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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q
b QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2007
OR
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
Commission file number: 1-14569

PLAINS ALL AMERICAN PIPELINE, L.P.
(Exact name of registrant as specified in its charter)

Delaware 76-0582150
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

333 Clay Street, Suite 1600, Houston, Texas 77002
(Address of principal executive offices) (Zip Code)
(713) 646-4100
(Registrant s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yesp Noo

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
filer. See definition of accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):

Large Accelerated Filerp  Accelerated Filero ~ Non-Accelerated Filer o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). o

Yes b No
At August 1, 2007, there were outstanding 115,981,676 Common Units.
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PART 1. FINANCIAL INFORMATION
Item 1. UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
PLAINS ALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(in millions, except units)

June December
30, 31,
2007 2006
(unaudited)
ASSETS

CURRENT ASSETS
Cash and cash equivalents $ 446 $ 11.3
Trade accounts receivable and other receivables, net 1,716.3 1,725.4
Inventory 1,585.8 1,290.0
Other current assets 115.7 130.9
Total current assets 3,462.4 3,157.6
PROPERTY AND EQUIPMENT 4,517.8 4,190.1
Accumulated depreciation (431.0) (348.1)

4,086.8 3,842.0
OTHER ASSETS
Pipeline linefill in owned assets 248.3 265.5
Inventory in third-party assets 64.1 75.7
Investment in unconsolidated entities 200.1 183.0
Goodwill 1,045.5 1,026.2
Other, net 157.0 164.9
Total assets $9,264.2 $ 8,714.9

LIABILITIES AND PARTNERS CAPITAL

CURRENT LIABILITIES
Accounts payable and accrued liabilities $2,053.8 $ 1,846.6
Short-term debt 890.9 1,001.2
Other current liabilities 171.0 176.9
Total current liabilities 3,115.7 3,024.7
LONG-TERM LIABILITIES
Long-term debt under credit facilities and other 1.2 3.1
Senior notes, net of unamortized net discount of $1.9 and $1.8, respectively 2,623.1 2,623.2
Other long-term liabilities and deferred credits 124.6 87.1
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Total long-term liabilities

COMMITMENTS AND CONTINGENCIES (NOTE 12)

PARTNERS CAPITAL

Common unitholders (115,981,676 and 109,405,178 units outstanding at June 30,

2007 and December 31, 2006, respectively)
General partner

Total partners capital

Total liabilities and partners capital

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

3

2,748.9

3,320.3
79.3

3,399.6

$9,264.2

$

2,713.4

2,906.1
70.7

2,976.8

8,714.9

Table of Contents



Edgar Filing: PLAINS ALL AMERICAN PIPELINE LP - Form 10-Q

Table of Contents

PLAINS ALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in millions, except per unit data)

REVENUES

Crude oil, refined products and LPG sales and related
revenues (includes buy/sell transactions of $4,761.9 in
the first three months of 2006)

Pipeline tariff activities revenues

Other revenues

Total revenues

COSTS AND EXPENSES

Crude oil, refined products and LPG purchases and
related costs (includes buy/sell transactions of $4,795.1
in the first three months of 2006)

Field operating costs

General and administrative expenses

Depreciation and amortization

Total costs and expenses

OPERATING INCOME

OTHER INCOME/(EXPENSE)

Equity earnings in unconsolidated entities

Interest expense (net of capitalized interest of $2.9
million and $0.9 million in the three months and $5.7
and $1.7 million in the six months ended June 30, 2007
and 2006, respectively)

Interest income and other income (expense), net

Income before tax

Current income tax expense

Deferred income tax expense

Income before cumulative effect of change in
accounting principle

Cumulative effect of change in accounting principle

NET INCOME

Table of Contents

Three Months Ended
June 30,
2007 2006
(unaudited)
$3,792.0 $4,819.1
92.8 69.6
33.0 33
3,917.8 4,892.0
3,529.6 4,657.3
135.7 89.4
477 27.4
52.1 21.3
3,765.1 4,795.4
152.7 96.6
5.0 1.6
(41.2) (18.0)
0.4 0.1
116.9 80.3
(0.7)
(11.4)
104.8 80.3
$ 104.8 $ 803

