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GLOSSARY OF TERMS
Terms used in this Annual Information Form and not otherwise defined have the meanings set forth below:

"2010 Base Shelf Prospectus" means the final short form base shelf prospectus filed with the securities
commissions or similar regulatory authorities in each of the provinces of Canada on November 12, 2010 allowing
Pembina to offer and issue, from time to time: (i) Common Shares; (ii) any bonds, debentures, notes or other
evidences of indebtedness of any kind, nature or description of Pembina ("Debt Securities"); (iii) warrants to
purchase Common Shares and warrants to purchase Debt Securities; and (iv) subscription receipts of Pembina
(together with the foregoing, collectively, the "Securities") of up to $1,000,000,000 aggregate initial offering price
of Securities (or the equivalent thereof in one or more foreign currencies or composite currencies, including United
States dollars) during the 25 month period that the 2010 Base Shelf Prospectus was valid.

"2013 Base Shelf Prospectus" means the final short form base shelf prospectus filed with the securities
commissions or similar regulatory authorities in each of the provinces of Canada on February 22, 2013 allowing
Pembina to offer and issue, from time to time: (i) Common Shares; (ii) preferred shares; (iii) any bonds,
debentures, notes or other evidences of indebtedness of any kind, nature or description of Pembina ("Debt
Securities"); (iv) warrants to purchase Common Shares and warrants to purchase Debt Securities; and (v)
subscription receipts of Pembina (together with the foregoing, collectively, the "Securities") of up to
$3,000,000,000 aggregate initial offering price of Securities (or the equivalent thereof in one or more foreign
currencies or composite currencies, including United States dollars) during the 25 month period that the 2013 Base
Shelf Prospectus is valid.

"ABCA" means the Business Corporations Act (Alberta), R.S.A. 2000, c. B-9, as amended from time to time,
including the regulations promulgated thereunder;

"AER" means the Alberta Energy Regulator;

"Alberta Pipelines" means those pipelines servicing the conventional oil, condensate and NGL production in
Alberta including the Peace Pipeline, the Northern Pipeline, the Drayton Valley Pipeline, the Swan Hills Pipeline,
the Brazeau/Caroline Pipeline and the Bonnie Glen Pipeline;

"B.C. Pipelines" means, collectively, the NEBC Pipeline and the Western Pipeline;

"BCUC" means the British Columbia Utilities Commission;

"Board" or "Board of Directors" means the board of directors of Pembina from time to time;

"Bonnie Glen Pipeline" means the pipeline system and related facilities, operated 50 percent by Pembina,
delivering crude oil and condensate from central Alberta to Edmonton, Alberta;

"Brazeau/Caroline Pipeline" means the pipeline system and related facilities delivering NGL from natural gas
processing plants southwest of Edmonton, Alberta and from Caroline, Alberta to the Bonnie Glen Pipeline or to
Fort Saskatchewan, Alberta;

"Cenovus" means Cenovus Energy Inc.;

"Cheecham Lateral" means the lateral pipeline and related facilities delivering SCO from an existing pump station
on the Syncrude Pipeline to a terminalling facility located near Cheecham, Alberta;

"Class A Preferred Shares" means class A preferred shares of Pembina, issuable in series, and where the context
requires includes the Series 1 Class A Preferred Shares, the Series 2 Class A Preferred Shares, the Series 3 Class A



Preferred Shares, the Series 4 Class A Preferred Shares, the Series 5 Class A Preferred Shares and the Series 6 Class
A Preferred Shares;

"CNRL" means Canadian Natural Resources Limited;
"Common Shares" means the common shares in the capital of Pembina;

"Company" or "Pembina" means Pembina Pipeline Corporation, an ABCA corporation and, unless the context
otherwise requires, includes its consolidated subsidiaries;

"condensate" means a mixture consisting primarily of pentanes and heavier hydrocarbon liquids;

"Convertible Debentures" means, collectively, the Series C Convertible Debentures, the Series E Convertible
Debentures and the Series F Convertible Debentures;

"Cornerstone Pipeline" has the meaning ascribed thereto under "General Developments of Pembina —
Developments in 2013";

"Corporate Conversion" means the plan of arrangement, under the provisions of section 193 of the ABCA,
involving the Fund, Pembina and the holders of Trust Units, pursuant to which the business of the Fund was
reorganized into Pembina effective October 1, 2010. See "Corporate Structure — Corporate Conversion",;

"Credit Facilities" has the meaning ascribed thereto under "Description of the Capital Structure of Pembina — Credit
Facilities";

"Cutbank Complex" means PGS Limited Partnership's interest in the interconnected sweet gas processing facilities
comprising the Cutbank Gas Plant, the Musreau Gas Plant, the Musreau Deep Cut Facility and the Kakwa Gas Plant
and the associated pipelines and compressors and the agreements related thereto;

"Cutbank Gas Plant" means the facility owned 100 percent by PGS Limited Partnership located at 07-16-062-08
W6M;

"Declaration of Trust" means the declaration of trust dated September 4, 1997, as amended and restated April 30,
1999 and as further amended and restated October 1, 2010, pursuant to which the Fund was created;

"Dow Canada" means Dow Chemical Canada Inc.;

"Drayton Valley Pipeline" means the pipeline system and related facilities delivering crude oil and condensate
production to Edmonton, Alberta from the area southwest of Edmonton, Alberta;

"DRIP" means Pembina's Premium Dividend™ and Dividend Reinvestment Plan which is comprised of the Fund
DRIP and all associated agreements, which were assumed and amended and restated by Pembina upon the
completion of the Corporate Conversion effective October 1, 2010;

"Encana" means Encana Corporation;

"Form 40-F" means Pembina's annual report on Form 40-F for the fiscal year ended December 31, 2013 filed with
the SEC;

"Fund" means Pembina Pipeline Income Fund, an unincorporated open-ended single purpose trust established
under the laws of Alberta pursuant to the Declaration of Trust and dissolved pursuant to the Corporate Conversion
on October 1, 2010;






diameter pipeline and related facilities with a current design capacity up to 22,000 bpd of condensate
transportation service for product received at Whitecourt, Alberta and delivered to Utikuma, Alberta for use as a
diluent for heavy oil. See "General Developments of Pembina — Developments in 2011";

"Mitsue TSAs" means the transportation service agreements entered into among Pembina, Pembina Pipeline,
Cenovus (formerly Encana), CNRL and Pembina Midstream Limited Partnership in respect of the Mitsue Pipeline.
See "General Developments of Pembina — Developments in 2011";

"Musreau II" has the meaning ascribed thereto under "General Developments of Pembina — Developments in
2013";

"Musreau Deep Cut Facility" has the meaning ascribed thereto under "General Developments of Pembina —
Developments in 2012";

"Musreau Gas Plant" means the Musreau A, Musreau C and Musreau D trains, owned 100 percent by PGS Limited
Partnership, and the Musreau B train, jointly owned by ConocoPhillips Canada (BRC) Partnership and PGS Limited
Partnership, each as to an undivided 50 percent interest, located at 04-25-062-06 W6M;

"NEB" means the National Energy Board;

"NEBC Pipeline" means the pipeline system and related facilities delivering crude oil and condensate from
northeastern British Columbia and northwestern Alberta to Taylor, British Columbia;

"Nipisi Pipeline" means the pipeline system and related facilities that Pembina has constructed pursuant to the
Nipisi TSAs and which consists of a combination of newly constructed and existing 16 inch, 20 inch and 24 inch
diameter pipeline and related facilities with a current design capacity of 105,000 bpd, and a potential expansion
capacity of up to 200,000 bpd (subject to confirmed customer support and regulatory approval for such
expansion), of blended heavy oil transportation service for product received at Utikuma, Alberta and delivered to
Edmonton, Alberta. See "General Developments of Pembina — Developments in 2011";

"Nipisi TSAs" means the transportation service agreements entered into among Pembina, POSP Limited
Partnership, Cenovus (formerly Encana), CNRL and Pembina Midstream Limited Partnership in respect of the Nipisi
Pipeline. See "General Developments of Pembina — Developments in 2011";

"NGL" means natural gas liquids, including ethane, propane, butane and condensate;

"Northern Pipeline" means the pipeline system and related facilities delivering NGL from Taylor, British Columbia
to Fort Saskatchewan, Alberta;

"NOVA Chemicals" means NOVA Chemicals Corporation;

"NYSE" means the New York Stock Exchange;

"Option Plan" means the stock option plan for Pembina approved by the Shareholders on May 26, 2011;

"Peace Pipeline" means the pipeline system and related facilities delivering light crude oil, condensate, propane
mix (Cs+) and ethane mix (C,+) from northeastern British Columbia and northwestern Alberta to Edmonton,

Alberta and to Fort Saskatchewan, Alberta;

"Peace/Northern NGL System" has the meaning ascribed thereto under "General Developments of Pembina —
Developments in 2011";



"Pembina Nexus Terminal" or "PNT" has the meaning ascribed thereto under "General Developments of Pembina
— Developments in 2011";

"Phase | Crude and Condensate Expansion" has the meaning ascribed thereto under "General Developments of
Pembina — Developments in 2011";

"Phase Il Crude and Condensate Expansion" has the meaning ascribed thereto under "General Developments of
Pembina — Developments in 2012";

"Phase | NGL Expansion" has the meaning ascribed thereto under "General Developments of Pembina —
Developments in 2011";

"Phase Il NGL Expansion" has the meaning ascribed thereto under "General Developments of Pembina —
Developments in 2012";

"Phase Ill Expansion" has the meaning ascribed thereto under "General Developments of Pembina — Developments
in 2013";

"PGS Limited Partnership" means Pembina Gas Services Limited Partnership, a limited partnership formed under
the laws of the Province of Alberta that is a wholly—owned subsidiary of Pembina;

"POSP Limited Partnership" means Pembina Qil Sands Pipeline L.P., a limited partnership formed under the laws of
the Province of Alberta that is a wholly—owned subsidiary of Pembina;

"Provident" means Provident Energy Ltd.;
"Provident Acquisition" has the meaning ascribed thereto under "Corporate Structure — Provident Acquisition";

"Provident Arrangement Agreement" has the meaning ascribed thereto under "Corporate Structure — Provident
Acquisition";

"Provident Shares" means the common shares of Provident;

