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The information in this AIF is given as of DecemBg&r 2012 unless otherwise indicated. All dollanaunts
set forth in this AIF are in Canadian dollars urdestherwise indicated. Capitalized terms and inguterms used
herein without definition have the respective megsiset forth in the Glossary.

GLOSSARY

In this AIF, unless the context otherwise requirdee following terms have the indicated meanings.
reference to an agreement means the agreementeasledn supplemented or restated from time to time.

"ABCA" means thd&usiness Corporations A¢Alberta) and the regulations thereunder;

"acid gas means HS or CQ or a combination of & and CQ which are referred to as acid gases because ohey f
acids or acidic solutions in the presence of water;

"acid gas injection refers to the injection of acid gas into undergrd geological formations;

"ADT Ltd. " means Alberta Diluent Terminal Ltd., a corporatiormed under the laws of the Province of Alberta;
"AEF" means the 13,600 barrel per day capacity isorecpaoducing facility located in Edmonton, Alberta;

"AEF Inc.” means Alberta Envirofuels Inc., a corporatiomied under the laws of the Province of Alberta;
"AFE" means authority for expenditure;

"AIF" means this Annual Information Form;

"Arrangement Agreement' means the arrangement agreement dated March029, @nong the Fund, Keyera Corp.
and certain of their direct and indirect wholly-oeehsubsidiaries pursuant to which the Conversiosn ceanpleted;

"Board of Directors" means the board of directors of Keyera Corp.;

"butane” means an NGL, the chemical formula of which i$i¢s, used primarily in crude oil and gasoline blendarg
in the production of iso-octane;

"CARBOB" means California reformulated gasoline blendstocloxygenate blending;
"CDS' means The Canadian Depositary for Securities teidyi

"CO," means carbon dioxide;

"Common Share§ means the common shares of Keyera Corp.;

"Computershare' means Computershare Trust Company of Canada,;

"condensaté means a mixture of hydrocarbons consisting prilyaf pentanes and heavier liquids extracted fram
gas;

"Conversion' means the conversion of the Fund from an incomst tstructure to a corporate structure pursuamt to
plan of arrangement and related transactions cdetpkffective January 1, 2011;

"Debentures means the First Debentures and the Second Delespand Debenture' means any one of them;
"Debenture Indenture' means the trust indenture dated June 3, 2004igingv for the issuance of unsecured

subordinated convertible debentures, as supplechebte the First Supplemental Debenture and the Skcon
Supplemental Debenture;
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"Debenture Trustee means Computershare, who acts as trustee urel€ebenture Indenture;
"dehydration" means the process by which water vapour is rechéreen raw gas;

"deep cut refers to NGL recovery processes by which NGLs mcovered from natural gas in excess of amounts
required for sales gas to meet pipeline specifioati

"diluent" means a lower density fluid that is blended wigavy oil or bitumen in order to reduce viscosityg aensity
for pipeline transportation (condensate is a comynoesed diluent for pipeline transportation of heail or bitumen);

"distributable cash flow' means the cash flow available for distributionSbareholders as dividends as described
under “Dividends”;

"distributed control systeni’ means a computer-based control system used iasaptant to monitor and control
process equipment and alarm shut-down equipment;

"enhanced oil recovery means any method that increases oil productiongdiyg techniques or materials that are not
part of normal pressure maintenance or water flupdiperations, such as injection of natural ga<COs into a
reservoir to increase oil production from the reeir

"ERCB" means the Alberta Energy Resources Conservaibamd

"ESRD" means the department of Alberta Environment amsté8nable Resource Development;

"ethané' means an NGL, the chemical formula of which igH§; used primarily as a feedstock to the petrochéemica
industry and in enhanced oil recovery projects;

"First Debentures' means the 6.75% convertible unsecured subordirdgbentures which matured on June 30, 2011;

"First Supplemental Indenture” means the supplemental indenture issued undemDttgenture Indenture dated
December 1, 2008, under which the Second Debengesissued;

"frac oil" means a special blend of condensate that is etedsively by the well servicing industry in west€anada
for well stimulation;

"FSCS' means the Keyera Fort Saskatchewan Condensatengys collection of integrated facilities in the
Edmonton/Fort Saskatchewan area through which eeydt deliver a full complement of condensate tjportation,
storage, handling and logistics services;

"Fund" means Keyera Facilities Income Fund, an unincateal open-ended trust established under the l&wlseo
Province of Alberta pursuant to a declaration o$tr

"gas product$ means NGLs, sulphur and any other commercialtanbgs that may be extracted from raw gas;

