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SECURITIES AND EXCHANGE
COMMISSION

Washington, D.C. 20549

SCHEDULE 13D/A

Under the Securities Exchange Act of 1934
(Amendment No. 3)*

Pacific Energy Partners L.P.

(Name of Issuer)

Common Units

(Title of Class of Securities)

69422R 10 5

(CUSIP Number)

Jeffrey A. Welikson
Vice President and Corporate Secretary
Lehman Brothers Holdings Inc.
1301 Avenue of the Americas, Sth Floor
New York, NY 10019
(212) 526-0858

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

November 15, 2006

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be filed for the purpose of Section 18 of the Securities
Exchange Act of 1934 ( Act ) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).
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CUSIP No. 69422R 105

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
Lehman Brothers Holdings Inc.

13-3216325
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
(b) X
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
HC/CO

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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CUSIP No. 69422R 105

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
Lehman Brothers Merchant Banking Associates III LLC

87-0726813
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) 0
(b) X
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
00

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
Lehman Brothers Inc.

13-2518466
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) 0
(b) X
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
BD/CO
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
Lehman Brothers Private Equity Advisers LLC

01-0683749
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
(b) X
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
00
5
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
Lehman Brothers Merchant Banking Associates III, L.P.

87-0726814
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
() X
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
PN
6
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
LBMB Partners AIV I L.P.

20-1804672
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) 0
(b) X
3. SEC Use Only
4. Source of Funds (See Instructions)
00, BK
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
PN
7
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
LBMB Fund (B) AIVIL.P.

20-1804750
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
() X
3. SEC Use Only
4. Source of Funds (See Instructions)
00, BK
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
PN
8
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
LBMB Fund AIV I L.P.

20-1804789
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
() X
3. SEC Use Only
4. Source of Funds (See Instructions)
00, BK
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
PN
9
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
LBMB Capital Partners V AIVIL.P.

20-1958891
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
() X
3. SEC Use Only
4. Source of Funds (See Instructions)
00, BK
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
PN
10
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
LBMB AIV II L.P.

20-2486448
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) 0
(b) X
3. SEC Use Only
4. Source of Funds (See Instructions)
00, BK
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
PN
11
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
Lehman Sidecar I, LLC

20-2531515
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
() X
3. SEC Use Only
4. Source of Funds (See Instructions)
00, BK
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
00
12
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
LB I Group Inc.

13-2741778
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) 0
(b) X
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
HC/CO
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
Lehman Brothers Diversified Private Equity Fund 2004 Partners

51-0517268
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) 0
(b) X
3. SEC Use Only
4. Source of Funds (See Instructions)
00, BK
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
New York
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
PN
14
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
LB Pacific GP, LLC

35-2247534
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) 0
(b) o
3. SEC Use Only
4. Source of Funds (See Instructions)
00
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
00
15
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CUSIP No. 69422R 10 5

1. Names of Reporting Persons. I.LR.S. Identification Nos. of above persons (entities only)
LB Pacific, LP

35-2247536
2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a) o
() X
3. SEC Use Only
4. Source of Funds (See Instructions)
00, BK
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e) o
6. Citizenship or Place of Organization
Delaware
7. Sole Voting Power
0
Number of
Shares 8. Shared Voting Power
Beneficially
Owned by
Each 9. Sole Dispositive Power
Reporting 0
Person With
10. Shared Dispositive Power
11. Aggregate Amount Beneficially Owned by Each Reporting Person
0
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) o
13. Percent of Class Represented by Amount in Row (11)
0%
14. Type of Reporting Person (See Instructions)
PN
16
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This Amendment No. 3 to Schedule 13D (this Amendment ) is filed by the Reporting Persons as an amendment to Amendment No. 2 to Schedule
13D (the Second Amended Schedule 13D ), as filed with the Securities and Exchange Commission (the SEC ) on April 7, 2006, Amendment No.
1 to Schedule 13D, as filed with the SEC on March 31, 2005 (the First Amended Schedule 13D ), and the Schedule 13D, as filed with the SEC on
March 14, 2005 (the Original Schedule 13D ).

This Amendment is being filed in connection with the sale of 100% of Buyer s interest in the Issuer which closed on November 15, 2006
pursuant to the terms of the Purchase Agreement dated June 11, 2006, between Plains All American Pipeline L.P. ( PAA ) and Buyer (the PAA
Purchase Agreement ). Pursuant to the PAA Purchase Agreement, PAA purchased from Buyer (i) all of the issued and outstanding limited
partner interest in PPX General Partner, (ii) the sole member interest in PEM, (iii) 5,232,500 common units of the Issuer, and (iv) 5,232,500
subordinated units of the Issuer for an aggregate purchase price of $700 million in cash. Pursuant to that certain Merger Agreement (the Merger
Agreement ) described in the Purchase Agreement, Issuer was merged into PAA and all outstanding common units of the Issuer owned by
unitholders other than Buyer were converted into common units of PAA based on an exchange ratio of 0.77 common units of PAA per common
unit of the Issuer.

Capitalized terms used but not defined in this Amendment have the meanings set forth in the Original Schedule 13D. The Second Amended
Schedule 13D is hereby amended and supplemented as follows:

Item 2. Identity and Background

Item 2 of the Second Amended Schedule 13D is hereby amended to read in its entirety as follows:

This Schedule 13D/A is filed jointly by each of the following persons pursuant to Rule 13d-1(k) promulgated by the Securities and Exchange
Commission pursuant to Section 13 of the Securities and Exchange Act of 1934, as amended (the Act ) to report the indirect acquisition of
Common Units and Common Units issuable upon the conversion of Subordinated Units:

Lehman Brothers Holdings Inc., a Delaware corporation ( Holdings )

745 Seventh Avenue

New York, NY

Holdings, through its subsidiaries, is one of the leading global investment banks, serving institutional, corporate government and high-net worth
clients. Holdings is the direct 100% parent of Lehman Brothers Merchant Banking Associates III LLC, Lehman Brothers Private Equity
Advisers LLC and Lehman Brothers Inc.

Lehman Brothers Merchant Banking Associates III L.L.C., a Delaware limited liability company ( LBMB GP )

745 Seventh Avenue

New York, NY 10019

LBMB GP is a wholly-owned subsidiary of Holdings and the general partner of LBMB LP (defined below).

Lehman Brothers Inc., a Delaware corporation ( LBI )

745 Seventh Avenue

New York, NY 10019

LBI is a broker-dealer registered under Section 15 of the Securities Exchange Act of 1934 and is a wholly-owned subsidiary of Holdings and the
direct 100% parent of LB I Group, Inc.

17
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Lehman Brothers Private Equity Advisers L.L.C., a Delaware limited liability company ( Equity Advisors )

745 Seventh Avenue

New York, NY 10019

Equity Advisors is a wholly-owned subsidiary of Holdings and the general partner of Lehman Brothers Diversified Private Equity Fund 2004
Partners.

Lehman Brothers Merchant Banking Associates III L.P., a Delaware limited partnership ( LBMB LP )

745 Seventh Avenue

New York, NY 10019

LBMB LP is controlled by its general partner LBMB GP. LBMB, L.P. is the manger of Lehman Sidecar and the general partner of LBMB
Partners AIV I L.P., LBMB Fund (B) AIV IL.P., LBMB Fund AIV IL.P. and LBMB AIV II L.P.

LBMB Partners AIV I L.P., a Delaware limited partnership ( LBMB Partners )

745 Seventh Avenue

New York, NY 10019

LBMB Partners is controlled by its general partner LBMB LP and owns a 12.07% limited partner interest in Buyer and a 12.08% membership
interest in Buyer GP.

LBMB Fund (B) AIV I L.P., a Delaware limited partnership ( LBMB Fund (B) )

745 Seventh Avenue

New York, NY 10019

LBMB Fund (B) is controlled by its general partner LBMB LP and owns a .07% limited partner interest in Buyer and a .07% membership
interest in Buyer GP.

LBMB Fund AIV I L.P., a Delaware limited partnership ( LBMB Fund )

745 Seventh Avenue

New York, NY 10019

LBMB Fund is controlled by its general partner LBMB LP and owns a .13% limited partner interest in Buyer and a .13% membership interest in
Buyer GP.

LBMB Capital Partners V AIV I L.P., a Delaware limited partnership ( AIVI )

745 Seventh Avenue

New York, NY 10019

AIV I is controlled by its general partner LB I Group and owns a 1.25% limited partner interest in Buyer and a 1.25% membership interest in
Buyer GP.

LBMB AIV II L.P., a Delaware limited partnership ( AIVII )

745 Seventh Avenue

New York, NY 10019

AIV Il is controlled by its general partner LBMB LP and owns a 25.98% limited partner interest in Buyer and a 26.01% membership interest in
Buyer GP.

Lehman Sidecar I, LLC, a Delaware limited liability company ( Lehman Sidecar )

745 Seventh Avenue

New York, NY 10019

18
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Lehman Sidecar is managed by LBMB LP and owns an 8.66% limited partner interest in Buyer and an 8.67% membership interest in Buyer GP.
LB I Group Inc., a Delaware corporation ( LB I Group )

745 Seventh Avenue

New York, NY 10019

LB I Group is a wholly-owned subsidiary of LBI and the general partner of AIV I. LBI Group owns a 2.51% limited partner interest in Buyer
and a 2.52% membership interest in Buyer GP.

Lehman Brothers Diversified Private Equity Fund 2004 Partners, a New York general partnership ( DPEF )

745 Seventh Avenue

New York, NY 10019

DPEEF is managed by its attorney-in-fact Equity Advisors and owns an 8.29% limited partner interest in Buyer and an 8.30% membership
interest in Buyer GP.

LB Pacific GP, LLC, a Delaware limited liability company ( Buyer GP )

c/o Lehman Brothers Inc.

399 Park Avenue, 9th Floor

New York, NY 10022

Buyer GP was formed to act as the general partner of the Buyer and owns a 0.1% general partner interest in the Buyer.

LB Pacific, LP, a Delaware limited partnership (the Buyer )

c/o Lehman Brothers Inc.

399 Park Avenue, 9th Floor

New York, NY 10022

The Buyer was formed to purchase the general partner of the Issuer.