"Redwater Plant" means Pembina's 73 mbpd NGL fractionator and 7.8 mmbbls of finished product cavern storage
at Redwater, Alberta;

"Resthaven Facility" has the meaning ascribed thereto under "General Developments of Pembina — Developments
in 2011";

"RFS II'" has the meaning ascribed thereto under "General Developments of Pembina — Developments in 2013";
"RFS llI" has the meaning ascribed thereto under "General Developments of Pembina — Developments in 2013";
"Saturn II" has the meaning ascribed thereto under "General Developments of Pembina — Developments in 2013";

"Saturn Facility" has the meaning ascribed thereto under "General Developments of Pembina — Developments in
2011";

"SCADA" means supervisory control and data acquisition. See "Other Information Relating to Pembina's Business —
Information and Communication Systems";

"SCO" means synthetic crude oil;



"SEC" means the United States Securities and Exchange Commission;

"Senior Notes" means, collectively, the Series A Senior Notes, the Series C Senior Notes and the Series D Senior
Notes;

"Series 1 Class A Preferred Shares" means the cumulative redeemable rate reset Class A Preferred Shares, series 1
of Pembina, issued July 26, 2013. See "Description of the Capital Structure of Pembina — Class A Preferred Shares",;

"Series 2 Class A Preferred Shares" means the cumulative redeemable floating rate Class A Preferred Shares, series
2 of Pembina, issuable on conversion of the Series 1 Class A Preferred Shares. See "Description of the Capital
Structure of Pembina — Class A Preferred Shares";

"Series 3 Class A Preferred Shares" means the cumulative redeemable rate reset Class A Preferred Shares, series 3
of Pembina, issued October 2, 2013. See "Description of the Capital Structure of Pembina — Class A Preferred
Shares";

"Series 4 Class A Preferred Shares" means the cumulative redeemable floating rate Class A Preferred Shares, series
4 of Pembina, issuable on conversion of the Series 3 Class A Preferred Shares. See "Description of the Capital
Structure of Pembina — Class A Preferred Shares";

"Series 5 Class A Preferred Shares" means the cumulative redeemable rate reset Class A Preferred Shares, series 5
of Pembina, issued January 16, 2014. See "Description of the Capital Structure of Pembina — Class A Preferred
Shares";

"Series 6 Class A Preferred Shares" means the cumulative redeemable floating rate Class A Preferred Shares, series
6 of Pembina, issuable on conversion of the Series 5 Class A Preferred Shares. See "Description of the Capital
Structure of Pembina — Class A Preferred Shares";

"Series A Senior Notes" means the $175 million aggregate principal amount of unsecured senior notes of Pembina
issued in June 2004 and due June 15, 2014 and which bear interest at a fixed rate of 5.99 percent per annum;

"Series C Convertible Debentures" means the 5.75 percent convertible unsecured subordinated debentures of
Pembina issued November 24, 2010 and maturing November 30, 2020;

"Series C Senior Notes" means the $200 million aggregate principal amount of unsecured senior notes of Pembina
issued September 30, 2006 and due September 30, 2021 and which bear interest at a fixed rate of 5.58 percent per
annum;

"Series D Senior Notes" means the $267 million aggregate principal amount of unsecured senior notes of Pembina
issued November 18, 2009 and due November 18, 2019 and which bear interest at a fixed rate of 5.91 percent per
annum;

"Series E Convertible Debentures" means the 5.75 percent convertible unsecured subordinated debentures
maturing December 31, 2017 issued by Provident on November 1, 2010 and assumed by Pembina in April 2012
pursuant to the Provident Acquisition;

"Series F Convertible Debentures" means the 5.75 percent convertible unsecured subordinated debentures
maturing December 31, 2018 issued by Provident on April 29, 2011 and assumed by Pembina in April 2012

pursuant to the Provident Acquisition;

"Shareholders" means the holders of Common Shares;



"Storage Facility" means the underground ethylene storage facility and related lands and equipment located at
Fort Saskatchewan, Alberta in which Pembina indirectly acquired a 50 percent non-operating interest on June 24,
2003;

"Swan Hills Pipeline" means the pipeline system and related facilities delivering light sweet crude oil from the
Swan Hills area in Alberta, and from Acheson/Ellerslie in Alberta, to Edmonton, Alberta;

"Syncrude" means Syncrude Canada Ltd.;

"Syncrude Project" means the joint venture that was formed for the recovery of oil sands, crude bitumen or
products derived therefrom from the Athabasca oil sands, located near Fort McMurray, Alberta;

"Syncrude Pipeline" means the pipeline system and related facilities delivering SCO from the Syncrude Project into
the Edmonton, Alberta area;

"throughput" means volume of product delivered through a pipeline;

"Trust Units" means the trust units of the Fund, which, prior to the Corporate Conversion, represented an equal
undivided beneficial interest in the Fund;

"TSX" means the Toronto Stock Exchange; and

"Western Pipeline" means the pipeline system and related facilities delivering crude oil from Taylor, British
Columbia to Kamloops, British Columbia.

All dollar amounts set forth in this Annual Information Form are in Canadian dollars unless otherwise indicated.
References to "$" or "CS$" are to Canadian dollars and references to "USS$" are to United States dollars. On February
25, 2014, the exchange rate based on the noon rate as reported by the Bank of Canada, was C$1.00 equals
US$0.90.

Except where otherwise indicated, all information in this Annual Information Form is presented as at the end of
Pembina's most recently completed financial year, being December 31, 2013.



ABBREVIATIONS AND CONVERSIONS

In this Annual Information Form, the following abbreviations have the indicated meanings:

bbl and bbls barrel and barrels, each barrel representing
34.972 Imperial gallons or 42 US gallons

mmbbls millions of barrels

bpd barrels per day

mbpd thousands of barrels per day

mcf thousands of cubic feet

MMcf/d million cubic feet per day

boe barrels of oil equivalent, using the conversion

factor of 6 mcf of natural gas being
equivalent to one bbl of oil

boe/d barrels of oil equivalent per day

mboe/d thousands of barrels of oil equivalent per day
bcf/d billion cubic feet per day

km kilometres

Boes may be misleading, particularly if used in isolation. A boe conversion ratio of 6 mcf of natural gas: 1 bbl of oil
is based on an energy equivalency conversion method primarily applicable at the burner tip and does not
represent a value equivalency at the wellhead.

The following table sets forth certain standard conversions between Standard Imperial Units and the International
System of Units (or metric units).

To convert from To Multiply by
bbls cubic metres 0.59
cubic metres bbls 6.293
miles kilometres 1.609
kilometres miles 0.621






included in this Annual Information Form should not be unduly relied upon. These statements speak only as of the
date of the Annual Information Form.

In particular, this Annual Information Form contains forward-looking statements pertaining to, among other
things, the following:

the future levels of cash dividends that Pembina intends to pay to its shareholders and the tax treatment
thereof;

planning, construction, capital expenditure estimates, schedules, expected capacity, incremental volumes,
in service dates, rights, activities and operations with respect to new construction of, or expansions on
existing, pipelines, gas services facilities, terminalling, storage and hub facilities and other facilities or
energy infrastructure;

pipeline, processing and storage facility and system operations and throughput levels;

treatment under governmental regulatory regimes including environmental regulations and related
abandonment and reclamation obligations and Aboriginal consultation requirements;

Pembina's strategy and the development and expected timing of new business initiatives, growth
opportunities, and succession planning;

increased throughput potential due to increased oil and gas industry activity and new connections and
other initiatives on Pembina's pipelines;

expected future cash flows and future financing options;
tolls and tariffs and transportation, storage and services commitments and contracts;

operating risks (including the amount of future liabilities related to pipeline spills and other environmental
incidents) and related insurance coverage and inspection and integrity programs;

inventory and pricing in the North American liquids market; and

competitive conditions.

Various factors or assumptions are typically applied by Pembina in drawing conclusions or making the forecasts,
projections, predictions or estimations set out in forward-looking statements based on information currently
available to Pembina. These factors and assumptions include, but are not limited to:

oil and gas industry exploration and development activity levels;
the success of Pembina's operations;

prevailing commodity prices and exchange rates and the ability of Pembina to maintain current credit
ratings;

the availability of capital to fund future capital requirements relating to existing assets and projects;
expectations regarding participation in Pembina's DRIP;
future operating costs;
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The
asa

geotechnical and integrity costs;

in respect of current developments, expansions, planned capital expenditures, completion dates and
capacity expectations: that third parties will provide any necessary support; that any third party projects
relating to Pembina’s growth projects will be sanctioned and completed as expected; that any required
commercial agreements can be reached; that all required regulatory and environmental approvals can be
obtained on the necessary terms in a timely manner; that counterparties will comply with contracts in a
timely manner; that there are no unforeseen events preventing the performance of contracts or the
completion of the relevant facilities; and that there are no unforeseen material costs relating to the
facilities which are not recoverable from customers;

in respect of the stability of Pembina's dividends: prevailing commodity prices, margins and exchange
rates; that Pembina's future results of operations will be consistent with past performance and
management expectations in relation thereto; the continued availability of capital at attractive prices to
fund future capital requirements relating to existing assets and projects, including but not limited to
future capital expenditures relating to expansion, upgrades and maintenance shutdowns; the success of
growth projects; future operating costs; that counterparties to material agreements will continue to
perform in a timely manner; that there are no unforeseen events preventing the performance of
contracts; and that there are no unforeseen material construction or other costs related to current
growth projects or current operations;

interest and tax rates; and

prevailing regulatory, tax and environmental laws and regulations.

actual results of Pembina could differ materially from those anticipated in these forward-looking statements
result of the material risk factors set forth below:

the regulatory environment and decisions and Aboriginal consultation requirements;

the impact of competitive entities and pricing;

labour and material shortages;

reliance on key relationships and agreements;

the strength and operations of the oil and natural gas production industry and related commodity prices;

non-performance or default by counterparties to agreements which Pembina or one or more of its
affiliates has entered into in respect of its business;

actions by governmental or regulatory authorities including changes in tax laws and treatment, changes in
royalty rates or increased environmental regulation;

fluctuations in operating results;

adverse general economic and market conditions in Canada, North America and elsewhere, including
changes in interest rates, foreign currency exchange rates and commodity prices; and

other risk factors as set out in this Annual Information Form under "Risk Factors".
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These factors should not be construed as exhaustive. Unless required by law, Pembina does not undertake any
obligation to publicly update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise. Any forward-looking statements contained herein are expressly qualified by this
cautionary statement.

