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Businass Corporalions Act
Section 183

This informaton 5 collected in accordance wilh the Business Corporations Act Il is required to update an Alberla corporation's arlicles for
the purpase of 1siing a cerificate of amendment Collaction is authonzed under 5. 33(a) of the Freedom of Information and Prolection of
Prvacy Act Questions about the collecton

can be directed to Service Alberta Cortact Centre staff al gefggy ab c3 or (780) 427-7013 {toi-
free 310-0000; within Afher s,

1. Mame of Corpo__ration

i

G e :
KINDER MORGAN CANADA LIMITED 2020347171 %
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3. In accordance with the order approving the arangement, the articles of tha corporation are amended as
follows:

- . S,

Refarence is made to the plan of arrangement (the “"Plan of Arrangement") involving Pembina
Pipeline Corporation ("Pembina"), Kinder Morgan Canada Limited (the "Corporation"), the
holders (collectively, the "Voting Shareholders") of restricted voting shares and special voting
shares of the Corporation, together with the associated Class B limited partnership units of Kinder
Morgan Canada Limited Parinership, and the holders ("Preferred Shareholders”) of cumulative
redeemable minimum rate reset preferred shares, series 1 and 3 of the Corporation. Capilalized

terms used but not otherwise defined herein shall have the meanings ascribed thereto in the Plan
of Arrangement.

In accordance with the Order of the Court of Queen's Bench of Alberta dated December 10, 2019
. approving the arrangement pursuant to Sections 193(1)(f) and 193(1)(c} of the Business
! Corporations Act (Alberta), a certified copy of which is attached hereto as Schedule "A", the Plan
. of Arrangement involving Pembina, the Corporation, the Voting Shareholders and Preferred
. Shareholders, a copy of which is attached hereto as Schedule "B" (which schedules are
incorporated into and form a part hereof}, is hereby effected,

| The Plan of Arangement does not effect any amendment to the Articles of the Corporation, other

 than as a result of the amalgamation of PKM Canada Limited and Kinder Morgan Canada Limiled,
. which forms part of the Plan of Arrangement.

i
|
1
i

4. Authorized Representative/Authorlzed Signing Authorlty for the corporation:

Sanders, Dax A. Chief Financial Officer

Last Name, First Name Middle Nama Relationskip lo Corporation

= - ar—-.Not Applicable.

Teiephone Number -mail (optlonad) '
S

Siqnaiur.em
Electronicalty registered 1n
The Alberta Registries
CORES System on

N Decemer (b, doly
ous
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SCHEDULE “A"
ORDER OF THE COURT OF QUEEN'S BENCH OF ALBERTA

(Attached)



COURT FILE NUMBER

COURT OF QUEEN'S BENCH OF ALBERTA

JUDICIAL CENTRE

APPLICANT
RESPONDENT
DOCUMENT

ADDRESS FOR SERVICE
AND CONTACT

INFORMATION OF PARTY
FILING THIS DOCUMENT

1801-15044

CALGARY

IN THE MATTER OF SECTION 183 OF THL &L
CORPORATIONS ACT RSA 2000, c B-9, AS AMENDED
AND IN THE MATTER OF APROPOSED ARRANGEMENT
INVOLVING KINDER MORGAN CANADA LIMITED,
SHAREHOLDERS OF KINDER MORGAN CANADA
LIMITED, PEMBINA PIPELINE CORPORATION AND
CERTAIN OTHER PERSONS

KINDER MORGAN CANADA LIMITEIsby cortify this to be a true copy of

NOT APPLICABLE the original Llt{
Datad thig_

_____ (g

BLAKE, CASSELS & GRAYDON LLP/ (i bt ol
3500, 855 - 2nd Street S.W \
Calgary, Alberta T2P 4J8

FINAL ORDER

Attention: David V Tupper/
Tracy A Van Brunt

Telephone:  403-260-9722/
403-260-9609

Facsimile 403.260 9700

Email david.tupper@blakes.com
tracy.vanbrunt@blakes.com

File 180412/38

DATE ON WHICH ORDER WAS PRONOUNCED: December 10, 2019

NAME OF JUDGE WHO MADE THIS ORDER: Justlice Eamon

LOCATION OF HEARING:

Calgary Courts Centre

UPON THE Originating Application (the "Originating Application”) of Kinder Margan
Canada Limited (the "Company") for approval of an arrangement (the "Arrangement’} involving
the Company. Pembina Pipeline Corporation ("Pembina”), Kinder Mergan Canada Limited
Partnership, the holders (the "Voting Shareholders") of restricted voting shares and special

31442311 5
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voling shares (collectively the "Voting Shares"), the holders (the "Preferred Shareholders") of
cumulative redeemable minimum rate reset preferred shares, Series 1 and Series 3 (collectively,
the "Preferred Shares”) in the capital of the Company pursuant to Section 193 of the Business
Corporations Act. RSA 2000, ¢ B-9. as amendad (the "TABCA").

AND UPON reading the Originating Application. the Interim Order of this Court. granted
on November 4, 2018 (the "Interim Order"), and the Affidavits of Dax A Sandars Sworn October
24, 2019 and Dacemnber 10, 2019 and the exhibits referrad 10 therein:

AND UPON being advised that service of notice of this application has been effected in
accordance with the Interim Order or as otherwise accepted by the Court

AND UPON being advised by counsel to the Company that no notices of intention to
appear have been filed in respect of this application (the "Final Order Application').

AND UPON the Courl being satisfied that the special meetings of the Voting Sharehoiders

and the Preferred Shareholders were called and conducted in accordance with the ierms of tha
Intenm Order

AND UPON the Courl being satisfied that the Company has sought and obtained the
approval of the Arrangement by the Voting Shareholders and the Preferred Shareholders in the
manner and by the requisite majorities as set ferth in the Interim Order;

AND UPON it appearing that the Company is not insolvent and that it is impracticable to

effect the transactions contemplated by the Arrangement under any other provision of the ABCA
other than Sectien 193 of the ABCA;

AND UPON being advised that the approval of the Arrangement by this Court will
constitute the basis for an exemption from the registration requirements of the Secunties Act of
1933, as amended, of the United States of America pursuant to Section 3(a){10) thereof, with
respect to the issuance of common shares and applicable preferred shares of Pembina issuable
to Voling Shareholders and Preferred Shareholders, respectively, in exchange for therr Voting
Shares and Preferred Shares all pursuant to the Arrangerrent;

AND UPON the Court being satisfied thal the stalutory requirements to approve the
Arrangement have been fulfiled and that the Arrangement has been put forward in good faith;

31442311 5
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AND UPON the Court being satisfied that the terms and conditions of the Arrangement
and the procedures relating thereto. are fair and reasonable, substantively and procedurally, to

the Voting Shareholders, the Preferred Shareholders and other affected persons and that the
Arrangement ought to be approved

AND UPDN hearing from counsel for the Company and counsel for Pembina.

iT 1S HEREBY ORDERED THAT:

The Arrangement proposed by the Company, cn the terms set forth in Schedule ‘A" to this
order {the "Order"). is hereby approved by the Court under Seclion 193 of the ABCA

The lerms and condilions of the Arrangement, and the pracedures relating thereto, are fair

and reasonable, substantively and procedurally. to the Voling Shareholders, the Preferred
Shareholders and all other affecled persons.

The aricles of arrangement in respecl of the Arrangement (the "Articles of
Arrangement”} shall be filed pursuant to Seclion 193 of the ABCA on such date as the
Company determines in accordance with the terms of the Arrangement.

Service of notice of the Originatinag Application, the notices in respect of the Meetings and
the interim Order is hereby deemed good and sufficient service. Service of this Order shall

be made on all persons who appeared on the Final Order Application, either by counset
or in person, but is ctherwise dispensed with.

The Company or Pembina may, on notice {o such parties as the Court may order, seek
leave al any lime prior to the filing of the Articles of Arrangement to vary this Order or sesk
advice and directions as to the implementation of this Order.

o
o —~

— .wﬂr“"“. ,,;;'MF.."' ///

o G

ﬁ“ﬁ’e of the Court of Queen's
Bench of Alberta

31442311 8
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PLAN OF ARRANGEMENT

PLAN OF ARRANGEMENT UNDER SECTION 183
OF THE
BUSINESS CORPORATIONS ACT {ALBERTA)

ARTICLE 1
INTERPRETATION

In this Plan of Arrangement the following terms have the following meanings

(a)

(b)
(©

(d)

()

)

(g)

()

®

0)
(k)

“ABCA means ihe Business Corporalions Act RS A 2000 c B-9 as amended
including the regutations promulgated thereunder,

‘Amalco’ means the cerporation resulting from the Amalgamation

"Amalgamation” means the amalgamation of Pembina SubCo and KWL 1o be effected

pursuant o Section 3 1(h) If the Preferred Share Condiion is satsfied pnor to the
Effective Time

"Arrangement”, 'herein”. "hereof”, "hereto”, "hereunder” and simiiar expressions maan
and refer to the arrangemen! pursuant to section 193 of the ABCA on the terms and
subject to the conditions set forth in this Plan of Arrangement 25 supplemented. modified

or amended in accordance with this Plan and not to any particular arlicle section or
olher portion hereof

“Arrangement Agreement means the arrangement agreemenl daled effective as of
August 20 2019 amended and reslated effective as of September 10. 2018 between
Pembina and KML wih respect to the Arrzngement as the same may be amendad
supplemented or otherwise mod:fied from time to time in accordance with its terms

"Arrangement Resolution® means tho special resolution of the KML Votling
Shareholders, voting together as a single class, in respect of the Arrangement to te
considered at thz KML Shareholders' Meeting, substanbally in the form attzched as
Schedule B lo the Arrangement Agre=ment.

"Articles of Arrangement” means the articles of arrangemont of KML in respect of the
Arrangement required under subseciion 193(10) of the ABCA Lo be sent to lhe Registrar
for filing after the Final Order has been granted giving effect tc the Arrangement.

