crude oil under the agreement,
including the royalty share of production, and recognized margins of approximately $0.1 million, $0.2 million and $1.8 million
from the marketing fee for the same periods, respectively. In our opinion, these purchases were made at prevailing market prices.
In connection with the separation of Plains Resources and one of its subsidiaries, discussed below, Plains Resources divested the
bulk of its producing properties. As aresult, we do not anticipate the marketing arrangement with Plains Resources to be material
to our operating resultsin the future. As currently in effect, the Marketing Agreement will terminate upon a " change of control” of
Plains Resources or our general partner. The recent purchase of Plains Resources by Vulcan Energy would have congtituted a
change of control under the Marketing Agreement. In July 2004, we amended and restated the Marketing Agreement to exclude
the VVulcan transaction from the change of control provisions.

In December 2002, Plains Resources completed a spin-off of one of its subsidiaries, Plains Exploration and Production
Company ("PXP") to its shareholders. PXP is asuccessor participant to the Marketing Agreement. For the years ended
December 31, 2004 and 2003, we paid PXP approximately $328.3 million and $277.9 million, respectively, for the purchase of
crude oil under the agreement, including the royalty share of production and recognized margins of approximately $1.4 and
$1.7 million, respectively, from the marketing fee. In our opinion, these purchases were made at prevailing market prices. We are
aso party to a Letter Agreement with Stocker Resources, L.P. (now PXP) that providesthat if the Marketing Agreement
terminates before our crude oil sales agreement with Tosco Refining Co. (" Tosco") terminates, PXP will continue to sell and we
will continue to purchase PXP's equity crude oil production from the Arroyo Grande field (now owned by a subsidiary of PXP)
under the same terms as the Marketing Agreement until our Tosco sales agreement terminates. In July 2004, we amended and
restated the Marketing Agreement to, among other things, reflect the change in parties as aresult of the spin-off. We sell PXP's
crude under sales contracts that range from one year to four yearsin length. In October 2004, we further amended the PXP
Marketing Agreement to exclude any newly acquired properties and to adjust the marketing fee to $0.15 per barrel for any new
contracts entered into after January 1, 2005.

Dueto Related Parties

The balance of amounts due to related parties at December 31, 2004 and 2003 was $32.9 million and $27.0 million,
respectively, and was primarily related to crude oil purchased by us but not yet paid as of December 31 of each year.
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Performance Option Plan

In connection with the transfer of a majority of our general partner interest in 2001, the owners of the general partner
(other than PAA Management, L.P.) contributed an aggregate of 450,000 subordinated units (now converted into common units)
to the general partner to provide apool of units available for the grant of options to management and key employees. In that
regard, the genera partner adopted the Plains All American 2001 Performance Option Plan, pursuant to which optionsto
purchase approximately 391,000 units have been granted. These options vest in 25% increments based upon achieving quarterly
distribution levels on our units of $0.525, $0.575, $0.625 and $0.675 ($2.10, $2.30, $2.50 and $2.70, annualized). The first such
level was reached, and 25% of the options vested, in 2002. The second level was reached, and an additional 25% of the options
vested, in 2004. The options will vest in their entirety immediately upon a change in control (as defined in the grant agreements).
The exercise price under the options was $22 per unit at the time of grant, declining over time in an amount equal to 80% of each
quarterly distribution per unit. As of December 31, 2004, the exercise price was $15.91 per unit. The terms of future grants may
differ from the existing grants. Because the units underlying the plan were contributed to the general partner, we will have no
obligation to reimburse the general partner for the cost of the units upon exercise of the options. At December 31, 2004
approximately 388,000 units were outstanding.

Benefit Plan

Our genera partner maintains a401(k) defined contribution plan whereby it matches 100% of an employee's
contribution (subject to certain limitationsin the plan). For the years ended December 31, 2004, 2003 and 2002, the defined
contribution plan matching expense was approximately $4.0 million, $2.6 million and $2.1 million, respectively. Similarly, PMC
(Nova Scotia) Company maintains a group Registered Savings Plan and a Non Registered Employee Savings Plan for our
Canadian employees. For the years ended December 31, 2004, 2003 and 2002, these plans had expense of approximately
$1.0 million, $0.7 million and $0.4 million, respectively.