CORPORATE STRUCTURE
Name, Address and Formation

Pembina Pipeline Corporation is a corporation amalgamated under the ABCA. It is the successor to the Fund
following the completion of the reorganization of the Fund from an income trust structure to a corporate structure
by way of the Corporate Conversion on October 1, 2010. Pembina's principal and registered office is located at
Suite 3800, 525 - 8th Avenue S.W., Calgary, Alberta, T2P 1G1.

Corporate Conversion

The Corporate Conversion was completed on October 1, 2010 and involved, among other things, the exchange on
a one-for-one basis, of all outstanding Trust Units for Common Shares. In accordance with the terms of the
Corporate Conversion, the Fund was dissolved and, through a series of steps, Pembina acquired all of the assets of
the Fund and assumed all of the liabilities of the Fund. In this Annual Information Form, any references to
"Pembina" when used in a historical context prior to October 1, 2010 refer to the Fund and its consolidated
subsidiaries, and when used in the present tense, prospectively or for periods on or after October 1, 2010, those
terms refer to Pembina Pipeline Corporation and its consolidated subsidiaries.

Pembina's Common Shares commenced trading on the TSX under the trading symbol "PPL" on October 5, 2010.

Provident Acquisition

On January 15, 2012, Pembina and Provident entered into an arrangement agreement (the "Provident
Arrangement Agreement") pursuant to which Pembina agreed to acquire all of the outstanding Provident Shares
by way of a plan of arrangement under the Business Corporations Act (Alberta) (the "Provident Acquisition"). The
Provident Acquisition was completed on April 2, 2012. Holders of Provident Shares received 0.425 of a Common
Share for each Provident Share held for a total consideration of 116,535,750 Pembina Common Shares. Under the
Provident Acquisition, Pembina assumed all of the rights and obligations of Provident relating to the Series E
Convertible Debentures and the Series F Convertible Debentures, which received a supplemental listing on the TSX
under the symbols "PPL.DB.E" and "PPL.DB.F", respectively. See "Description of the Capital Structure of Pembina —
Convertible Debentures".

In connection with the Provident Acquisition, the Common Shares were listed and began trading on the NYSE
under the symbol "PBA" on April 2, 2012 and the Provident Shares were delisted from the NYSE.

Pursuant to the Provident Acquisition, Provident amalgamated with a wholly-owned subsidiary of Pembina and
continued under the name "Pembina NGL Corporation". The acquired business forms a part of the Midstream
business of Pembina.

In connection with the closing of the Provident Acquisition, Pembina's Revolving Credit Facility was increased from
$800 million to $1.5 billion for a term of five years. See "Description of the Capital Structure of Pembina — Credit
Facilities".

For a further description of the Provident Acquisition, please refer to the business acquisition report of Pembina

dated May 1, 2012, a copy of which was filed on Pembina's SEDAR profile at www.sedar.com and on EDGAR at
WWW.Sec.gov.
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Pembina's Subsidiaries

The following chart indicates Pembina's major subsidiaries, including their jurisdictions of formation and the
percentage of common equity or other ownership interest owned, or controlled or directed, directly or indirectly,
by Pembina or its subsidiaries.

Principal Subsidiaries Jurisdiction of Ownership
Incorporation/Organization

Pouce Coupé Pipe Line Ltd. Canada (Federal) 100%
Plateau Pipe Line Ltd. Alberta 100%
Alberta Qil Sands Pipeline Ltd. Alberta 100%
Pembina Marketing Ltd. Alberta 100%
Pembina Gas Services Ltd. Alberta 100%
Pembina Pipeline Alberta 100%
Pembina West Limited Partnership Alberta 100%
Pembina North Limited Partnership Alberta 100%
Pembina Qil Sands Pipeline L.P. Alberta 100%
Pembina Midstream Limited Partnership Alberta 100%
Pembina Gas Services Limited Partnership Alberta 100%
Pembina NGL Corporation Alberta 100%
Pembina Facilities NGL LP Alberta 100%
Pembina Empress NGL Partnership Alberta 100%
Pembina Resource Services Canada Alberta 100%
Pembina Infrastructure and Logistics LP Alberta 100%
Pembina Resource Services (U.S.A.) Michigan, US 100%

Amended Articles

On March 27, 2012, Pembina filed articles of amendment under the ABCA to increase the maximum number of
directors of Pembina from nine to eleven after receiving Shareholder approval for such amendment.

On May 13, 2013, Pembina filed articles of amendment under the ABCA to create a new class of shares, the Class A
Preferred Shares, to change the designation and terms of the Internal Preferred Shares, and to increase the
maximum number of directors of Pembina from eleven to thirteen, after receiving Shareholder approval for such
amendments. On July 22, 2013, Pembina filed articles of amendment under the ABCA to create the Series 1 and
Series 2 Class A Preferred Shares. On September 30, 2013, Pembina filed articles of amendment under the ABCA
to create the Series 3 and Series 4 Class A Preferred Shares. On January 9, 2014 Pembina filed articles of
amendment under the ABCA to create the Series 5 and Series 6 Class A Preferred Shares.
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GENERAL DEVELOPMENTS OF PEMBINA

During the three-year period ending on December 31, 2013 and 2014 year-to-date Pembina continued to execute
its business plan and advance its growth strategy as discussed below.

Developments in 2011

2011 January Pursuant to the acquisition that closed on January 7, 2011 with an effective date
retroactive to December 31, 2010, Pembina Midstream Limited Partnership acquired
terminalling and storage facilities in the Edmonton, Alberta area from Gibson Energy
Partnership for an aggregate purchase price of approximately $57 million, which assets
form an integral part of the terminal connecting key infrastructure in the Edmonton-Fort
Saskatchewan-Namao, Alberta area (the "Pembina Nexus Terminal" or "PNT").

2011 March On March 29, 2011, Pembina issued and sold $250 million aggregate principal amount of
Medium Term Notes, Series 1 pursuant to a pricing supplement under its 2010 Base Shelf
Prospectus as supplemented by a prospectus supplement thereto dated March 16, 2011.
Pembina used the net proceeds from the sale of the Medium Term Notes, Series 1 to
partially repay the existing credit facilities at that time and to fund organic growth
opportunities. See "Description of the Capital Structure of Pembina — Medium Term Notes".

2011 August Pembina announced the completion and start-up of the Nipisi Pipeline and Mitsue Pipeline
which service the Pelican and Peace River heavy oil regions of Alberta.

The Nipisi TSAs and Mitsue TSAs provide for committed ship-or-pay throughput on the
Nipisi Pipeline and Mitsue Pipeline by the shippers for an initial 10 year term from the in-
service date, with extension rights. In addition, the Nipisi Pipeline can be expanded to an
ultimate capacity of approximately 200,000 bpd while the Mitsue Pipeline can be
expanded to a capacity of approximately 45,000 bpd with additional capital and subject to
contractual arrangements with customers.

2011 October Pembina announced on October 13, 2011 plans to further expand its gas handling assets in
the Deep Basin in west central Alberta. Pembina entered into agreements to develop a
combined shallow cut and deep cut NGL extraction facility (the "Resthaven Facility") by
modifying and expanding an existing gas plant. Once operational, the initial phase of the
Resthaven Facility will have a gross capacity of 200 MMcf/d (134 MMcf/d net to Pembina)
and 13,000 bpd of NGL extraction capability. Pembina also announced plans to construct a
new NGL pipeline to transport the extracted NGL from the Resthaven Facility to the Peace
Pipeline.

The Resthaven Facility is expected to be in-service in the third quarter of 2014. The
Resthaven Facility is supported by long-term firm service agreements with two of the
major area producers with the associated NGL pipeline is underpinned by long-term
service agreements with the Resthaven Facility owners.

2011 October Pembina announced on October 28, 2011 plans to construct a new enhanced NGL
extraction facility (the "Saturn Facility") in the Berland area of Alberta.

2011 November On November 9, 2011, Pembina announced plans to expand its NGL pipeline

transportation capacity on its Peace Pipeline and Northern Pipeline (collectively, the
"Peace/Northern NGL System") by 52,000 bpd (the "Phase | NGL Expansion").
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2011

Developments in 2012

2012

2012

2012

2012

2012

2012

2012

2012

2012

2012

2012

December

January

January

February

February

March

March

April

April

September

September

Pembina announced plans to expand it crude and condensate throughput capacity on its
Peace Pipeline by 40,000 bpd (the "Phase | Crude and Condensate Expansion").

Pembina announced that it had entered into an agreement to acquire all of the issued and
outstanding common shares of Provident by way of a plan of arrangement under the ABCA
to create an integrated company that would be a leading player in the North American
energy infrastructure sector.

Pembina reinstated the DRIP effective as of the January 25, 2012 record date and the
corresponding dividend was paid on February 15, 2012. The DRIP was reinstated to help
fund Pembina's ongoing capital program. See "Description of the Capital Structure of
Pembina — Premium Dividend™" and Dividend Reinvestment Plan".

Mick Dilger was appointed to the position of President and Chief Operating Officer,
effective February 15, 2012.

The construction on the enhanced NGL extraction facility at the Musreau Gas Plant,
including a new 205 MMcf/d NGL extraction facility and the related 10 km NGL sales
pipeline connected to the Peace Pipeline (the "Musreau Deep Cut Facility"), was
completed in 2011 and commissioning of the Musreau Deep Cut Facility occurred on
February 15, 2012.

Pembina entered into a new unsecured revolving credit facility of $800 million with a
syndicate of Canadian banking institutions for a term of 5 years. Pembina increased the
facility to $1.5 billion on closing the Provident Acquisition. See "Description of the Capital
Structure of Pembina — Credit Facilities".

The BCUC approved the terms of new 5-year transportation agreements negotiated
between Pembina and the Western Pipeline shippers. In addition to allowing Pembina to
earn a reasonable rate of return, the new contracts allow for direct flow through of all
operating costs including upgraded integrity management program costs.