"Business Day” means a day other than & Saturday Sunday or statutory holiday or other

day when banks in the City of Calgary Alberta or Houslon, Texas are not genarally open
for business’

"Certificate” means the certificete or proof of filing to be 1ssued by the Registrar pursuant

to subsection 193(11) or 183(12) of the ABCA in respect of the Articles of Arrangement
giving effect to the Arrangemant’

"Class B Units" means the Class B limited parinership units of the Limited Partnership,

"Cooperation Agreement” means the cooperation agreement dated May 30, 2017
among KML, Kinder Morgan Inc.. the Limited Partnership, KM Canada Terminals ULC,
Kinder Morgan Canada GP inc and Kirder Morgan Canada Company, as the samme may

be amended, supplemented or octherw:se modified from time to time in accordance with
its terms;
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(h "Court’ means {he Cour of Queen's Bench of Albena

{m) "Depositary” means Compulershare Trust Company of Canada 3 trust comnany
ficensed to carry on business in the Province of Alberta at its principal office in Calgary.
Alberia, or such other person that may be appointed by Pembina and KML for the

purpose of receiving dzposis of certificates formerly represanting KML Restricied Voling
Shares or KML Preferred Shares, if applicable

{n) "Dissent Rights" mieans the nghts of dissent in respect of the Arrangement provided for
in Article 4,

(o) "Dissenting KML Sharcholders” means registered KML Restrcled Voling Shareholders
and. if the Praferred Share Condition is satisfied prior lo the Effeclive Time, registared
KML Preferred Shareholdars in any case who validly exercise the Dissent Rights. which

exercise of Dissent Rights has nol been withdrawn, or is not deemed to have been
withdrawn before the Effective Time

(p) "Effective Dale’ means the date the Arrangement becomes efiective under the ABCA.,

{a@) "Effective Time" m=ans 12 01 a m on the Etfective Date,

(r) “Encumbrance” includes any morigage. pledge. assignment charge lien. security
inlerest adverse interast in properly other third party interest or encumbrance of any
kind whether contingent or absolute and any agreement option. right cor prvilege
{whether by faw contracl or otherwise) capable of becoming any of the foregoing

(s} "Final Order” means the final ordar of the Court acceptable to KML and Pemrbina each
acting reasanably, approving lhe Arrangement pursuant fo subsection 193(9)(a) of the
ABCA as such order may be amended (provided lhat any such amendment is
acceplable to both the KML and Pembina, each acling reasonably) at any t'me prior to

the Effective Date or f appealed then unless such appeal is withdrawn or denied, as
affirmad;

{t) “Interim Order” means an wnterim order of the Court acceptable (o KML and Pembing
each acling rezsonably concerning the Arrangamenl under subsection 193(4) of the
ABCA, containing declarations and directions with respact to the Asrangamant and the
holding of the KML Shareholders’ Mesting. 25 such order may be affirmed, amanded or

modified by any court of competent junisdichion with the approval of KML and Pembina
each aching reasonably

(u) "KML" means Kinder Morgan Canada Limied a carporation incorporaled under the
ABCA;
{v) "KML Preferred Share Consideration” means one Pembina Seres A Exchange Shar=

per KML Series 1 Share without mterest one Pembina Series 8 Exchange Share per
KML Series 2 Share, without interest one Pembina Seres C Exchange Share per KML

Series 3 Share. withoul inleresl, and one Pembina Series D Exchange Share per KML
Series 4 Share, without interest as applicable

(w) "KML Preferred Shareholders” means, collectively the holders of outstanding KML
Prefarred Shares

{x) "KML Preferred Shares” means collectively, the KML Senes 1 Shares. the KML Series
2 Shares, the KML Series 3 Shares and the KML Senes 4 Shares:



(y)

()

(83)

{ob)

{cc)

(dd)

{eg)

{ff)

{99)

(hh)

()
i)

(k)

(n

SD. .,

"KML Proxy Circular' means the nolice of the KML Shareholders’ Meeting to be sent lo
KML Voting Sharsholders and KML Preferred Shareholders and the management proxy
circular to be prepared in connection with the KML Shareholders’ Meeting, togetner with
any amendments thereto or supplements thereof made in accordance with the
Arrangement Agreement and any other registration statement, information circular or

proxy statement which may be prepared in connection with the KML Shareholders’
Meeting

"KML Restricted Voting Shareholders” means the holders of KML Reslric'ad Voting
Shares

"KML Restricted Voting Shares' means lhe restricted voting shares in the capital of
KML-

"KML Series 1 Shares" means the cumulative redeemable minimum rate rese: Preferred
Shares Series 1 in the capital of KML

"KML Series 2 Shares” means lhe cumulatve rade=mable flosling rale Preferred
Shares Series 2 in the capital of KML

'KML Series 3 Shares” means the cumulative redeemable minimum rale reset Preferred
Shares, Seres 3 in tha capital of KML.

"KML Secrias 4 Shares” means the cumulstive redeemable flogting rate Preferred
Shares Senes 4 1n the capital of KML

‘KML Shareholders’ Meeting” means such maeting or meetings of the KML Voling
Shareholders and the KML Preferred Shareholders including any adjourament thereof in
accordance with the Arrangement Agreement that is to be convaned as provided by the
Interim Order to consider and if deemed advisable approve the Arrangement

"KML Special Voting Share Consideration” means $0 000001 per KML Special Voting
Share

"KML Special Voting Shareholders” maans the holders of KML Specal Voting Shares
and assocrated Class B Unils:

"KML Special Voting Shares” means the special voting shares in the capilal of KML:

"KML Voting Sharcholders® mezans, collectively. the KML Restriclea Voting
Shareholders and the XKML Special Voling Shareholders

"KML Voting Shares” means, colleclively, the KML Restricted Volng Shares and the
KML Specral Vot ng Shares,

"Letter of Transmittal' means as applicable, (i) in respect of the KML Restricted Voting
Shares the letter of transmitlal sent to KML Raslricted Voting Shareholders pursuant to
which holders of KML Resincted Volting Shares are required lo deliver certificates
representing the KML Restricled Voting Shares to the Depositary in order o receive, on
completion of the Arrangement, in exchangs for each KML Restricted Voting Share the
Pembmna Cammon Share Consideration; (i) in respect of the KML Special Voting Sharas
and the Class B Unils the letter of t-srsmittal pursuanl to which KML Special Voling
Shareholders are requred to deliver certificates representing the KML Special Voting
Shares and the Class B Unis to Pembina in order lo recsive on completion of the
Arrangement. in exchange for each KML Specia! Voting Share, the KML Spacial Voting
Share Consideraton and for each Class B Units the Pembina Common Share

cec-465
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Consideration; and (jii) in respect of the KML Preferred Shares the lelter of transmittal
sent fo KML Preferred Shareholders pursuant to which KML Praferred Shareholders are
required to deliver certificates representing the KML Preferred Shares to the Depositary
in order to receive, on the Arrangement becoming effective and if the Preferred Share
Condition is satisfied prior to the Effective Time. the applicable KML Preferred Share
Consideration and the consideration to be paid pursuant to Section 3 1(g),

(mm) “"Limited Partnership” means Kinder Mcrgan Canada Limited Partnership 3 hmited
partnership formed under the laws of the Province of Alberta as the szme may be

amended, supplemenliad or athersise modified from time lo Hme in accordarce with its
terms;

{nn)  “"Limited Partnership Agreement" means the secand aménded and restated Iimited
pannership agreamenl dated Auguslt 15, 2017 governing the Limited Partnership as the

same may be amenced, supplementad or otherwise modifiad from time to tre in
sccardance with its terms:

(co)  "Pembina” means Pembina Pipeline Corporalion, a corporalion exishing undsr tha ABCA

(pp)  "Pembina Class A Preferred Shares" means the class A preferred shares in the caoital
of Pembina,

(3a) "Pembina Common Share Consideration” means 0.3068 of a Pembina Common
Share:

rr) “Pembina Common Shares" means the common shares in the capitat of Pembina

{ss)  "Pembina Exchange Preferred Shares” means, colleclively the Pembina Seres A
Exchange Shares, the Pembina Series B Exchange Shares. the Pembina Senes C

Exchange Shares and the Pembina Series D Exchange Shares each as corsliluled on
the Effective Dale

ftt) "Pembina Series A Exchange Shares” means a senes of the cumulative radeemable
minimum rate resel Pembina Class A Preferred Shares, such shares having identical
terms to the KML Series 1 Shares except that he issuer thereof will be Pembina, they will
be convertible into Pembina Series B Exchange Sharas instead of KML Series 2 Shares
references to KML Restricted Voling Shares will be 1o the Pembina Common Shares and
there will be no mention of the KML Speciat Voling Shares:

fuu)  "Pembina Series B Exchange Shares" means a seres of the cumuiative radeemable
floaling rate Pembina Class A Preferred Shares surh shares having identical terms o
the KML Series 2 Shares except that the issuer therzof will be Pembina, they will be
convertible into Pembina Series A Evchange Shares instead of KML Series 1 Shares.
references to KML Restricted Voling Shares will be lo the Pembina Comman Shares and
there will be no mention of the KML Special Voling Shares:
(vw)  “Pembina Series C Exchange Shares” means a seriesof cumulalive redeemable
minimum rale resel Pembina Class A Preferred Shares. such shares having identical
terms to the KML Series 3 Shares except that the issuer thereof will be Pembina, they will
be convertible into Pembina Series D Exchange Shares instead of KML Series 4 Shares.
references to KML Rastricted Voting Shares will be Lo the Pembina Common Shares and
there will be no mention of the KML Special Voting Shares:

(ww) “Pembina Series D Exchange Shares” means 3 saries of cumulalive radeemable
flaating rate Pembina Class A Preferred Shares such shares having identical terms to
the KML Series 4 Shares exc2pt that the issuer thereol will be FPembina, they wili be
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convertible into Pembina Series C Exchange Shares instead of KML Series 3 Shares.
references to KML Restricted Voting Shares will be to the Pembinz Common Shares and
there will be no mention of the KML Special Voling Shares,

(xx}  "Pembina SubCo" means [#] a corporation exisling under the ABCA

{yy) “Plan” or "Plan of Arrangement” means this plan of afrangement as amendad,
supplemented or ofhenwise modified from time to time in gccordance wilh the terms
hereof, and “hereby” "hereof’ “herein”. “hereunder” "herewith” and similar terms refer to
this plan of arranzement and not to any particular prowvision of this plan of arrangement

(zz) ~ "Preferred Share Condition” mesns that the Preferrad Sharsholder Resolution is
approved at the KML Shareholders' Meeting as specified in the Interim Order,

(aaa) “Preferred Sharehalder Resolulion” means the special resolution of the KML Praferred
Shareholders voting together as a single class. in respect of the Arrangement o be

considered at the KML Shareholders’ M=etng substantially in the form attached as
Schedule C to the Arrangement Agrasment

{bbb} "Reagistrar’ means the Registrar of Corporations duly appointed pursuant to saction 263
of the ABCA
fcee)  "Services Agreement” means the services agreemenl dated as of May 30 2017

between Kinder Morgan Canada Services Inc, KML Kinder Morgan Canada GP Inc and
the Limited Parinership as amended and assigned as of August 31, 2018. and as the

same may be amended supplemented or otherwise modified from bme to tme in
accordance with its terms and

(ddc) "Tax Act’ means the Income Tax Act RSC 1085 o (5th Supp) as amendad
including the regulalions promulgaled thereunder, as amended from tme to time

The division of this Plan of Arrangement into articles. sections and subsections and the insertion

of headings are for convenience of reference only and shali nol aflest the construclion or
interpretation of this Pian of Arrangemant

Unless reference is specifically made lo some other document of instrument all referances

herein lo arlicles sections and subsections are to articles sections and subsections of this Plan
of Arrangement.

Unless the context othenwise requiras, words importing the singular number shall include the
plural and vice versa. words importing any gendar shall include all genders and words importing
persons shall include individuals, partnerships, sssociations. cornorations funds. unincorporated
organizalions. governments reguiatory authontes and other entiiss The words “include”.
‘includes” and “including” shall be deemed to be followed by the words "withou! hmitation”
whether or not they are in fact followe? by those words or words of like import

Unless otherwise specified, il references to “dol'ars’ or "$" shall mean Canadan dollars.