Six Months Ended
June 30,
2007 2006
(unaudited)
$7,908.7 $13,394.4
179.5 127.0
59.1 5.7
8,147.3 13,527.1
7,429.2 13,081.8
261.4 174.6
94.5 59.2
92.0 42.9
7,877.1 13,358.5
270.2 168.6
8.6 1.7
(82.3) (33.3)
5.2 0.4
201.7 1374
(0.8)
(11.4)
189.5 137.4
6.3
$ 1895 $ 1437
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NET INCOME-LIMITED PARTNERS $ 863 $ 714 $ 1544 128.2
NET INCOME-GENERAL PARTNER $ 185 $ 8.9 $ 351 15.5
BASIC NET INCOME PER LIMITED PARTNER
UNIT
Income before cumulative effect of change in
accounting principle $ 078 $ 0.82 $ 140 1.47
Cumulative effect of change in accounting principle 0.08
Net income $ 078 $ 0.82 $ 140 1.55
DILUTED NET INCOME PER LIMITED
PARTNER UNIT
Income before cumulative effect of change in
accounting principle $ 078 $ 0381 $ 1.39 1.45
Cumulative effect of change in accounting principle 0.08
Net income $ 078 $ 081 $ 139 1.53
BASIC WEIGHTED AVERAGE UNITS
OUTSTANDING 110.5 77.0 109.9 75.5
DILUTED WEIGHTED AVERAGE UNITS
OUTSTANDING 111.2 77.8 110.9 76.3

The accompanying notes are an integral part of these condensed consolidated financial statements.
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PLAINS ALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in millions)

CASH FLOWS FROM OPERATING ACTIVITIES

Net income

Adjustments to reconcile to cash flows from operating activities:
Depreciation and amortization

Cumulative effect of change in accounting principle

SFAS 133 mark-to-market adjustment

Inventory valuation adjustment

Gain on sale of investment assets

Long-Term Incentive Plan ( LTIP ) charge

Income tax expense

Noncash amortization of terminated interest rate hedging instruments
(Gain)/loss on foreign currency revaluation

Equity earnings in unconsolidated entities, net of distributions
Changes in assets and liabilities, net of acquisitions:

Trade accounts receivable and other

Inventory

Accounts payable and other liabilities

Inventory in third party assets

Due to related parties

Net cash provided by (used in) operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Cash paid in connection with acquisitions (Note 3)
Additions to property and equipment

Investment in unconsolidated entities

Cash paid for linefill in assets owned

Proceeds from sales of assets

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Net borrowings on long-term revolving credit facility

Net borrowings/(repayments) on working capital revolving credit facility
Net borrowings on short-term letter of credit and hedged inventory facility

Proceeds from issuance of senior notes

Net proceeds from the issuance of common units (Note 7)
Distributions paid to common unitholders (Note 7)
Distributions paid to general partner (Note 7)

Table of Contents

Six Months Ended
June 30,
2007 2006
(unaudited)
$ 189.5 $ 1437
92.0 429
(6.3)
2.1 3.1
0.6
3.9)
40.4 16.8
12.2
0.4 0.8
2.0 1.8
(7.8) (1.7)
36.1 (1,088.0)
(235.4) (214.3)
146.4 464.5
0.1
1.8 (6.0)
272.5 (642.7)
(17.5) (359.8)
(266.9) (121.6)
(9.3) (10.0)
(14.7) 4.8)
12.6 35
(295.8) (492.7)
54.6
(175.1) 229.9
52.3 579.4
249.5
382.5 152.4
(176.4) (105.3)
(35.6) (15.1)

8



Edgar Filing: PLAINS ALL AMERICAN PIPELINE LP - Form 10-Q

Other financing activities 0.1 4.4
Net cash provided by financing activities 47.6 1,141.0
Effect of translation adjustment on cash 9.0 (7.6)
Net increase (decrease) in cash and cash equivalents 333 (2.0)
Cash and cash equivalents, beginning of period 11.3 9.6
Cash and cash equivalents, end of period $ 446 $ 7.6
Cash paid for interest, net of amounts capitalized $ 746 $ 497
Cash paid for income taxes $ 20 $

The accompanying notes are an integral part of these condensed consolidated financial statements.
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PLAINS ALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF PARTNERS CAPITAL
(in millions)