Note 10—L ong-Term I ncentive Plans

Our genera partner has adopted the Plains All American GP LLC 1998 Long-Term Incentive Plan (the "1998 LTIP")
for employees and directors of our general partner and its affiliates who perform services for us. Awards contemplated by the
1998 L TIP include phantom units and unit options. The 1998 LTIP currently permits the grant of phantom units and unit options
covering an aggregate of 1,425,000 common units. The plan is administered by the Compensation Committee of our general
partner's board of directors. Our genera partner's board of directors has the right to alter or amend the 1998 LTIP or any part of
the plan from time to time, including, subject to any applicable NY SE listing requirements, increasing the number of common
units with respect to which awards may be granted; provided, however, that no change in any outstanding grant may be made that
would materially impair the rights of the participant without the consent of such participant.

A phantom unit entitles the grantee to receive, upon the vesting of the phantom unit, a common unit (or cash equivalent,
depending on the terms of the grant). As of December 31, 2004, aggregate outstanding grants of approximately 134,000 units
have been made to employees, officers and directors of our generd partner. The Compensation Committee may, in the future,
make additional grants under
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the plan to employees and directors containing such terms as the Compensation Committee shall determine.

Common units to be delivered upon the vesting of grants may be common units acquired by our general partner in the
open market or in private transactions, common units already owned by our general partner, or any combination of the foregoing.
Our genera partner will be entitled to reimbursement by usfor the cost incurred in acquiring common units and any other costs
incurred in settling obligations under the 1998 LTIP. In addition, the Partnership may issue up to 975,000 new common unitsto
satisfy delivery obligations under the grants, less any common units issued upon exercise of unit options under the plan (see
below). If we issue new common units upon vesting of the phantom units, the total number of common units outstanding will
increase. The Compensation Committee, in its discretion, may grant tandem distribution equivalent rights ("DERS") with respect
to phantom units. A DER entitles the grantee to a cash payment, either while the award is outstanding or upon vesting, equal to
any cash distributions paid on a unit while the award is outstanding. There are no tandem equivalent distribution rights
outstanding at thistime under the 1998 LTIP.

Other than grants to directors, none of the phantom units vested until November 2003. Since that time, approximately
927,000 phantom units have vested. Including grants to directors, approximately 418,000 units have been purchased and
delivered or issued in satisfaction of vesting, after payment of cash-equivalents and netting for taxes. Under generally accepted
accounting principles, we are required to recognize expense when it is considered probable that phantom unit grants under our
1998 LTIP will vest. Asaresult, we recognized an expense of approximately $7.9 million and $28.8 million for the years ended
December 31, 2004 and 2003, respectively.

Theissuance of the common units upon vesting of phantom unitsis primarily intended to serve as a means of incentive
compensation for performance. Therefore, no consideration is paid to us by the plan participants upon vesting and delivery of the
€common units.

Our 1998 LTIP currently permits the grant of options to purchase common units. No unit option grants have been made
under the 1998 LTIP to date. However, the Compensation Committee may, in the future, make grants under the plan to employees
and directors containing such terms as the committee shall determine, provided that unit options have an exercise price equal to
the fair market value of the units on the date of grant.

In January 2005, our unitholders approved the 2005 Long-Term Incentive Plan (the 2005 LTIP"). The 2005 LTIP
provides for awards to our employees and directors. Awards contemplated by the 2005 L TIP include phantom units, restricted
units, unit appreciation rights and unit options, as determined by the Compensation Committee (each an " Award"). Up to
3,000,000 units may be issued in satisfaction of Awards. Certain Awards may also include DERs in the discretion of the
Compensation Committee. Our general partner will be entitled to reimbursement by us for any costsincurred in settling
obligations under the 2005 LTIP. Certain of these Awards could be considered a common stock equivalent and thus be dilutive to
our earnings per unit from the time of their date of grant. In February 2005, our Board of Directors and Compensation Committee
approved grants of approximately 1,900,000 phantom units (a substantial number of which include DERS) under the 2005 LTIP.