In the event that the dale on which any action is required to be taken hereunder by any person is
not a Business Day in the place where the action 1s raquired 1o be taken. such aefion shall be
required lo be taken on the next succeeding day which is a Business Day in such place

Time shall be of the essence in every mattar or action contemplated hereunder All times

expressed herein or in 8 Letter of Transmilial are local time in Calgary. Alberta unless otherwise
stipulated herein or therein.
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3.1

Unless otherwise stated. all refzrences i this Plan of Arrangement 10 sums of money are
exprassed in lawtul money of Canada

Relerences in this Plan of Arrangement to any statute or sections thereof shall include such
statute as amended or subshtuled from tima 10 time 1n effect

ARTICLE 2
ARRANGEMENT AGREEMENT

This Plan of Arrangement 1s mada pursuant and subject to the provisions of and forms part of the
Arrangement Agreement

This Plan of Arrangemant upon the filing of the Adicles of Arrangemsnt and the issue of the
Certificate will become efflective on and be binding on and after, the Effective Time on (a) all
registered and benefical KML Votirg Sharsholders (including Dissenting KML Shareholders). (b)
it the Preferred Share Condition 1s sal'sfied prior to the Efiectve Time, all registered and
beneficial KML Preferred Shareholdars (including Dissenting KML Shareholders} (c) KML: (d) the

Limited Partnership and s partners (e) the partes to the Cooperation Agresmant: (f) the parties
lo the Services Agreement and (g} Perrbina

The Articles of Arrangemant and Certficate shall be filed and 1ssued, respectively, with respect to
this Arrangement in its entirety The Certificate shall be conclusive evidence that the Arrangement
has become effective. including that each of the provisions of Article 3 have become effective in
the sequence set out therein If no Certificate 1s required to be issued by the Registrar pursuant to
subseclion 183(11) of the ABCA the Arrangement shall become effeclive al the Fffeclive Tirne

on the date the Aricles of Arrangement are filed with the Registrar pursuznl to
subseclion 193(10) of the ABCA

ARTICLE 3
ARRANGEMENT

Commencing at the Effzctive Time, each of Ihe evenls s2i out beiow shall occur and shall be

deemed to occur in the following order without any further act or formality except as olherwise
provided herein.

Dissenting KML Shareholders

(a) Sublect to Aricle 4, the KML Restricted Voting Shares and, if the Prefzrred Share
Condition is satisfied prior to the Effeclive Time the KML Preferred Shares held by
Dissenting KML Sharsholders shall be d=emed to have been fransferred 0 Pembina
(free and clear of any Encumbrznzes) and rancelled, and such Dissenting KML
Shareholders shall cease (o have any nghts as KML Restricted Voting Shareholders or
KML Preferred Shareholders, as applicable <ther than the right to be paid the fair value
of their KML Restricled Voting Shares or KML Preferred Shares. as the case may be, in
accordance with Anlicle 4, and the names of such holders shall be removed from Lhe
register of KML Restricted Voting Sharsholders or KML Preferred Shareholders as
applicable, and Pembina shall be recorded as the registerad holder of KML Restricted
Vatling Shares and KML Preferrad Shares so trarsferrsd

Termination of the Cooparation Agresment

(b) the Cooperation Agreament shzll be termrinaled and shall ceasa to have any further forne
or effect,
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Termination of the Services Agreement

(c) the Services Agreemenl shall be terminated and shall cease to have any further force or
effect

Amendment of the Limited Partrership Agreemant

{d) the Limited Partnership Agreement shall be amended to facilitate the transactions in this
Plan of Arrangement

Acquisition of Class B Units by KML

(e) each issued and outstanding Class B Unit shall be transferred by the holder thereof
without any furthar action on s part (free and clear of any Encumbrances) to KML in
exchange ior one fully paid ncn-assessable KML Restricted Voting Shares, and KML
shall be deemed to be the legal and beneficial owner of such tranzferred Class B Unit
(free and clear of any Encumbrances) and upon such erchange

0] the holders of such Class B Unils shak cease to be the holders of Class B Unils

and the names aof such holders shall be removed from the register of holders of
Class B Units and

(if) KML shall become the holder of the Class 8 Unils so exchanged and shall be

added fo the register of holders of Class B Units as the regisiered holder of such
units

Acquisition of KML Special Voting Shares by Pembina

N each issued #nd outstanding KML Special Voting Share shall be transferred by the holder
thereof without any furthar aclion on its part (free and clear of any Encumbrances) to
Pembina in exchange for the KML Special Voting Share Consideration, and Pembina
shall be deemed to be the legal and beneficial owner of such transferred KML Special
Voling Share (free and clear of any Encumbrancas) and ucon such exchange

(i) the holders of such KML Special Voling Shares shall cease (o be the holdars of
KML Special Voting Shares and the names of such holders shall be removed
from the register of KML Speciat Voling Shareholders; and

{ii) Fembina shall become the holder of the KML Special Voling Shares so
exchanged and shall be added to the register of KML Spesial Voting
Sharenolders as the registered holder of such shares:

Provided that the Preferced Share Condition is satisfied prior to the Effective Time, the following
provisiens 3.1(g), (h) and (i) and shall operate:

(g9) in respect of each KML Preferred Share. all accrued and unpaid dividends thereon up to
but excluding the Effective Date shall be paid by KML in cash lo the Depositary who will
delver such appiicable consideralion to each holder of KML Preferred Shares in
connection with 1ls depost of KML Preferred Shares as contemplated harein:

Amalgamation

(h) Parbina SubCo and KML shall be amalgamated and continued as one carparation under
the ABCA in accordance with this Plan including the following’
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(i}

(v)

(v)

(v1)
(vuy

(v}

(ix)

x)

]
0.

Name The name of Amalco shall be the nama of Pembina SubCo

Share Provisions The share provisions and authorizad share capital of Amalco

shall be the same as the share provisions and aulhorized share capital of
Pambina SubCo,

Directors and Officers

{A) Initial Directors The dweclors of Amalco shall be the same as tha
directors of Pembina SubCo. and

(B) Initiat Officers The officers of Amalco shall be the same as the officers
of Pembina SubCe,

Business and Powers There shall be no restrichons on tha businsss that
Amalco may carry on or on the powers il may exarcise:

Other Provisions The other pravisions forming part of the aflicles of Ama'ro

shall be the same as lhe respective provision of the articles of KML as such
existed immediately prior to the Effective Time.

By-laws The by-faws of Amalco shall be the by-laws of Pembina SubCo

Registared Office The regisiered office of Amaico shall be the registered office
of Pembina SubCo

Effect of Amalgamation The foliowing shall be the effest of the Amalgamation

{A) all of the property of each of Pembina SubCo and KML shall continua to
be the property of Amalce

(B) Amalco shall continue 1o be hiable for the obligations of each of Pembina
SubCo and KML

(C) any existing cause of action claim or liabiity to proszcution of Pembina
SubCo or KML shall be unaffected

(D} any cwvil cnminal or administrative action or proceeding pending by or
againsl either of Pembina SubCo or KML may be continued to be
prosecuted by or against Amalco. and

(E) a conviction agamst or rubng order or judgment in favour of or agamnst
eilher of Pembina SubCo or KML may be enfarced by or against Amalco

Articles The articles of amalgamalion of Amalco filed shall be deemed to be the
arlicizs of incorporation of Amalco and the cartificale of amalgamatior of Amalco
shall be d2emed to be the certficate of incorporation of Amalco: and

Inconsistency with Laws To lhe extent any of the provisions of this Plan of
Arrangement is deemed to be inconsistent with applicable 1aws, this Plan of
rrangement shall be aulomatically adjusted to remove such inconsistency

(-}

By
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{i) pursuant to the Ama‘'gamation

(1)

(i}

{iii)
{iv)

{vi)

(vii)

{vin)

(ix}

{x)

(1)

{oal)

(xin)

each KML Restricled Voling Share (other than those held by Dissenting KML

Shareholders) shall be cancelled in exchange for the Pembina Common Share
Consideralion,

each KML Preferred Share (other than those held by Dissening KML

Shareholders) shall be cancelled in exchange for the applicable KML Preferred
Share Consideralion

each KML Special Voting Share shall be cancelled

each common share of Pembina SubCo shall be converted into one commoan
share of Amalco;

the aagregate paid-up capital of the KML Restrictad Voling Shares immediately
prior 10 the Effecive Time shall be added to the stated capital account
maintained by Pembina in respect of the Pembina Common Shares

the agaregale statad capital of the KML Series 1 Shares, KML Series 2 Shares,
KML Senes 3 Shares and KML Senies 4 Shares shall be added to the stated
capital account maintained by Pembina in respect of the Pembina Series A
Exchange Shares Pembina Senes B Exchange Shares, Pembina Series C
Exchange Shares. Pembina Series D Exchange Shares, respectively,

the aggregate stated capital of the common shares of Amalco will be an amountl
equal to the aggregate of tne paid-up capital for the purposss of the Tax Act of
(A) the KL Restncled Voting Shares and the KML Prefsrred Shares outslanding
immediately before the Amalgamation and (B) any shares of Pembina SubCo
outstanding immediately prior o the Effective Time-

the holders of such KML Restricted Voling Shares shall cease to be the holders
of KML Restricled Voting Shares and the names of such holders shall be
rermoved from lhe regisier of KML Restricled Voling Shareholders,

the former holders of KML Restricted Voting Shares shall be added to the
register of Pembina Common Sharss,

the holders of such KML Preferred Shares snall cease o be the holders of KML
Prefecred Shares and the names of such holders shali be removed from the
register of KML Preferr=d Shareholders

the former holders of KML Preferred Shares shall be added to the register of the
apphcable Pembina Exchange Preferrzd Shares

the holders of the KML Special Voling Sharzs and the common shares of
Pembina SubCo shall cease 1o be the holders thereof and the names of such

holders shall be removed from the register of KML Special Voling Shares and the
common shares of Pambina SubCo, and

the formar holders of the common shares of Pembina SubCo shall be added to
the register of the common shares of Amaler in accordance with the fcregoing.

Unless the Preferred Share Condition is satisfied prior to the Effective Time, the following
provision 3.1(j) shall operate:
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Acquisition of KML Restricted Voting Shares by Pembina

)] each issued and outstanding KML Reslricted Voting Share (other than those held by
Dissenting KML Shareholders) shall be transferred by the holder theresl without any
further action on its part (free and clear of any Encumbrances) to Pembina in exchange
for the Pemtina Common Share Consideration, and Pembina shall be dezmed lo be the
legal and beneficial owner of such transferred KML Restricled Voling Share (free 2n3
clear of any Encumbrances) and upon such exchange

() the holdess of such KML Restricted Voting Shares shall cezsa lo be the holders
of KML Restncled Voling Shares and the names of such holders shall bs
removed from the register of KML Restricted Voling Shareholders

(i) Pembina shali become the holder of the KML Reslricled Voting Shares so
exchanged and shall be added lo the register of KML Restricted Voting
Shareholders as the registered holder of such shares and

[} the aggregate pad-up capits) of the KML Restricted Voling Shares immediately
prior to the Effsclive Time shall be added lo the stated capital account
maintained by Pembina in respect of the Pembina Common Shares and