Each of Holdings, LBMB, LBI, Equity Advisors, LBMB LP, LBMB Partners, LBMB Fund (B), LBMB Fund, AIV I, AIV II, Lehman Sidecar,
LB I Group, DPEF, Buyer GP and Buyer are together referred to as the Reporting Persons. The Reporting Persons have entered into an
Amended and Restated Joint Filing Agreement, dated April 6, 2006, a copy of which is filed with Amendment No. 2 to Schedule 13D as Exhibit
E (which is hereby incorporated by reference) pursuant to which the Reporting Persons have agreed to file this statement jointly in accordance
with the provisions of Rule 13d-1(k)(1) under the Act. Information with respect to each Reporting Person is given solely by such Reporting
Person, and no Reporting Person assumes responsibility for the accuracy or completeness of the information furnished by another Reporting
Person. The Reporting Persons expressly disclaim that they have agreed to act as a group other than as described in this Amendment No. 3 to
Schedule 13D. Pursuant to Rule 13d-4 of the Act, the Reporting Persons expressly declare that the filing of this statement shall not be construed
as an admission that any such person is, for the purposes of Section 13(d) and/or Section 13(g) of the Act or otherwise, the beneficial owner of
any securities covered by this Amendment No. 3 to Schedule 13D held by any other person.

Certain information required by this Item 2 concerning the executive officers, directors and managers of certain of the Reporting Persons is set
forth on Schedule A, attached hereto, which is incorporated herein by reference.

None of the Reporting Persons nor, to the best of any Reporting Person s knowledge, none of the

19
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persons listed on Schedule A hereto has, during the last five years (i) been convicted in a criminal proceeding (excluding traffic violations or
similar misdemeanors) or (ii) except as set forth in Schedule B to the First Amended Schedule 13D and incorporated herein by reference, been
party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceedings was or is subject to a
judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or

finding any violation with respect to such laws.

Item 4.

Purpose of Transaction

Item 4 is hereby amended to add the following paragraphs at the end of Item 4:

Pursuant to the terms set forth in the PAA Purchase Agreement, PAA purchased from Buyer (i) all of the issued and outstanding limited partner
interests in PPX General Partner, (ii) the sole member interest in PEM, (iii) 5,232,500 common units of the Issuer, and (iv) 5,232,500
subordinated units of the Issuer for an aggregate purchase price of $700 million in cash. The transactions contemplated by the PAA Purchase
Agreement and the Merger Agreement pursuant to which Issuer was merged into PAA, and all outstanding common units of the Issuer owned by
unitholders other than Buyer were converted into common units of PAA based on an exchange ratio of 0.77 common units of PAA per common
unit of the Issuer, were consummated on November 15, 2006. As a result of the consummation of these transactions, the Reporting Persons

disposed of 100% of their interests in the Issuer.

The PAA Purchase Agreement is filed as an exhibit to this Amendment No. 3 to Schedule 13D and is incorporated by reference herein and the
description set forth above is qualified in its entirety by reference thereto.

Item 5.

Interest in Securities of the Issuer

Item 5 is hereby amended to read in its entirety as follows:

(@) - ()

©

Holdings does not directly own any securities of the Issuer. Holdings is the sole member of
LBMB GP and Equity Advisors and the sole stockholder of LBI. LBMB GP is the general
partner of LBMB LP which is the sole member of Lehman Sidecar and is the general partner
of each of LBMB Partners, LBMB Fund (B), LBMB Fund, AIV I, and AIV II (collectively,
the GP Funds ) which own, in aggregate, a 46.96% membership interest in Buyer GP and a
46.91% limited partner interest in Buyer. Equity Advisors is the general partner of DPEF
which owns an 8.3% membership interest in Buyer GP and an 8.29% limited partner interest
in Buyer. LBI is the sole stockholder of LB I Group and general partner of AIV I which own,
in aggregate, a 3.77% membership interest in Buyer GP and a 3.76% limited partner interest
in Buyer. Buyer GP owns a .1% general partner interest in Buyer. Purchase to the Purchase
Agreement described above, Buyer has disposed of 100% of its interest in the Issuer.

As a result of the consummation of the transactions contemplated by the Purchase Agreement
and the Merger Agreement, the aforementioned entities may be deemed to possess voting and
dispositive powers with respect to 0% of the outstanding units in the Issuer.

To the knowledge of the Reporting Persons, no person listed on Schedule A beneficially owns
any Common Units, General Partner Interests or Subordinated Units.

Other than the transactions described in Item 4, no transactions in Common Units were
effected by the Reporting Persons, or to their knowledge, by any of the persons listed on
Schedule A hereto, during the past sixty.
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(d) To the best knowledge of the Reporting Persons, no person other than the Reporting Persons
and the Lenders, under certain conditions set forth in the Credit Agreement, has the right to
receive, or the power to direct the receipt of dividends from, or the power to direct the receipt
of proceeds of the sale of the Subordinated Units and Common Units owned by the Reporting

Persons.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the
Issuer

Item 6 is hereby amended to add the following agreements thereto:

PAA Purchase Agreement

Pursuant to the terms set forth in the PAA Purchase Agreement between PAA and Buyer, PAA purchased from Buyer (i) all of the issued and
outstanding limited partner interests in the PPX General Partner, (ii) the sole member interest in PPX General Partner, (iii) 5,232,500 common
units of the Issuer, and (iv) 5,232,500 subordinated units of the Issuer for an aggregate purchase price of $700 million in cash. The transactions
contemplated by the PAA Purchase Agreement and the Merger Agreement were consummated on November 15, 2006. The PAA Purchase
Agreement is filed as an exhibit to this Amendment No. 3 to Schedule 13D and is incorporated by reference herein and the description set forth
above is qualified in its entirety by reference thereto.

Item 7. Material to Be Filed as Exhibits

Item 7 of the Second Amended Schedule 13D is hereby amended to add the following exhibit thereto:

Exhibit G =~ Amended and Restated Joint Filing Agreement filed as Exhibit F to the Second Amended Schedule 13D filed by the Reporting
Persons on April 6, 2006, and incorporated herein by reference as Exhibit G to this Amendment No. 3 to Schedule 13D.

Exhibit H =~ PAA Purchase Agreement dated June 11, 2006 between Plains All American Pipeline L.P. and LB Pacific, LP.*

*Filed herewith.
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Signature

After reasonable inquiry and to the best of each of the undersigned s knowledge and belief, each of the undersigned certifies that the information
set forth in this Amendment No. 3 to Schedule 13D is true, complete and correct.

Date: November 15, 2006

LEHMAN BROTHERS HOLDINGS INC.

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Vice President

LEHMAN BROTHERS MERCHANT BANKING

ASSOCIATES III L.L.C

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory

LEHMAN BROTHERS INC.

By: /s/ Barrett S. DiPaolo

Barrett S. DiPaolo
Senior Vice President

LEHMAN BROTHERS PRIVATE EQUITY

ADVISERS L.L.C

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory

LEHMAN BROTHERS MERCHANT BANKING
ASSOCIATES III L.P.

By: Lehman Brothers Merchant Banking
Associates III L.L.C., its general partner

By: /s/ Barrett S. DiPaolo

Barrett S. DiPaolo
Authorized Signatory

22

Under the Securities Exchange Act of 1934 (Amendment No. 3)* 23



Edgar Filing: PACIFIC ENERGY PARTNERS LP - Form SC 13D/A

LBMB PARTNERS AIVIL.P.

By: Lehman Brothers Merchant Banking
Associates III L.L.C., its general partner

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory

LBMB FUND (B) AIVIL.P.

By: Lehman Brothers Merchant Banking
Associates III L.L.C., its general partner

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory
LBMB FUND AIVIL.P.
By: Lehman Brothers Merchant Banking

Associates III L.L.C., its general partner

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory

LBMB CAPITAL PARTNERS V AIVIL.P.
By: LB I Group Inc., its general partner

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Senior Vice President

LBMB AIVII L.P.

By: Lehman Brothers Merchant Banking
Associates III L.L.C., its general partner

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory

LEHMAN SIDECAR L, LLC
By: /s/ Barrett S. DiPaolo

Barrett S. DiPaolo
Authorized Signatory

23
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LB I GROUP INC.

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory

LEHMAN BROTHERS DIVERSIFIED PRIVATE
EQUITY FUND 2004 PARTNERS

By: Lehman Brothers Private Equity Advisors
LLC, its attorney-in-fact

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory

LB PACIFIC GP LLC

By: /s/ Barrett S. DiPaolo
Barrett S. DiPaolo
Authorized Signatory

LB PACIFIC LP

By: LB Pacific Energy GP, LLC,

its general partner
By: /s/ Barrett S. DiPaolo

Barrett S. DiPaolo
Authorized Signatory

24
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Schedule A of the Second Amended Schedule 13D is hereby amended to read in its entirety as follows:

LEHMAN BROTHERS HOLDINGS INC.

NAME/TITLE

MICHAEL L. AINSLIE
Private Investor and former
President and Chief Executive
Officer of Sotheby s Holdings

JOHN F. AKERS
Retired Chairman of International
Business Machines Corporation

ROGER S. BERLIND
Theatrical Producer

THOMAS H. CRUIKSHANK
Retired Chairman and Chief Executive
Officer of Halliburton Company

MARSHA JOHNSON EVANS
President and Chief Executive Officer
of American Red Cross

RICHARD S. FULD, JR.
Chairman and Chief Executive Officer

SIR CHRISTOPHER GENT

Non-Executive Chairman of GlaxoSmithKline plc.

ROLAND A. HERNANDEZ
Retired Chairman and Chief Executive
Officer of Telemundo Group, Inc.

HENRY KAUFMAN
President of Henry Kaufman
& Company, Inc.

JOHN D. MACOMBER
Principal of JDM Investment Group

BOARD OF DIRECTORS

BUSINESS ADDRESS

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

SCHEDULE A

All of the above individuals are citizens of the United States, except for Sir Christopher Gent, who is a citizen of the United Kingdom.

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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LEHMAN BROTHERS HOLDINGS INC.

NAME/TITLE
RICHARD S. FULD, JR.

Chairman and Chief Executive Officer

SCOTT FREIDHEIM
Co-Chief Administrative Officer

IAN LOWITT
Co-Chief Administrative Officer

JOSEPH M. GREGORY
President and Chief Operating Officer

CHRISTOPHER O MEARA
Chief Financial Officer and Controller

THOMAS A. RUSSO
Chief Legal Officer

All above individuals are citizens of the United States.