The issuance of the common units upon vesting of phantom unitsis primarily intended to serve as a means of incentive

compensation for performance. Therefore, no consideration is paid to us by the plan participants upon vesting and delivery of the
common units.
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Note 11—Commitments and Contingencies

We lease certain real property, equipment and operating facilities under various operating and capital leases. We aso
incur costs associated with leased land, rights-of-way, permits and regulatory fees, the contracts for which generally extend
beyond one year but can be cancelled at any time should they not be required for operations. Future non-cancellable commitments
related to these items at December 31, 2004, are summarized below (in millions):

D200 TR $17.8
D200 T $14.0
L0 O SRR $10.9
D200 $6.3
D200 T ORRR $5.2
B I 0 T= == (< $13.7

Expenditures related to leases for 2004, 2003 and 2002 were $20.1 million, $13.4 million and $9.7 million, respectively.
Litigation

Export License Matter. In our gathering and marketing activities, we import and export crude oil from and to Canada.
Exports of crude oil are subject to the "short supply" controls of the Export Administration Regulations ("EAR™) and must be
licensed by the Bureau of Industry and Security (the "BIS") of the U.S. Commerce Department. In 2002, we determined that we
may have violated the terms of our licenses with respect to the quantity of crude oil exported and the end-usersin Canada. Export
of crude oil except as authorized by licenseisaviolation of the EAR. In October 2002, we submitted to the BIS an initial
notification of voluntary disclosure. The BI'S subsequently informed us that we could continue to export while previous exports
were under review. We applied for and received several new licenses allowing for export volumes and end users that more
accurately reflect our anticipated business and customer needs. We also conducted reviews of new and existing contracts and
implemented new procedures and practices in order to monitor compliance with applicable laws regarding the export of crude oil
to Canada. As aresult, we subsequently submitted additional information to the BISin October 2003 and May 2004. In
August 2004, we received arequest from the BIS for additional information. We have responded to this and subsequent requests,
and continue to cooperate fully with BIS officias. At thistime, we have received neither awarning letter nor acharging letter,
which could involve the imposition of penalties, and no indication of what penalties the BIS might assess. As aresult, we cannot
reasonably estimate the ultimate impact of this matter.

Alfons Sperber v. Plains ResourcesInc., et al. On December 18, 2003, a putative class action lawsuit wasfiled in the
Delaware Chancery Court, New Castle County, entitled Alfons Sperber v. Plains ResourcesInc., et al. This suit, brought on
behalf of a putative class of Plains All American Pipeling, L.P. common unitholders, asserted breach of fiduciary duty and breach
of contract claims againgt us, Plains AAP, L.P., and Plains All American GP LLC and its directors, aswell as breach of fiduciary
duty claims against Plains Resources Inc. and its directors. The complaint sought to enjoin or rescind a proposed acquisition of all
of the outstanding stock of Plains Resources Inc., aswell as declaratory relief, an accounting, disgorgement and the imposition of
aconstructive trust, and an award of damages, fees, expenses and costs, among other things. This lawsuit has been settled in
principle. The court has approved the settlement and, assuming no appeals are filed, the settlement will become final in
March 2005.
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Other. We, in the ordinary course of business, are a claimant and/or a defendant in various other legal proceedings. We
do not believe that the outcome of these other legal proceedings, individually and in the aggregate, will have amaterially adverse
effect on our financial condition, results of operations or cash flows.

Note 12—Environmental Remediation

We currently own or lease properties where hazardous liquids, including hydrocarbons, are being or have been handled.
As such, we could be required to remove or remediate hazardous liquids or associated generated wastes (including wastes
disposed of or released by prior owners or operators), to clean up contaminated property (including contaminated groundwater) or
to perform remedia operationsto prevent future contamination.

We maintain insurance of various typeswith varying levels of coverage that we consider adequate under the
circumstances to cover our operations and properties. The insurance policies are subject to deductibles and retention levels that
we consider reasonable and not excessive. Consistent with insurance coverage generally available in the industry, in certain
circumstances our insurance policies provide limited coverage for losses or liabilities relating to gradual pollution, with broader
coverage for sudden and accidental occurrences.

In addition, we have entered into indemnification agreements with various counterparties in conjunction with several of
our acquisitions. Allocation of environmental liability is an issue negotiated in connection with each of our acquisition
transactions. In each case, we make an assessment of potential environmental exposure based on available information. Based on
that assessment and relevant economic and risk factors, we determine whether to negotiate an indemnity, what the terms of any
indemnity should be (for example, minimum thresholds or caps on exposure) and whether to obtain insurance, if available. In
some cases, we have received contractual protectionsin the form of environmental indemnifications from severa predecessor
operators for properties acquired by us that are contaminated as aresult of historical operations. These contractual
indemnifications typically are subject to specific monetary requirementsthat must be satisfied before indemnification will apply
and have term and total dollar limits.