KML Pembina SubCo (if applicablz). Pembira and the Depositary shall be entitied to deduct and
withhold from any consideration or amount otherwice payable to any formar KML Votng
Shareholder or KML Preferred Shareholder if applicable such amounts as KML. Pembina
SubCo (if applicable) Pembinz or the Depositary as ths case may be may deletmineg is
fequired or permitled to deduct and withhold with respecl lo suct payment under the Tax Act the
United States Internal Revenue Code of 1986 or any provision of federal provincial, territorial
state local or foreign tax law To the extent that amounts are so withheld such withheld amounts
shall be lreated for all purposes hersofl a5 having beeq paid to the former KML Voting
Shareholder or KML Praferred Sharsholder, as the case may be i respect of whick such
d=duction and withholding was made provided that such wathheld amounts are aclually rem iled
lo the appropriate taxing authority To the extent that the amount so required o be deducted or
withtald from any paymant to a fermer KML Voting Shareholder or KML Preferred Shareholder
exceeds the cash consideration otherwise payable lo the holder KML. Pembina SubCo (if
apphcable), Pembina and the Deposilary are hereby au‘horizzd to sell or otherwise dispose of
any propery or amount otherwise payable lo such former KML Voting Sharsholder or KML
Praferrsd Shareholder pursuant to this Plan of Arrangement to the exient necessary to provide
sufficient funds to KML Pembina SubCo (if apphicable) Pembina or the Depositary. as the case
may be. to enable it to comply with such deduction or withholding requiremant and KML Pembina
SubCo (if applcabie) Pembina or the Depositary as the case may be shall remit to such former

KML Voling Shareholder or KML Preferred Shareholder any unapplied balance of the nst
proceeds of such sale

The holders of Class B Units whose Class B Units are exchanged for KML Restricled Voting
Sharas pursuant to Secton 3 1(e) shall be entitled ta make 5 joint inczme tax elecbion pursuant to
section 5 of the Tax Act (and any analogous provision of provingial income tax law) with respect
to the transfer by providing two signed copies of the necessary joint etection form to KML (or
Amalco as its successor by amalgamation) within 90 days of the E%ectve Date. in the prescribed
form, duly completed including with the delails of the number of Class B Units transferred and the
apphcable agreed amount (withins the prescribed hmits pursuznt to the Tax Act) for the purpases
of such joint election. Pembina shall cause Amalco. within 30 days of receiving the campleted
form sign and return such form 1o the holder for filing by such holder with the Canada Revenue
Agency (and any applcable provincial tax authority} None of Pembina SubCo, Pemb na or KML
nor any successor thereof shall be responsible for the proner camplztion and fikng of any joint
election form and except for the obligation to sign and rsturn the duly completed joinl election
forms wh ch are received wilhin 80 days of the Effective Dale for any taxes interest or penalties
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arising as a result of the failure of a holder of Class B Units to properly or timaly complele and file

such joint election forms in the form and manner prescribed by the Tax Act (or any applicable
provincial legisiation).

Pembina shall cause the general partner of the Limited Partnership 1o file an amendment to the

certficate of hmiled partnership of the Limited Partnership to reflact the transfer pursuant to
Section 3 1(e)

ARTICLE 4
DISSENTING KML SHAREHOLDERS

Each registered holder of KML Restricied Voling Shares or KML Praferred Shares shall have the
nght to dissent with respect to the Arrangement in accordance with the Interim Ocder and this
Article 4 Notwithstanding subsection 191(5) of the ABCA. the written objeclion o the
Arrangement referrad 10 in subsection 191(5) of Ihe ABCA must be received by KML fram the
Dissenting KML Shareholder not later than 4 00 pm on the dale that is five Business Days pricr
to the date of the KML Shareholders' Meeting all in accordance with the Inlerim Ordar

A Dissenting KML Shareholder shall at the Effeclive Time cease lo have any nghis ag 2 hoider
of KML Reslincted Voting Shares or, if the Preferred Share Condition is sabisfied prior to the
Effective Time KML Preferrad Shares as the case may be other than as set forth herein, and
shall only be entilled to be paid by Pembina the fair value of the holders KML Restricted Veting
Shares or KML Preferred Shares as the case may be A Dissenling KML Shareholder who is
entitled to be paid by Pembina the fair value of (he holder's KML Restricted Voting Shares or KML
Preferred Shares as the case may be. shall. pursuant to Sechian 3 1{a). be deemed o have
Iransferred the holder's KML Restricted Voting Shares or KML Preferred Shares, as the case may
be (free and clear of any Encumbrances) to Pembina for cancellation withaut any {urther act or
formality notw thstanding lhe provisions of section 191 of the ABCA

A Dissenling KML Shareholder who for any reason is not ultimalely entitled to be paid the farr
value of the helder's KMU Restricted Voting Shares or KML Preferred Shares as the case may
be shall be deemed to have participated in the Arrangzment on the same basis as a non-
dissenting holder of KML Restncled Voting Shares or KML Preferred Shareholders {provided, in
the case of KML Preferred Shares thal the Preferred Share Condition 1s satisfed prior o the
Effective Time) notwithslanding the provisions of section 191 of the ABCA

The fair value of the KML Restricted Voting Shares shall be determined as of the close of
business on the last Business Day before lhe day on which the Arrangement Rasolulion is
appraved by the holders of KML Voling Shares The fair value of tha KML Preferrad Shares shall
be delermined as at (he close of business on the lasl Business Day before the day on which the
Preferred Shareholder Resolution 1s approved by the KML Preferred Shareholders

In nc event shall KML or Pembina be required to recognize any Dissenting KML Sharzhalder as a
KML Restricted Voling Sharehaider or (if the Preferred Share Condition 1s satizfied pror to the
Effective Time) a KML Preferr=d Shareholder as the case may be after the Effective Time

For greater certanty, in addition to any other restrichions in section 191 of the ABCA (a) any
person who has voled in favour of the Arrangement Resoiution shail not be entitied to dissent
with respect lo such parson's KML Reslriclad Vouing Shares for the Arrangement. and (b) any
person who has voted in favour of the Preferred Shareholder Resolution shall not b entitled to
dissent with respect to such person's KML Preferred Shares for the Arrangement In zddilion a
Dissenting KML Sharehalder may only exercise Dissant R:ghts in respect of all. and net less than
all of its KML Restricted Voting Shares or KML Prefetred Shares as the case may be

Notwithstand ng any provision to ihe contrary in this Plan of Arrangement. if the Preferred Share
Condition is not satisfi=¢ prior to the Effective Timz the right to dissent provided for in this Article
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4 shall cease to apply to KML Preferred Sharehalders and any wrillen objection 1o the
Arrangemenl sent by a KML Preferred Shareholder shall be null and void.

ARTICLE §
CUTSTANDING CERTIFICATES AND FRACTIONAL SHARES

Forthvath foliowing the Eifsctive Time, Pembina and KML shall, subject lo Section 5.2, {a) cause
to be issued (1) lo the KML Restricted Voling Shareholders, the number of Pembins Common
Shares issuable in respect of the KML Restricted Voling Shares required by Section 3.1() or
Section 3 1{i) if the Preferrad Share Condition is satisfied prior lo the Effective Tima. and (it) to
the holders of Class B Units the number of Pembina Common Shares issuable in raspect of the
Class B Units required by Section 3 1{e); (b) cause to be paid to the KML Special Voling
Shareholders the aggregate KML Special Voting Share Consideration in fespect of the KML
Special Voling Shares required by Section 3 1(f); and {c) if the Prafarred Share Gondiion is
satisfied pricr to the Effoctive Time, cause to be issued the number of Pembina Exchange
Preferred Shares issuable, in raspect of the KML Preferred Shares required by Section 3.1(i) and
cause the consideration to be pzid as required by Section 3 1(g)

Upon surrender to the Deposita-y (in respect of the KML Restricted Voting Shares or the KML
Preferred Shares) or Pembma (in respect of the KML Special Voting Shares and the Class B
Unis), as apphcable for cancellation of a certificate or cerlificates (as applicable) which,
immediately prior to the Effective Time, represented outstanding KML Vating Shares, Class B
Unils or KML Preferred Shares, as the case may be, together with a duly complated and
executed applicable Letier of Transmi'tal and such additional documents and instruments as the
Depositasy or Pembina as aoplicable, may reasanably require. each KML Veling Shareholder or
KML Preferred Shareholder represented by such surrendered certificate(s) shall be entlled to
receive in exchange therefor, and the Depaositary or Pembina as applicable shall deliver 1o such
holder. lhe consideration which such holder has the righl to receive under this Plan of
Arrangement for such KML Voling Shares, Class B Units or KML Preferred Shares, as the case

may be, less any amounts withheld pursuant to Section 3 2 and any certificate(s) so surrendered
shall forthwith be cancelled.

Until deposiled as contempialed by Section 52 each cerificate that immedialely ofior to the
Effective Time represented KML Voling Shares Class B Units or if the Preferred Share Conditicn
is salisfied prior to the Effective Time, KML Preferred Shares shall be deemed after the Eff=ctive
Time to represent only the right ta receive upon such deposit the consideration and other property
to which the holders of such KML Voting Shares. Class B Units or KML Preferred Shares as
applicable, are enttied under the Arrangement or as to those held by Dissenling KML
Shareholders. other than those Dissenting KML Shareholders desmad lo have participated in the
Arrangement pursuant lo Section 4.3, to receive the fair value of the KML Voting Shares Class B
Units or KML Preferred Shares as applicable, representad by such cerlificales Any such
cerlificate formerly representing KML Voiing Shares Class B Unis and, if the Preferred Share
Condilion 1s salisfied prior to the Effective Time, KML Preferred Shares not duly surrendered on
or before the last Business Day prior 1o the third anniversary of the Effective Date shall cease to
represent a claim by or interest of any former KML Voling Shareholder or KML Preferred
Shareholder, as applicable, of any kind or nature against KML Pembina or Pembina SubCo (i
applicable} On such date, all consideration and other properly fo which suct former holdar was

entitied shall be deemed to have been surrendered to KML Pembina or Pembina SubCo (if
applicabie) as applicable.

No KML Voting Shareholder or, if the Preferred Share Condition is salisfied prior lo the Effective
Time KML Preferred Shareholder shall be enlitled to raceive any consideration with respect to
such KML Voting Shares, Class B Units or KML Preferred Shares, as applicable. other than lhe
consideration and other property to which such halder is entitled io receive under the
Arrangement and for greater cerlainly, no such holder will be enttled to receive any interest
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dividend (other than as contemplated under the Arrangement) premium or other payment in
connectien therewith

If any cerificale which immediaiely prior lo the Effective Time represented an interest 10
outstanding KML Voting Shares Class B Unils or KML Prefarred Shares 25 apphicable that were
erchanged pursuant to Section 3 1 has been losl, stolen or destroyed upon the making of an
affidavd of that fact by the persen claiming such cerificate o fiave been losl stolen or de stroyed
the Depositary (in respect of the KML Restricted Voling Shares and the KML Preferred Shares) or
Pembina (in respect of tha XML Special Voling Shares and ths Class B Units). as applcable wil
issue and deliver in exchange for such losl sto'en or dastreyed cerificate the consid=ralion and
other property to which the holder 15 entitied pursuar! to the Arrangemant as dele minad in
accordanca with the Arrangement The parson who is entillee to receive such cons'deration and
other property shall as a condiion precedent lo the receipt thereof, give a bond satisfactory to
Pembina and its transfer agent in such form as 1s s2hsfactory to Pembina and such transfer
agenl or olherwise indemnify KML, Pembina, Pembina SubCo (if applicable} and the transfer
agent, lo the reasonable salisfaction of such persens aganst any claim that may be made
aganst any of them with respect to the certificale alizged to have been lost stolen or destroyed