NAME/TITLE

HOWARD L. CLARK, JR.

Vice Chairman

THOMAS A CRUIKSHANK

Retired Chairman and Chief

Executive Officer of Halliburton

EXECUTIVE OFFICERS

BUSINESS ADDRESS

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

LEHMAN BROTHERS INC.

BOARD OF DIRECTORS

BUSINESS ADDRESS

Lehman Brothers Holdings Inc.

745 Seventh Avenue

New York, NY 10019

Lehman Brothers Holdings Inc.

745 Seventh Avenue

New York, New york 10019

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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Company

FREDERICK FRANK

Vice Chairman

RICHARD S. FULD, JR.

Chairman and Chief Executive Officer

All above individuals are citizens of the United States.

Lehman Brothers Holdings Inc.

745 Seventh Avenue

New York, NY 10019

Lehman Brothers Holdings Inc.

745 Seventh Avenue

New York, NY 10019
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NAME/TITLE
RICHARD S. FULD, JR.

Chairman and Chief Executive Officer

SCOTT FREIDHEIM
Co-Chief Administrative Officer

IAN LOWITT
Co-Chief Administrative Officer

JOSEPH M. GREGORY
President and Chief Operating Officer

CHRISTOPHER O MEARA
Chief Financial Officer and Controller

THOMAS A. RUSSO
Chief Legal Officer

All above individuals are citizens of the United States.

LEHMAN BROTHERS PRIVATE EQUITY ADVISERS L.L.C.

MANAGER

NAME/TITLE

MICHAEL J. ODRICH

STEVEN L. BERKENFELD

LEHMAN BROTHERS INC.

EXECUTIVE OFFICERS

BUSINESS ADDRESS

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.

745 Seventh Avenue
New York, NY 10019

BOARD OF MANAGERS

BUSINESS ADDRESS

Lehman Brothers Holdings Inc.
745 Seventh Avenue
New York, NY 10019

Lehman Brothers Holdings Inc.

745 Seventh Avenue

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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RUTH E. HOROWITZ

NAME/TITLE

MICHAEL J. ODRICH

President

STEVEN L. BERKENFELD

Senior Vice President

ROBERT SHAW

Senior Vice President

New York, NY 10019

Lehman Brothers Holdings Inc.

745 Seventh Avenue

New York, NY 10019

EXECUTIVE OFFICERS

BUSINESS ADDRESS

Lehman Brothers Holdings Inc.

745 Seventh Avenue

New York, NY 10019

Lehman Brothers Holdings Inc.

745 Seventh Avenue

New York, NY 10019

Lehman Brothers Holdings Inc.

745 Seventh Avenue

New York, NY 10019

27
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GENERAL PARTNER

Lehman Brothers Merchant
Banking Associates III L.L.C

GENERAL PARTNER

Lehman Brothers Merchant
Banking Associates III L.L.C

GENERAL PARTNER

Lehman Brothers Merchant
Banking Associates III L.L.C

GENERAL PARTNER

Lehman Brothers Merchant

Banking Associates III L.L.C

GENERAL PARTNER

LB I Group, Inc.

GENERAL PARTNER

LEHMAN BROTHERS MERCHANT BANKING ASSOCIATES III, L.P.

399 Park Avenue, 9th Floor
New York, NY 10022

LBMB PARTNERS AIVIL.P.

399 Park Avenue, 9th Floor
New York, NY 10022

LBMB FUND (B) AIVIL.P.

399 Park Avenue, 9th Floor
New York, NY 10022

LBMB FUND AIVIL.P.

399 Park Avenue, 9th Floor
New York, NY 10022

LBMB CAPITAL PARTNERS V AIVIL.P.

399 Park Avenue, 9th Floor
New York, NY 10022

LBMB AIV II L.P.

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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Lehman Brothers Merchant 399 Park Avenue, 9th Floor

Banking Associates III LLC New York, NY 10022

LEHMAN SIDECAR L, LLC

MANAGER

Sole member managed by Lehman Brothers Merchant Banking Associates III L.P.

28
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GENERAL PARTNER OF MANAGER

Lehman Brothers Merchant
Banking Associates III LLC

LB I GROUP INC.

BOARD OF DIRECTORS

NAME/TITLE

EDWARD S. GRIEB

CHRISTOPHER M. O MEARA

EXECUTIVE OFFICERS

NAME/TITLE

MURAT ERKURT

Senior Vice President

ANTHONY F. FELELLA

Senior Vice President

GERARD FOX

Senior Vice President

KEVIN R. GENIRS

Senior Vice President

STEWART A. GOLLMER

Senior Vice President

ERIC W. HESS

Senior Vice President

KAREN C. MANSON

399 Park Avenue, 9th Floor
New York, NY 10022

745 Seventh Avenue
New York, NY 10019

745 Seventh Avenue
New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

Under the Securities Exchange Act of 1934 (Amendment No. 3)*

BUSINESS ADDRESS

BUSINESS ADDRESS
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Senior Vice President

BRIAN G. MELTON

Senior Vice President

BRIAN PAUL

Senior Vice President

HIMAYANI PURI

Senior Vice President

ERIC C. SALZMAN

Senior Vice President

ROBERT SHAW

Senior Vice President

FRED E. STEINBERG

Senior Vice President

JERRY TRUZZOLINO

Senior Vice President

Edgar Filing: PACIFIC ENERGY PARTNERS LP - Form SC 13D/A

New York, NY 10019
745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

29
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CYNTHIA C. ZAMORA

Senior Vice President

THOMAS BANAHAN

Managing Director

STEVEN L. BERKENFELD

Managing Director

THOMAS E. BERNARD

Managing Director

MICHAEL 1. BRILL

Senior Vice President

MICHAEL J. CANNON

Managing Director

JAMES R. EMMERT

Managing Director

EDWARD S. GRIEB

Managing Director

ROBERT G. HEDLUND III

Managing Director

RUTH E. HOROWITZ

Managing Director

WILLIAM J. HUGHES

Managing Director

ALEX KIRK

Managing Director

HENRY KLEIN

Managing Director

WILLIAM E. LIGHTEN

Managing Director

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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KURT A. LOCHER

Managing Director

EDWARD B. MCGEOUGH

Managing Director

RAYMOND C. MIKULICH

Managing Director

MICHAEL J. ODRICH

Managing Director

GORAN V. PULIJIC

Managing Director

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019
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ROBERT D. REDMOND

Managing Director

JAMES P. SEERY

Managing Director

DEXTER E. SENFT

Managing Director

BRIAN P. WADE

Managing Director

JARETT WAIT

Managing Director

MARK A. WALSH

Managing Director

JEFFREY S. WECKER

Managing Director
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745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

745 Seventh Avenue

New York, NY 10019

Above individuals are citizens of the United States.

LEHMAN BROTHERS DIVERSIFIED PRIVATE EQUITY FUND 2004 PARTNERS

GENERAL PARTNER

Lehman Brothers Private Equity Advisors LLC. 399 Park Avenue, 9th Floor
New York, NY 10022

LB PACIFIC LP

GENERAL PARTNER

LB Pacific GP, LLC 399 Park Avenue, 9th Floor
New York, NY 10022

LB PACIFIC GP, LLC

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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BOARD OF DIRECTORS

NAME/TITLE

CHRISTOPHER R. MANNING

President

JOSHUA L. COLLINS

Vice President, Secretary

TIMOTHY DAY

Vice President

BUSINESS ADDRESS

Lehman Brothers Inc.

399 Park Avenue, 9th Floor,

New York, NY 10022

Lehman Brothers Inc.

399 Park Avenue, 9th Floor

New York, NY 10022

c/o First Reserve GP X Inc.

One Lafayette Place

Third Floor

Greenwich, CT 06830

All of the above individuals are citizens and residents of the United States.
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LB PACIFIC GP, LLC

OFFICERS

NAME/TITLE

CHRISTOPHER R. MANNING

President

JOSHUA L. COLLINS

Vice President, Secretary

TIMOTHY DAY

Vice President

FRED E. STEINBERG

Vice President

DEBORAH NORDELL

Vice President

ALYSON I. GOLDFARB

Vice President

BUSINESS ADDRESS

Lehman Brothers Inc.

399 Park Avenue, 9th Floor,

New York, NY 10022

Lehman Brothers Inc.

399 Park Avenue, 9th Floor

New York, NY 10022

c/o First Reserve GP X Inc.

One Lafayette Place

Third Floor

Greenwich, CT 06830

Lehman Brothers Inc.

399 Park Avenue, 9th Floor,

New York, NY 10022

Lehman Brothers Inc.

399 Park Avenue, 9th Floor

New York, NY 10022

Lehman Brothers Inc.

399 Park Avenue, 9th Floor,

New York, NY 10022

All of the above individuals are citizens and residents of the United States.
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Exhibit H

PURCHASE AGREEMENT

dated as of

June 11, 2006

by and between

PLAINS ALL AMERICAN PIPELINE L.P.

and

Under the Securities Exchange Act of 1934 (Amendment No. 3)* 41
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LB PACIFIC, LP

Under the Securities Exchange Act of 1934 (Amendment No. 3)*
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this Agreement ) dated as of June 11, 2006 (the Execution Date ), is entered into by and between LB Pacific,
LP, a Delaware limited partnership ( Seller ), and Plains All American Pipeline L.P., a Delaware limited partnership ( Buyer ).

WITNESSETH:

WHEREAS, Seller owns the sole limited partner interest in MLP General Partner, the sole limited liability company interest in General Partner
Holdco, 2,616,250 MLP Common Units and 7,848,750 MLP Subordinated Units (each such capitalized term as defined herein);

WHEREAS, subject to the terms and conditions set forth herein, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, the
interests described in the immediately preceding recital;

WHEREAS, pursuant to the Agreement and Plan of Merger (the Merger Agreement ) of even date herewith by and among MLP, MLP General
Partner, General Partner Holdco, Buyer, Buyer General Partner and Buyer GP Holdco, MLP will, on the terms and conditions set forth in the
Merger Agreement, merge with and into Buyer, with Buyer surviving such merger (the Merger ); and

WHEREAS, each of MLP General Partner, the Board of Directors of General Partner Holdco and the MLP Conflicts Committee has approved

the Merger Agreement and each of the Board of Directors of General Partner Holdco and the MLP Conflicts Committee has recommended that
the holders of MLP Subordinated Units and MLP Common Units vote for the approval and adoption of the Merger Agreement and the Merger;

NOW, THEREFORE, in consideration of the premises and the respective representations, warranties, covenants, agreements and conditions
contained herein, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

SECTION 1.1 Definitions. In this Agreement, unless the context otherwise requires, the following terms shall have the
following meanings respectively:

affiliate has the meaning set forth in Rule 405 of the rules and regulations under the Securities Act, unless otherwise expressly stated herein.
Agreement has the meaning set forth in the Preamble.