The acquisitions we completed in 2003 and 2004 include a variety of provisions dealing with the allocation of
responsibility for environmental costs that range from no or limited indemnities from the sellers to indemnification from sellers
with defined limitations on their maximum exposure. We have not obtained insurance for any of the conditions related to our
2003 acquisitions, and only in limited circumstances for our 2004 acquisitions.

For instance, in connection with the Link acquisition, we identified a number of environmental liabilities for which we
received a purchase price reduction from Link. A substantial portion of these environmenta liabilities are associated with the
former Texas New Mexico ("TNM") pipeline assets. On the effective date of the acquisition, we and TNM entered into a cost-
sharing agreement whereby, on atiered basis, we will bear $11 million of the first $20 million of pre-May 1999 environmental
issues. Wewill aso bear the first $25,000 per site for new sites which were not identified at the time we entered into the
agreement (capped at 100 sites). TNM will pay all costsin excess of $20 million (excluding the deductible for new sites). TNM's
obligations are guaranteed by Shell Oil Products ("SOP"). We recorded a reserve for environmental liabilities of approximately
$17.0 million in connection with the Link acquisition.
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In connection with the acquisition of certain crude oil transmission and gathering assets from SOP in 2002, Shell
purchased an environmental insurance policy covering known and unknown environmental matters associated with operations
prior to closing. We are a named beneficiary under the policy, which has a $100,000 deductible per site, an aggregate coverage
limit of $70 million, and expiresin 2012. Shell has recently made a claim against the policy; however, we do not believe that the
claimwill substantially reduce our coverage under the policy.

In connection with our 1999 acquisition of Scurlock Permian LLC from MAP, we were indemnified by MAP for any
environmental liabilities attributable to Scurlock's business or properties which occurred prior to the date of the closing of the
acquisition. Thisindemnity applied to claims that exceeded $25,000 individually and $1.0 million in the aggregate. For the
indemnity to apply, we were required to assert any claims on or before May 15, 2003. In conjunction with the expiration of this
indemnity, we reached agreement with respect to MAP's remaining indemnity obligations. Under the terms of this agreement,
MAP will continue to remain obligated for liabilities associated with two Superfund sites at which it is alleged that Scurlock
Permian deposited waste ails. In addition, MAP paid us $4.6 million cash as satisfaction of its obligations with respect to other
sites. During 2002, we had reassessed previous investigations and completed environmental studies related to environmental
conditions associated with our 1999 acquisitions. As aresult of that reassessment, we established an additional reserve of
$1.2 million.

Other assets we have acquired or will acquirein the future may have environmental remediation liabilities for which we
are not indemnified. We have in the past experienced and in the future will likely experience releases of crude oil into the
environment from our pipeline and storage operations, or discover rel eases that were previoudly unidentified. Although we
maintain a program designed to prevent and, as applicable, to detect and address such rel eases promptly, damages and liabilities
incurred due to environmental releases from our assets may substantially affect our business.

At December 31, 2004, our reserve for environmental liabilities totaled approximately $19.8 million (approximately
$12.7 million of thisreserve isrelated to ligbilities assumed as part of the Link acquisition). Approximately $9.3 million of our
environmental reserve is classified as current and $10.5 million is classified as long-term. At December 31, 2004, we have
recorded receivables totaling approximately $6.3 million for amounts recoverable under insurance and from third parties under
indemnification agreements.

In some cases, the actual cash expenditures may not occur for three to five years. We bdlieve that thisreserveis
adequate, and in conjunction with our indemnification arrangements, should prevent remediation costs from having a material
adverse effect on our financial condition, results of operations, or cash flows. Our estimates used in these reserves are based on all
known facts at the time and our assessment of the ultimate outcome. Among the many uncertainties that impact our estimates are
the necessary regulatory approvals for, and potential modification of, our remediation plans, the limited amount of data available
upon initial assessment of the impact of soil or water contamination, changes in costs associated with environmental remediation
services and equipment and the possibility of existing lega claims giving rise to additional claims. Therefore, no assurances can
be made that any costsincurred in excess of thisreserve or outside of the indemnifications would not have amaterial adverse
effect on our financial condition, results of operations, or cash flows.
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Note 13—Quarterly Financial Data (Unaudited):