No cettificales representing fractional Pembina Common Shares shall be issued under the
Atrangement In hieu of any fractional Pembina Commaon Sharee eash registered KML Restrizted
Voting Shargholder otherwise entitled to 2 frzstional interest in Pembina Cornmon Shares will
receve (he nearasl whole number of Pembn2 Common Shares For greater cectzinly, where
such fractional intarest is oreater than or equal to 0.5, the number of Pembina Common Shares 10
be issued wil' be rounded up to the nearest whale number and where such fractional interest 13
less than 0 5 the number of Pembina Common Shares o be issued will be rounded down to the
nearest whole number In calculating such fractional interests all KML Restricted Voling Shares

registered in the name of or beneficially held by a hol¢er thereo! and ils nominee(s) shall be
aggregsted

ARTICLE 6
AMENDMENTS

KML and Pembina may amand madify andlor supplement this Plan of Arrangement at any time
and from tme o tme prior fo the Sffeclve Time provided that each such amendmeant
modification and‘or supplement must be () set out in writing (b) approved by KMIL. and
Pembrra; (¢) filed with the Court and if made following the KML Shareholders’ Ma2ting approved

by the Court, and (d) communicated to KML Voting Sharesholders andior KML Preferred
Shareholders, If and as required by the Courl

Any amendment modification or supplemanl to this Plan of Arrangement may be proposed by
KML or Pembina at any time prior to or ai the KML Shareholders’ Meeting (provided that the other
shall have approved it. acling reasonably) with or without ary other prior notice or
communication and If so proposed and accepted n the manner contemplated and to Lthe extent
faquired by the Arrangement Agreemenl by the persons voting at the KML Sharehaide s’ Masting

(other than as may be required under the Intenm Order or other order of tha Courty shzll become
part of this Plan of Arrangament for ali purposas

Any amendment modification or supplement to this Plan of Arrangement thal 1 ajproved of
directed by the Court following the KML Sharsholders' Meeting shall be effective only (@) if it 15
aporoved in writng by each of KML and Pembina (each acling reasonably), 2nd {b) if required by

the Court or applcable law, it is approved by the KML Voling Shareholders andlor KM . Preferred
Shareholders

Any amendment modification or supplement to this Plan of Arrangement may be ma-2 following
Ihe Effective Time provided 1ral it is approved n wriling by each of Pembina anc KML if it
concerns 2 matler which, in the reasonable opinion of each of Pembina and KML 1s of an
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adminislralive nature rzquired to better gwve effect to the impiementation of this Plan of
Arrangement and il is not adverse to the financial or economic ‘ntarests of any formar KML Voling

Shareholder and, if the Preferred Sharz Condition s satisfied pror to the Effective Timz. any
formear holder of KML Preferrad Shares,

Notwithstanding anything else contained herein in the circumstances whare the Preferrec Share
Condition 15 not satisfied al the XML Shareholders' Mesting, KML shall amend this Plan of

Arrangement to exclude the KML Preferred Shares undsr thus Plan of Arrangement and matters
ancillary thereta.

ARTICLE 7
FURTHER ASSURANCES

Notwithstanding that the transactions and events set out herewn shall occur and shali b2 deemed
to occur 1n the order set out in this Plan without any furthar ant or formalty esch of KML and
Pembina shall make do and execute, or cause to be made dons and executed all such further
acls deeds agreemenls transfers, assurences inslruments or documents as may rezsonably be
required in order further te dacument ar evidence any of the transactions or events set out herein

From znd after the Effective Time (3) this Plan shali take precedence and prionty over any and al
rights related lo KML Votng Shares, Class B Unils and if the Preferred Share Condition 15
satisfiad prior lo the Effective Tima, KML Preferred Shares 1ssued prior to the Effectve Time
(b} the rghts and oblgations of the holders of KML Veting Shares, Class B Units and if the
Preforred Share Condition s satisfied prior to the Effectve Time, holders of KML Preferred
Sharas and, in each case, any respeclive iruslee and {ransfer agent therefor shall be solely as
provided for in this Plan and (c) a¥! actions. causes of aclions claims or proceedings (actual or
contingent and whether or not previously asserlad) based on or in any way relating lo KML
Voting Shares, Class B Units and. if the Preferred Share Condilion is satisfied prior to the
EHective Time, KML Prelerred Shares shall be deemed to heve been sellled compromised
released and determined without habilily except as sel forth herain
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SCHEDULE “B"
PLAN OF ARRANGEMENT

(Attached)
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PLAN OF ARRANGEMENT

PLAN OF ARRANGEMENT UNDER SECTION 193
OF THE
BUSINESS CORPORATIONS ACT (ALBERTA)

ARTICLE 1
INTERPRETATION

In this Plan of Arrangement, the following terms have the following meanings:

{a)

(b)
{c)

(d)

(e)

(f

(g)

(h)

(i)

1)

(k) -

"ABCA" means the Businass Corporations Act, R.S.A. 2000, c.B-9, as amended,
including the regulations promulgated thereunder;

"Amalco"” means the corporation resulting from the Amalgamation;

"Amalgamation” means the amalgamalion of Pembina SubCo and KML to be effected

pursuant fo Seclion 3.1(h) if the Preferred Share Condilion is satisfied prior o the
Efieclive Time;

"Arrangement”, "herein”, "hereof”, "hereto”, "hereunder™ and similar exprassions mean
and refer to the arrangement pursuant lo seclion 193 of the ABCA on the terms and
subject to the conditions set forth in this Plan of Arrangement as supplemented, modified

or amended in accordance with this Plan, and not to any particular article, section or
other portion hereof;

"Arrangement Agreement” means lhe arrangement agreemenl daled effectve as of
August 20, 2019, amended and restated efiective as of September 10, 2019, between
Pembina and KML with respect (o the Arrangement, as the same may be amended,
supplemented or otherwise modified from time {o tima in accordance with ils lerms;

"Arrangement Resolution” means the special resolution of the KML Voting
Shareholders, voting together as a single class, in respect of the Arrangement to be
considered at the KML Shareholders' Meeling, substantially in the form attached as
Schedule B lo the Arrangement Agreement;

“Articles of Arrangement” means the articles of arrangement of KML in respect of he
Arrangement required under subseclion 183(10) of the ABCA 1o be senl to the Registra-
for filing after the Final Order has been granted, giving effect to the Arrangemant;

"Business Day" means a day other than a Salurday, Sunday or statutory holiday or cther

day when banks in the City of Calgary, Alberta ar Houston, Texas are nol generally open
for business;

“Certificate” means the certificate or proof of filing to be issued by the Registrar pursuant

to subseclion 183(11) or 193(12) of the ABCA in respect of the Articles of Arrangement
giving effect to the Arrangement;

"Class B Units" means the Class B limited parinership units of the Limited Partnership;

"Cooperation Agresment” means the cooperation agreement dated May 30, 2017
among KML, Kinder Morgan, Inc., the Limited Parinership, KM Canada Terminals ULC,
Kinder Morgan Canada GP Inc. and Kinder Morgan Canada Company, as the same may

be amended, supplemented or otherwise modified from time to time in accordance with
its terms;
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"Court" means lhe Court of Queen's Bench of Alberta;

“Depositary” means Computershare Trust Company of Canada, a trust company
licensed to carry on business in the Province of Alberta at its principal office in Calgary,
Alberta, or such ather person thal may be appointed by Pembina and KML for the
purpose of receiving deposits of certificates formerly representing KML Restricted Voting
Shares or KML Preferred Shares, if applicable;

"Dissent Rights™ means the rights of dissent in respect of the Arrangement provided for
in Article 4;

"Dissenting KML Shareholders” means registered KML Restricied Voting Shareholders
and, if the Preferred Share Condilion is satisfied prior to (he Effactive Time, registered
KML Preferred Shareholders, in any case who validly exercise the Dissent Rights, which
exercise of Dissenl Rights has not been withdrawn, or is not deemed to have been
withdrawn, before the Effective Time;

"Effective Date” means the date the Arrangement becomes effective under the ABCA,;

"Effective Time" means 12:01 a.m. on the Effective Date;

"Encumbrance” includes any morigage, pledge, assignment, charge, lien, security
interes!, adverse inleres! in property, other third party interest or encumbrance of any
kind whether contingent or absolute, and any agreement, oplion, right or privilege
{whether by law, contract or otherwise) capatle of becoming any of the foregoing;

"Final Order” means the final order of the Court acceplable to KML and Pembina, sach
acting reasonably, approving the Arrangement pursuant to subsection 193(9)(a) of the
ABCA, as such order may be amended (provided that any such amendment is
acceplable to both the KML and Pembina, each acling reasonably) at any lime prior lo

the Effective Date or, if appealed, then, unless such appeal is withdrawn or denied, as
affirmed;

“Interim Order” means an interim order of the Courl acceptable to KML and Pembina,
each acling reasonably, concerning the Arrangement under subsection 183(4) of the
ABCA, containing declarations and directions wilh respect lo the Arrangement and the
holding of the KML Shareholders’ Meeling, as such order may be affirmed, amended or

modified by any court of competent jurisdiction with the approval of KML and Pembina,
each acting reasonably;

"KML™ means Kinder Morgan Canada Limited, a corporation incorporated under the
ABCA;

"KML Preferred Share Consideration” means one Pembina Series A Exchange Share
per KML Series 1 Share, without interest, one Pembina Series B Exchange Share per
KML Series 2 Share, withoul inlerest, one Pembina Series C Exchange Share per KML
Series 3 Share, without interest, and one Pembina Seres D Exchange Share per KML
Series 4 Share, without interest, as applicable;

"KML Preferred Shareholders® means, collectively, the holders of outstanding KML
Preferred Shares;

"KML Preferred Shares™ means, collectively, the KML Series 1 Shares, the KML Series
2 Shares, the KML Series 3 Shares and the KML Series 4 Shares:

vﬂq
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(v) "KML Proxy Circular” means the notice of lhe KML Shareholders' Meeling to be sent to
KML Voting Shareholders and KML Preferred Shareholders and the management proxy
circular to be prepared in connection with the KML Shareholders’ Meeling, together with
any amendments therelo or supplements thersof made in accordance with the
Arrangement Agreement, and any other registration stalement, informalion circular or

proxy stalement which may be prepared in connection with the KML Shareholders'
Meeting;

(2) "KML Restricted Voting Shareholders” means the holders of KML Restricted Voting
Shares;

(aa) "KML Restricted Voting Shares" means the restricled voling shares in the capital of
KML;

(bb)  "KML Series 1 Shares* means the cumulative redeemable minimum ra'e resel Preferred
Shares, Series 1 in lhe capilal of KML;

(cc})  "KML Series 2 Shares" means the cumulative redeemable floating rate Preferred
Shares, Series 2 in the capital of KML;

(dd)  "KML Series 3 Shares” means the cumulative redeemable minimum rate rese! Preferrad
Shares, Series 3 in the capital of KML;

(ee) "KML Series 4 Shares® means the cumulalive redeemable floating rate Preferred
Shares, Series 4 in the capital of KML:

(f) "KML Shareholders' Meeting” means such meeling or meetings of the KML Voting
Sharehalders and the KML Preferred Shareholders, including any adjournment thereof in
accordance with the Arrangement Agreement, that is 1o be convened as provided by the
Interim Order to consider, and if deemed advisable approve, lhe Arrangemeant.