Total
General Partners
Common Units Partner Capital
Units Amount Amount Amount
(unaudited)
Balance at December 31, 2006 109.4 $2,906.1 $ 70.7 $ 2,976.8
Net Income 1544 35.1 189.5
Distributions (176.4) (35.6) (212.0)
Issuance of common units 6.3 374.8 7.7 382.5
Issuance of common units under LTIP 0.3 17.2 04 17.6
Other comprehensive income 44.2 1.0 45.2
Balance at June 30, 2007 116.0 $3,320.3 $ 793 $ 3,399.6
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in millions)
Three Months Ended Six Months Ended
June 30, June 30,
2007 2006 2007 2006
(unaudited) (unaudited)
Net income $ 104.8 $ 803 $189.5 $143.7
Other comprehensive income 58.5 19.2 45.2 19.7
Comprehensive income $ 163.3 $ 99.5 $234.7 $163.4
CONDENSED CONSOLIDATED STATEMENT OF
CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME
(in millions)
Net Deferred
Gain/(Loss)
on Currency
Derivative Translation
Instruments Adjustments Total
(unaudited)
Balance at December 31, 2006 $ (19.8) $ 69.5 $ 49.7
Current Period Activity:
Reclassification adjustments for settled contracts (28.0) (28.0)
Changes in fair value of outstanding hedge positions 17.4 17.4
Currency translation adjustment 55.8 55.8
Total period activity (10.6) 55.8 45.2
Balance at June 30, 2007 $ (30.4) $ 125.3 $ 949
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The accompanying notes are an integral part of these condensed consolidated financial statements.
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PLAINS ALL AMERICAN PIPELINE, L.P. AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
Note 1 Organization and Accounting Policies

As used in this Form 10-Q, the terms Partnership,  Plains, we, wus, our, ours and similar terms refer to Plain
American Pipeline, L.P. and its subsidiaries, unless the context indicates otherwise. We are engaged in the
transportation, storage, terminalling and marketing of crude oil, refined products and liquefied petroleum gas and
other natural gas-related petroleum products. We refer to liquefied petroleum gas and other natural gas
related-petroleum products collectively as LPG. Through our 50% equity ownership in PAA/Vulcan Gas Storage,
LLC ( PAA/Vulcan ), we are also engaged in the development and operation of natural gas storage facilities.

Our condensed consolidated interim financial statements should be read in conjunction with our consolidated
financial statements and notes thereto presented in our 2006 Annual Report on Form 10-K. The accompanying
financial statements and related notes present (i) our consolidated financial position as of June 30, 2007 and
December 31, 2006, (ii) the results of our consolidated operations for the three months and six months ended June 30,
2007 and 2006, (iii) our consolidated cash flows for the six months ended June 30, 2007 and 2006, (iv) our
consolidated changes in partners capital for the six months ended June 30, 2007, (v) our consolidated comprehensive
income for the three months and six months ended June 30, 2007 and 2006, and (vi) our changes in consolidated
accumulated other comprehensive income for the six months ended June 30, 2007. The financial statements have been
prepared in accordance with the instructions for interim reporting as prescribed by the Securities and Exchange
Commission. All adjustments (consisting only of normal recurring adjustments) that in the opinion of management
were necessary for a fair statement of the results for the interim periods have been reflected. All significant
intercompany transactions have been eliminated. Certain reclassifications are made to prior periods to conform to
current period presentation. The results of operations for the three months and six months ended June 30, 2007 should
not be taken as indicative of the results to be expected for the full year.

The accompanying condensed consolidated financial statements of PAA include PAA and all of its wholly-owned
subsidiaries. Investments in 50% or less owned entities over which we have significant influence but not control are
accounted for by the equity method.

Note 2 Trade Accounts Receivable

Our accounts receivable are primarily from purchasers and shippers of crude oil and, to a lesser extent, purchasers
of LPG. The majority of our accounts receivable relate to our marketing activities, which are generally high volume
and low margin activities, in many cases involving exchanges of crude oil volumes. We determine the amount, if any,
of the line of credit to be extended to any given customer and the form and amount of financial performance
assurances we require. Such financial assurances are commonly provided to us in the form of standby letters of credit,
advance cash payments or parental guarantees. At June 30, 2007 and December 31, 2006, we had received
approximately $22.3 million and $28.3 million, respectively, of advance cash payments and prepayments from third
parties to mitigate credit risk. In addition, we enter into netting arrangements with our counterparties. These
arrangements cover a significant part of our transactions and also serve to mitigate credit risk.