The Provident Acquisition was completed effective April 2, 2012; the Common Shares were
listed on the NYSE under the symbol "PBA"; and Pembina increased the monthly dividend
by 3.8 percent (from $0.13 per share per month to $0.135). See "Corporate Structure —
Provident Acquisition" and "Description of the Capital Structure of Pembina — Convertible
Debentures".

In July 2002, Pembina issued $100 million aggregate principal amount of senior secured
notes due 2017 and bearing interest at 7.38 percent per annum on a private placement
basis, which were redeemed by Pembina on April 30, 2012.

Expanded the capacity on the Drayton Valley Pipeline by completing the refurbishing of the
Calmar booster station which resulted in an additional 50,000 bpd and increased system
capacity to approximately 190,000 bpd.

Completed and commissioned an 8,000 bpd expansion at the Redwater Plant.

Brought a fee-for-service cavern storage facility on stream at the Redwater Plant.
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The expansion of the Musreau Gas Plant's shallow cut gas processing capability by 50
MMcf/d was completed in August 2012 and was placed into service on September 13,
2012. Pembina entered into contracts with a minimum term of five years with area
producers for the entire capacity of the expansion on a fee-for-service basis.

On October 22, 2012, Pembina issued and sold $450 million aggregate principal amount of
Medium Term Notes, Series 2 pursuant to a pricing supplement under its 2010 Base Shelf
Prospectus as supplemented by a prospectus supplement thereto dated October 17, 2012.
The notes have a fixed interest rate of 3.77 percent per annum, paid semi-annually, and
will mature on October 24, 2022. Pembina used the net proceeds from the sale of the
Medium Term Notes, Series 2 to repay a portion of Pembina's existing Credit Facilities. See
"Description of the Capital Structure of Pembina — Medium Term Notes".

Construction started on a joint venture full-service terminal in the Judy Creek, Alberta area
which will focus on emulsion treating (separating oil from impurities to meet shipping
quality requirements), produced water handling and water disposal.

Pembina commenced construction on the Saturn Facility and Resthaven Facility.

Announced plans to significantly expand NGL, crude oil and condensate throughput
capacity on the Peace Pipeline and Peace/Northern NGL System. The total cost of the
projects is anticipated to be approximately $545 million plus approximately $125 million of
additional capital to tie in producers to both the expanded systems. Expansion plans
include increasing crude and condensate capacity on the Peace Pipeline by 55,000 bpd by
late-2014 (the "Phase Il Crude and Condensate Expansion") and increasing NGL capacity
on the Peace/Northern NGL System by 53,000 bpd by early to mid-2015 (the "Phase Il NGL
Expansion").

On February 22, 2013, Pembina filed the 2013 Base Shelf Prospectus with the securities
commissions or similar regulatory authorities in each of the Provinces of Canada, which
2013 Base Shelf Prospectus allows Pembina to offer and issue from time to time securities
of up to $3,000,000,000 aggregate initial offering price (or the equivalent thereof in one or
more foreign currencies or composite currencies, including United States dollars) during
the 25 month period that the 2013 Base Shelf Prospectus is valid. Securities may be offered
separately or together, in amounts, at prices and on terms to be determined based on
market conditions at the time of the sale and set forth in one or more shelf prospectus
supplements.

Pembina announced it reached its contractual threshold to proceed with its previously
announced Phase Il Crude and Condensate Expansion to significantly expand its crude oil
and condensate throughout capacity on its Peace Pipeline by 55,000 bpd. Pembina expects
the total cost of Phase Il Crude and Condensate Expansion to be approximately $250
million (including the mainline expansion and tie-ins). Subject to obtaining regulatory and
environmental approvals and Aboriginal and stakeholder consultation, Pembina anticipates
being able to bring the expansion into service by late-2014. Once complete, this expansion
is expected to increase capacity on the Peace Pipeline to 250,000 bpd. The Phase Il Crude
and Condensate Expansion is underpinned by long-term fee-for-service agreements with
area producers. The combination of the Phase | and Phase Il Crude and Condensate
Expansions is expected to increase capacity by 61 percent from current levels.

-16 -



2013

2013

2013

2013

2013

2013

2013

2013

2013

March

March

March

April

June

July

July

August

Pembina announced plans to proceed with an expansion of its existing NGL infrastructure
at a combined capital cost of approximately S1 billion. The expansion comprises three
components along the NGL value chain, including (a) the twinning of the Saturn Facility at a
capital cost of approximately $170 million ("Saturn II"), (b) the twinning of the Redwater
Plant at a capital cost of approximately $415 million ("RFS "), and (c) the previously
announced Phase Il NGL Expansion at a capital cost of approximately $415 million.

Pembina announced an open season to determine industry interest in a future expansion
of its crude oil, condensate and NGL pipelines in northwest Alberta.

On March 21, 2013, Pembina completed a bought deal offering of 11,206,750 Common
Shares at a price of $30.80 per Common Share pursuant to a prospectus supplement dated
March 14, 2013 under its 2013 Base Shelf Prospectus, for aggregate gross proceeds of
approximately $345 million. Pembina used the net proceeds from the sale of the Common
Shares to reduce short-term indebtedness of Pembina under its Credit Facilities and for
general corporate purposes.

Pembina filed amended articles to: (i) create the Class A Preferred Shares; (ii) change the
designation and terms of the Internal Preferred Shares; and (iii) increase the maximum
number of directors of Pembina from 11 to 13.

On April 30, 2013, Pembina issued and sold $200 million aggregate principal amount of
Medium Term Notes, Series 3 pursuant to a pricing supplement under its 2013 Base Shelf
Prospectus as supplemented by a prospectus supplement thereto dated April 24, 2013. The
notes have a fixed interest rate of 4.75 percent per annum, paid semi-annually, and will
mature on April 30, 2043. Pembina used the net proceeds from the sale of the Medium
Term Notes, Series 3 to repay a portion of Pembina's existing Credit Facilities. See
"Description of the Capital Structure of Pembina — Medium Term Notes".

Pembina announced that it had entered into an Engineering Support Agreement ("ESA")
for diluent and diluted bitumen pipeline system (the "Cornerstone Pipeline") associated
with a third party's enhanced oil recovery developments in northeast Alberta.

On July 26, 2013, Pembina completed a bought deal offering of 10,000,000 Series 1 Class A
Preferred Shares at a price of $25.00 per Series 1 Class A Preferred Share pursuant to a
prospectus supplement dated July 19, 2013 under its 2013 Base Shelf Prospectus, for
aggregate gross proceeds of $250 million. Pembina used the net proceeds from the sale of
Series 1 Class A Preferred Shares to partially fund capital projects, to reduce short-term
indebtedness of Pembina under its Credit Facilities and for other general corporate
purposes. See "Description of the Capital Structure of Pembina — Class A Preferred Shares".

On July 31, 2013, Pembina announced that it had secured long-term cost of service
agreements with a third-party for the use of an underground storage cavern at Pembina's
Redwater site, and that it plans to upsize certain facilities associated with RFS Il to
accommodate the future development of a third fractionator at Redwater ("RFS llI");

Pembina announced that it plans to construct, own and operate a new 100 MMcf/d
shallow cut gas plant and associated NGL and gas gathering pipelines near its existing
Musreau Gas Plant in west central Alberta ("Musreau Il"), at an expected capital cost of
$110 million. Musreau Il is underpinned by long-term contracts with area producers for
100 percent of the facility's capacity.
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On August 9, 2013, Pembina announced that its Board of Directors approved a 3.7 percent
increase in its monthly dividend rate from $0.135 per Common Share to $0.14 per
Common Share.

Pembina announced on September 3, 2013 that it acquired a site in the Alberta industrial
heartland for approximately $20 million, featuring an existing rail system and utility
infrastructure to support the future development of rail, terminalling and storage facilities
(the "Heartland Hub"). The Heartland Hub is in close proximity to major oil sands pipeline
rights-of-way, existing crude oil and petrochemical infrastructure and Pembina's Redwater
site. It is expected to provide interconnectivity via pipeline and rail to downstream markets
and enable Pembina to offer upstream and downstream customers access to merchant
storage and other complementary midstream services.

Pembina announced that Bob Michaleski, Pembina's former Chief Executive Officer,
planned to retire at the end of 2013. Pembina also announced that Mick Dilger, formerly
President and Chief Operating Officer, would succeed Mr. Michaleski as Chief Executive
Officer effective January 1, 2014, at which time, he would also be appointed to Pembina's
Board of Directors. The Company also announced that Peter Robertson, Pembina's Senior
Vice President, Chief Financial Officer, plans to retire at the end of 2014.

Pembina announced on September 16, 2013, plans to proceed with a $115 million
expansion of its Peace Pipeline System between Simonette and Fox Creek, Alberta.

The Saturn Facility was placed into service. The Saturn Facility is connected to Talisman
Energy Inc.'s Wild River and Bigstone gas plants through existing and newly constructed gas
gathering lines. The Saturn Facility has a gross capacity of 200 MMcf/d and 13,500 bpd of
NGL extraction capability. Pembina also completed an NGL pipeline lateral to transport the
extracted NGL from the Saturn Facility to the Peace Pipeline.

On October 2, 2013, Pembina completed a bought deal offering of 6,000,000 Series 3 Class
A Preferred Shares at a price of $25.00 per Series 3 Class A Preferred Share pursuant to a
prospectus supplement dated September 25, 2013 under its 2013 Base Shelf Prospectus,
for aggregate gross proceeds of $150 million. Pembina used the net proceeds from the sale
of Series 3 Class A Preferred Shares to partially fund capital projects, to reduce short-term
indebtedness of Pembina under its Credit Facilities and for other general corporate
purposes. See "Description of the Capital Structure of Pembina — Class A Preferred Shares".

Pembina announced its capital spending plan of approximately $1.5 billion for 2014,
primarily directed at previously announced major projects. Pembina expects to spend
approximately 44 percent of the 2014 Capital Budget ($575 million) on its conventional
pipelines business, mainly for completion of the Phase Il Crude and Condensate Expansion
on its Peace Pipeline and progression of the Phase Il NGL Expansion on its Peace and
Northern Pipelines, with the remainder going to several new connections and upgrades for
its conventional pipelines business. Pembina allocated approximately $260 million to its
gas services business, primarily to complete the construction of the Resthaven Facility and
advance construction on its Saturn Il and Musreau Il facilities. Pembina expects to spend
approximately $510 million on its midstream business, with the majority to be directed
towards construction of RFS Il and the remainder directed mainly at expanding and
enhancing current infrastructure. Pembina expects to spend approximately $60 million on
its oil sands and heavy oil business, which will largely be used to progress the proposed
Cornerstone Pipeline.
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Pembina completed construction on the Phase | NGL Expansion and the Phase | Crude and
Condensate Expansion.