First Second Third Fourth
Quarter Quarter Quarter Quarter Total(2)
(in thousands, except per unit data)

2004
REVENUES™.........ooovoooeeeeeceseeeesseseees s $3804.6  $51317 $5867.0 $6,1721  $20,9755
(€001 117 o ] o PO 59.7 64.8 74.0 65.7 264.2
OpErating INCOME......c.ciueuieririreeerere st 40.5 45.2 55.1 39.2 180.0
Income before cumulative effect of change in accounting

PIINCIPIE e 31.0 35.7 11.7 24.7 133.1
NEL INCOME......etieeieieieeeerer et 279 35.7 41.7 24.7 130.0
Basic and diluted income per limited partner unit before

cumulative effect of change in accounting principle........... 0.49 0.54 0.59 0.32 1.94
Basic and diluted net income per limited partner unit............ 0.44 0.54 0.59 0.32 1.89
Cash distributions per common unit®..............ooccoevvreeveneeees $0.563 $0.563 $0.578 $0.600 $2.30
2003
REVENUES .......oooooeeeeeeeevnssss s $3281.9 $2,7092  $3053.7 $35450  $12,589.8
(€001 117 o ] o P 46.7 44.0 38.7 41.2 170.6
OpErating INCOME......c.couiuiiririreeerere et 33.6 319 21.0 11.6 98.2
NELINCOME (10SS) ...t 244 234 11.9 (0.2 594
Basic net income (loss) per limited partner unit..................... 0.46 0.42 0.20 (0.03) 101
Diluted net income (loss) per limited partner unit.................. 0.46 0.42 0.20 (0.03) 1.00
Cash distributions per common unit®............cooccoovveeevenenees $0.538 $0.550 $0.550 $0.550 $2.19

@ The sum of the four quarters does not equal the total year due to rounding.
@ Distributions represent those declared and paid in the applicable period.
®  Includes buy/sell transactions, see Note 2.

Note 14—Oper ating Segments

Our operations consist of two operating segments: (i) pipeline operations (" Pipeline Operations') and (ii) gathering,
marketing, terminalling and storage operations ("GMT& S"). Through our pipeline segment, we engage in interstate and intrastate
crude oil pipeline transportation and certain related margin activities. Through our GMT& S segment, we engage in purchases and
resales of crude oil and LPG at various points along the distribution chain and we operate certain terminalling and storage assets.
We believe that the combination of our terminalling and storage activities and gathering and marketing activities providesa
counter-cyclical balance that has a stabilizing effect on our results of operations and cash flow. In a contango market (oil prices
for future deliveries are higher than for current deliveries), we use our tankage to improve our gathering margins by storing crude
oil we have purchased at lower pricesin the current month for delivery at higher pricesin future months. In a backwardated
market (oil pricesfor future deliveries are lower than for current deliveries), we use and lease |ess storage capacity, but increased
marketing margins (premiums for prompt delivery) provide an offset to this reduced cash flow.

We evaluate segment performance based on segment profit and maintenance capital. We define segment profit as
revenues less (i) purchases, (ii) field operating costs, and (iii) segment general and administrative expenses. Maintenance capital
consists of capital expenditures required either to maintain the existing operating capacity of partially or fully depreciated assets
or to extend their useful lives. Capital expenditures made to expand our existing capacity, whether through construction or
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acquisition, are not considered maintenance capital expenditures. Repair and maintenance expenditures associated with existing
assets that do not extend the useful life or expand the operating capacity are charged to expense as incurred. The following table
reflects certain financial datafor each segment for the periods indicated (note that each of the itemsin the following table

excludes depreciation and amortization):

Twelve M onths Ended December 31, 2004
Revenues:
External Customers (includes buy/sell revenues of $149.8, $11,247.0, and

RS Lo (== 0 1= o 117/ ) IR
IEEISEOMENED ......ooo oo ssens

Total revenues of reportable SEgMENES.......ccovvevvicrre e
SEOMENE PrOFIt.....oeeoeee e sssse s enssssanseees
Capital EXPENAITUIES ..ot
QLI = S5 = £SO
NON-Cash SFAS 133 IMPACEY ... ssenenes
MaiNteNaNCE CAPITAL .......covrieureiriree et

Twelve M onths Ended December 31, 2003
Revenues:
External Customers (includes buy/sell revenues of $166.2, $6,124.9, and $6,291.1,