We review all outstanding accounts receivable balances on a monthly basis and record a reserve for amounts that
we expect will not be fully recovered. Actual balances are not applied against the reserve until substantially all
collection efforts have been exhausted. At June 30, 2007 and December 31, 2006, substantially all of our net accounts
receivable were less than 60 days past their scheduled invoice date. Although we consider our allowance for doubtful
trade accounts receivable to be adequate, actual amounts might vary significantly from estimated amounts.

Note 3 Acquisitions and Dispositions

During the first half of 2007, we acquired (i) a commercial refined products supply and marketing business
(reflected in our marketing segment) for approximately $8 million in cash (including approximately $7 million of
goodwill) and (ii) a trucking business (reflected in our transportation segment) for approximately $9 million in cash
(including approximately $4 million of goodwill). Also, during the first half of 2007, we signed an agreement to
acquire the Bumstead LPG storage facility located near Phoenix, Arizona for

7
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approximately $52 million. The acquisition closed in July 2007 and will be reflected in our facilities segment.

In the second quarter of 2007, we incurred a net loss of approximately $9 million upon disposition of certain assets.
This loss is included within Depreciation and Amortization on our Condensed Consolidated Statements of Operations.
Note 4 Inventory and Linefill

At June 30, 2007 and December 31, 2006, inventory and linefill consisted of :

June 30, 2007 December 31, 2006
Dollar/ Dollar/
Barrels Dollars barrel® Barrels Dollars barrel®

(Barrels in thousands and dollars
in millions)

Inventory®)

Crude oil 20,502 $ 1,297.6 $ 63.29 18,331  $1,029.1 $ 56.14
LPG 5,949 274.9 $ 46.21 5,818 250.7 $ 43.09
Refined Products 65 4.8 $ 73.85 81 3.8  $ 46091
Parts and supplies N/A 8.5 N/A N/A 6.4 N/A
Inventory subtotal 26,516 1,585.8 24,230 1,290.0

Inventory in third-party assets

Crude oil 1,156 60.7 $ 52.51 1,212 625 $ 51.57
LPG 75 34 $ 45.33 318 132  $ 41.51
Inventory in third-party assets subtotal 1,231 64.1 1,530 75.7

Pipeline linefill in owned assets

Crude oil 7,338 246.8 $ 33.63 7,831 2644 $ 33.76
LPG 39 1.5 $ 38.46 31 1.1 $ 3548
Pipeline linefill in owned assets

subtotal 7,377 248.3 7,862 265.5

Total 35,124 $ 1,898.2 33,622 $1,631.2

(1) Includes the
impact of
inventory
hedges on a
portion of our
volumes.

(2) The prices listed
represent a
weighted
average price
associated with
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Note 5 Debt
Below is a description of our debt as of June 30, 2007 (in millions):

Short-term debt:

Senior secured hedged inventory facility bearing interest at a rate of 5.8% at
both June 30, 2007 and December 31, 2006

Working capital borrowings, bearing interest at a rate of 5.9% at

December 31, 2006()

Other

Total short-term debt
Long-term debt:

4.75% senior notes due August 2009, net of unamortized discount of $0.3
million and $0.4 million at June 30, 2007 and December 31, 2006,
respectively

7.75% senior notes due October 2012, net of unamortized discount of $0.2
million and $0.2 million at June 30, 2007 and December 31, 2006,
respectively

5.63% senior notes due December 2013, net of unamortized discount of $0.4
million and $0.5 million at June 30, 2007 and December 31, 2006,
respectively

7.13 % senior notes due June 2014, net of unamortized premium of $8.2
million and $8.8 million at June 30, 2007 and December 31, 2006,
respectively

5.25% senior notes due June 2015, net of unamortized discount of $0.6
million and $0.6 million at June 30, 2007 and December 31, 2006,
respectively

6.25% senior notes due September 2015, net of unamortized discount of $0.8
million and $0.8 million at June 30, 2007 and December 31, 2006,
respectively

5.88% senior notes due August 2016, net of unamortized discount of $0.9
million and $0.9 million at June 30, 2007 and December 31, 2006,
respectively

6.13% senior notes due January 2017, net of unamortized discount of $1.6
million and $1.8 million at June 30, 2007 and December 31, 2006,
respectively

