LOAN FACILITY AGREEMENT!

This Loan Facility Agreement_(''Agreement"), effective as of the_ day of_
2019, is by and among;:

KINDER MORGAN, INC., a corporation incorporated under the laws of the State
of Delaware (hereinafter, "KMI");

And —

KINDER MORGAN ENERGY PARTNERS, L.P., a limited partnership
formed under the laws of the State of Delaware (hereinafter, "KMEP");

And —

KINDER MORGAN UTOPIA LTD., a limited company continued under the
laws of the Province of Alberta (hereinafter, "Utopia" and together with KMI-

and, KMEP, Riverstone and the Parent, hereinafter, the "Parties").

RECITALS:

A.

! This draft Loan Facility Agreement remains subject to approval by the boards of directors of each-of Kinder Morgan;-

Subsection 48-13(1138(1) of the NationalCanadian Energy BoardRegulator Act
(the “NEB—AetCERA”) and subsection 2(1)(a) of the Pipeline Financial
Requirements Regulations ("Regulations") require companies that operate one or
more authorized oil pipelines that have the capacity to transport at least 50,000
but fewer than 250,000 barrels of oil per day to maintain $300,000,000 in
financial resources. Pursuant to subsection 4(1) of the Regulations, Utopia is
required to maintain at least 5% (i.e., $15,000,000) of the required financial
resources in types that are readily accessible ("Readily Accessible Financial
Resources").

Lenders-and YtopiaThe Parties wish to enter into a new $15,000,000 loan facility
to provide Utopia with funds to satisfy the Readily Accessible Financial
Resources.

KMI has agreed to act as Agent for the Lenders, all on the terms and conditions
set out herein.

Ine—and-Kinder Morgan Utopia Holdco LLC.
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NOW, THEREFORE, in consideration of the premises and agreements herein
contained and other good and valuable consideration, the receipt and sufficiency of which
are hereby conclusively acknowledged by each of the Parties, the Parties agree as
follows:

1. DEFINITIONS

“Advance” means an advance (as from time to time reduced by repayment or
prepayment) made or to be made by a Lender hereunder;

“Agent” means KMI;
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“BoardCERA” means the NationalCanadian Energy BeardRegulator Act,
S.C. 2019, ¢ 28. s 10, as may be amended or supplemented from time to
time and for certainty, includes any replacement or successor legislation;:

any successor admmlstratlve body;

“Facility Amount” means $15,000,000;

“Funding Time” has the meaning ascribed to it in Seetion21+Section 2.2;
“Interest Payment Date” means, in respect of interest that has accrued up to and

including December 31 of a calendar year, December 31 of the second calendar
year commencing after the accrual year;

and “Lender means
any one of KMI erKMEPand such funding Optional Lenders individually;

three (3) months; “Maturlty Date”, in respect of an Advance means ﬁve years
from the date of an Advance or such later date as provided for in Seetion-Section_
4.2 herein;

“Readily Accessible Financial Resources” has the meaning ascribed to it in the
Recitals; and
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“Regulations” means the Pipeline Financial Requirements Regulations,
SOR/2018- 142 as may be amended or supplemented from time to time and for
certainty, includes any replacement or successor legislation.

ADVANCES

The term of this Agreement shall commence on the date hereof and shall continue
indefinitely unless terminated pursuant to this Section 2.1. The Agreement may
be terminated by either—PartyUtopia or KMI only (i) with the prior written
consent of the BeardCommission, andGH—_(ii) upon delivering prior written
notice to_each of the other Parties no later than one (1) month prior to the

desued date of termmatlon AM@M

w Of a request to borrow
in the form attached as Schedule B-but-subjeet-to-Seetion2-5, Lenders agree that
they shall make Advances (subject in the case of any Optional L.ender to
Section 2.5) to Utopia in the amount specified and within five (5) days of receipt
of such request_and, in the case of an Optional Lender that has elected to
fund under Section 2.5, by no later than 8 a.m. Eastern Time on the fifth (5*)
day after receipt thereof (each, the “Funding Time”), and Utopia may borrow,

repay and re-borrow up to the Facility Amount available under this Agreement at
any time and from time to time.

All Advances under this Agreement shall be denominated in Canadian Dollars
unless agreed to otherwise by the Parties and the aggregate amount of Advances
outstanding at any time shall not exceed the Facility Amount.

Agent may, and is hereby unconditionally and absolutely authorized and directed
by the Parties to, enter on the attached seheduleSchedule A or such other records
of account used by Agent all Advances, all payments made on account of the
amounts remaining unpaid and the dates thereof. The aggregate unpaid principal
balance of the Advances shown on the attached schedule or records of account
shall be rebuttable presumptive evidence of the principal amount owing and
unpaid under the Advances to Lenders. The failure to record the date and amount
of any advance on the attached schedule or such alternative records of account
shall not limit or otherwise affect the obligation of Utopia to repay the aggregate
principal amount of the Advances actually made by Lenders, together with all
accrued and unpaid interest on such principal amount.