"gas treatind' means the process by which sour gas is sweetgnezimoval of C@Qand HS;

"H,S' means hydrogen sulphide;

"hydrocarbons' means organic compounds containing a mixtureadb@n and hydrogen;

"ID 2001-3' means ERCB Interim Directive 2001-3: Sulphur Rexrg Guidelines for the Province of Alberta;

"inlet separation’ means the initial stage of processing within tured gas processing plant where the incoming raw

gas stream enters a vessel and any free liquids asievater and NGLs are removed from the gas stlesdare it is
further processed;
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"iso-octané is a low vapour pressure, high octane gasolieadihg component;
"KEI" means Keyera Energy Inc., a corporation formedkumhe laws of the State of Delaware;
"KEL " means Keyera Energy Ltd., a corporation formedeurthe laws of the Province of Alberta;

"Keyera"' means, in reference to the period prior to thev@osion, the Fund and its subsidiaries and thieneafeans
Keyera Corp. and its subsidiaries;

"Keyera Corp." means Keyera Corp. a corporation formed undeddis of Alberta which became the successor to
the Fund effective January 1, 2011 upon compleaifcthe Conversion;

"Keyera Entity" means any person controlled, directly or indisedrom time to time by Keyera Corp. (and, prior t
the Conversion, a person that was controlled, thirec indirectly, by the Fund);

"KFL " means Keyera Facilities Ltd., a corporation fodnueder the laws of Alberta;
"KML " means Keyera Midstream Ltd., a corporation formader the laws of Alberta;
"KRPL" means Keyera RP Ltd., a corporation formed utidetaws of Alberta;

"KRL " means Keyera Rimbey Ltd., a corporation formedeaurthe laws of Alberta;

"license capacity means the maximum permissible raw gas inlet veldor a gas plant as determined by the plant
license granted by the ERCB or OGC;

"NGL" or "NGLs" means natural gas liquids, consisting of any ohethane, propane, butane and condensate or a
combination thereof;

"OGC" means the British Columbia Oil and Gas Commission

"Partnership” means Keyera Partnership, a general partnersigisnzed under the laws of the Province of Alberta
pursuant to the Partnership Agreement;

"Partnership Agreement’ means the amended and restated partnershipnagnéef the Partnership dated January 1,
2011, as amended in December 2011, and as maytherfamended or amended and restated from tirieéo

"pentané' means a hydrocarbon, generally a liquid at athesp conditions, the chemical formula of whictCigH,»;
"Plan of Arrangement’ means the plan of arrangement attached as Seh&futo the Arrangement Agreement;

"Pre-Arrangement Transactions means those transactions completed immediatédy py the effective time of the
Arrangement that were undertaken to facilitateGbaversion;

"propane’ means an NGL, the chemical formula of which iglg; used for heating, crop drying, motor fuel andaas
feedstock for the petrochemical industry in the afacture of ethylene and propylene;

"raw gas' means natural gas before it has been subjecteshygprocessing that may be required for it to bexo
suitable for sale;

"RBOB" means reformulated gasoline blendstock for oxggeblending;
"Right” means the rights issued to Shareholders purgoaht Rights Plan;

"Rights Plan' means the Shareholder rights plan adopted by t@e@orp. as more particularly described under
“Capital Structure of Keyera Corp. — Shareholdeght®s Plan”;
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"Rights Agreement means the agreement entered into between Keyera. @nd Computershare providing for the
establishment of the Rights Plan;

"Rimbey LP" means Rimbey Pipeline Limited Partnership, a lichifartnership formed pursuant to the laws of
Manitoba;

"sales gas means saleable natural gas after it has beetettéa a natural gas processing facility to remoxater
vapour, inert gases, GOH,S and NGLs comprised primarily of methane with $raahounts of ethane and other
NGLs;

"Second Debenturesmeans the 8.25% convertible unsecured subordirdgbentures due on December 31, 2013;

"Second Supplemental Indenturé means the supplemental indenture issued undebD#t®enture Indenture dated
January 1, 2011,

"Shareholder" means a holder of Common Shares;

"sour gas means natural gas that contains an amount,8firl excess of the content permitted in gas tadresported
on sales gas pipelines, or which the ERCB consitelg sour gas;

"specification NGLS' or "spec NGLS means saleable ethane, propane, butane or caidetisat meet the
specifications for those products established Hysiry associations;