6.70% senior notes due May 2036, net of unamortized discount of $0.4
million and $0.4 million at June 30, 2007 and December 31, 2006,
respectively

6.65% senior notes due January 2037, net of unamortized discount of $4.9
million and $5.0 million at June 30, 2007 and December 31, 2006,
respectively

Senior notes, net of unamortized discount @
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$

June
30,
2007

887.6

33

890.9

174.7

199.8

249.6

258.2

1494

174.2

174.1

398.4

249.6

595.1

2,623.1

December
31,
2006

$ 835.3

158.2
7.7

1,001.2

174.6

199.8

249.5

258.8

149.4

174.2

174.1

398.2

249.6

595.0

2,623.2
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Adjustment related to fair value hedge (1.4)

Long-term debt under credit facilities and other 2.6 3.1

Total long-term debt (D2 2,624.3 2,626.3

Total debt $ 3,515.2 $ 3,627.5
9
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(1) At December 31, 2006,
we have classified
$158.2 million of
borrowings under our
senior unsecured
revolving credit facility as
short-term. These
borrowings are designated
as working capital
borrowings, must be
repaid within one year,
and are primarily for
hedged inventory and
New York Mercantile
Exchange ( NYMEX ) and
IntercontinentalExchange
( ICE ) margin deposits. No
amounts were reclassified
at June 30, 2007.

(2) At June 30, 2007, the
aggregate fair value of our
fixed rate senior notes is
estimated to be
approximately
$2,624.2 million. The
carrying values of the
variable rate instruments
in our credit facilities
approximate fair value
primarily because interest
rates fluctuate with
prevailing market rates,
and the credit spread on
outstanding borrowings
reflects market.

In June 2007, the borrowing capacity under our senior secured hedged inventory facility was increased from
$1.0 billion to $1.2 billion under the terms and conditions of such facility, as amended.

On July 31, 2007, we amended our revolving credit facility to, among other things, change the maximum debt
coverage ratio during an acquisition period from 5.25 to 1.0 to 5.5 to 1.0, and extend the maturity date from July 2011
to July 27, 2012.

Letters of Credit

In connection with our crude oil marketing business and as is customary in our industry, we provide certain
suppliers and transporters with irrevocable standby letters of credit to secure our obligation for the purchase of crude
oil. These letters of credit are issued under our credit facility, and our liabilities with respect to these purchase
obligations are recorded in Accounts payable and accrued liabilities on our balance sheet in the month the crude oil is
purchased. Generally, these letters of credit are issued for periods of up to seventy days and are terminated upon
completion of each transaction. At June 30, 2007, approximately $89.4 million of letters of credit were outstanding
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under our credit facility.
Note 6 Earnings Per Limited Partner Unit

Subject to applicability of Emerging Issues Task Force Issue No. 03-06 ( EITF 03-06 ), Participating Securities and
the Two-Class Method under Financial Accounting Standards Board ( FASB ) Statement No. 128, as discussed below,
Partnership income is first allocated to the general partner based on the amount of incentive distributions. The
remainder is then allocated 98% to the limited partners and 2% to the general partner. Basic and diluted net income
per limited partner unit is determined by dividing net income attributable to limited partners by the weighted average
number of outstanding limited partner units during the period.

EITF 03-06 addresses the computation of earnings per share by entities that have issued securities other than
common stock that contractually entitle the holder to participate in dividends and earnings of the entity when, and if; it
declares dividends on its common stock (or partnership distributions to unitholders). EITF 03-06 applies to any
accounting period where our aggregate net income exceeds our aggregate distribution. In such periods, we are
required to present earnings per unit as if all of the earnings for the periods were distributed, regardless of the pro
forma nature of this allocation and whether those earnings would actually be distributed from an economic or practical
perspective. EITF 03-06 does not impact our overall net income or other financial results; however, for periods in
which aggregate net income exceeds our aggregate distributions for such period, it will have the impact of reducing
the earnings per limited partner unit. This result occurs as a larger portion of our aggregate earnings is allocated (as if
distributed) to our general partner, even though we make cash distributions on the basis of cash available for
distributions, not earnings, in any given accounting period. Earnings per limited partner unit (both basic and diluted)
were reduced by $0.11 and $0.15 for the three and six months ended June 30, 2006, respectively, attributable to the
application of EITF 03-06. The application of EITF 03-06 had no impact on our results for the three and six months
ended June 30, 2007.