Pembina announced that pursuant to its previously announced open season in March
2013, it had reached binding commercial agreements to proceed with constructing
approximately $2 billion in pipeline expansions, underpinned by long-term take-or-pay
transportation services agreements with 30 customers in Pembina's operating areas (the
"Phase Ill Expansion"). The Phase Il Expansion will follow and expand upon certain
segments of Pembina's existing pipeline systems from Taylor, British Columbia southeast to
Edmonton, Alberta. With the Phase Ill Expansion, Pembina revised its 2014 capital budget
to approximately $1.7 billion.

2014 Year to Date Developments

2014 January

2014 February

On January 16, 2014, Pembina completed a bought deal offering of 10,000,000 Series 5
Class A Preferred Shares at a price of $25.00 per Series 5 Class A Preferred Share pursuant
to a prospectus supplement dated January 9, 2014 under its 2013 Base Shelf Prospectus,
for aggregate gross proceeds of $250 million. Pembina intends to use the net proceeds
from the sale of Series 5 Class A Preferred Shares to partially fund its 2014 capital budget,
to reduce indebtedness of Pembina under its Credit Facilities and for other general
corporate purposes. See "Description of the Capital Structure of Pembina — Class A
Preferred Shares".

On February 26, 2014, Pembina announced that the Chairman of the Board, Lorne Gordon,
plans to step down effective April 1, 2014. Randall Findlay will be taking over the role of

Chairman of the Board effective the same day.

DESCRIPTION OF PEMBINA'S BUSINESS AND OPERATIONS

Pembina's Business Objective and Strategy

Pembina is a trusted member of the communities in which it operates and is committed to generating value for its
investors by running its business in a safe, environmentally responsible manner that is respectful of community
stakeholders. Pembina's goal is to provide highly competitive and reliable returns to investors through monthly
dividends on its Common Shares and quarterly dividends on its Class A Preferred Shares while enhancing the long-
term value of its securities. To achieve this, Pembina's strategy is to:

e Preserve value by providing safe, responsible, cost-effective and reliable services.

o Diversify Pembina's asset base along the hydrocarbon value chain by providing integrated service
offerings which enhance profitability.

e Pursue projects or assets that are expected to generate increased cash flow per share and capture long-
life, economic hydrocarbon reserves.

e Maintain a strong balance sheet through the application of prudent financial management to all business

decisions.

Overview of Pembina's Business

There are three general sectors in the oil and gas industry: "upstream", "midstream" and "downstream". The
upstream sector encompasses exploration for and production of hydrocarbon liquids in their raw forms. In the
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midstream sector, hydrocarbon products are gathered, processed, transported and marketed to the downstream
sector. The downstream sector consists of refiners, end-use customers, local distributers and wholesalers.

Pembina is a leading transportation and midstream service provider that has been serving North America's energy
industry for 60 years. Pembina owns and operates an integrated system of pipelines that transport various
hydrocarbon liquids including conventional and synthetic crude oil, heavy oil and oil sands products, condensate
(diluents) and natural gas liquids produced in western Canada. Pembina also owns and operates gas gathering and
processing facilities and an oil and natural gas liquids infrastructure and logistics business. With facilities
strategically located in western Canada and in natural gas liquids markets in eastern Canada and the U.S., Pembina
also offers a full spectrum of midstream and marketing services that span across its operations. Pembina's
integrated assets and commercial operations enable it to offer services needed by the energy sector along the
hydrocarbon value chain. The business segments of Pembina are grouped for functional, geographic and
accounting purposes into four categories, described in their respective sections: Conventional Pipelines; Oil Sands
& Heavy Oil; Gas Services; and Midstream.

Operations Overview
The following map illustrates Pembina's assets:
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The net revenue contribution from each of Pembina's four businesses in 2013 was divided as follows:

B Conventional Pipelines
Oil Sands & Heavy OQil
B Gas Services

= Midstream

The following table sets forth certain operating highlights for 2013, 2012 and 2011.

Average throughput
(mbpd)

Net Revenue™

Operating expenses

Realized gain (loss)
on commodity-
related derivative
financial instruments

Operating margin“)

Operating Highlights
(in $ millions unless otherwise noted)

)

(5)

Conventional Pipelines  Qil Sands & Heavy Oil @ Gas Services Midstream® Total
2013 2012 2011 2013 2012 2011 2013 2012 2011 2013 2012 2011 2013 2012 2011
492 456 414 880 870 870  319“ 275" 254"  n/a nfa nfa n/a n/a n/a
411 339 296 195 172 135 121 88 71 580 353 101 1,307 952 603
162 130 119 64 55 44 43 29 22 91 60 9 360 274 194
2 4 n/a n/a n/a n/a n/a n/a (3) (5) 1 (1) (5) 5
251 209 181 131 117 91 78 59 49 486 288 93 946 673" 414"

Notes:
(1)
(2)
(3)
(4)
(5)

See "Non—-GAAP and Additional GAAP Measures".

Revenue is contract based and independent of utilization rates, therefore volumes reported are contracted capacity.
Midstream revenue is net of $3,748 million in cost of goods sold, net of product purchases for 2013 (2012: $2,494 million).
Average throughput for Gas Services is in MMcf/d. Average mboe/d processed in 2013 was 53 compared to 46 in 2012.
Not including corporate recoveries of $3 million for 2013 (2012: $3 million).

Further discussion of operational results and new developments and outlook for Pembina's four business segments
for the years ended December 31, 2013 and 2012 is contained in the section "Operating Results" in the MD&A,
which section is incorporated by reference herein.

-21-



Conventional Pipelines Business
Overview

Pembina's Conventional Pipelines business comprises a well-maintained and strategically located 8,200 km
pipeline network that extends across much of Alberta and British Columbia. It transports approximately half of
Alberta's conventional crude oil production, about thirty percent of the NGL produced in western Canada, and
virtually all of the conventional oil and condensate produced in British Columbia. This business' primary objectives
are to provide safe and reliable transportation services for customers, pursue opportunities for increased
throughput and maintain and/or grow sustainable operating margin on invested capital by capturing incremental
volumes, expanding its pipeline systems, managing revenue and following a disciplined approach to its operating
expenses.

Major Customers

There are approximately 50 shippers (including many major shippers of petroleum products in western Canada) on
the conventional pipeline systems owned and operated by Pembina. The major delivery points include the
Enbridge Pipeline system, the Express Pipeline system (Pembina does not deliver here directly), the Kinder Morgan
North 40 terminal and TransMountain pipeline system in Edmonton, Alberta, the refineries in the Edmonton area
as well as the NGL fractionators near Fort Saskatchewan, Alberta. Deliveries are also made to Husky Energy Inc.'s
refinery in Prince George, British Columbia and to the TransMountain pipeline system at Kamloops, British
Columbia.

Contractual Arrangements

All of Pembina's Conventional Pipeline systems operate under a fee for service structure. During 2012 and 2013,
Pembina focused on contracting several expansions of its Peace and Northern Pipeline systems under a revised
contractual structure. Through this process, the majority of the NGL product transported on the Peace and
Northern Pipeline systems were contracted under long term take or pay agreements that provided the producers
with firm service. The crude oil and condensate system expansions were contracted under long term commitments
that were not firm service in nature. The Phase Ill Expansion was entirely backstopped by firm service take or pay
agreements averaging ten years in length. Additionally, due to customer demand, Pembina is discussing providing
firm service for the existing capacity on the Peace Pipeline crude oil and condensate system under substantially
similar terms to the Phase Il Expansion. Once completed, a significant majority of the Peace and Northern Pipeline
system capacities will be under long term take or pay arrangements that provide firm service. Until such time, the
existing capacity on Pembina's Peace Pipeline crude and condensate system is contracted under fee for service,
evergreen style contracts that allow Pembina to adjust tolls for actual volumes, expenses and capital expenditures
on a periodic basis. The remaining Alberta Pipelines also operate on the same fee for service basis.

Pembina's B.C. Pipelines are operated under a cost of service methodology whereby Pembina is able to flow
through the actual operating costs of the systems to shippers while recovering an acceptable return on invested
capital.

Competitive Environment

Competition among existing crude oil, condensate and NGL pipelines is based primarily on the cost of
transportation, access to supply, the quality and reliability of service, contract carrier alternatives and proximity to
markets.

Pembina's Conventional Pipelines are feeder pipelines that move products from batteries, processing facilities and
storage tanks in the field to markets and export pipelines in the Edmonton/Fort Saskatchewan Alberta, area. Given
that the majority of Pembina's Conventional Pipelines are connected to existing oil batteries and infrastructure,
existing volumes generally remain connected to the pipeline system until it is uneconomical for Pembina to
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provide transportation services, in which case the connection may be discontinued and the producer may truck
volumes to an alternate delivery point. Due to the duration of Pembina's service tenure, the complex nature of its
systems and high levels of customer service, it is difficult for a competitor to replicate the service offering that
Pembina provides. Pembina's recently completed Phase Il Expansion contracting process evidenced that
customers are satisfied with Pembina's service offering and contracted with Pembina even though there was
significant competition for the project.

Unlike connected facilities, unconnected volumes of product are typically trucked to the most competitive truck
unloading facility, and there is direct competition from pipelines serving the same area. With respect to trucked
volumes, the means by which a producer determines transport of its product is only partially based on tariffs; it is
also based on whether the volumes need some form of treatment to meet pipeline specifications, as well as
commercial competition to move volume based on blending opportunities. There are several other pipelines which
compete on this basis in certain of Pembina's operating areas. For example, the Alliance Pipeline, a natural gas
gathering and pipeline system which transports NGL-rich natural gas from northeastern British Columbia through
northwestern Alberta to Chicago, lllinois, competes for the volumes of NGL carried on Pembina's Peace/Northern
NGL System. Other examples of competing pipelines include the Rainbow Pipeline and the Rangeland Pipeline,
which compete with Pembina's pipelines north and south of Edmonton, Alberta for crude oil and condensate
volumes.