(99) "KML Special Voting Share Consideration” means $0.000001 per KML Special Voting
Share;

{(hh)  "KML Speclal Voting Sharehelders” means the holders of KML Special Voling Shares
and associated Class B Units;

(ii) "KML Special Voting Shares” means the special volting shares in the capital of KML;

(i) "KML Voting Shareholders” means, collectively, the KML Restricted Voting
Shareholders and the KML Special Voting Shareholders:

(kk)  "KML Voting Shares" means, collectively, the KML Restricted Voting Shares and the
KML Special Voting Shares;

(1t "Letter of Transmittal” means, as applicable, (i) in respect of the KML Restricted Voling
Shares, the letier of transmiltal sent to KML Reslricled Vating Sharehclders pursuant to
which holders of KML Restricted Veoting Shares are required to deliver certificates
representing the KML Restricted Voling Shares to the Depositary in order lo receive, on
completion of the Arrangement, In exchange for each KML Restricted Voting Share, the
Pembina Common Share Consideration: {ii} in respect of the KML Special Voting Shares
and the Class B Units, the letter of transmittal pursuant to which KML Special Voting
Shareholders are required o deliver certificates representing the KML Special Vating
Shares and the Class B Units to Pembina in order to receive, on completion of the
Arrangement, In exchange for each KML Special Voting Share, the KML Special Voting
Share Consideration and for each Class B Units, the Pembina Common Share
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Consideration; and (iii) in respect of the KML Preferred Shares, the lelter of transmittal
sent to KML Preferred Shareholders pursuant to which KML Preferred Shareholders are
required to deliver cerlificates representing the KML Preferred Shares (o the Depositary
in order lo receive, on the Arrangement bscoming effective and if the Preferred Share
Condltion Is satisfied prior to the Effective Time, the applicable KML Preferred Share
Conslideration and the consideration to be paid pursuant to Section 3.1(g);

(mm) ‘Limited Partnership” means Kinder Morgan Canada Limited Partnership, a limited
partnership formed under the laws of the Province of Alberia, as the same may be

amended, supplemented or otherwise modified from lime to lime in accordance with its
lerms;

{(nn)  “Limited Partnership Agreement” means the second amended and restated limited
partnership agreement dated August 15, 2017 governing the Limited Parinership, as the

same may be amended, supplemenied or otherwise modified from time 1o lime in
accordance with its terms:

(00)  “Pembina” means Pembina Pipeline Corporation, a corporation existing under the ABCA;

{pp) "Pembina Class A Preferred Shares” means the class A preferred shares in the capital
of Pembina;

{qa) "Pembina Common Share Consideration” means 0.3068 cf a Pembina Common
Share;

(m) "Pembina Common Shares” means lhe common shares in the capital of Pembina;

(ss} ‘“Pemblna Exchange Preferred Shares® means, collectively, the Pembina Seties A
Exchange Shares, the Pembina Series B Exchange Shares, the Pembina Series C

Exchange Shares and the Pembina Series D Exchange Shares, each as constituted on
the Effective Dale;

{tt) "Pembina Series A Exchange Shares™ means a serles of the cumulative redeemable
minimum rate reset Pembina Class A Preferred Shares, such shares having identical
lerms to the KML Series 1 Shares except that the issuer thereof will be Pembina, they will
be convertible into Pembina Series 8 Exchange Shares instead of KML Series 2 Shares,
references to KML Restricted Voting Shares will be to the Pembina Common Shares and
there will be no mentlion of the KML Special Voting Shares:

(uu)  "Pembina Series B Exchange Shares” means a series of the cumulative redeemable
floating rate Pembina Class A Preferred Shares, such shares having identical terms to
the KML Series 2 Shares except that the issuer thereof will be Pembina, they will be
convertible Inlo Pembina Series A Exchange Shares instead of KML Series 1 Shares,
references to KML Restricted Voting Shares will be to the Pembina Common Shares and
there will be no mention of the KML Special Voting Shares;

(w) "Pembina Series C Exchange Shares” means a series of cumulative redesmable
minimum rate reset Pembina Class A Preferred Shares, such shares having identical
terms 1o the KML Series 3 Shares except that the issuer thereof will be Pembina, they will
be convertible into Pembina Series D Exchange Shares instead of KML Series 4 Shares,
references to KML Restricted Voting Shares will be to the Pembina Comman Shares and
there will be no mention of the KML Special Voling Shares:

(ww) "Pembina Serles D Exchange Shares” means a series of cumulalive redeesmable
fioating rate Pembina Class A Preferred Shares, such shares having identical terms lo
the KML Series 4 Shares except thal the issuer thereof will be Pembina, they will be
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convertible into Pembina Series C Exchange Shares instead of KML Series 3 Shares,
references to KML Restricted Voting Shares will be to the Pembina Common Shares and
there will be no mention of the KML Special Vating Shares:

(xx}  "Pembina SubCo" means PKM Canada Limited, a corporalion existing under the ABCA:

{yy) "Plan" or "Plan of Arrangement” means this plan of arrangement as amended,
supplemented or otherwise modified from time to lime in accordance with the terms
hereof, and “hereby", "hereof™, "herein”, "hereunder”, “herewith” and similar terms refer to
this plan of arrangement and not to any particular provision of this plan of arrangement;

(zz)  "Preferred Share Condition” means that the Preferred Shareholder Resolution is
approved at the KML Shareholders’ Meeting as specified in the Interlm Order:

(a@a) "Preferred Shareholder Reaolution® means the special resolution of the KML Preferred
Shareholders, voting together as a single class, in respact of the Arrangement o be

considered al the KML Shareholders' Meeting substantially in the form atlached as
Schedule C to the Arrangement Agreement;

(bbb) "Registrar® means the Registrar of Corporations duly appointed pursuant lo section 283
of the ABCA,;

(ccc) ‘"Services Agrecment” means the services agreemenl daled as of May 30, 2017
between Kinder Morgan Canada Services Inc., KML, Kinder Morgan Canada GP Inc. and
the Limited Partnership, as amended and assigned as of August 31, 2018, and as the

same may be amended, supplemented or olherwise modified from time io time in
accordance with its terms; and

{ddd) "Tax Act” means the Income Tax Act, R.S.C. 1985, ¢c. 1 (5th Supp.), as amended,
including the regulations promuigated thereunder, as amended from time o lime.

The division of this Plan of Arrangement into articles, sections and subseclions and the insertion
of headings are for convenience of reference only and shall not affect the consiruction or
interpretation of this Plan of Arrangement.

Unless reference is specifically made to some olher document or instrument, al! references

herein to arlicles, sections and subsections are 1o articles, sections and subseclions of this Plan
of Arrangament.

Unless the context otherwise requires, words importing the singular number shall include the
plural and vice versa: words importing any gender shall include all genders; and words importing
persons shall include individuals, partnerships, associations, corporations, funds, unincorporated
arganizalions, governments, regulatory authorities, and other entities. The words ‘“include”,
“includes™ and “including” shali be deemed to be followed by the words "without limitation™
whether or not they are in fact followed by those words or words of like imporl.

Unless otherwise specified, all references to “dollars” or "$* shall mean Canadian dollars.

in the evenl that the date on which any action is required to be taken hereunder by any person is
not a Business Day in the place where the action is required 1o be taken, such aclion shall be
required lo be laken on the next succeeding day which is a Business Day in such place.

Time shall be of the essence in every matter or action coniemplaled hereunder, All times

expressed herein or in a Letter of Transmittal are local time in Calgary, Alberta unless otherwise
stipulated herein or therein.
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Unless otherwise slated, all references in this Plan of Arrangement to sums of money are
expressed in lawful money of Canada.

References in this Plan of Arrangement to any statute or seclions thereof shall include such
slatute as amended or substituted from time to time In effect.

ARTICLE 2
ARRANGEMENT AGREEMENT

This Plan of Arrangement is made pursuant and subject to the provisions of and forms part of the
Arrangemen! Agreement,

This Plan of Arrangement, upon the filing of the Articles of Arrangement and the Issue of the
Cerlificate, will become effeclive on, and be binding on and aiter, the Effective Time on: (2) all
registered and beneficial KML Voting Shareholders (including Dissenting KML Shareholders); (b)
if the Preferred Share Condition is satisfied prior to the Effective Time, all registered and
beneficial KML Preferred Shareholders (including Dissenting KML Shareholders); (c) KML: (d) the

Limited Partnership and its partners; (e) the pariies to the Cooperation Agreement; (f) the parties
lo the Services Agreement; and (g) Pembina.

The Articles of Arrangement and Certificate shall be filed and issued, respeclively, wilh respect to
this Arrangement In its entirety. The Certificate shall be conclusive evidence that the Arrangement
has become effeclive, including thal each of the provisions of Ariicle 3 have become effective in
the sequence set out therein. If no Cerlificate is required o be lssued by the Registrar pursuant lo
subsection 183(11) of the ABCA, the Arrangement shall become effective at the Effeclive Time

on the date the Articles of Arangemenl azre filed with the Registrar pursuant to
subsection 193(10) of the ABCA.

ARTICLE 3
ARRANGEMENT

Commencing al the Effective Time, each of the events set out below shall occur and shall be

deamed lo occur in the following order without any further act or formality excepl as otherwise
provided herein.

Dissenting KML Shareholders

(a) Subject to Article 4, the KML Restricted Voting Shares and, if the Preferred Share
Condilion is satisfied prior to the Efiective Tims, the KML Preferred Shares held by
Dissenting KML Shareholders shail be deemed to have been transferred to Pembina
(free and clear of any Encumbrances) and cancelled, and such Dissenting KML
Shareholders shall cease to have any rights as KML Resiricted Voting Shareholders or
KML Preferred Sharehalders, as applicable, other than the right to be paid the fair value
of their KML Restrictad Voting Shares or KML Preferred Shares. as the case may be, in
accordance with Article 4, and the names of such holders shall be removed from the
regisler of KML Restricted Voling Shareholders or KML Preferred Shareholders, as
applicable, and Pembina shall be recorded as the registered holder of KML Restricted
Voling Shares and KML Preferred Shares so iransferred;

Termination of the Cooperation Agreement

{b) the Cooperation Agreement shall be terminaled and shall cease to have any further force
or effect;
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Termination of the Services Agreement

{c)

the Services Agreement shall be terminated and shall cease lo have any further force or
effect;

Amendment of the Limited Partnership Agreement

(d)

the Limited Partnership Agreement shall be amended io facilitate the transactions in this
Plan of Arrangement;

Acqulsition of Class B Units by KML

{e)

each issued and oulstanding Class B Unit shall be transferred by the holder thereof
without any furlher action on ils part {iree and clear of any Encumbrances) to KML in
exchange for one fully paid non-assessable KML Restricted Voting Shares, and KML
shall be deemed to be the legal and beneficial owner of such transferred Class B Unit
(free and clear of any Encumbrances), and upon such exchange:

() the holders of such Class B Units shall cease 1o b the holders of Class 8 Units
and the names of such holders shall be removed from the register of holders of
Class B Units; and

(i) KML shall become the holder of the Class B Unils so exchanged and shall be

added to the register of holders of Class B Unils as the registered holder of such
units;

Acquisition of KML Special Voting Shares by Pembina

(N

each issued and oulstanding KML Special Voling Share shall be transferred by the holder
thereol without any further action on ils part {free and clear of any Encumbrances) lo
Pembina in exchange for the KML Special Voling Share Consideration, and Pembina
shall be deemed to be the legal and beneficial owner of such transferred KML Special
Voting Share (free and clear of any Encumbrances), and upon such exch anga:

(i) the holders of such KML Special Voting Shares shall cease to be the holders of
KML Special Voting Shares and the names of such holders shall be removed
from the register of KML Special Voting Shareholders; and

i) Pembina shall become the holder of the KML Special Voling Shares so
exchanged and shall be added to the register of KML Special Voting
Sharehalders as the registered holder of such shares:

Provided that the Preferred Share Condition Is satisfied prior to the Effective Time, the following
provisions 3.1(g), (h) and {i) and shal| operate:

(9)

Amalgarnalion

(h)

in respect of each KML Preferred Share, all accrued and unpaid dividends thereon up to,
but exciuding, the Effeclive Date shall be paid by KML in cash to the Depositary who will
deliver such applicable consideration to each helder of KML Preferrec Shares in
connection with its deposit of KML Preferred Shares as contemplated herein;

Pembina SubCo and KML shall be amalgamated and continued as one corporation under
the ABCA in accordance with this Plan, includ ing the following:
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(i) Name. The name of Amalco shall be the name of Pemnbina SubCo;

(i} Share Provisions. The share provisions and authorized share capital of Amalcg

shall be lhe same as the share provisions and authorized share capital of
Pembina SubCao;

(ili) Directors and Officers.