10
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The following sets forth the computation of basic and diluted earnings per limited partner unit (in millions, except

per unit data).

Three Months Ended
June 30,
2007 2006

Numerator:
Net income $ 104.8 $ 803
Less: General partner s incentive distribution paid (16.7) (7.4)
Subtotal 88.1 72.9
Less: General partner 2% ownership (1.8) (1.5)
Net income available to limited partners 86.3 71.4
Less: EITF 03-06 additional general partner s distribution (8.2)
Net income available to limited partners under EITF 03-06 86.3 63.2
Less: Limited partner 98% portion of cumulative effect of
change in accounting principle
Limited partner net income before cumulative effect of
change in accounting principle $ 86.3 $ 632
Denominator:
Basic earnings per limited partner unit (weighted average
number of limited partner units outstanding) 110.5 77.0
Effect of dilutive securities:
LTIP units outstanding (1) 0.7 0.8
Diluted earnings per limited partner unit (weighted average
number of limited partner units outstanding) 111.2 77.8

Basic net income per limited partner unit before cumulative

effect of change in accounting principle $ 0.78 $ 0.82
Cumulative effect of change in accounting principle per

limited partner unit

Basic net income per limited partner unit $ 0.78 $ 0.82
Diluted net income per limited partner unit before

cumulative effect of change in accounting principle $ 0.78 $ 0.81
Cumulative effect of change in accounting principle per

limited partner unit

Diluted net income per limited partner unit $ 0.78 $ 0.81

Table of Contents

Six Months Ended
June 30,
2007 2006

$189.5 $143.7
(32.0) (12.9)

157.5 130.8
(3.1) (2.6)
154.4 128.2
(11.2)

154.4 117.0
(6.2)

$1544 $110.8

109.9 75.5

1.0 0.8

110.9 76.3

$ 140 $ 147

0.08

$ 140 $ 1.55

$ 1.39 $ 145

0.08

$ 1.39 $ 1.53
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(1) Our LTIP
awards that
contemplate the
issuance of
common units
described in
Note 8 are
considered
dilutive
securities unless
(1) vesting
occurs only
upon the
satisfaction of a
performance
condition and
(ii) that
performance
condition has
yet to be
satisfied. The
dilutive
securities are
reduced by a
hypothetical
unit repurchase
based on the
remaining
unamortized fair
value, as
prescribed by
the treasury
stock method in
Statement of
Financial
Accounting
Standards
( SFAS )

No. 128,
Earnings per
Share.
11
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Note 7 Partners Capital and Distributions
Direct Placements of Common Units

We completed the following equity offerings of our common units during the six months ended June 30, 2007 and
2006, respectively (in millions, except units and per unit amounts):

General
Gross Proceeds Partner Net
Period Units Unit Price from Sale Contribution Costs Proceeds
June 2007 6,296,172 $59.56 $375.0 $7.7 $(0.2) $382.5
March/April 2006 3,504,672 $42.80 $150.0 $3.0 $(0.6) $152.4

LTIP Vesting

In May 2007, we issued 280,326 common units at a unit price of $61.47, for an approximate fair value of
$17.2 million in connection with the settlement of vested LTIP awards. In addition, our general partner contributed
$0.4 million in connection with the LTIP unit issuance.
Distributions

The following table details the distributions we have declared and paid in the six months ended June 30, 2007 and
2006 (in millions, except per unit amounts):

Distributions Paid
Common General Partner Distribution
Unitholders Incentive 2% Total per unit

May 15, 2007 $ 88.9 $ 16.7 $ 1.8 $1074 $ 0.8125
February 14, 2007 87.5 15.3 1.8 104.6 $ 0.8000
2007 total $176.4 $ 320 $ 3.6 $212.0
May 15, 2006 $ 546 $ 74 $ 1.1 $ 63.1 $ 0.7075
February 14, 2006 50.7 5.6 1.0 57.3 $ 0.6875
2006 total $105.3 $ 13.0 $ 2.1 $1204

On July 19, 2007, we declared a cash distribution of $0.83 per unit on our outstanding common units. The
distribution is payable on August 14, 2007 to unitholders of record on August 3, 2007, for the period April 1, 2007
through June 30, 2007. The total distribution to be paid is approximately $118.2 million, with approximately
$96.3 million to be paid to our common unitholders and $2.0 million and $19.9 million to be paid to our general
partner for its general partner and incentive distribution interests, respectively.