Producer activity focused on NGL development continues to be strong in the Deep Basin Cretaceous, Montney and
Duvernay resource plays served by Pembina's Peace and Northern Pipelines. Continued crude oil and condensate
development in the vicinity of Pembina's Peace Pipeline has materially increased future volume forecasts as well.
Pembina has successfully been able to leverage its existing assets to provide incremental new capacity in these
areas. This is evidenced by Pembina's numerous pipeline expansion projects, which are underpinned by long-term
contracts with area producers.

A delay in the development of downstream processing, transportation and end-user facilities may also impact the
future development and profitability of Pembina's Conventional Pipeline systems. The Edmonton, Alberta area
NGL fractionation capacity may need to be expanded to process the forecasted incremental NGL volumes.
Pembina is working diligently to address the potential longer-term capacity shortfall. As part of its RFS Il project,
Pembina plans to upsize certain facilities to allow for the development of a third fractionator on its site at a later
date (RFS ). Further, Alberta crude oil and NGL export transportation will require increased capacity to
accommodate forecasted volumes from Pembina and third-party feeder pipeline systems. Limited ethylene
cracking capacity may also dampen ethane demand and hinder additional expansion of Pembina's NGL pipeline
systems.

Other Information — Industry Regulations

The feeder pipeline industry in Alberta normally operates in an environment of unregulated tariffs. Once a permit
to construct the pipeline is issued by the AER, subject to the licensing of operational matters or a common carrier
declaration, the pipeline is free to establish tariffs in a competitive environment. Tariffs are established under
contracts of varying terms and conditions and are also posted by location. Posted tariffs generally can be adjusted
to respond to changing volumes, costs and market circumstances. Contracted tariffs can also be adjusted, where
permitted by the terms of the contract, for such things as changes in power costs, municipal taxes, environmental,
integrity and safety costs. Pipeline customers have recourse to the AER, with respect to pipeline access and
discrimination among customers, if they can establish that the pipeline should be declared to be a common carrier.
Once declared a common carrier, the AER has the authority to set rates for the pipeline. No pipeline owned by
Pembina in the province of Alberta has ever been declared to be a common carrier. Tariffs for all of Pembina's
Alberta Pipelines are generally established to recover all costs and earn a reasonable rate of return on the
investment in its pipelines.

The tariffs on the majority of the B.C. Pipelines are regulated by the BCUC. The BCUC approves tariffs for common
carriers and regulates others on a complaints basis.
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Small segments of the Peace Pipeline, the Northern Pipeline and the NEBC Pipeline are Group Il NEB regulated
pipelines. For these pipeline systems, the NEB only reviews the tariffs if a customer files a formal complaint
concerning the tariffs. There have been no complaints to the NEB about tariffs on these systems for as long as
Pembina has owned and operated them.

On May 26, 2009 the NEB issued its Reasons for Decision RH-2-2008 with respect to the Land Matters Consultation
Initiative — Stream 3 which dealt with financial issues of pipeline abandonment for pipelines under the NEB's
jurisdiction. The NEB decided in principle to set an ultimate goal to have all companies under its jurisdiction begin
setting aside funds for the abandonment of pipelines no later than 5 years from the date of the decision. The NEB
recommended an action plan to achieve this ultimate goal that would require pipelines to submit to the NEB
preliminary cost estimates and fund collection mechanisms for pipeline abandonment prior to the setting aside of
funds. Pembina's abandonment fund cost estimates were accepted by the NEB on February 2013. In May 2013,
Pembina filed its proposed pipeline abandonment fund collection and set-aside mechanisms with the NEB. In
January 2014, the NEB started the proceedings for hearing MH-001-2013 to hear the abandonment fund collection
and set-aside mechanism proposals and decide on their adequacy. All NEB regulated oil and gas companies are
involved in the hearing proceedings. See "Risk Factors — Risks Inherent in Pembina's Business — Abandonment
Costs."

Oil Sands & Heavy Oil Business
Overview

Pembina plays an important role in supporting Alberta's oil sands and heavy oil industry. Pembina is the sole
transporter of crude oil for Syncrude Canada Ltd. (via the Syncrude Pipeline) and Canadian Natural Resources Ltd.'s
Horizon QOil Sands operation (via the Horizon Pipeline) to delivery points near Edmonton, Alberta. Pembina also
owns and operates the Nipisi and Mitsue Pipelines, which provide transportation for producers operating in the
Pelican Lake and Peace River heavy oil regions of Alberta, and the Cheecham Lateral, which transports synthetic
crude to oil sands producers operating southeast of Fort McMurray, Alberta. The Qil Sands & Heavy Qil business
operates approximately 1,650 km of pipeline and has approximately 880 mbpd of capacity under long-term,
extendible contracts, which provide for the flow-through of eligible operating expenses to customers. As a result,
operating margin from this business is primarily driven by the amount of capital invested and is predominantly not
sensitive to fluctuations in operating expenses or actual throughput.

Major Customers

The major shippers on Pembina's oil sands, heavy oil and diluent pipelines are CNRL, Syncrude and Cenovus.
Pembina's oil sands and heavy oil pipelines provide dedicated service under long-term contracts.

Contractual Arrangements

Pembina's Syncrude Pipeline has a capacity of 389,000 bpd and is fully contracted to the owners of Syncrude under
a cost-of-service, extendable, long-term agreement that expires at the end of 2035.

Pembina's Cheecham Lateral has a capacity of 136,000 bpd and is fully contracted to shippers under the terms of a
25-year fixed return extendable agreement that expires in 2032.

The Horizon Pipeline is fully contracted to CNRL and has an ultimate capacity of 250,000 bpd (with the addition of
pump stations). The Horizon Pipeline is operated under the terms of a 25-year fixed return, contract, which is
extended to 2034.

The Nipisi Pipeline and Mitsue Pipeline are contracted by CNRL, Cenovus and Pembina Midstream Limited
Partnership under a 10 year fixed return agreement which commenced in 2011. This contract also has extension
and expansion rights.
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Competitive Environment

Despite weakness in crude oil differentials and export constraints, which have the potential to negatively impact
development of oil sands and heavy oil reserves in the WCSB, the long-term outlook for crude oil pricing remains
relatively strong. As such, producers are expected to continue to develop and execute oil sands and heavy oil
projects. Consistent with the past few years, the industry is focused on shipping bitumen blend to market rather
than upgrading the crude domestically. Consequently, Oil Sands & Heavy Oil will maintain its focus on expanding
existing condensate, and synthetic diluent infrastructure as well as diluted bitumen and heavy oil systems.

In this business, existing assets do not compete with other assets for pipeline throughput and revenue, as they are
operated under long-term agreements with dedicated customers. Competition primarily arises with respect to cost
of capital on new pipeline projects, as Pembina would compete with other pipeline companies to bid for new
construction projects. In some cases, existing pipeline companies have under-utilized assets which can be re-
purposed to suit a customer's needs, giving them a competitive advantage when bidding for new projects.

Pembina believes with its recent construction experience and operating expertise that it is in a favourable position
to secure a share of the growth in oil sands transportation sector. Further, Pembina is confident in its abilities to
attract incremental volumes to the Nipisi Pipeline and Mitsue Pipeline, as Pembina continues to enhance its
competitive advantage in the Nipisi area with respect to both tolls and services, and expanded the capacity on
both of these pipelines by installing new pump stations. Capacity on the Nipisi Pipeline was increased from 95,000
bpd to 105,000 bpd and capacity on the Mitsue Pipeline was increased from 18,000 bpd to 22,000 bpd.

Gas Services Business
Overview

Pembina's operations include a growing natural gas gathering and processing business, which is strategically
positioned in active and emerging NGL-rich plays in the WCSB and integrated with Pembina's other businesses. Gas
Services provides gas gathering, compression, and both shallow and deep cut processing services for its customers,
primarily on a fee-for-service basis under long-term contracts. The NGL extracted through these processes are
transported on Pembina's Conventional Pipelines. Operating assets in this business include:

e Pembina's Cutbank Complex — located near Grand Prairie, Alberta, this facility includes three shallow cut
sweet gas processing plants (the Cutbank Gas Plant, the Musreau Gas Plant and the Kakwa Gas Plant) and
one deep cut gas processing plant (the Musreau Deep Cut Facility). In total, the Cutbank Complex has 425
MMcf/d of processing capacity (368 MMcf/d net to Pembina) and 205 MMcf/d of ethane-plus extraction
capacity. This facility also includes approximately 350 km of gathering pipelines.

e Pembina's Saturn Facility — located near Hinton, Alberta, this facility includes 200 MMcf/d of ethane-plus
extraction capacity as well as approximately 25 km of gathering pipelines.

The Cutbank Complex and Saturn Facility are connected to Pembina's Peace Pipeline. Pembina continues to
progress construction and development of numerous other facilities in its Gas Services business to meet the
growing needs of producers in west central Alberta.

Major Customers
Gas Services has approximately 45 customers with a vast majority (greater than 80 percent) of its processed
volumes being from a few large, independent and multi-national oil and gas companies. Gas Services processes

customers' natural gas at Pembina’s owned and operated Cutbank Complex and delivers the natural gas to the
TransCanada pipeline system and the NGL to the Pembina-owned and operated Peace Pipeline system.
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Contractual Arrangements

Under the contractual arrangements with producers associated with the Cutbank Complex and Saturn Facility,
Pembina is not directly exposed to the impact of market fluctuations in the price of natural gas and NGL’s. The
gathering and processing business is based on charging fees to customers on the volume of raw gas that is
gathered and/or processed through its facilities and the fees are based on a fixed-fee for service methodology. The
contracts associated with the Gas Services business comprise a mixture of firm and interruptible service contracts
of varying durations. The contractual fee structure incorporates a capital fee based on functional unit usage, as
well as provisions for the recovery of operating costs and overhead recoveries.

Of Pembina's total processing capacity associated with these facilities, 91 percent of the Cutbank Complex and 100
percent of the Saturn Facility are contracted on a firm service basis. Many of these firm service contracts
incorporate a "take-or-pay" or fee for non-delivery commitment which allows the processor to manage capacity
utilization and revenue risk. In 2013, approximately 75 percent of revenues from these facilities were protected
under contracts containing "take-or-pay" commitments. Any capacity that is not utilized on a firm service basis is
provided to area producers on an "interruptible" basis.