(A) Initial Directors. The direclors of Amalco shall be the same as the
directors of Pembina SubCo; and

{B} Initial Officars. The officers of Amalco shall be the same as the officers
of Pembina SubCo;

{iv) Business and Powers. There shall be no restrictions on the business that
Amalco may carry on or on the powers it may exercise;

(v) Other Provisions. The other provisions forming part of the arlicles of Amalco

shall be the same as the respective provision of the aricles of KML 2s such
existed immediately prior to the Effective Time;

{vi) By-laws. The by-laws of Amalco shall be the by-laws of Pembina SubCo;

(vii)  Registered Office. The registered office of Amaleo shall be the registered office
of Pembina SubCo;

{viiijy  Effect of Amalgamation. The following shall be the efiect of the Amalgamation:

{A) all of the property of each of Pembina SubCo and KML shall continue to
be the property of Amalco:

(B) Amalco shall continue to be liable for the obligations of each of Pembina
SubCo and KML;

(C) any existing cause of action, claim or liability lo prosecution of Pembina
SubCo or KML shall be unaffecled;

(D) any civil, criminal or administrative action or proceeding pending by or
against either of Pembina SubCo or KML may be conlinued to be
prosecuted by or against Amalco: and

(E) a conviction against, or ruling, order or judgment in favour of or against,
either of Pembina SubCo or KML may be enforced by or aga nst Amalco;

(ix) Articles. The articles of amalgamation of Amalco filed shall be deemed to ba the
articles of incorporation of Amalco, and the cedificate of am algamation of Amalco
shall be deemed lo be the centificate of incorporation of Amalco; and

(x) Inconsistency with Laws. To the extent any of the provisions of this Plan of
Arrangement is deemed to be inconsistent with applicable laws, this Plan of
Arrangement shall be automatically adjusted to remove such inconsistency;
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(i) pursuant to the Amalgamation:

(i) each KML Restricted Voting Share (other than those held by Dissenting KML

Shareholders) shall be cancelled in exchange for the Pembina Common Share
Consideration;

(i) each KML Preferred Share (other than those held by Dissanting KML

Shareholders) shall be cancelled in exchange for the applicable KML Preferred
Share Consideration:

iii) each KML Special Voting Share shall be cancelled;

{iv) each common share of Pembina SubCa shall be converied into one common
share of Amalco;

{v) the aggregale paid-up capltal of the KML Restricted Voling Shares immediately
prior lo the Effeclive Time shall be added lo the staled capital account
maintained by Pembina in respect of the Pembina Common Shares;

{vi) the aggregale slaled capilal of the KML Series 1 Shares KML Series 2 Shares,
KML Series 3 Shares and KML Series 4 Shares shall be added 1o the stated
capital account maintained by Pembina in respact of the Pembina Series A
Exchange Shares, Pembina Serles B Exchange Shares, Pembina Series C
Exchange Shares, Pembina Series D Exchange Shares, respectively;

(vii) the aggregate stated capital of the common shares of Amalco will be an amount
equal lo the aggregale of the paid-up capital for the purposes of the Tax Act of
(A} Ihe KML Restricled Voling Shares and the KML Preferred Shares outstanding
immediately before the Amalgamation, and (B) any shares of Pembina SubCo
outstanding immediately prior o the Effective Time;

(viii)  the holders of such KML Reslricted Voling Shares shall cease to be the holders
of KML Resiricted Voling Shares and the names of such holders shall be
removed from the registsr of KML Reslrictad Voling Shareholders;

(ix) the former holders of KML Restricted Voling Shares shall be added o the
register of Pembina Common Shares:

{x) the holders of such KML Preferred Shares shall cease to be the holders of KML
Preferred Shares and the names of such holders shall be removad from the
register of KML Preferred Shareholders:

{xi) ihe former holders of KML Preferred Shares shall be added lo the register of the
applicable Pembina Exchange Preferrad Shares;

(xii)  the holders of the KML Specia! Voling Shares and the common shares of
Pembina SubCo shall cease to be the holders thereof and the names of such

holders shall be remaved from the register of KML Special Voting Shares and the
commen shares of Pembina SubCo: and

{xiii)  ihe former holders of the common shares of Pembina SubCo shall be added to
the register of the common shares of Amalco in accordance with the foregoing.

Unless the Preferred Share Condition is satisfied prior to the Effective Time, the following
provision 3.1(j) shall operate:
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Acquisition of KML Restricted Voting Shares by Pembina

G) each issued and outstanding KML Restricted Voling Share (other than those held by
Dissenting KML Shareholders) shall be transferred by the holder thereof without any
further action on ils part (free and clear of any Encumbrances) to Pembina in exchange
for the Pembina Common Share Consideration, and Pembina shall be deemed to be the
legal and beneficial owner of such transferred KML Restricted Voting Share (free and
clear of any Encumbrances), and upon such exchange:

{i) the holders of such KML Restricted Voting Shares shall cease to be the holders
of KML Restricled Voting Shares znd the names of such holders shall be
remaoved from the reg'ster of KML Restricled Voting Shareholders;

(i} Pembina shall become the holder of the KML Restricled Voling Shares so
exchanged and shal be added to the register of KML Rasliricled Voting
Shareholders as the registered holder of such shares; and

(i) the aggregate paid-up capital of the KML Restricted Voling Shares immedialely
prior to the Effeclive Time shall be added lo the stated capital account
maintained by Pembina in respect of the Pembina Common Shares; and

KML, Pembina SubCo (if applicable), Pembina and the Depositary shall be entitled to deduct and
withhold jrom any consideration or amount otherwise payable lo any former KML Voting
Shareholder or KML Preferred Shareholder, if applicable, such amounts as KML, Pembina
SubCo (If applicable), Pembina, or the Depositary, as the case may be, may delermine is
required or permitted to deducl and withhold with respact lo such payment under the Tax Acl, the
United Stales Internal Revenue Code of 1986 or any provision of federal, provincial, territonal,
state, local or foreign tax law. To the extent that amounts are so withheld, such withheld amounts
shall be treated for all purposes hereof as having been paid to the former KML Voting
Shareholder or KML Preferred Shareholder, as the case may be, in respect of wnich such
deduction and withholding was made, provided that such withheld amounts are actually remitted
to the appropriale laxing authority. To the extent that the amount so required lo be deducled or
withheld from any payment to a former KML Voting Shareholder or KML Preferred Shareholder
exceeds the cash consideration otherwise payable o the holder, KML, Pembina SubCo (if
applicable), Pembina and the Depositary are hereby authorized to sell or otherwise dispose of
any properly or amount otherwise payable to such former KML Voling Sharehalder or KML
Preferred Shareholder pursuant to this Plan of Arrangement lo the exlent necessary lo provide
sufficient funds to KML, Pembina SubCo (if applicable), Pembina or the Deposltary, as the case
may be, to enable it to comply with such deduction or wilhholding requirement and KML, Pembina
SubCo (if applicable), Pembina or the Depositary, as the case may be, shall remit to such former

KML Voling Shareholder or KML Preferred Sharehoider any unapplied balance of the net
proceeds of such sale.

The helders of Class B Unils whose Class B Units are exchanged for KML Restricted Voting
Shares pursuant to Section 3.1(e) shall be entilled to make a joint income 1ax election pursuant to
seclion 85 of the Tax Act {and any analogous provision of provincia) income tax law) with respect
to the transfer by providing two signed copies of the necessary joint election form to KML (or
Amalco, as its successor by amalgamation) within 90 days of the Effective Date, in the prescribed
form, duly completed including with the delails of the number of Class B Units transferred and the
applicable agreed amount (within the prescribed limits pursuant to the Tax Act) for the purposes
of such joint election. Pembina shall cause Amalco. within 30 days of receiving the completed
form, sign and retum such form to the holder for filing by such holder with the Canada Revenue
Agency (and any applicable provincial tax authorily). None of Pembina SubCo, Pembina or KML,
nor any successor thereof, shall be responsible for the proper completion and filing of any joint
eleclicn form, and except for the obligation to sign and return the duly completed joint election
forms which are received within 90 days of the Effeclive Dale, for any taxes, interest or penalties
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arising as a resull of the failure of a holder of Class B Units o properly or timely comglele and file

such joint election forms in the form and manner prescribed by the Tax Act {(or any applicable
provincial leglslation).

Pembina shall cause the general partner of the Limited Partnership ta file an amendment to the

certificate of limited parinership of the Limited Partnership to refiect the transfer pursuant to
Section 3.1(e).

ARTICLE 4
DISSENTING KML SHAREHOLDERS

Each registered holder of KML Restricted Voting Shares or KML Preferred Shares shall have the
right ta dissent with respect to the Arrangement in accordance with the Interim Order and this
Article 4. Nolwithslanding subsection 191(5) of the ABCA, the wrillen objection 1o the
Arrangement referred {0 in subsection 191(5) of the ABCA must be received by KML from the
Dissenting KML Shareholder not later than 4:00 p.m. on the date that is five Business Days prior
to the date of the KML Shareholders’ Meeting, all in accordance with the Interim Order.

A Dissenting KML Shareholder shall, at the Effective Time, cease to have any rights as a holder
of KML Restricted Voting Shares ar, if the Preferred Share Condition is salisfied prior to the
Effeclive Time, KML Preferred Shares, as the case may bs, ather than as se! forth herein, and
shall only be entilled to be paid by Pembina the fair value of the holder's KML Restricted Voling
Shares or KML Preferred Shares, as lhe case may be. A Dissenting KML Shareho!der who is
entilled to be paid by Pembina the fair value of the holder's KML Restricted Voting Shares or KML
Preferred Shares, as the case may be, shall, pursuant lo Section 3.1(a), be deemed 1o have
lransferred the holder's KML Restricted Vating Shares or KML Preferred Shares, as the case may
be, (free and clear of any Encumbrances) to Pembina for cancellation without any furlher act or
formality notwithstanding the provisions of section 191 of the ABCA.