On recelpt—by%geﬂ% of a request under Section 2.2, w&&
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in its sole and absolute discretion, elect to participate—infund an Advance, in
whole or in garta by notice to Agent at least twothree (23_) days prior to the

Advance 1 the am nt if an thatRl rtn ha 1 fn

pursuant to this Section 2.5. —Lﬂék@l’—eleets—te—pameqaafe%m—&n—Advaﬂee KMI
shall fund the balance of the Advance not funded by KMEP_and Riverstone. If
KMEP-does-not-elect-to-participate-inno Optional Lender elects to fund, or if
any Optional Lender elects to fund but fails to actually fund an Advance_by
the Funding Time, then KMI shall fund the entire Advance_or, if applicable,
the aggregate balance not funded by the Optional Lenders. Agent will

maintain appropriate records, including pursuant to Section 2.4, to reflect the
pr1n01pa1 amount of each Advance funded by each Lender _In_tlle_ey_e_n.t_that_no_

trm fthl Ar mnt thn topia halln tlf th mmission 1th1nt

Utopia shall use the Advances only for the purposes contemplated under

Subseetion-4HSections 137 and 138 of the RegulatiensCERA.
INTEREST ON ADVANCES

Each Advance shall bear interest at a rate per annum equal to the relevant Interest
Rate, with interest calculated on the basis of a year of 360 days, calculated daily
on the outstanding balance of the Advance.

Accrued but unpaid interest on an Advance shall be payable by Utopia in arrears
on the relevant Interest Payment Date_(or as set forth in Section 5, if applicable)
or at such other intervals of time as Utopia and Agent may from time to time
agree in writing. All interest hereunder shall be payable for the actual number of
days elapsed (including the first day but excluding the last day).

All agreements between Utopia and Lenders, whether now existing or hereafter
arising and whether written or oral, are hereby limited so that in no contingency
or event whatsoever, whether by reason of demand or otherwise, shall such
agreements cause the amount contracted for, charged, received, paid or agreed to
be paid to Lender for the use, forbearance or detention of the funds evidenced
hereby or otherwise, ef—for the performance or payment of any covenant or
obligation contained in any instrument securing the payment hereof, to exceed the
maximum amount permissible under applicable law. If, from any circumstance
whatsoever, interest would otherwise be payable to Lenders in excess of the
maximum lawful amount, the interest payable to Lenders shall be reduced to the
maximum amount permitted under applicable law; and if from any circumstance
Lenders shall ever receive anything of value deemed interest by applicable law in
excess of the maximum lawful amount, an amount equal to any excessive interest
shall be applied to the reduction of the principal hereof and not to the payment of
interest, or if such excessive interest exceeds the unpaid balance of principal
hereof, such excess shall be refunded to Utopia. All interest paid or agreed to be
paid to Lenders shall, to the extent permitted by applicable law, be amortized,
prorated, allocated and spread throughout the period of the Advances evidenced
hereby until payment in full of the principal so that the interest hereon for such
period shall not exceed the maximum amount permitted by applicable law.

REPAYMENT OF ADVANCES

Each Advance (together with all accrued and unpaid interest thereon and other
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amounts due or owing to Lenders in connection with such Advance) shall be
repayable by Utopia on the Maturity Date.

Utopia may, in its sole discretion but no later than fifteen (15) days prior to the
Maturity Date_of any Advance, deliver notice to Agent to extend the Maturity

Date with respect to such Advance for a further five

(5) years from %heJ current Maturlty Date or such extended Maturlty Date—a{—whielﬁk

2

<

i

6.1

6.2

6.3

7.1

Ma%wrty—Dafee Any extensmn of the Maturlty Date aﬂd—resemng—ef—m%l-n%rese
Ratewith respect to an Advance shall be evidenced by a document in writing
signed by the Lenders to which such advance is payable and Utopia.

PREPAYMENT OF ADVANCES

Subject to the terms hereof, Utopia may, at its option, without penalty or
premium, prepay the Advances in whole at any time, or in part from time to time,
provided that Agent receives at least 2 business days’ notice of such prepayment.

hall applied to an ific A irect order of maturi f th

Advances.
PAYMENTS

Unless required by law and unless Utopia and Agent agree otherwise, all
payments made by Utopia hereunder shall be made free and clear of and without
any deduction for or on account of any tax, set-off or counterclaim.

All payments of principal and interest in respect of the Advances shall be payable
in lawful money of Canada in immediately available funds unless agreed to
otherwise by the Parties.

Except for interest payable in+espeet-ofon an Interest Payment Date, Agent shall
GHﬂ}%SS—H:‘EGﬁ*a—GHPeGFS—G{—h%PW}S%)—apply all payrnents first to the ag_cr_uc_d_and_

outstandmg prlnc1pa1 amount of
the Advances—aﬂd—aﬁeﬁtheMMMm pr1nc1pa1 amount

OTHER MATTERS

This Agreement shall be governed by the laws of the Province of Alberta and
federal laws of Canada applicable therein, and the Parties hereby attorn to the
non- exclusive jurisdiction of the courts of the Province of Alberta.
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All dollar amounts in this Agreement shall be references to Canadian Dollars
unless indicated or agreed by the Parties otherwise.