Upon closing of the acquisition of Pacific Energy Partners L.P. ( Pacific ) in November 2006, our general partner
agreed to reduce the amount of its incentive distributions as follows: (i) $5 million per quarter for the first four
quarters beginning with the February 2007 distribution, (ii) $3.75 million per quarter for the following eight quarters,
(iii) $2.5 million per quarter for the following four quarters, and (iv) $1.25 million per quarter for the final four
quarters. The aggregate reduction in incentive distributions will be $65 million.

Note 8 Long-Term Incentive Plans

Our general partner has adopted the Plains All American GP LLC 1998 Long-Term Incentive Plan ( the 1998 Plan ),
the 2005 Long-Term Incentive Plan ( the 2005 Plan ) and the PPX Successor Long-Term Incentive Plan for employees
and directors ( the PPX Successor Plan ), as well as the Plains All American GP LLC 2006 Long-Term Incentive
Tracking Unit Plan for non-officer employees ( the 2006 Plan ). The 1998 Plan, 2005 Plan and PPX Successor Plan
authorize the grant of an aggregate of 5.4 million common units deliverable upon vesting. Although other types of
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awards are contemplated under the plans, currently outstanding awards are limited to phantom units, which mature
into the right to receive common units (or cash equivalent) upon vesting. Some awards also include distribution
equivalent rights ( DERs ). Subject to applicable earning criteria, a DER entitles the grantee to a cash payment equal to
the cash distribution paid on an outstanding common unit prior to the vesting date of the underlying award. The 2006
Plan authorizes the grant of approximately 1.4 million tracking units which, upon vesting, represent the right to
receive a cash payment in an amount based upon the market value of a Common Unit at the time of vesting. Our

general partner is entitled to reimbursement by us for any costs incurred in settling obligations under the plans for

services provided to us.
12

Table of Contents 23



Edgar Filing: PLAINS ALL AMERICAN PIPELINE LP - Form 10-Q

Table of Contents

Under SFAS 123(R) the fair value of the awards, which are subject to liability classification, is calculated based on
the closing market price of our units at each balance sheet date adjusted for (i) the present value of any distributions
that are estimated to occur on the underlying units over the vesting period that will not be received by the award
recipients and (ii) an estimated forfeiture rate when appropriate. This fair value is recognized as compensation
expense over the period the awards are earned. Our LTIP awards typically contain performance conditions based on
attainment of certain annualized distribution levels and vest upon the later of a certain date or the attainment of such
levels. For awards with performance conditions, we recognize LTIP compensation expense only if the achievement of
the performance condition is considered probable and amortize that expense over the service period. When awards
with performance conditions that were previously considered improbable of occurring become probable of occurring,
we incur additional LTIP compensation expense necessary to adjust the life-to-date accrued liability associated with
these awards. Our DER awards typically contain performance conditions based on attainment of certain annualized
distribution levels and become earned upon the earlier of a certain date or the attainment of such levels. The DERs
terminate with the vesting or forfeiture of the underlying LTIP award. We recognize compensation expense for DER
payments in the period the payment is earned.

At June 30, 2007 we have approximately 3.7 million awards outstanding. Upon our February 2007 annualized
distribution of $3.20, approximately 1.5 million of these awards satisfied one of the two conditions necessary for
vesting (the attainment of certain annualized distribution levels) and only lack the passage of time, vesting in various
increments over the next 5 years. Approximately 1.8 million of our awards have performance conditions requiring the
attainment of an annualized distribution of between $3.50 and $4.00 and vest upon the later of a certain date or the
attainment of such levels. Provided the performance conditions associated with these awards are ultimately attained,
these awards will vest in various increments between 2010 and 2014. The remaining 0.4 million awards contain the
same performance conditions in order to accelerate the vesting but will vest in 2012 regardless of whether the
performance conditions are attained. Approximately 2.3 million of our 3.7 million outstanding awards also include
DERs, of which 1.1 million are currently earned.

Our accrued liability at June 30, 2007 related to all outstanding awards and DERs is $51.9 million which includes
an accrual associated with our assessment that the distribution threshold of $3.50 is probable of occurring.