Business Day means any day on which commercial banks are generally open for business in New York, New York other than a Saturday, a
Sunday or a day observed as a holiday in New York, New York under the Laws of the State of New York or the federal Laws of the United
States of America.

ARTICLE | DEFINITIONS 45
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Buyer has the meaning set forth in the Preamble.

Buyer Confidentiality Agreement means that certain Confidentiality Agreement dated June 6, 2006 between Buyer and Seller.

Buyer Disclosure Schedule means the disclosure schedule prepared and delivered by Buyer to Seller as of the date of this Agreement.
Buyer General Partner means Plains AAP, L.P., a Delaware limited partnership.

Buyer GP Holdco means Plains All American GP LLC, a Delaware limited liability company.

Buyer Group Entities means Buyer, Buyer General Partner and the subsidiaries of Buyer.

Closing has the meaning set forth in Section 2.1(a).

Closing Date has the meaning set forth in Section 2.1(a).

Code means the Internal Revenue Code of 1986, as amended.

Confidentiality Agreements means the MLP Confidentiality Agreement and the Buyer Confidentiality Agreement.

Consolidated Group means the MLP Group Entities, on one hand, and the Buyer Group Entities, on the other hand. A reference to a
Consolidated Group is a reference to each of the members of such Consolidated Group.

Damages means claims, liabilities, damages, penalties, judgments, assessments, losses, costs, expenses, including reasonable attorneys fees and
expenses, incurred by the party seeking indemnification under this Agreement.

Delaware Courts has the meaning set forth in Section 6.2.

Encumbrances means pledges, restrictions on transfer, proxies and voting or other agreements, liens, claims, charges, mortgages, security
interests or other legal or equitable encumbrances, limitations or restrictions of any nature whatsoever.

Evaluation Material has the meaning set forth in Section 4.2(b).
Execution Date has the meaning set forth in the Preamble.
GAAP has the meaning set forth in Section 1.2.

General Partner Holdco means Pacific Energy Management LLC, a Delaware limited liability company.

SECTION 1.1 Definitions. In this Agreement, unless the context otherwise requires, the following terms gt@ll have
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General Partner Holdco Financial Statements has the meaning set forth in Section 3.1(1).

General Partner Holdco LLC Agreement means the Limited Liability Company Agreement of General Partner Holdco dated as of March 3,
2005, as amended and as further amended from time to time after the Execution Date in accordance with this Agreement.

governing documents means, with respect to any person, the certificate or articles of incorporation, by-laws, articles of organization, limited
liability company agreement, partnership agreement, formation agreement, joint venture agreement, operating agreement, unanimous
equityholder agreement or declaration or other similar governing documents of such person.

Governmental Entity means any (a) multinational, federal, national, provincial, territorial, state, regional, municipal, local or other government,
governmental or public department, central bank, court, tribunal, arbitral body, commission, administrative agency, board, bureau or agency,
domestic or foreign, (b) subdivision, agent, commission, board, or authority of any of the foregoing, or (c) quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under, or for the account of, any of the foregoing, in each case which has jurisdiction
or authority with respect to the applicable party.

holders means, when used with reference to the MLP Units, the holders of such units shown from time to time in the registers maintained by or
on behalf of MLP.

knowledge means, with respect to Seller, the actual knowledge of each person listed in Section 1.1(a) of the Seller Disclosure Schedule.

Laws means all statutes, regulations, statutory rules, orders, judgments, decrees and terms and conditions of any grant of approval, permission,
authority, permit or license of any court, Governmental Entity, statutory body or self-regulatory authority (including the NYSE).

Merger has the meaning set forth in the recitals.

Merger Agreement has the meaning set forth in the recitals.

MLP means Pacific Energy Partners, L.P., a Delaware limited partnership.

MLP Common Units means the Common Units of MLP issued pursuant to the MLP Partnership Agreement.

MLP Confidentiality Agreement means that certain Confidentiality Agreement dated April 17, 2006 between Lehman Brothers Inc. and Buyer.
MLP Conflicts Committee means the Conflicts Committee of the Board of Directors of General Partner Holdco.

MLP General Partner means Pacific Energy GP, LP, a Delaware limited partnership.

SECTION 1.1 Definitions. In this Agreement, unless the context otherwise requires, the following terms gtall have
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MLP General Partner Financial Statements has the meaning set forth in Section 3.1(e).

MLP General Partner Partnership Agreement meatlse Agreement of Limited Partnership of MLP General Partner dated as of March 3, 2005,
as amended, and as further amended from time to time after the Execution Date in accordance with this Agreement.

MLP Group Entities means the MLP Parties and their subsidiaries.

MLP Material Adverse Effect means any change, effect, event or occurrence with respect to the condition (financial or otherwise), properties,
assets, liabilities, obligations (whether absolute, accrued, conditional or otherwise), businesses, operations or results of operations of Seller or the
MLP Group Entities (taken as a whole), that is, or would reasonably be expected to be, material and adverse to Seller or to the MLP Group
Entities (taken as a whole) or that materially and adversely affects the ability of Seller to consummate the transactions contemplated hereby;
provided, however, that an MLP Material Adverse Effect shall not include any change, effect, event or occurrence with respect to the condition
(financial or otherwise), properties, assets, liabilities, obligations (whether absolute, accrued, conditional or otherwise), businesses, operations or
results of operations of Seller or any MLP Group Entity (or any MLP Partially Owned Entity) directly or indirectly arising out of or attributable
to (a) any decrease in the market price of MLP s publicly traded equity securities (but not any change or effect underlying such decrease to the
extent such change or effect would otherwise contribute to an MLP Material Adverse Effect), (b) changes in the general state of the industries in
which Seller or the MLP Group Entities operate to the extent that such changes would have the same general effect on companies engaged in
such industries, (c) changes in general economic conditions (including changes in commodity prices) that would have the same general effect on
companies engaged in the same lines of business as those conducted by Seller or the MLP Group Entities, (d) the announcement or proposed
consummation of this Agreement and the transactions contemplated hereby, (e) changes in GAAP or (f) acts of terrorism, war, sabotage or
insurrection not directly damaging or impacting Seller or the MLP Group Entities, to the extent that such acts have the same general effect on
companies engaged in the same lines of business as those conducted by Seller or the MLP Group Entities.

MLP Parties means MLP, MLP General Partner and General Partner Holdco.

MLP Partnership Agreement means the First Amended and Restated Agreement of Limited Partnership of MLP dated as of July 26, 2002, as
amended, and as further amended from time to time after the Execution Date in accordance with this Agreement.

MLP Subordinated Units means the Subordinated Units of MLP, as of the date of this Agreement, issued pursuant to the MLP Partnership
Agreement, provided, that any MLP Subordinated Units that convert to MLP Common Units after the date of this Agreement shall be deemed to
be MLP Subordinated Units for the purposes of this Agreement.

MLP Units means the MLP Common Units and the MLP Subordinated Units.

Notice has the meaning set forth in Section 6.1.

SECTION 1.1 Definitions. In this Agreement, unless the context otherwise requires, the following terms gt&ll have
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NYSE means the New York Stock Exchange.
Payoff Amount has the meaning set forth in Section 4.8.

person includes any individual, firm, partnership, joint venture, venture capital fund, limited liability company, association, trust, estate, group,
body corporate, corporation, unincorporated association or organization, Governmental Entity, syndicate or other entity, whether or not having
legal status.

Purchase Price has the meaning set forth in Section 2.1(b).

Purchased Common Units has the meaning set forth in Section 2.1(b)(ii).
Purchased Entities means MLP General Partner and General Partner Holdco.
Purchased GP Interest has the meaning set forth in Section 2.1(b)(iii).
Purchased Holdco Interest has the meaning set forth in Section 2.1(b)(iv).

Purchased Interests means the Purchased Holdco Interest together with the Purchased Subordinated Units, the Purchased Common Units and the
Purchased GP Interest.

Purchased Subordinated Units has the meaning set forth in Section 2.1(b)(i).
Securities Act means the Securities Act of 1933, as amended.
Seller has the meaning set forth in the Preamble.

Seller Credit Facility means the Credit and Guaranty Agreement dated March 3, 2005, among Seller, various lenders, and Citicorp North
America Inc. as Administrative Agent and Collateral Agent, Lehman Commercial Paper Inc. as Syndicate Agent and Citigroup Global Market
Inc. as Sole Lead Arranger and Sole Bookrunner.

Seller Disclosure Schedule means the disclosure schedule prepared and delivered by Seller to Buyer as of the date of this Agreement.

subsidiary means with respect to a specified person, any other person (a) that is a subsidiary as defined in Rule 405 of the Rules and Regulations
under the Securities Act of such specified person and (b) of which such specified person or another of its subsidiaries owns beneficially more
than 50% of the equity interests.

Tax or Taxes means any taxes, assessments, fees and other governmental charges imposed by any Governmental Entity, including income,
profits, gross receipts, net proceeds, alternative or add-on minimum, ad valorem, value added, turnover, sales, use, property, personal property
(tangible and intangible), environmental, stamp, leasing, lease, user, excise, duty, franchise, capital stock, transfer, registration, license,
withholding, social security (or similar), unemployment, disability, payroll, employment, fuel, excess profits, occupational,

SECTION 1.1 Definitions. In this Agreement, unless the context otherwise requires, the following terms gtall have
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premium, windfall profit, severance, estimated, or other charge of any kind whatsoever, including any interest, penalty, or addition thereto,
whether disputed or not.

Tax Return means any return, declaration, report, claim for refund, or information return or statement relating to Taxes, including any schedule
or attachment thereto, and including any amendment thereof.