If at any time any one or more of the provisions of this Agreement is or becomes
invalid, illegal or unenforceable in any respect, such provisions shall be deemed
to be severed from this Agreement to the extent of such invalidity, illegality or
unenforceability, and the validity, legality and enforceability of the remaining
provisions of this Agreement shall not be in any way affected or impaired
thereby.

No delay by Lenders in exercising any power or right hereunder shall operate as a
waiver of any power or right, nor shall any single or partial exercise of any power
or right preclude other or further exercise thereof, or the exercise of any other
power or right hereunder or otherwise; and no waiver whatsoever or modification
of the terms hereof shall be valid unless set forth in writing by Lenderseach
Lender or Utopia as the case may be and then only to the extent set forth therein.

This Agreement shall enure to the benefit of and be binding on the parties and
their respective successors and permitted assigns. No Party to this Agreement
may assign, or transfer, all or any part of its respective rights or obligations under
this Agreement without the prior written consent of the other Parties and the
BeardCommission, provided that KMl-er KMEP(x) any Lender may assign this
Agreement to any of its affiliates without the prior consent of the
BeardCommission so long as KMl-erKMEPsuch Lender, as the case may be,

remalns fully obhgated for perforrnance under this Agreement%&

w Any purported a551gnment in Vrolatron of the

foregoing is null and void.

This Agreement may be executed in several counterparts and by different Parties
on separate counterparts, each of which, when so executed, shall be deemed to be
an original, and all of which, when taken together, shall constitute one and the
same instrument.

AnySubject to Section 7.5 above, any provision of this Agreement may be
amended only if the Parties obtain the prior written consent of the Beard;-

exeeptCommission and each Party hereto; provided that the Parties may enter
H%e—en%er—meereﬂdmems—teamgnd this Agreement for—the—foHowine




- 8-

IN WITNESS WHEREOF each of the Parties hereto has executed this Agreement and affixed its
corporate seal effective as of the date first written above.

KINDER MORGAN, INC.

By: Title:

ﬁ;:. !‘jl!g.

KINDER MORGAN UTOPIA LTD.
By: Kinder M Utopia Hold
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2

Kinder Morgan Energy Partners, L.P., Riverstone Utopia Member, LL
Kinder Morgan Utopia Hol LLC and Kinder Morgan Utopia Lt

FORM OF BORR: 1 REQUEST

TO:  Kinder Morgan, Inc. (as Agent), Riverston ia Member, LL.C and Kinder

Morgan Energy Partners, L.P.
RE:  Loan Facility Agreement dated - 1. The Funding Time will be the [ee]
2019 tthe Toan Facility) day of [es], [*s].

DATE: [*2]
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» 2019 (the "Loan Facility")

2. Pursuant to Section 2-12.2 of the Loan Facility, the undersigned hereby
irrevocably requests that the following Advance under the facility be made
available:

PRINCIPAL AMOUNT

3. The nterestMaturity RDate in respect of the Advance shall be {o}%-and-the Maturity
Date-shall-be-the fifth anniversary of the Funding Time.

4. Capitalized words and phrases used and not otherwise defined herein have the
meanings attributed to them in and for the purposes of the Loan Facility.

The undersigned has caused this request to be executed and delivered, and the certifications
contained herein to be made, by a duly authorized officer of the undersigned as of the date first
above written.

KINDER MORGAN UTOPIA LTD.
By: Kinder M Utopia Hold
LLC, Its Sole Member

By:
Title

Acknowledged by Agent the [¢e] day of [ee], [¢e].

KINDER MORGAN, INC. (in its capacity as
Agent)
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SCHEDULE C

Lender”)
RE: Loan Facility Agreement dated " T

DATE:




@

:

@

Pr

ide at least t

mail

ntact



Document comparison by Workshare 10.0 on Friday, October 11, 2019

12:16:06 PM

Input:

Document 1 ID

iManage://bjwork.legal.bjlocal/WSLegal/22570814/2

Description

#22570814v2<bjwork.legal.bjlocal> - Attachment
NEB.Utopia-1.8(c) - Utopia Loan Facility

Document 2 ID

iManage://bjwork.legal.bjlocal/W SLegal/23340653/1

Description

#23340653v1<bjwork.legal.bjlocal> - Revised - Loan
Facility Agreement

Rendering set

Standard

Legend:

Insertion

Deletion-

Moved-from-

Moved to

Style change

Format change

Inserted cell

Deleted cell

Moved cell

Split/Merged cell

Padding cell

Statistics:

Count

Insertions

186

Deletions

Moved from

Moved to

Style change

Format changed

Total changes