"subsidiary" means, in relation to any person or entity, aaghybcorporate, partnership, trust, joint ventussogiation
or other entity of which more than 50% of the totating power of shares or units of ownership andfieial interest
entitled to vote in the election of directors (oembers of a comparable governing body) is ownedonttrolled,
directly or indirectly, by such person or entity;

"sulphur” means a yellow mineral extracted from natural g#sch is used in the manufacture of fertilizer,
pharmaceuticals and other products;

"sulphur recovery' means the process within a natural gas proce$aailgy whereby natural gas containing hydrogen
sulphide undergoes a series of chemical reactmisotate elemental sulphur;

"sweet ga¥means natural gas that is not sour gas;
"Tax Act" means théncome Tax AcfCanada) and the regulations thereunder;

"throughput" means, with respect to a gas plant, the raw glas volume processed, and, with respect to a ipipel
means the gas or liquid volume transported therein;

"TSX" means the Toronto Stock Exchange;
"Unitholder" means a holder of Units;

"Units" means the ordinary trust units of the Fund, daduoh representing an equal undivided beneficiatiiest in the
Fund;

"utilization rate” means, with respect to a gas plant, throughpuidedd by license capacity, and, for a pipeline,
throughput divided by pipeline capacity, in botlsesexpressed as a percentage; and

"WCSB" means the Western Canada Sedimentary Basin.

For ease of reference, the terms “Common Shar&iareholders” and “dividends” as used in this Atklk
be deemed to include “Units”, “Unitholders” and sttibutions” for periods prior to the Conversion.
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ABBREVIATIONS AND CONVERSIONS
In this AIF, the following abbreviations have tmeanings set forth below:

bbl and bbls Barrel and barrels, each barrel representing 34@p2rial gallons or 42 United States gallons

bbls/d Barrels per de

Mcf Thousand standard cubic feet

Mcf/d Thousand standard cubic feet per day
MM cf Million standard cubic fe:

MMcf/d Million standard cubic feet per d

MW Megawatts

tonne One thousand kilograms

tonnes/d Tonnes per day

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

To Convert From To Multiply By
Mcf cubic metre 28.17:
cubic metres cubic feet 35.494
bbls cubic metre 0.15¢
cubic metres bbls 6.293
feet metres 0.305
metres feet 3.281
miles kilometres 1.60¢
kilometres miles 0.621
acres hectares 0.405
hectare acres 2.471
tonnes long tons 0.984

FORWARD LOOKING STATEMENTS

In order to provide readers with information refjag Keyera, including its assessment of futurexpland
operations, certain statements contained in this ahd the documents incorporated by reference rhearentain
forward-looking statements under applicable sei@sribws. These statements relate to future ewerfeyera's future
performance. Such statements are predictionsamdyactual events or results may differ materialifie use of words
such as “anticipate,” “continue”, “estimate”, “exgte “may”, “will”, "project”, “should,” “plan,” “i ntend,” “believe,”
and similar words or expressions, including theatiegs thereof, is intended to identify forward ko@ statements.
All statements other than statements of historfaat contained in this document are forward lookstgtements,
including, without limitation, statements regarditige future financial position of Keyera; businesstegy and plans
of management; anticipated growth and proposeditiesi; budgets, including future capital, opergtior other
expenditures and projected costs; estimated utdizaates; anticipated project completion datesicgpated timing for
future revenue streams; objectives of or involvikgyera; impact of commodity prices; environmentahtters;
treatment of Keyera under governmental regulategimes; the existence, operation and strategys&fmanagement
programs, including the approximate and maximum wameof forward sales and hedging to be employedketing
risk management contracts such as energy relatadifd contracts, price swaps and forward currermytracts and
expectations regarding Keyera’s ability to raiseited, add to its assets through acquisitions aeriral growth
opportunities and maintain its competitive position

The forward looking statements reflect Keyera'sidfeland assumptions with respect to such thingthas
outlook for general economic trends, industry tsendommodity prices, capital markets, and the guwental,
regulatory and legal environment. In some instanttés AlF and accompanying documents may alstagoforward-
looking statements attributed to third parties. nislgement believes that its assumptions and anafysiss AlF are
reasonable and that the expectations reflectedarfdrward looking statements contained hereinatse reasonable.
However, it cannot assure readers that these eatfme will prove to be correct.