(15 01= w1 1AV 1Y) PR
S 1= L1 A

Totd revenues of reportadle SEgMENTS.........ovvrrrnnn e
SEOMENE PrOFIt.... .ot enesees
Capital EXPENAITUIES .......c.oieeieece bbb
LI = S5 = £SO
NON-Cash SFAS 133 IMPACEY ...
MaiNteNaNCe CaPItal .........cceevieeieeeeeee ettt e s

Twelve M onths Ended December 31, 2002
Revenues:
External Customers (includes buy/sell revenues of $95.8, $4,140.8, and $4,236.7,

TESPECHIVEIY) ..ottt
INEEISEOMENED ... s e ees s eee s ses e ses e eee s

Total revenues of reportadle SEgMENTS.........ovvrrrrrrr e
SEGMENE PrOFIL ...t annsees
Capital EXPENAITUIES........evieeeeeeetee ettt et
NON-Cash SFAS 133 IMPACEY ...
MaiNteNaNCe CaPItal .........cceerieereieeir e et e e

Table continued on following page

@ Intersegment sales were conducted at arms length.
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Pipeline GMT&S Total
(in millions)

$752.9 $20,222.6 $20,975.5
122.0 0.9 122.9
$874.9 $20,223.5 $21,098.4
$157.2 $91.5 $248.7
$520.7 $131.5 $652.2
$1,507.5 $1,652.9 $3,160.4
$— $1.0 $1.0
$8.3 $3.0 $11.3
$605.1 $11,984.7 $12,589.8
535 0.9 54.4
$658.6 $11,985.6 $12,644.2
$81.3 $63.1 $144.4
$211.9 $21.9 $233.8
$1,221.0 $874.6 $2,095.6
$— $0.4 $0.4
$6.4 $1.2 $7.6
$462.4 $7,921.8 $8,384.2
23.8 — 23.8
$486.2 $7,921.8 $8,408.0
$70.7 $58.9 $129.6
$341.9 $23.3 $365.2
$— $0.3 $0.3
$3.4 $2.6 $6.0




®  Amounts related to SFAS 133 are included in revenues and impact segment profit.

©  The following table reconciles segment profit to consolidated income before cumul ative effect of changein

accounting principle (in millions):

SEGMENE PIOFIL. ...t e
Unallocated general and adminiStrative EXPENSES..........ovverrererererererenenenenenenens
Depreciation and amortization ............ccccceevereiivciessie s
GaiN ON SAE OF SIS,
IMPAITMIENE IOSS.... et se e sre e srenens
INEEIESE EXPENSE ...
Interest iNCOme and OtNEN, NEL.........c.ovvrrrr e

Income before cumulative effect of change in accounting principle.................

Geographic Data

Year ended December 31,

2003 2002
$1444  $1296
— (1.0)
(46.8)  (34.1)
06 —

(35.2)  (29.1)
(3.6) (0.1)

$59.4 $65.3

We have operations in the United States and Canada. Set forth below are revenues and long lived assets attributable to

these geographic areas (in millions):

Revenues
United States (includes buy/sell revenues of $10,164.6, $5,621.6, and $3,715.5,

L5 01= oL 1A= 1Y) R
Canada (includes buy/sell revenues of $1,232.2, $669.5, and $521.2, respectively)......

Long-Lived Assets

(BRI 0 [ F= (TR

Note 15—Subseguent Event

For the Year Ended December 31,

2003 2002

$10,536.8  $6,941.7
2,053.0 1,442.5

$12,589.8  $8,384.2

For the Year Ended
December 31,

2004 2003
$1,670.8 $1,039.8
379.7 316.9

$2,050.5 $1,356.7

On February 25, 2005, we issued 575,000 common units to a subsidiary of Vulcan Energy Corporation. The sale price
for the common units was $38.13 per unit resulting in net proceeds, including the general partner's proportionate capital
contribution and expenses associated with the sale, of approximately $22.3 million. Weintend to use the net proceeds from the
private placement to fund a portion of our 2005 expansion capital program. Pending the incurrence of such expenditures, the net

proceeds will be used to repay indebtedness under our revolving credit facilities.

F-43



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its beha f by the undersigned, thereunto duly authorized.

Date: March 2, 2005

Date: March 2, 2005

PLAI

By:

By:

By:

NSALL AMERICAN PIPELINE, L.P.