SECTION 1.2 Rules of Construction. The division of this Agreement into articles, sections and other portions and the
insertion of headings are for convenience of reference only and shall not affect the construction or interpretation hereof.
Unless otherwise indicated, all references to an Article or Section followed by a number or a letter refer to the specified
Article or Section of this Agreement. The terms this Agreement, hereof, herein and hereunder and similar expressions
refer to this Agreement (including the Buyer Disclosure Schedule and the Seller Disclosure Schedule) and not to any

particular Article, Section or other portion hereof. Unless otherwise specifically indicated or the context otherwise

requires, (a) all references to dollars or $ mean United States dollars, (b) words importing the singular shall include the
plural and vice versa and words importing any gender shall include all genders, (¢) include, includes and including shall
be deemed to be followed by the words without limitation, and (d) all words used as accounting terms shall have the
meanings assigned to them under United States generally accepted accounting principles applied on a consistent basis

during the periods involved ( GAAP ). In the event that any date on which any action is required to be taken hereunder by

any of the parties hereto is not a Business Day, such action shall be required to be taken on the next succeeding day that

is a Business Day. Reference to any party hereto is also a reference to such party s permitted successors and assigns.

The Exhibits attached to this Agreement are hereby incorporated by reference into this Agreement and form part hereof.

Unless otherwise indicated, all references to an Exhibit followed by a number or a letter refer to the specified Exhibit to

this Agreement. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the

event an ambiguity or question of intent or interpretation arises, it is the intent of the parties hereto that this Agreement

shall be construed as if drafted jointly by the parties hereto and no presumption or burden of proof shall arise favoring or
disfavoring any person by virtue of the authorship of any of the provisions of this Agreement.

ARTICLE II
PURCHASE

SECTION 2.1 Purchase.

(a) Closing Date. The closing of the transactions contemplated by this Section 2.1 (the Closing ) shall take place at the offices of
Baker Botts L.L.P. at 910 Louisiana Street, Houston, Texas 77002, on the date of the Merger, but immediately prior to the
consummation of the Merger (such date the Closing Date ).

(b) Purchase of Purchased Interests. On the Closing Date, Seller shall convey to Buyer:

i) 7,848,750 MLP Subordinated Units (the Purchased Subordinated Units ), which units constitute approximately 19.97 % of the
issued and outstanding
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limited partner interests in MLP (such conveyance or assignment to be in substantially the form set forth as Exhibit A to this
Agreement or in such other form as is required to transfer such Purchased Subordinated Units through the facilities of
The Depository Trust Company), free and clear of all Encumbrances (other than those set forth in the MLP Partnership
Agreement);

(ii) 2,616,250 MLP Common Units (the Purchased Common Units ), which units constitute approximately 6.7 % of the issued and

outstanding limited partner interests in MLP (such conveyance or assignment to be in substantially the form set forth as Exhibit B to
this Agreement or in such other form as is required to transfer such Purchased Common Units through the facilities of
The Depository Trust Company), free and clear of all Encumbrances (other than those set forth in the MLP Partnership
Agreement);

(iii) a2 99.9% limited partner interest in MLP General Partner (the Purchased GP Interest ), which interest constitutes the sole
issued and outstanding limited partner interest in MLP General Partner (such conveyance or assignment to be in substantially the form
set forth as Exhibit C to this Agreement), free and clear of all Encumbrances (other than those set forth in the MLP General
Partner Partnership Agreement); and

(@iv) a 100 % limited liability company interest in General Partner Holdco (the Purchased Holdco Interest ), which interest
constitutes the sole issued and outstanding member interest in General Partner Holdco (such conveyance or assignment to be in

substantially the form set forth as Exhibit D to this Agreement), free and clear of all Encumbrances (other than those set forth
in the General Partner Holdco LLC Agreement);

for an aggregate cash amount equal to seven hundred million dollars ($700,000,000) (the Purchase Price ). At the Closing, Buyer shall pay the
Purchase Price by wire transfer in immediately available funds to an account designated by Seller to Buyer at least 2 Business Days prior to the
Closing Date.

(c) Conditions to Closing. (i) The obligation of Seller to proceed with the Closing is subject to the satisfaction on or prior to the
Closing Date of all of the following conditions, any one or more of which may be waived by Seller in writing, in whole or in part:

(A) All of the conditions of the MLP Parties to the consummation of the Merger (other than completing the transactions referred
to in this Section 2.1) shall have been satisfied or waived; and

B) (i) The representations and warranties of Buyer set forth in Section 3.2 shall be true and correct in all material respects
(without regard to any materiality qualifiers set forth therein) as of the Closing Date, as if remade on such date (except for
representations and warranties made as of a specific date, which shall be true and correct as of such specific date), and Buyer shall have
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performed all of its obligations hereunder in all material respects, and (ii) Seller shall have received a certificate, dated as of the Closing
Date, of an executive officer of Buyer certifying to the matters set forth in this Section 2.1(c)(i)(B).

(ii) The obligation of Buyer to proceed with the Closing is subject to the satisfaction on or prior to the Closing Date of all of the
following conditions, any one or more of which may be waived by Buyer in writing, in whole or in part:

(A) All of the conditions of the Buyer Parties (as defined in the Merger Agreement) to the consummation of the Merger (other than
completing the transactions referred to in this Section 2.1) shall have been satisfied or waived;

B) (i) The representations and warranties of Seller set forth in Section 3.1 (other than those set forth in Section 3.1(m)) shall be
true and correct in all material respects (without regard to any materiality qualifiers set forth therein) as of the Closing Date, as if
remade on such date (except for representations and warranties made as of a specific date, which shall be true and correct as of such
specific date), and Seller shall have performed all of its obligations hereunder in all material respects, and (ii) Buyer shall have received
a certificate, dated as of the Closing Date, of an executive officer of Seller certifying to the matters set forth in this Section 2.1(c)(ii)(B);

©) The representation and warranty of Seller set forth in Section 3.1(m) shall be true and correct as of the Closing Date, as
if remade on such date, except where the failure of such representation and warranty to be true and correct would not, in
the aggregate, result in an MLP Material Adverse Effect, and (ii) Buyer shall have received a certificate, dated as of the
Closing Date, of an executive officer of Seller certifying to the matters set forth in this Section 2.1(c)(ii)(C); and

D) All outstanding debt of Seller, including all principal, accrued and unpaid interest and fees under the Seller Credit Facility,
shall have been paid off as of or prior to the Closing.

ARTICLE III
REPRESENTATIONS AND WARRANTIES CONCERNING THE TRANSACTION

SECTION 3.1 Representations of Seller. Except as set forth in a section of the Seller Disclosure Schedule delivered concurrently
herewith corresponding to the applicable sections of this Section 3.1 to which such disclosure applies (provided that any information set
forth in one section of the Seller Disclosure Schedule shall be deemed to apply to each other Section thereof to which its relevance is
reasonably apparent on its face) Seller hereby represents and warrants to Buyer that:

(a) Organization; Qualification. Seller has been duly formed and is validly existing and in good standing as a limited partnership
under the law of the State of Delaware with all requisite partnership power and authority to own, lease or otherwise hold and operate its
properties and assets and to carry on its business as presently
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conducted, except where the failure to have such power or authority, individually or in the aggregate, would not have a material adverse
effect on Seller s ability to consummate the transactions contemplated by this Agreement. Seller is duly qualified and in good standing
to do business as a foreign limited partnership in each jurisdiction in which the conduct or nature of its business or the ownership,
leasing, holding or operating of its properties makes such qualification necessary, except such jurisdictions where the failure to be so
qualified or in good standing, individually or in the aggregate, would not have a material adverse effect on Seller s ability to consummate
the transactions contemplated by this Agreement.

(b) Authority; No Violation. Seller has all requisite partnership power and authority to enter into this Agreement and to carry
out its obligations hereunder and to consummate the transactions contemplated hereby. The execution, delivery and performance by
Seller of this Agreement and the consummation of the transactions contemplated hereby have been duly and validly authorized by all
requisite partnership action on the part of Seller and its general partner, and no other partnership proceedings are necessary to
consummate the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by Seller and,
assuming the due authorization, execution and delivery hereof by Buyer, constitutes a legal, valid and binding agreement of Seller,
enforceable against Seller in accordance with its terms (except insofar as such enforceability may be limited by bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar laws relating to or affecting creditors rights generally and by general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law)). Except for matters
described in clauses (ii), (iii) or (iv) below that would not, individually or in the aggregate, have a material adverse effect on Seller,
neither the execution and delivery by Seller of this Agreement, nor the consummation by Seller of the transactions contemplated hereby
and the performance by Seller of this Agreement will (i) violate or conflict with any provision of Seller s Certificate of Limited
Partnership or Agreement of Limited Partnership; (ii) require any consent, approval, authorization or permit of, registration,
declaration or filing with, or notification to, any Governmental Entity or any other person; (iii) result in any breach of or constitute a
default (or an event that, with notice or lapse of time or both, would become a default) under, or give to others any right of termination,
cancellation, amendment or acceleration of any obligation or the loss of any benefit under Seller s or any MLP Group Entity s governing
documents or any agreement or instrument to which Seller or any MLP Group Entity is a party or by or to which Seller or any MLP
Group Entity or any of their properties are bound or subject; (iv) result in the creation of an Encumbrance upon or require the sale or
give any person the right to acquire any of the assets of Seller or any MLP Group Entity, or restrict, hinder, impair or limit the ability
of Seller or any MLP Group Entity to carry on its businesses as and where they are now being carried on; or (v) violate or conflict with
any Law applicable to Seller or any MLP Group Entity. Section 3.1(b) of the Seller Disclosure Schedule identifies all material consents,
approvals and authorizations of any Governmental Entity or third party that are required to be obtained by Seller or any MLP Group
Entity for the consummation of the transactions contemplated by this Agreement.
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(c) Brokerage and Finder s Fee. Except for MLP s and Seller s obligations to Petrie Parkman & Co. and Lehman Brothers Inc.
as described in Section 5.9 of the MLP Disclosure Schedule (as such term is defined in the Merger Agreement), none of Seller or any
MLP Group Entity, nor any equityholder, director, officer or employee thereof, has incurred or will incur on behalf of Seller, any MLP
Group Entity or itself, any brokerage, finders , success, deal completion or similar fee in connection with the transactions contemplated
by this Agreement that will impose any obligation on Buyer or any MLP Group Entity.