Our expenses and cash and noncash vestings related to our LTIP are summarized in the table below (in millions):

Three Months Ended Six Months Ended
June 30, June 30,
2007 2006 2007 2006
LTIP expense $21.8 $6.0 $404 $16.8
LTIP unit vestings $17.2 $ $17.2 $
LTIP cash settled vestings $15.8 $0.4 $15.8 $ 04
DER cash payments $ 13 $0.7 $ 24 $ 1.2

(1) Approximately
$8 million of the
charge for the
second quarter
of 2007 and
approximately
$16 million of
the charge for
the first six
months of 2007
is associated
with the
Partnership s
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price increasing
from $51.20 at
December 31,
2006 to $57.61
at March 31,
2007 and $63.65
at June 30,
2007.
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As of June 30, 2007, the weighted average remaining contractual life of our outstanding awards (that are currently
considered probable of vesting) was approximately 3.2 years based on expected vesting dates. Based on the June 30,
2007 fair value measurement and probability assessment regarding future distributions, we expect to recognize an
additional $91.6 million of expense over the life of our outstanding awards related to the remaining unrecognized fair
value. This estimate is based on the closing market price of our limited partner units of $63.65 at June 30, 2007.
Actual amounts may differ materially as a result of a change in market price and a change in probability assessment of
future distributions. We estimate that the remaining fair value will be recognized in expense as shown below (in
millions):

LTIP
Fair Value
Year Amortization®
2007 @ $ 16.3
2008 30.8
2009 23.7
2010 14.3
2011 44
2012 2.1
Total $ 91.6

(1) Amounts do not
include fair
value associated
with awards
containing
performance
conditions that
are not
considered to be
probable of
occurring at
June 30, 2007.

(2) Includes LTIP

fair value

amortization for

the remaining

six months of

2007.

Our LTIP activity is summarized in the following table (in millions, except weighted average grant date fair values

per unit):

Weighted
Average
Grant Date
Fair Value per
Units unit
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Outstanding at December 31, 2006 3.0 $ 31.94
Granted 1.4 47.43
Vested 0.7 34.90

Cancelled or forfeited

Outstanding at June 30, 2007 3.7 $ 37.44
Note 9 Derivative Instruments and Hedging Activities
Summary of Financial Impact

The derivative instruments we use consist primarily of futures and options contracts traded on the NYMEX, the
ICE and over-the-counter, including commodity swap and option contracts entered into with financial institutions and
other energy companies.

A summary of the earnings impact of all derivative activities, including the change in fair value of open derivatives
and settled derivatives taken to earnings, is as follows (in millions, losses designated in parentheses):

14
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For the Three Months Ended

For the Three Months Ended

June 30, 2007 June 30, 2006
Mark-to- Mark-to-
market, market,
net Settled Total net Settled Total
Commodity price-risk
hedging $13.4 $11.1 $24.5 $(2.6) $(10.1) $(12.7)
Controlled trading
program 0.8 0.8
Interest rate risk hedging 0.3) (0.2) 0.5 0.4) 0.4)
Currency exchange rate
risk hedging 1.8 0.8 2.6 0.2 0.2
Total $14.9 $12.5 $27.4 $2.4) $(10.5) $(12.9)
For the Six Months Ended For the Six Months Ended
June 30, 2007 June 30, 2006
Mark-to- Mark-to-
market, market,

net Settled Total net Settled Total
Commodity price-risk
hedging $(5.6) $80.9 $75.3 $(3.3) $(3.9) $(7.2)
Controlled trading program 0.9 0.9
Interest rate risk hedging (0.3) 0.4) 0.7 (0.8) (0.8)
Currency exchange rate risk
hedging 3.8 0.2) 3.6 0.2 0.2
Total $2.1) $81.2 $79.1 $3.1) $(4.7) $(7.8)

The breakdown of the net mark-to-market impact to earnings between derivatives that do not qualify for hedge
accounting and the ineffective portion of cash flow hedges is as follows (in millions, losses designated in

parentheses):
For the Three Months ended For the Six Months ended
June 30, June 30,
2007 2006 2007 2006
Derivatives that do not qualify for hedge
accounting $15.7 $(2.8) $(0.7) $(3.6)
Ineffective portion of cash flow hedges (0.8) 0.4 (1.4) 0.5
Total $14.9 $2.4) $(2.1) $(3.1)

Derivatives that do not qualify for hedge accounting consist of (i) derivatives tha