Gas Services development projects, including Saturn Il, the Resthaven Facility and Musreau Il also have a significant
portion of their operating capacity secured under long-term "take-or-pay" arrangements.

Competitive Environment

Gas producers continue to focus their development on liquid rich plays while NGL prices remain significantly more
attractive than dry gas prices. Land positions are being amassed by producers in the Deep Basin/liquid-rich gas
regions of British Columbia and Alberta, which continues to support Pembina's Gas Services expansion plans.

With its existing assets, Pembina is able to process gas, extract valuable NGL from the gas and transport the NGL
through its conventional pipelines to its fractionation facility at Fort Saskatchewan, Alberta, where it then is able to
separate the component parts of the NGL stream for end-users. With its integrated service offering along the NGL
value chain and substantial gas processing plant construction experience, Pembina believes it is strongly positioned
compared to other NGL service providers to capture new business proximal to its existing operating areas.
Evidence of this is Pembina's continuing ability to secure new projects, such as Saturn Il and Musreau Il

Midstream Business
Overview

Pembina offers customers a comprehensive suite of midstream products and services through its Midstream
business as follows:

e Crude oil midstream targets oil and diluent-related development opportunities from key sites across
Pembina's network, which is comprised of 16 truck terminals (including two capable of emulsion treating
and water disposal), terminalling at downstream hub locations, storage, and the PNT. PNT includes: 21
inbound pipeline connections; 13 outbound pipeline connections; in excess of 1.2 million bpd of crude oil
and condensate supply connected to the terminal; and 310,000 bbls of surface storage in and around the
Edmonton, Alberta area.

e NGL midstream includes two NGL operating systems — Redwater West and Empress East.

o The Redwater West NGL system includes the Younger extraction and fractionation facility in B.C.;
the Redwater Plant; and Pembina's interest in the Storage Facility. Redwater West purchases
NGL mix from various natural gas and NGL producers and fractionates it into finished products
for further distribution and sale. Also located at the Redwater site is Pembina's rail-based
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terminal which services Pembina's proprietary and customer needs for importing and exporting
liquefied petroleum gas and crude oil.

o The Empress East NGL system includes a 2.1 bcf/d capacity in the straddle plants at Empress,
Alberta; 20 mbpd of fractionation capacity and 1.1 mmbbls of cavern storage in Sarnia, Ontario;
and ownership of 5.1 mmbbls of hydrocarbon storage at Corunna, Ontario. Empress East extracts
NGL mix from natural gas at the Empress straddle plants and purchases NGL mix from other
producers/suppliers. Ethane and condensate are generally fractionated out of the NGL mix at
Empress and sold into Alberta markets. The remaining NGL mix is transported by pipeline to
Sarnia, Ontario for fractionation, distribution and sale. Propane and butane are sold into central
Canadian and eastern U.S. markets.

The financial performance of NGL midstream can be affected by the seasonal demand for propane. Propane
inventory generally builds over the second and third quarters of the year and is sold in the fourth quarter and the
first quarter of the following year during the winter heating season. Seasonal fluctuations are exaggerated in
periods of extreme cold or warm weather. See "Risk Factors — Risks Inherent in Pembina's Business — Midstream
Business — Market Risk". Condensate and butane are generally sold consistently throughout the year.

Crude Oil Midstream: Major Customers

Pembina's crude oil midstream customers are generally those who produce and/or market crude oil and
condensate on Pembina's pipeline systems, are downstream markets for those volumes, or are interested in
ancillary services related to those volumes.

At Pembina's truck terminals, the Company's customer base generally comprises the same group who seek to
provide volumes to Pembina's conventional pipeline systems and receive transportation services. Truck terminals
are particularly attractive to those producers who are unable to justify pipeline/oil battery connections due to
relatively low daily bpd of production, or are producing in advance of being pipeline connected. Pembina's truck
terminal network generally brings an average of 80,000 bpd onto the conventional pipelines.

Crude Oil Midstream: Contractual Arrangements

The contractual arrangements underpinning Pembina's Crude Oil Midstream vary by service offering. Certain of
Pembina's full-service terminals are constructed and operated under joint venture agreements with third-parties.
In addition, Pembina has entered into an agreement with a major North American refiner to provide up to 40,000
bpd of crude oil loading service by rail transportation. In aggregate, the crude oil midstream business' broad
service offerings leverage the value chain — focusing on services that complement the existing network of facilities
and energy infrastructure across Pembina's asset base. All facilities and services provided by crude oil midstream
are complimentary to one another and create synergies for Pembina and its customers.

NGL Midstream: Major Customers

Pembina's NGL midstream business extracts, processes, stores, transports and markets NGL and offers these
services to third-party customers. The assets are integrated across Canada and the US, and are also used to
generate fee-for-service income. The business is supported by an integrated supply, marketing and distribution
function that contributes to the overall operating margin of Pembina.

Pembina purchases NGL mix from various natural gas producers and fractionates it into finished products at the
Redwater Plant. Redwater West also includes natural gas supply volumes from the Younger NGL extraction plant
located at Taylor in north eastern British Columbia. The Younger plant supplies specification NGL to local markets
as well as NGL mix supply to the Fort Saskatchewan area for fractionation and sale.
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Pembina extracts NGL from natural gas at the Empress straddle plants and sells ethane and condensate in the
western Canadian marketplace while transporting C3/C, NGL mix to Sarnia, Ontario for fractionation and sale into
markets in central Canada and the eastern United States. Demand for propane is seasonal and results in inventory
that generally builds over the second and third quarters of the year and is sold in the fourth quarter and the first
quarter of the following year.

Ethane is predominately purchased by third-party petro-chemical companies and another third-party purchases
the majority of the condensate from the Empress debutanizer. Plains All American Pipeline operates the Plains E1
Plant at Empress, Alberta and the west to east system described herein. If for any reason these parties were
unable to perform their obligations under the various agreements with Pembina, the revenue and the operations
of Pembina's NGL midstream business could be negatively impacted. See "Risk Factors — Risks Inherent in
Pembina's Business — Reliance on Principal Customers and Operators".

NGL Midstream: Contractual Arrangements

The services provided by Pembina's NGL midstream business — including fractionation, storage, NGL terminalling,
loading and offloading — are provided to third-parties on a cost-of-service or a fee basis utilizing assets at
Pembina's Redwater Plant. Pembina also owns a debutanizer at its Empress facility, which removes condensate
from the NGL mix for sale as a diluent to blend with heavy oil. This service is provided to a major energy company
on a long-term cost-of-service basis. Pembina's Redwater West and Empress East assets used to generate this fee-
for-service income are also employed to generate proprietary income.

Competitive Environment

Pembina's Midstream business model operates in a competitive environment for transportation, terminalling,
storage and rail. Even so, Pembina's asset base provides a platform to provide meaningful solutions in these areas.
The demand for terminalling, storage and rail is growing as downstream pipeline capacity is unable to keep pace
with upstream supply growth and downstream consumption interest, or where markets lack a physical connection
to Canadian supplies.

Pembina's Midstream infrastructure and logistics business is subject to competition from other truck terminals, ,
storage facilities and fractionators which are either in the general vicinity of the facilities or have gathering systems
that are or could potentially extend into areas served by the facilities.

Producers in western Canada compete with producers in other regions to supply crude oil, condensate and natural
gas and other hydrocarbon products to customers in North America, and the hydrocarbon industry also competes
with other industries to supply the fuel, feedstock and other needs of consumers. Such competition may have an
adverse effect on the production of hydrocarbon products in western Canada and, as a result, on the demand for
Pembina's services.

The value potential associated with any Midstream service offering is dependent upon the ability of Pembina to:
provide connections to both downstream pipelines and end-use markets; understand the value of the
commodities transported and terminalled; provide flexibility and a variety of storage options; and, adjust to a
liquid, responsive, forward commodity market. Pembina actively monitors market conditions and stream values to
target revenue opportunities. Pembina is also proactively working with upstream and downstream customers to
develop value-added terminalling solutions and increase available optionality.

OTHER INFORMATION RELATING TO PEMBINA'S BUSINESS
Information and Communication Systems

Pembina employs SCADA technology on all of its pipeline systems. The SCADA systems allow for continuous
electronic monitoring and control of the pipeline systems from dedicated computer consoles located in Pembina's
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Edmonton control centre. Operators monitor the computer consoles 24 hours per day, 365 days per year. The
SCADA systems and associated leak detection software continually monitor pipeline flow and operating conditions.
Line balance calculations are performed automatically by the system and alarms are triggered when imbalances
are detected or measured pressures do not match those projected by software models.

In 2013, Pembina made substantial progress on its long-term initiative to upgrade and standardize the SCADA
system and leak detection platforms used to remotely monitor and control its pipeline systems. This effort will
continue through 2014. In 2013, Pembina successfully migrated the control of the Liquid Gathering System pipeline
(an asset acquired in the 2012 Provident Acquisition) from the Redwater Plant to its Edmonton control centre.

Integrity Management

Pembina employs a comprehensive pipeline integrity management program ("IMP") and dedicates a significant
portion of its annual operating budget directly to pipeline integrity management activities. Pembina's IMP includes
the systems, processes, analysis and documentation designed to ensure proactive and transparent management of
its pipeline systems and compliance with applicable standards and regulations.

Pembina's IMP is designed to achieve enhanced safety, reliability and longevity through the entire pipeline
lifecycle. Integrity management begins at the engineering and design phase with quality specifications/standards
during pipe manufacturing, selection and application of high-quality coatings to protect buried pipe, route
selection to avoid geologically unstable or high consequence areas, and the use of cathodic protection systems to
electrically protect the pipe from external corrosion.

Proactive integrity management activities extend into pipeline operations with programs including right—of-way
patrols and public awareness to reduce the likelihood of third-party damage, system—specific hazard evaluations
and risk assessments, geotechnical programs to manage slope instability and river crossings, training and
qualification programs for staff and contractors, enhanced emergency response procedures, and the use of specific
chemicals to reduce the likelihood of internal corrosion from impurities and bacteria in the oil.