(d) Capitalization of MLP General Partner. Seller is the sole limited partner of MLP General Partner and is the sole beneficial
owner of the limited partner interest in MLP General Partner. General Partner Holdco is the sole general partner of MLP General
Partner and is the sole beneficial owner of the general partner interest in MLLP General Partner. Each such limited partner interest and
general partner interest has been duly authorized and validly issued in accordance with applicable Laws and the MLP General Partner
Partnership Agreement, and is fully paid (to the extent required under the MLLP General Partner Partnership Agreement) and
non-assessable (except as such non-assessability may be affected by the Delaware Revised Uniform Limited Partnership Act). Except for
any Encumbrances arising under the MLP General Partner Partnership Agreement, applicable securities Laws or this Agreement,
Seller and General Partner Holdco own their respective interests in MLP General Partner free and clear of any Encumbrances and
have good and marketable title to such interests; and upon delivery of such limited partner interest and the payment of the purchase
price therefor as contemplated by this Agreement, Buyer will receive good and marketable title to such interest free and clear of any
Encumbrances.

(e) Financial Statements of MLP General Partner. The unaudited non-consolidated financial statements of MLLP General Partner
as of and for the fiscal year ended December 31, 2005 (the MLP General Partner Financial Statements ), including all related notes and
schedules (such MLP General Partner Financial Statements and related notes and schedules being included in Section 3.1(e) of the

Seller Disclosure Schedule), fairly present in all material respects the financial position of MLP General Partner, as of the respective
dates thereof, and the results of operations, cash flows and changes in partners equity of MLP General Partner for the periods
indicated, and have been prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as
may be indicated in the notes thereto) and subject in the case of interim financial statements to normal year-end adjustment.

® Undisclosed Liabilities of MLP General Partner. MLP General Partner does not have any indebtedness or liability, absolute
or contingent, which is of a nature required to be reflected on the balance sheet of MLP General Partner or in the footnotes thereto, in
each case prepared in conformity with GAAP, and which is not shown on or provided for in the MLP General Partner Financial
Statements, other than (1) liabilities incurred or accrued in the ordinary course of business consistent with past practice since December
31, 2005, including liens for current Taxes and assessments not in default, or (2) liabilities of MLP General Partner that, individually or
in the aggregate, are not material to MLP General Partner.
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(® MLP General Partner Assets and Conduct of Business. Since its formation, MLP General Partner has not owned any assets
other than its 2% general partner interest in MLP and the MLP incentive distribution rights and has not conducted any business other
than that related to its acting as the general partner of MLP.

(h) Capitalization of General Partner Holdco. Seller is the sole member of General Partner Holdco and is the sole beneficial
holder of the limited liability company interest in General Partner Holdco. Such limited liability company interest has been duly
authorized and validly issued in accordance with applicable Laws and the General Partner Holdco LL.C Agreement, and is fully paid (to
the extent required under the General Partner Holdco LL.C Agreement) and non-assessable (except as such non-assessability may be
affected by the Delaware Limited Liability Company Act). Except for any Encumbrances arising under the General Partner Holdco
LLC Agreement, applicable securities Laws or this Agreement, Seller owns its interest in General Partner Holdco free and clear of any
Encumbrances and has good and marketable title to such interest; and upon delivery of such interest and the payment of the purchase
price therefor as contemplated by this Agreement, Buyer will receive good and marketable title to such interest free and clear of any
Encumbrances.

i) Financial Statements of General Partner Holdco. The unaudited non-consolidated financial statements of General Partner
Holdco as of and for the fiscal year ended December 31, 2005 (the General Partner Holdco Financial Statements ), including all related
notes and schedules (such General Partner Holdco Financial Statements and related notes and schedules being included in Section 3.1(i)
of the Seller Disclosure Schedule), fairly present in all material respects the financial position of General Partner Holdco, as of the
respective dates thereof, and the results of operations, cash flows and changes in members equity of General Partner Holdco for the
periods indicated, and have been prepared in accordance with GAAP applied on a consistent basis throughout the periods involved
(except as may be indicated in the notes thereto) and subject in the case of interim financial statements to normal year-end adjustment.

1)) Undisclosed Liabilities of General Partner Holdco. General Partner Holdco does not have any indebtedness,
obligation or liability, absolute, accrued, contingent or otherwise, and which is not shown on or provided for in the
General Partner Holdco Financial Statements, other than (1) liabilities incurred or accrued in the ordinary course of
business consistent with past practice since December 31, 2005, including liens for current Taxes and assessments not in
default, or (2) liabilities of General Partner Holdco that, individually or in the aggregate, are not material to General Partner
Holdco.

(k) General Partner Holdco Assets and Conduct of Business. Since its formation, General Partner Holdco has not owned any
assets other than its 0.1% general partner interest in MLLP General Partner and has not conducted any business other than that related
to its acting as the general partner of MLP General Partner.

) Interests in MLP. Seller owns beneficially and of record 2,616,250 MLP Common Units and 7,848,750 MLP Subordinated
Units. MLP General Partner owns beneficially and of record a 2% general partner interest in MLP and the MLP incentive
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distribution rights and is the sole general partner of MLP. Each such interest has been duly authorized and validly issued in accordance
with applicable Laws and the MLP Partnership Agreement, and is fully paid (to the extent required under the MLP Partnership
Agreement) and non-assessable (except to the extent such non-assessability may be affected by the Delaware Revised Uniform Limited
Partnership Act). Except for any Encumbrances arising under the MLP Partnership Agreement, applicable securities Laws or this
Agreement, Seller and MLP General Partner own their above-described interests in MLP free and clear of any Encumbrances and have
good and marketable title to such interests; and upon delivery of such interests and the payment of the purchase price therefor as
contemplated by this Agreement, Buyer will receive good and marketable title to such interests free and clear of any Encumbrances.

(m) Taxes. Each of the Purchased Entities is a disregarded entity for federal income tax purposes pursuant to Treas. Reg. §
301.7701-3.
(n) To the knowledge of Seller, the representations and warranties of the MLP Parties set forth in Article III of the Merger

Agreement are true and correct.

(o) Limitation of Representations and Warranties. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES SET
FORTH IN THIS SECTION 3.1, THE PURCHASED INTERESTS ARE BEING SOLD AND TRANSFERRED AS IS, WHERE IS,
AND SELLER IS NOT MAKING ANY OTHER REPRESENTATIONS OR WARRANTIES, WRITTEN OR ORAL, STATUTORY,
EXPRESS OR IMPLIED, CONCERNING THE PURCHASED INTERESTS, OR THE BUSINESS, ASSETS, OR LIABILITIES OF
ANY OF MLP GENERAL PARTNER, GENERAL PARTNER HOLDCO, MLP OR ANY MLP GROUP ENTITY, INCLUDING, IN
PARTICULAR, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, ALL OF WHICH
ARE HEREBY EXPRESSLY EXCLUDED AND DISCLAIMED.

SECTION 3.2 Representations of Buyer. Except as set forth in a section of the Buyer Disclosure Schedule delivered concurrently
herewith corresponding to the applicable sections of this Section 3.2 to which such disclosure applies (provided that any information set
forth in one section of the Buyer Disclosure Schedule shall be deemed to apply to each other Section thereof to which its relevance is
reasonably apparent on its face), Buyer hereby represents and warrants to Seller that:

(a) Organization; Qualification. Buyer has been duly formed and is validly existing and in good standing as a limited partnership
under the law of the State of Delaware with all requisite partnership power and authority to own, lease or otherwise hold and operate its
properties and assets and to carry on its business as presently conducted, except where the failure to have such power or authority,
individually or in the aggregate, would not have a material adverse effect on Buyer s ability to consummate the transactions
contemplated by this Agreement. Buyer is duly qualified and in good standing to do business as a foreign limited partnership in each
jurisdiction in which the conduct or nature of its business or the ownership, leasing, holding or operating of its properties makes such
qualification necessary, except such jurisdictions where the failure
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to be so qualified or in good standing, individually or in the aggregate, would not have a material adverse effect on Buyer s ability to
consummate the transactions contemplated by this Agreement.

(b) Authority; No Violation. Buyer has all requisite partnership power and authority to enter into this Agreement and to carry
out its obligations hereunder and to consummate the transactions contemplated hereby. The execution, delivery and performance by
Buyer of this Agreement and the consummation of the transactions contemplated hereby have been duly and validly authorized by all
requisite partnership action on the part of Buyer and Buyer General Partner, and no other partnership proceedings are necessary to
consummate the transactions contemplated by this Agreement. This Agreement has been duly executed and delivered by Buyer and,
assuming the due authorization, execution and delivery hereof by Seller, constitutes a legal, valid and binding agreement of Buyer,
enforceable against Buyer in accordance with its terms (except insofar as such enforceability may be limited by bankruptcy, insolvency,
fraudulent transfer, reorganization, moratorium and similar Laws relating to or affecting creditors rights generally and by general
principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law)). Except as set forth in
Section 3.2(b) of the Buyer Disclosure Schedule and matters described in clauses (ii), (iii) and (iv) below that would not, individually or
in the aggregate, have a material adverse effect on Buyer, neither the execution and delivery by Buyer of this Agreement, nor the
consummation by Buyer of the transactions contemplated hereby and the performance by Buyer of this Agreement will (i) violate or
conflict with any provision of Buyer s Certificate of Limited Partnership or Agreement of Limited Partnership; (ii) require any consent,
approval, authorization or permit of, registration, declaration or filing with, or notification to, any Governmental Entity or any other
person; (iii) result in any breach of or constitute a default (or an event that, with notice or lapse of time or both, would become a default)
under, or give to others any right of termination, cancellation, amendment or acceleration of any obligation or the loss of any benefit
under Buyer s or any Buyer Group Entity s governing documents or any agreement or instrument to which Buyer or any Buyer Group
Entity is a party or by or to which Buyer or any Buyer Group Entity or any of their properties are bound or subject; (iv) result in the
creation of an Encumbrance upon any or require the sale or give any person the right to acquire any of the of assets of Buyer or any
Buyer Group Entity, or restrict, hinder, impair or limit the ability of Buyer or any Buyer Group Entity to carry on its businesses as and
where they are now being carried on; or (v) violate or conflict with any Law applicable to Buyer or any Buyer Group Entity. Section
3.2(b) of the Buyer Disclosure Schedule identifies all material consents, approvals and authorizations of any Governmental Entity or
third party that are required to be obtained by Buyer or any Buyer Group Entity for the consummation of the transactions
contemplated by this Agreement.