PLAINSAAP, L.P,
its general partner

PLAINSALL AMERICAN GPLLC,
its general partner

By:

Greg L. Armstrong, Chairman of the Board, Chief
Executive Officer and Director of Plains All American
GPLLC (Principal Executive Officer)

100

Phillip D. Kramer, Executive Vice President and Chief
Financial Officer of PlainsAll American GPLLC
(Principal Financial Officer)



Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Name Title Date
Chairman of the Board, Chief Executive Officer and
D|r'ect'or of PIan;AII Amencan GPLLC Date: March 2, 2005
GregL. Armstrong (Principal Executive Officer)

President and Chief Operating Officer of Plains All

' Date: March 2, 2
Harry N. Pefanis American GPLLC ate: March 2, 2005

Executive Vice President and Chief Financial

Officer of Plains All American GP LLC (Principa Date: March 2. 2005
Phillip D. Kramer Financial Officer) ’
Vice President—Accounting and Chief Accounting
Officer of Plains All American GP LLC (Principal Date: March 2. 2005
TinaL.Val Accounting Officer) ’
Director of Plains All American GPLLC Date: March 2, 2005
Everardo Goyanes
Director of Plains All American GPLLC Date: March 2, 2005
Gary R. Petersen
Director of Plains All American GPLLC Date: March 2, 2005
John T. Raymond
Director of Plains All American GPLLC Date: March 2, 2005
Robert V. Sinnott
Director of Plains All American GPLLC Date: March 2, 2005
David N. Capobianco
Director of Plains All American GPLLC Date: March 2, 2005
Arthur L. Smith
Director of Plains All American GPLLC Date: March 2, 2005

J. Taft Symonds
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EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PLAINSALL AMERICAN PIPELINE, L.P.

I, Greg L. Armstrong, certify that:
1. I havereviewed this annua report on Form 10-K of Plains All American Pipeling, L.P.;

2. Based on my knowledge, this report does not contain any untrue statement of amaterial fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in al material respectsthe financia condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. Theregistrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(€g)) and internal control over financial reporting (as defined
in Exchange Act Rules 15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;

(b) designed such interna control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(© evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end the period covered by this report
based on such eva uation; and

(d) disclosed in this report any change in the registrant'sinternal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or isreasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. Theregistrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

@ all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant rolein
theregistrant'sinternal control over financia reporting.

Date: March 2, 2005

Greg L. Armstrong
Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PLAINSALL AMERICAN PIPELINE, L.P.

[, Phil Kramer, certify that:
1. | havereviewed thisannual report on Form 10-K of Plains All American Pipeling, L.P.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by thisreport;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in al material respectsthe financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined
in Exchange Act Rules 15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared,;

b) designed such interna control over financia reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(© evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end the period covered by this report
based on such evaluation; and

(d) disclosed in this report any change in the registrant'sinternal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or isreasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. Theregistrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financia reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions):

)] all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial
information; and

(b) any fraud, whether or not material, that involves management or other employees who have asignificant rolein
theregistrant'sinternal control over financia reporting.

Date: March 2, 2005

Phil Kramer
Chief Financial Officer



EXHIBIT 32.1

CERTIFICATION OF
CHIEF EXECUTIVE OFFICER
OF PLAINSALL AMERICAN PIPELINE, L.P.
PURSUANT TO 18 U.S.C. § 1350

I, Greg L. Armstrong, Chief Executive Officer of Plains All American Pipeling, L.P. (the"Company"), hereby certify that:

0] the accompanying report on Form 10-K for the period ending December 31, 2004 and filed with the Securities
and Exchange Commission on the date hereof (the "Report™) by the Company fully complies with the requirements of
section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); and

(i) the information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

Name: Greg L. Armstrong
Date: March 2, 2005



EXHIBIT 32.2

CERTIFICATION OF
CHIEF FINANCIAL OFFICER
OF PLAINSALL AMERICAN PIPELINE, L.P.
PURSUANT TO 18 U.S.C. § 1350

[, Phil Kramer, Chief Financial Officer of Plains All American Pipeline, L.P. (the "Company"), hereby certify that:

0] the accompanying report on Form 10-K for the period ending December 31, 2004 and filed with the Securities
and Exchange Commission on the date hereof (the "Report™) by the Company fully complies with the requirements of
section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)); and

(i) the information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company.

Name: Phil Kramer
Date: March 2, 2005