A Dissenting KML Shareholder who for any reason is not ullimately entitled 1o be paid the fair
value of the holder's KML Reslricted Voting Shares or KML Preferred Shares, as the case may
be, shall be deemed to have participated in lhe Arrangement on the same basis as a non-
dissenting holder of KML Restricled Voting Shares or KML Preferred Shareholders (provided, in
the case of KML Preferred Shares, hat the Preferred Shara Condition is satisfied prior to the
Effective Time) notwithstanding the provisions of section 191 of the ABCA.

The fair value of the KML Restricted Voting Shares shall be determined as of 1ne close of
business on the last Business Day bsfore the day on which the Arrangement Resolution is
approved by the holders of KML Voting Shares. The fair value of the KML Preferred Shares shall
be delermined as al the close of business on the last Business Day before the day on which the
Preferred Sharaholder Resolution is approved by the KML Preferred Sharsholders.

In no event shall KML or Pembina be required to recognize any Dissenting KML Shareholder as a
KML Restricled Voling Shareholder or (if the Preferred Share Gondition is salisfied prior to the
Effeclive Time) a KML Preferred Sharsholder, as the case may be, after the Effective Time.

For greater certainty, in addition to any olher restrictions in section 191 of the ABCA: (a) any
person who has voled in favour of the Arrangement Resolution shall nol be entitled lo dissent
with respect to such person's KML Restricted Voting Shares for the Arrangement; and (b) any
person who has voted In favour of the Preferred Shareholder Resolution shall not be entitied to
dissent with respecl fo such person's KML Preferred Sheres for the Arrangement. In addition, a
Dissenling KML Sharehoider may only exercise Dissent Rights in respect of all, and not less than
all, of its KML Restricted Voting Shares or KML Preferred Shares, as the case may be.

Notwilhstanding any provision to the contrary in this Plan of Arrangement, if the Preferred Share
Condilion is not satisfied prior (o the Effective Time, the right to dissent provided for in this Article
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4 shall cease to apply to KML Preferred Shareholders and any written objection to the
Arrangement sent by a8 KML Preferred Shareholder shall be null and volid.

ARTICLE 5
OUTSTANDING CERTIFICATES AND FRACTIONAL SHARES

Forthwith following the Effective Time, Pembina and KML shali, subject lo Section 5.2, {a) cause
lo be issued (1) to the KML Reslricted Voting Shareholders, the number of Pembina Common
Shares issuable in respect of the KML Restricted Voting Shares required by Section 3.1(j) or
Section 3.1(i) if the Preferred Share Condition is salisfied prior to the Effective Time, and (i) to
the holders of Class B Units, the number of Pembina Common Shares issuable in respect of the
Class B Units required by Section 3.1(e); (b) cause lo be paid to the KML Spegial Voling
Shareholders, the aggregale KML Special Voling Share Consideration in respect of the KML
Special Voling Shares required by Section 3.1(f); and (c) if the Preferred Share Condilion is
salisfied prior to the Effective Time, cause to be issued the number of Pembina Exchange
Preferred Shares issuable, in respect of the KML Preferred Shares required by Section 3.1{i) and
cause the consideration to be paid as required by Section 3,1(g).

Upon surrender to the Depositary (in respect aof the KML Resiricted Voting Shares or the KML
Preferred Shares) or Pembina (in respect of the KML Special Voling Shares and the Class B
Units), as applicable, for cancellalion of a cerlificate or cerlificates (as applicable) which,
immediately prior 1o the Effeclive Time, represented outslanding KML Voling Shares, Class B
Units or KML Preferred Shares, as the case may be, logether with a duly completed and
executed applicable Letter of Transmittal and such additional documents and instruments as the
Depositary or Pembina, as applicable, may reasonably require, each KML Voting Shareholder or
KML Preferred Shareholder represented by such surrenderad cerlificate(s) shall be entitled to
receive in exchange therelor, and the Depositary or Pembina, as applicable shall deliver to such
holder, the consideration which such holder has the righ! lo receive under this Flan of
Arrangement for such KML Voting Shares, Class B Units or KML Preferred Shares, as the case

may be, less any amounts withheld pursuant to Section 3.2, and any cerlificate(s) so surrendered
shall forthwith be cancelled.

Until deposited as contemplated by Seclion 5.2, each cerlificate that immediately prior o the
Effective Time represented KML Voling Shares, Class B Units or, if the Preferred Share Condition
is salisfied prior lo the Effective Time, KML Preferred Shares shall be deemed afier the Effective
Time lo represent only the right to receive upon such deposit the consideration and other property
to which the holders of such KML Voling Shares, Class B Units or KML Preferred Shares, as
applicable. are entiled under the Arrangement, or as lo those held by Dissenting KML
Shareholders, other than those Dissenling KML Shareholders deemed to have participaled in lhe
Arrangement pursuant to Seclion 4.3, to receive the fair value of the KML Voting Shares, Class B
Units or KML Preferred Shares, as applicable, represented by such certificates. Any such
certificate formerly representing KML Voting Shares, Class B Units and, if the Preferred Share
Condition is satisfied prior to the Effective Time, KML Preferred Shares not duly surrendered on
or before the last Business Day prior to the third anniversary of the Effective Date shall cease to
represent a claim by or inlerest of any former KML Voling Shareholder or KML Preferred
Shareholder, as applicable, of any kind or nature against KML, Pembina or Pembina SubCo (if
applicable). On such date, all consideration and other property to which such former holder was
entillec shall be deemsd to have been surrendered lo KML, Pembina or Pembina SubCo (i
applicable), as applicable.

No KML Voting Shareholder cr, if the Preferred Share Condition is salisfied priar to the Effeclive
Time, KML Preferred Shareholder shall be entitled to receive any consideration wilth respecl lo
such KML Voting Shares, Class B Units or KML Preferred Shares, as applicable, other than the
considaralion and other property to which such holder is entitled to receive under the
Afrangement and, for greater certainty, no such holder will be entilled lo receive any interest,
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dividend (other than as contemplated under the Arrangement), premium or other payment in
connaction therewith,

If any cerlificate which immediately prior (o the Effective Time represented an Inlerest in
outstanding KML Voling Shares, Class B Units or KML Preferred Shares, as applicab's. that were
exchanged pursuant to Section 3.1 has baen lost, stolen or destroyed, upon the making of an
affidavit of that fact by the person claiming such cerlificate to have been lost, stolen cr destroyed,
the Depositary (in respect of the KML Reslricted Voting Shares and the KML Preferred Shares) or
Pembina (in respect of the KML Special Voling Shares and the Class B Units), as applicable, will
issue and deliver in exchange for such lost, stolen or destroyed cerificate the consideration and
other property to which the holder is entitled pursuant to the Arrangement as delermined in
accordance with the Arrangsment. The person who is entilled to receive such consideralion and
other property shall, as a condition precedent lo the receipt thereof, give a bond satisfactory to
Pembina and its transfer agent in such form as is satisfactory to Pembina and such Iransfer
agent, or otherwise indemnify KML, Pembina, Pembina SubCo (if applicable) and the transfer
agent, to the reasonable salisfaction of such persons, against any claim that may be made
against any of them wilh respect to the cerlificate alleged to have been lost, stalen or destroyed.

No certificates represenling fractional Pembina Common Shares shall be issued under the
Arrangement, In lieu of any fractional Pembina Common Shares, each registerad KML Restrictad
Veling Shareholder atherwise entitied to a fractional interest in Pembina Common Shares will
receive the nearest whole number of Pembina Common Shares. For greater certainly, where
such fractional inlerest is greater than or equat to 0.5, the number of Pembina Common Shares 1o
be issued will be rounded up to the nearest whole number and where such fractional interest is
less than 0.5, the number of Pembina Common Shares to be issued will be rounded down to the
nearest whole number. In calculating such fractional inte-ests, all KML Restricted Voling Shares

registered in the name of or beneficially held by a holder thereof and its nominee(s) shall be
aggregaled.

ARTICLE 6
AMENDMENTS

KML and Pembina may amend, madify andlor supplement this Plan of Arrangement at any lime
and from time lo time prior to the Effective Time, provided that each such amendment,
meodificalion and/or supplemenl musl be: (a) sel out in writing; (b) approved by KML and
Pembina; (c) filed with the Court and, if made following the KML Shareholders’ Meeling, approved

by the Court; and (d)communicated to KML Voting Shareholders andfor KML Preferred
Shareholders, if and as required by the Court.

Any amendment, modification or supplement to this Plan of Arrangement may be proposed by
KML or Pembina at any time prior lo or at the KML Shareholders’ Meeting (provided that the other
shall have approved i, acting reasonably) with or without any olher prior notice or
communication, and if so proposed and accepted, in the manner contemplated and 1o the extent
required by the Arrangement Agreement by the persons voting at the KML Sharsholdsrs' Meeting

{other Ihan as may be required under the Interim Order or other order of the Court), shall become
part of this Plan of Arrangement for all purpases,

Any amendment, modification or supplement lo this Plan of Arrangement that is approved or
direcled by the Court following the KML Shareholders' Meeting shall be effective only (a) il it is
approved in writing by each of KML and Pembina (each acting reasonably), and (b) if required by

the Court or applicable law, it is approved by the KML Voting Shareholders and/or KML Preferred
Shareholders.

Any amendment, modification or supplement to this Plan of Arrangement may be made foliowing
the Effectiva Time provided ihat it is approved in wriling by each of Pembina and KML, if it
concerns a matler which, in the reasonable opinion of each of Pembina and KML. is of an
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administralive nalure required to better give effect to the implementation of this Plan of
Arrangement and it is not adverse 1o the financial or economic interests of any former KML Voling
Shareholder and, if the Preferred Share Condition is salisfied prior to the Effective Time, any
former holder of KML Preferred Shares.

Notwithstanding anything else contained herein, in the circumstances where the Preferred Share
Condition Is not satisfied at the KML Shareholders' Meeling, KML shall amend this Pian of

Arrangement to exclude the KML Preferred Shares under this Plan of Arrangement and maiters
ancillary thereto.

ARTICLE 7
FURTHER ASSURANCES

Notwithstanding thal the transaclions and events set out herein shall occur and shall be deemed
to oceur in the order sel out in this Plan without any further act or formality, each of KML and
Pembina shall make, do and execute, or cause to be made, done and execuled, all such further
acls, deeds, agreements, transfers, assurances, instruments or documents as may reasonably be
required in order further to document or evidence any of the transactions or events set out herein.

From and afler the Effeclive Time (a) this Plan shall take precedence and priority over any and all
rights related lo KML Voting Shares, Class B Units and, if the Preferred Share Condition is
satisfied prior to the Effective Time, KML Preferred Shares issued prior to the Effeclive Time;
(b) the rights and obligations of the holders of KML Voting Shares, Cless B Units and, if the
Preferred Share Condition is salisfied prior 1o the Effective Time, hoiders of KML Preferred
Shares and, in each case, any respeclive trustee and transier agent therefor, shall be solely as
provided for in this Plan; and (c) all actions, causes of actions, claims or proceedings (aclual or
conlingent, and whather or not previously asserted) based on or in any way relating lo KML
Voting Shares, Class B Units and, if the Preferred Share Condition is satisfied prior lo the
Effeclive Time, KML Preferred Shares shall be deemed lo have been seilied, compromised,
released and determined without liability except as sel forth herein,