(c) Brokerage and Finder s Fee. None of Buyer nor any Buyer Group Entity, nor any equityholder, director, officer or
employee thereof, has incurred or will incur on behalf of any of Buyer, any Buyer Group Entity or itself, any brokerage, finders ,
success, deal completion or similar fee in connection with the transactions contemplated by this Agreement that will impose any
obligation on Seller.
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(d) Independent Investigation. Buyer has conducted its own independent investigation, review and analysis of the business,
operations, assets, liabilities, results of operations, financial condition and prospects of MLP General Partner, General Partner Holdco,
MLP and the MLP Group Entities, both individually and on a consolidated basis, which investigation, review and analysis was done by
Buyer and, to the extent Buyer deemed necessary or appropriate, by its representatives.

(e) Investment Intent; Investment Experience; Restricted Securities. In acquiring the Purchased Interests, Buyer is not offering or
selling, and shall not offer or sell the Purchased Interests, in connection with any distribution of any of such Purchased Interests, and
Buyer has no participation and shall not participate in any such undertaking or in any underwriting of such an undertaking except in
compliance with applicable federal and state securities Laws. Buyer acknowledges that it can bear the economic risk of its investment in
the Purchased Interests, and has such knowledge and experience in financial and business matters that it is capable of evaluating the
merits and risks of an investment in the Purchased Interests. Buyer is an accredited investor as such term is defined in Regulation D
under the Securities Act. Buyer understands that none of the Purchased Interests shall have been registered pursuant to the Securities
Act or any applicable state securities Laws, that all of such Purchased Interests shall be characterized as restricted securities under
federal securities Laws and that under such Laws and applicable regulations none of such Purchased Interests can be sold or otherwise
disposed of without registration under the Securities Act or an exemption therefrom.

) Status. Buyer is not an employee benefit plan or other organization exempt from taxation pursuant to Section 501(a) of the
Code, a non-resident alien, a foreign corporation or other foreign Person, or a regulated investment company within the meaning of
Section 851 of the Code.

(€3] Financing. Buyer or its affiliates have currently available, and will have at the Closing, all funds necessary to
pay the Purchase Price and to perform all other obligations under this Agreement.

(h) Limitation of Representations and Warranties. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES SET
FORTH IN THIS SECTION 3.2, BUYER IS NOT MAKING ANY OTHER REPRESENTATIONS OR WARRANTIES, WRITTEN
OR ORAL, STATUTORY, EXPRESS OR IMPLIED.

ARTICLE IV
ADDITIONAL AGREEMENTS, COVENANTS, RIGHTS AND OBLIGATIONS

SECTION 4.1 Covenant Compliance. Seller agrees to comply with, and shall use its reasonable best efforts to cause its

affiliates to comply with, all of the covenants contained in the Merger Agreement. Seller agrees to comply with Section
5.6(a) of the Merger Agreement as if it were included within the definition of MLP Parties for all purposes thereunder.

SECTION 4.2 Access to Information. Subiject to Section 4.2(b) and applicable Laws, upon reasonable notice, Seller shall
use its commercially reasonable efforts to cause
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the MLP Group Entities to afford the officers, employees, counsel, accountants and other authorized representatives and advisors of
Buyer reasonable access, during normal business hours from the Execution Date until the earlier to occur of the Closing and the
termination of this Agreement, to the MLP Group Entities properties, books, contracts and records as well as to their management
personnel; provided that such access shall be provided on a basis that minimizes the disruption to the operations of the MLP Group
Entities. Subject to Section 4.2(b) and applicable Laws, during such period, Seller shall use its commercially reasonable efforts to cause
the MLP Group Entities to furnish promptly to Buyer all information concerning the MLP Group Entities business, properties and
personnel as Buyer may reasonably request. Notwithstanding the foregoing, Seller shall have no obligation to use its commercially
reasonable efforts to cause the MLLP Group Entities to disclose or provide access to any information the disclosure of which Seller or the
MLP Group Entities have concluded may jeopardize any privilege available to such parties relating to such information or would be in
violation of a confidentiality obligation binding on Seller or the MLP Group Entities.

(b) The parties acknowledge that certain information received pursuant to Section 4.2(a) will be non-public or
proprietary in nature and as such will be deemed to be Evaluation Material for purposes of the MLP Confidentiality
Agreement. Buyer further agrees to be bound by the terms and conditions of the MLP Confidentiality Agreement and to
maintain the confidentiality of such Evaluation Material in accordance with the MLP Confidentiality Agreement. In the
event that the Closing occurs, the MLP Confidentiality Agreement shall be terminated and of no further force or effect.

SECTION 4.3 Confidentiality. Seller shall not, and shall cause its affiliates not to, directly or indirectly, disclose to any
person any confidential information, in any form, whether acquired prior to or after the Closing Date, relating to the

business and operations of Buyer and its affiliates or, after the Closing, the MLP Group Entities; provided, however, that
this obligation shall not apply to information that is or becomes generally available to the public other than as a result of
disclosure by Seller or its affiliates or representatives and information that becomes available to Seller and its affiliates on
a non-confidential basis from a source other than Buyer, its affiliates or the MLP Group Entities provided that such source
is not known to Seller or its affiliates to be bound by a confidentiality agreement with Buyer, its affiliates or the MLP
Group Entities. Notwithstanding the foregoing, Seller may disclose such confidential information if required by Law.
Promptly following the Closing Date, Seller and its affiliates shall return to Buyer or destroy all information not in the
public domain or not generally known in the industry, in any form, whether acquired prior to or after the Closing Date,
relating to Buyer and its affiliates or the MLP Group Entities.

SECTION 4.4 Commercially Reasonable Efforts; Further Assurances. From and after the Execution Date, upon the terms
and subject to the conditions hereof, Seller shall use its commercially reasonable efforts to take, or cause to be taken, all
appropriate action, and to do or cause to be done, all things necessary, proper or advisable under applicable Laws to
consummate and make effective the transactions contemplated by, and to satisfy the closing conditions of, this
Agreement and the Merger Agreement as promptly as practicable, and, except to the extent permitted by Section 5.6 of
the Merger Agreement, shall take no action that could reasonably be expected to impede, interfere with, delay, postpone
or materially affect the transactions
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contemplated hereby or by the Merger Agreement or the likelihood of such transactions being consummated. Without limiting the
foregoing but subject to the other terms of this Agreement, the parties hereto agree that, from time to time, whether before, at or after
the Closing Date, each of them will execute and deliver, or cause to be executed and delivered, such instruments of assignment, transfer,
conveyance, endorsement, direction or authorization as may be necessary to consummate and make effective such transactions. Buyer
and Seller understand and agree that no person who is or becomes during the term of this Agreement a director or officer
of MLP, MLP General Partner or General Partner Holdco makes any agreement or understanding pursuant to this Section
4.4 in his or her capacity as such director or officer. Nothing in this Section 4.4 shall limit or affect any actions of any
designee of Seller in his or her capacity as an officer or director of MLP, MLP General Partner or General Partner Holdco.

SECTION 4.5 No Public Announcement. Except as contemplated by the Merger Agreement, no party hereto shall issue
any press release or make any other public announcement concerning this Agreement or the Merger Agreement or the
transactions contemplated hereby and thereby (other than public announcements at industry road shows and
conferences, as may be required by Law or by obligations pursuant to any listing agreement with the NYSE, in which
event the party making the public announcement or press release shall, to the extent practicable, notify Buyer or Seller,
as applicable, in advance of such public announcement or press release) without the prior approval of Buyer or Seller, as
applicable, which approval shall not be unreasonably withheld, delayed or conditioned. Notwithstanding the foregoing,
Buyer and Seller may respond to inquiries from securities analysts and the news media to the extent necessary to
respond to such inquiries, provided that such responses are in compliance with applicable securities Laws.

SECTION 4.6 Expenses. Whether or not the transactions contemplated by this Agreement and the Merger Agreement are

consummated, all costs and expenses incurred in connection with this Agreement, including legal fees, accounting fees,
financial advisory fees and other professional and non-professional fees and expenses, shall be paid by the party hereto
incurring such expenses, except to the extent otherwise provided in this Agreement and the Merger Agreement.

SECTION 4.7 Tax Matters.

(a) Buyer and Seller agree and consent to treat the purchase of the Purchased Interests more particularly described under
Section 2.1 as a sale of the Purchased Interests in the manner described in Treasury Regulation Section 1.708-1(c)(4).

(b) Following the Closing, Buyer shall cause MLP General Partner to provide Seller with a copy of the MLP and MLP General
Partner federal income Tax Returns for any period ending on or before the Closing Date to be provided to Seller on or before the tenth
Business Day prior to the due date (including extensions) for such Tax Returns and Buyer shall use reasonable efforts to consult with
Seller with respect to the preparation of the Schedules K-1 relating to such Tax Returns.

SECTION 4.8 Transfer of Purchased Interests. Seller agrees not to sell, transfer, assign, convey or otherwise dispose of,
directly or indirectly, any of the Purchased Interests
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(other than the transactions contemplated by this Agreement) until this Agreement terminates in accordance with its terms.

SECTION 4.9 Payment of Credit Facility Debt and Release of Encumbrances.

(a) As of or prior to the Closing, Seller shall pay off all of its outstanding debt including under the Seller Credit Facility
(including all principal, accrued and unpaid interests and fees); terminate all the notes, pledges, mortgages, and other agreements
relating to or arising from such debt; and to release, or caused to be released, all Encumbrances affecting the Purchased Interests.

(b) Without limiting Section 4.9(a), with respect to the Seller Credit Facility,

i) Seller shall notify the Seller Credit Facility lenders in writing (with a copy of such writing being contemporaneously provided
to Buyer) promptly after the date hereof that, subject to conditions to Closing set forth in Article II, all outstanding debt under the
Seller Credit Facility (including all principal, accrued and unpaid interests and fees) will be paid in full on the Closing Date;

(ii) Seller shall cause the Seller Credit Facility lenders to inform Buyer in writing (with a copy to Seller regarding (A) the amount
that will be required to pay in full all outstanding debt under the Seller Credit Facility on (and as of) the Closing Date (the Payoff
Amount ), and (B) account and wiring instructions for the Payoff Amount; and

(iii) Seller shall deliver to Buyer a copy of all documents and other instruments, in form and substance reasonably satisfactory to
Buyer, executed by the Seller Credit Facility lenders and any third party, as the case may be, sufficient (A) to terminate all the notes,
pledges, mortgages, and other agreements relating to or arising from the Seller Credit Facility, and (B) to release all Encumbrances
affecting the Purchased Interests, including a written agreement of the Seller Credit Facility lenders (in form and substance reasonably
satisfactory to Buyer) to release such documents and other instruments to Buyer at Closing upon receipt of the Payoff Amount.