Between 2010 and 2012, Pembina completed a baseline geotechnical inspection program of pipelines to inventory
all water crossings and slopes and to assess integrity threats posed by these crossings and slopes. In 2013,
Pembina performed work on 27 stream crossings to mitigate the impacts of stream erosion, and conducted work
on 13 slopes to stabilize or monitor potentially unstable slopes. Additionally, in 2013, Pembina completed 458 re-
inspections of streams and 312 detailed surveys of key streams and slope areas identified in previous years.

The cornerstone of Pembina's IMP is the use of in-line inspection ("ILI") and repair technology to measure and
record both the distribution and severity of specific features in the pipe depending on the ILI technology. This
technology employs high-resolution magnetic flux leakage tool to identify the location and severity of defects with
potential to adversely affect pipeline "fitness-for-service". Through proactive use of these sophisticated electronic
tools, defects (both internal and external) with the potential to compromise pipeline integrity are identified and
repaired. Projected defect growth rates and/or historical operating knowledge are used to plan re-inspection
intervals. Pembina's re-inspection frequency and intervals are typically selected so that remaining defects are re-
assessed and repaired before they have a material effect on pipe integrity.

Pembina has employed in-line inspection since the early 1970s, progressing to newer, high resolution ILI
technology in the late 1990s. As part of Pembina's ongoing IMP, 66 pipeline segments were inspected in 2013. The
majority of the segments inspected in 2013 were inspected for the first time with a geometry tool which measures
pipeline deformations which could be related to original construction damage, geotechnical movement and/or
third-party hits. Pembina plans to inspect 55 pipelines with this technology in 2014.

For those line segments with higher susceptibility to crack failures, Pembina also employs specialized ultrasonic ILI
crack detection technology. Between 2004 and 2012, Pembina has completed crack detection inspections on the
Western Pipeline, portions of the Peace Pipeline (LaGlace to Fox Creek), the 12 inch and 20 inch lines from Fox
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Creek to Edmonton, the 16 inch crude line from Judy Creek to Edmonton, the 16 inch NGL line from Judy Creek to
Edmonton, 16 inch Valleyview to Fox Creek 10 inch Swan Hills to Namao line, 16 inch Redwater to Pipeline Alley
line and 16 inch Judy Creek to Whitecourt pump station line and on the 22 inch Horizon Pipeline. In 2013, Pembina
ran ultrasonic tools on eight pipeline segments, which were all re-inspections with the exception of the 8 inch
Simonette to Fox Creek segment. Data from these inspections is analyzed by Pembina and third-party technical
experts, in conjunction with pipeline pressure data, to design appropriate mitigation, repair and re-assessment
programs.

In addition to the IMP for pipeline assets, Pembina also has regularly scheduled inspection and repair programs for
the above and below-ground storage tanks and pressure vessels. Pembina complies with inspection frequencies
for pressure vessels set out by the Alberta Boilers Safety Association ("ABSA"), and AER Directive 55 for
atmospheric storage tanks and sumps. In 2013, Pembina completed 276 pressure vessel, 75 storage tank, and 59
sump tank inspections to achieve compliance. For each inspection, repairs are conducted as required to ensure
compliance to applicable codes and standards. In addition, in 2013, Pembina's pressure equipment integrity
management programs received two internal audits and a periodic audit by ABSA, which identified only minor
findings which have since been addressed. In 2014, Pembina is scheduled to inspect 530 pressure vessels, 48
storage tanks, and seven storage tubes. Two internal audits of Pembina's pressure equipment integrity
management programs are scheduled, as well as program renewal audits with ABSA.

Environmental Matters

Operation of Pembina's pipelines and other assets are subject to environmental controls in the form of approvals
and compliance with applicable federal, provincial, and local laws and regulations. Such laws and regulations
govern, among other things, operating and maintenance standards, emissions and waste discharge and disposal.
Management believes that Pembina's facilities and operations meet or exceed those requirements. Pembina
participates in the following applicable regulated emission reporting programs: Canadian Greenhouse Gas
Emissions Reporting Program, Alberta Specified Gas Reporting Program, and the Canadian National Pollutant
Release Inventory Reporting Program.

To confirm regulatory compliance and conformance with Pembina's internal environmental standards, Pembina
has in place a planned environmental audit program. As part of this program, regularly scheduled third-party
environmental audits are conducted on a five-year rotating basis at various major facilities within a selected
business each year. The program is designed such that each major business unit is audited at least once every five
years.

In addition, Pembina has an incident review panel (the "IRP"), which has been in place since first quarter 2010, that
meets monthly and consists of operational, safety and environmental leaders as well as business Vice Presidents,
the President and Chief Executive Officer and other members of the executive team. The IRP is focused on
analyzing and understanding incident root causes, determining and completing resulting action plans to eliminate
re-occurrence and more importantly ensuring that these learnings are fully communicated and implemented on a
corporate-wide basis.

Environmental Incidents

Pembina's focus on integrity management and safe operations continues to result in low incident frequency and
minimal environmental impact.

Pembina spent approximately $20 million in the aggregate in relation to the July 2011 Moosehorn release incident
up to December 31, 2013, and received approximately $15 million of that amount from its insurers. Pembina has
complied with all of its requirements in relation to the Moosehorn incident and the matter was closed with no
ongoing obligations on the part of Pembina in 2013. Pembina spent approximately $2.4 million on other pre-
existing spill sites in 2013, approximately $1.3 million on yearly environmental programs, monitoring and audits,
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Pembina believes that the operator of each of its pipeline assets has sufficient title to its property interests to
permit the operation of such assets.

Indemnification and Insurance

Pembina maintains insurance to provide coverage in relation to the ownership and operation of its pipeline assets,
gas services assets, as well as on the Storage Facility and its other midstream assets. Insurance coverage for
Pembina's assets currently includes: (i) property insurance coverage, providing coverage on the property and
equipment that is above-ground and pipelines at river crossings, with recovery based upon replacement costs,
and, where necessary, business interruption coverage for loss of income arising from specific property damage;
and (ii) comprehensive general liability coverage, providing coverage for actions by third parties. The latter
coverage includes Pembina's sudden and accidental pollution coverage, which specifically insures against certain
claims for damage from leaks or spills.

In addition, Pembina maintains director and officer liability coverage consistent with industry practice.

Pembina believes that it has procured such insurance coverage as would be maintained by a prudent owner and
operator of the type of assets owned and operated by Pembina. This insurance coverage is subject to limits and
exclusions or limitations on coverage that Pembina considers reasonable given the cost of procuring insurance and
current operating conditions. However, there can be no assurance that insurance coverage will be adequate in any
particular situation.

Employees

As at December 31, 2013, Pembina employed 904 personnel, of which 505 were engaged in the performance of
field operations and superintendence activities, and 404 were engaged in the performance of facilities
engineering, systems, management, finance, accounting, administration, human resources, information services,
drafting, business development and safety and environmental service activities. Of the above field operation
employees, 16 are unionized. Pembina's workforce is relatively stable with limited turnover and employees are
financially encouraged to remain in Pembina's employment through options to purchase Common Shares, long-
term incentive programs and pension plans, all which vest over time.

Corporate Social Responsibility
Pembina is committed to maintaining a high standard of corporate governance and ethical practices, both within

the corporate boardroom and throughout its operations. Pembina's corporate governance practices are designed
with a view to:

° Enhancing and preserving value;
. Protecting dividends;
. Ensuring it meets its obligations to all regulatory bodies, business partners, customers, stakeholders,

employees and shareholders; and
. Operating in a safe, reliable and environmentally responsible way.
Code of Ethics

The Board of Directors has adopted a Code of Ethics which applies to all directors, officers, employees and certain
contractors of Pembina. The Code of Ethics is available at Pembina's website at www.pembina.com
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In support of the Code of Ethics, Pembina has adopted various business conduct policies covering matters,
including but not limited to ethics, disclosure, insider trading and conflicts of interest, and has adopted a number
of specific procedures and guidelines to facilitate compliance with the Code of Ethics and the various policies.

The policies include the:

e Health, Safety and Environment Policy
e  Respectful Workplace Policy

e Aboriginal Relations Policy

e  Whistleblower Policy

e  Corporate Security Management Policy

Health, Safety and Environment ("HSE) Policy

HSE are top priorities in all of Pembina's operations and business activities. Pembina is committed to being an
industry leader in conducting its business so that it meets or exceeds all applicable laws and regulations and to
protecting the health and safety of workers, the public and safeguarding the environment affected by its activities.
Pembina is also committed to improving its HSE performance. These areas are of paramount importance to
management, employees and contractors at the Company. Pembina believes that excellence in health, safety and
environmental practices is essential to the well-being of the Company.

The Health, Safety and Environment Committee of Pembina's Board of Directors monitors compliance with the HSE
Policy through regular reporting. Pembina's integrated HSE management system is modeled after the International
Organization for Standardization standard for environmental management systems, I1SO 14001; and the
Occupational Health and Safety Assessment Series (OHSAS 18001) for occupational health and safety. Pembina's
HSE management system conforms to external industry consensus standards and voluntary regulatory programs
and complies with applicable legislated requirements and various other internal management systems.
Management is informed regularly of all important and/or significant HSE operational issues and initiatives
through formal reporting and incident management processes, including tracking all "close calls." The HSE
management system is subject to ongoing internal and external review to ensure that it remains effective as
circumstances change.

Respectful Workplace Policy

Pembina is committed to providing a workplace that is pleasant, healthy, comfortable, and free from intimidation,
hostility or other offenses which might interfere with work performance. Employees are expected to treat each
other with mutual respect, fairness and dignity. Discrimination or harassment of any sort will not be tolerated. The
purpose of this policy is to create a respectful workplace through the prevention and quick resolution of
harassment and/or discrimination.

Aboriginal Relations Policy

By striving for positive and mutually-beneficial relationships with Aboriginal leadership and communities, Pembina
employees, consultants and contractors will help build continued success for Pembina’s existing and expanding
systems and other businesses. Pembina desires to enter into lasting and mutually-beneficial relationships with all
Aboriginal peoples affected by its operations.

Whistleblower Policy

Pembina is committed to high standards of professional and ethical conduct in all activities. Our reputation for

honesty and integrity among our stakeholders is key to the success of our business. The transparency, honesty,
integrity and accountability of Pembina's financial, administrative and management practices are vital. These high
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