ARTICLE V
TERMINATION AND REMEDIES FOR DEFAULT

SECTION 5.1 Termination. This Agreement may be terminated by either Buyer or Seller upon or after the termination of the Merger
Agreement. This Agreement may be terminated at any time by the mutual written agreement of the parties hereto.

SECTION 5.2 Indemnity. Seller shall indemnify and hold harmless Buyer and its respective officers, directors and employees (the Buyer
Indemnified Parties ) from any and all Damages incurred by any such person in connection with the breach of a representation or warranty set
forth in Sections 3.1(d), (h) and (I). Except as otherwise provided in Section 5.4, the liability of Seller under this Section 5.2 shall not exceed
seven hundred million dollars ($700,000,000) in the aggregate.
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SECTION 5.3 Survival. In the event of termination of this Agreement pursuant to Section 5.1, all rights and obligations
of the parties hereto under this Agreement shall terminate, except the provisions of Section 4.2(b), Section 4.5,
Section 4.6, Article V and Article VI shall survive such termination; provided that nothing herein shall relieve any
party hereto from any liability for any material breach by such party of any of its representations, warranties,
covenants or agreements set forth in this Agreement and all rights and remedies of a nonbreaching party under this
Agreement in the case of such a material breach, at law or in equity, shall be preserved. In the event the Closing
occurs, the representations and warranties of Seller contained in Sections 3.1(d), (h) and (1) shall survive the Closing
and any investigation by Buyer or its affiliates with respect thereto indefinitely. Other than as set forth in the
preceding sentence and the obligations contained in Section 4.3, 4.4, 4.6 and 4.7, none of the representations,
warranties, agreements, covenants or obligations in this Agreement or in any instrument delivered pursuant to this
Agreement shall survive the Closing.

SECTION 5.4 Enforcement of this Agreement. The parties hereto acknowledge and agree that an award of money
damages would be inadequate for any breach of this Agreement by any party and any such breach would cause the
non-breaching parties irreparable harm. Accordingly, the parties hereto agree that, in the event of any breach or
threatened breach of this Agreement by one of the parties, the parties will also be entitled, without the requirement of
posting a bond or other security, to equitable relief, including injunctive relief and specific performance, provided
such party is not in material default hereunder. Such remedies will not be the exclusive remedies for any breach of this
Agreement but will be in addition to all other remedies available at law or equity to each of the parties.

SECTION 5.5 No Waiver Relating to Claims for Fraud/Willful Misconduct. The liability of any party under this Article
V shall be in addition to, and not exclusive of, any other liability that such party may have at law or in equity based on
such party s (a) fraudulent acts or omissions or (b) willful misconduct. None of the provisions set forth in this
Agreement shall be deemed to be a waiver by or release of any party of any right or remedy that such party may have
at law or equity based on any other party s fraudulent acts or omissions or willful misconduct nor shall any such
provisions limit, or be deemed to limit, (i) the amounts of recovery sought or awarded in any such claim for fraud or
willful misconduct, (ii) the time period during which a claim for fraud or willful misconduct may be brought, or (iii)
the recourse that any such party may seek against another party with respect to a claim for fraud or willful misconduct.

ARTICLE VI
MISCELLANEOUS

SECTION 6.1 Notices. Any notice, request, instruction, correspondence or other document to be given hereunder by

any party to another party (each, a Notice ) shall be in writing and delivered in person or by courier service requiring
acknowledgment of receipt of delivery or mailed by U.S. registered or certified mail, postage prepaid and return
receipt requested, or by telecopier, as follows; provided, that copies to be delivered below shall not be required for
effective notice and shall not constitute notice:
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If to Seller, addressed to:

LB Pacific, LP

c/o Pacific Energy Partners, L.P.

5900 Cherry Avenue

Long Beach, California 90805

Attention: Christopher Manning

Telecopy: (646) 758-3708

with a copy to:

Pacific Energy Partners, L.P.

5900 Cherry Avenue

Long Beach, California 90805

Attention: Lynn Wood

Telecopy: (562) 728-2823

with a copy to:

Baker Botts L.L.P.

910 Louisiana Street

Houston, Texas 70002

Attention: Kelly B. Rose

Telecopy: (713) 229-7996

If to Buyer, addressed to:

Plains All American Pipeline, L.P.
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333 Clay Street, Suite 1600
Houston, Texas 77002
Attention: Harry N. Pefanis and Lawrence J. Dreyfuss

Telecopy: (713) 646-4378 and (713) 646-4216

with a copy to:

Vinson & Elkins L.L.P.
2300 First City Tower

1001 Fannin

Houston, Texas 77002-6760
Attention: David P. Oelman

Telecopy: (713) 615-5861

Notice given by personal delivery, courier service or mail shall be effective upon actual receipt. Notice given by telecopy shall be confirmed by
appropriate answer back and shall be effective upon actual receipt if received during the recipient s normal business hours, or at the beginning of
the recipient s next Business Day after receipt if not received during the recipient s normal business hours. All Notices by telecopy shall be
confirmed promptly after transmission
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in writing by certified mail or personal delivery. Any party may change any address to which Notice is to be given to it by giving Notice as
provided above of such change of address.

SECTION 6.2 Governing Law; Jurisdiction; Waiver of Jury Trial. To the maximum extent permitted by applicable
Law, the provisions of this Agreement shall be governed by and construed and enforced in accordance with the Laws
of the State of Delaware, without regard to principles of conflicts of law. Each of the parties hereto agrees that this
Agreement involves at least U.S. $100,000 and that this Agreement has been entered into in express reliance upon 6
Del. C. § 2708. Each of the parties hereto irrevocably and unconditionally confirms and agrees that it is and shall
continue to be (i) subject to the jurisdiction of the courts of the State of Delaware and of the federal courts sitting in
the State of Delaware, and (ii) subject to service of process in the State of Delaware. Each party hereto hereby
irrevocably and unconditionally (a) consents and submits to the exclusive jurisdiction of any federal or state court
located in the State of Delaware, including the Delaware Court of Chancery in and for New Castle County (the

Delaware Courts ) for any actions, suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated by this Agreement (and agrees not to commence any litigation relating thereto except in such courts),
(b) waives any objection to the laying of venue of any such litigation in the Delaware Courts and agrees not to plead
or claim in any Delaware Court that such litigation brought therein has been brought in any inconvenient forum and
(c) acknowledges and agrees that any controversy that may arise under this Agreement is likely to involve
complicated and difficult issues, and therefore each such party hereby irrevocably and unconditionally waives any
right such party may have to a trial by jury in respect of any litigation directly or indirectly arising or relating to this
Agreement or the transactions contemplated by this Agreement.

SECTION 6.3 Entire Agreement; Waivers. Except for the Confidentiality Agreements, this Agreement and the exhibits
and schedules hereto constitute the entire agreement between the parties hereto pertaining to the subject matter hereof
and supersede all prior agreements, understandings, negotiations and discussions, whether oral or written, of the
parties, and there are no warranties, representations or other agreements between or among the parties in connection
with the subject matter hereof except as set forth specifically herein or contemplated hereby. Except as expressly set
forth in this Agreement (including the representations and warranties set forth in Sections 3.1 and 3.2), (i) the parties
acknowledge and agree that neither party nor any other person has made, and neither party is relying upon, any
covenant, representation or warranty, expressed or implied, as to either party or any Consolidated Group or as to the
accuracy or completeness of any information regarding either party and either Consolidated Group furnished or made
available to either party or any of their affiliates and (ii) neither party shall have or be subject to any liability to the
other party or any other person, or any other remedy in connection herewith, based upon the distribution to the other
party of, or such party s use of or reliance on, any such information or any information, documents or material made
available to such party in any datarooms, virtual data rooms, management presentations or in any other form in
expectation of, or in connection with, the transactions contemplated hereby. No supplement, modification or waiver of
this Agreement shall be binding unless executed in writing by the party to be bound thereby. The failure of a party to
exercise any right or remedy shall not be deemed or constitute a waiver of such right or remedy in the future. No
waiver of any of the provisions of this Agreement shall be deemed or shall constitute

20

66



Edgar Filing: PACIFIC ENERGY PARTNERS LP - Form SC 13D/A

a waiver of any other provision hereof (regardless of whether similar), nor shall any such waiver constitute a continuing waiver unless otherwise
expressly provided.

SECTION 6.4 Binding Effect and Assignment. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective permitted successors and assigns. Nothing in this Agreement, express or implied, is
intended to confer upon any person other than the parties hereto and their respective permitted successors and assigns,
any rights, benefits or obligations hereunder. No party hereto may assign, transfer, dispose of or otherwise alienate
this Agreement or any of its rights, interests or obligations under this Agreement (whether by operation of law or
otherwise); provided that Buyer may assign its rights under this Agreement to a wholly owned subsidiary of Buyer,
but any such assignment shall not relieve Buyer of its obligations hereunder. Any attempted assignment, transfer,
disposition or alienation in violation of this Agreement shall be null, void and ineffective.

SECTION 6.5 Severability. If any term or other provision of this Agreement is invalid, illegal, or incapable of being
enforced by any rule of applicable Law, or public policy, all other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions
contemplated by this Agreement are not affected in any manner materially adverse to any party hereto. Upon such
determination that any term or other provision is invalid, illegal, or incapable of being enforced, the parties hereto
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties hereto as closely
as possible in a mutually acceptable manner in order that the transactions contemplated by this Agreement are
consummated as originally contemplated to the fullest extent possible.

SECTION 6.6 Execution. This Agreement may be executed in multiple counterparts each of which shall be deemed an
original and all of which shall constitute one instrument.

[The remainder of this page is blank.]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed by their respective officers hereunto duly authorized, all
as of the date first written above.

PLAINS ALL AMERICAN PIPELINE L.P.
By: Plains AAP, L.P., its general partner

By: Plains All American GP LLC, its
general partner

By: /s/ Harry N. Pefanis
Title: President and COO

LB PACIFIC, LP

By: LB Pacific GP, LLC, its general
partner

By: /s/ Christopher Manning

Title: President

Signaure Page to Purchase Agreement
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