All forward looking statements involve known andkanown risks, uncertainties and other factors thay m
cause actual results, events, levels of activityarhievements to differ materially from those eiptited in the forward
looking statements. Such factors include but atelimited to: general economic, market and bussneonditions;
access to capital and debt markets (including trexaiion or suspension of either or both componehtse Premium
Dividend™ and Dividend Reinvestment Plan); operstlomatters, including potential hazards inheremtour
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operations; risks arising from co-ownership of lities; activities of other facility owners; access third party

facilities; competitive action by other companiastivities of producers, other customers and olérdlstry activity

levels; oil sands development activity; changes gas composition; fluctuations in commodity pricesd a
supply/demand trends; processing and marketing imgrgffects of weather conditions; availability odntractors,
engineering and construction services; fluctuationgterest rates and foreign currency exchangesrahanges in
operating and capital costs, including fluctuationsinput costs; actions by governmental authaijtidecisions or
approvals of administrative tribunals; changes mvimnmental and other regulations; reliance on keysonnel;

competition for, among other things, capital, asdigin opportunities, materials, equipment, lab@urd skilled

personnel; changes in tax laws and any differeefifects relating to a particular Shareholder’'sritop of residence;
and other factors, many of which are beyond therobof Keyera, some of which are discussed unéesk Factors”

in this AIF.

Readers are therefore cautioned that the fored@nhgf important factors is not exhaustive andytiseould
not unduly rely on the forward looking statememtsluded in this AIF or any documents incorporatgdrdference.
Further, readers are cautioned that the forwarkihgostatements contained herein speak only aseodlate of this AlF.

All forward looking statements contained in thisFA&re expressly qualified by this cautionary staem
Further information about the factors affectingafard looking statements and management’s assunspdiad analysis
thereof, is available in filings made by Keyeratw@anadian provincial securities commissions akbdlan SEDAR at
www.sedar.com

PRESENTATION OF FINANCIAL INFORMATION

This AlF refers to certain financial measures ta not determined in accordance with Canadian @aéye
Accepted Accounting Principles applicable to puplitaded companies (“GAAP”). These measures dbhave
standardized meanings and may not be comparabkintilar measures presented by other public corjporsit
Measures such as “cash flow” and “distributabléndésw,” are not standard measures under GAAP hedsfore may
not be comparable to similar measures for other peones. Keyera believes that these measures afel use
supplemental measures as they facilitate the utadetisg of Keyera’'s financial performance. Investare cautioned,
however, that these measures should not be codstimian alternative to net earnings determineatéordance with
GAAP as an indication of Keyera’'s performance amchsnon-GAAP financial measures may not be companatih
measures provided by other public corporationstties.

DESCRIPTION OF THE STRUCTURE OF KEYERA CORP.
Keyera Corp. and its Subsidiaries

Keyera Corp. is a public company trading on the T@&Xer the symbols KEY (Common Shares) and
KEY.DB.A (Second Debentures). Its registered aeffand head office are located at 600, 144"-Adenue SW,
Calgary, Alberta T2P 3N4. The Articles of Amalgdioa and bylaws of Keyera Corp. are available oiD&R at
www.sedar.com.

Keyera Corp. directly or indirectly owns 100% oéthoting interests in all of its operating subsidis and is
the managing partner of the Partnership, Keyerdimgry Canadian operating subsidiary. The Partrigretvns and
operates the majority of Keyera’'s Canadian asselsbasinesses. In accordance with the Partnefsiipement, the
Partnership is authorized to carry on a numberusiness activities including: (i) directly or indatly, alone or in
conjunction with other persons, gathering, progegsitransporting, delivering, fractionating, extiag, storing,
blending, buying, selling, marketing, investing @xploring for, developing, producing, and dispgsof natural gas,
NGLs, crude oil, bitumen and other petroleum praéslincluding any by-products associated with theedoing),
petroleum based solvents, electricity, thermal gnend other alternative energy; (ii) constructiagining, operating,
managing, acquiring and investing in facilities anfilastructure related to the foregoing; (iii) ethbusiness activities
as the Board of Directors may determine; and (iactivities ancillary or incidental to any of tiieregoing. A copy of
the Partnership Agreement is available on SEDARvalv.sedar.com

Keyera's only Canadian assets that are not ownddparated by the Partnership are the Edmontonifiarm
and the Rimbey Pipeline, both of which are owned aperated by Rimbey LP, and the Alberta Diluentniinal
which is owned and operated by ADT Ltd. KEI, Keysronly non-Canadian subsidiary, carries out Ka'gelbusiness
activities in the United States.



Organizational Structure

The following diagram sets out the name and juctsai of formation of each subsidiary of Keyera gor

KeyeraCorp.
(Alberta)
h ¥ 4 ALV 4 Yy AV 4 N2 -
Keyera Energy || Keyera Energy Keyera RP Keyera Alberta Diluent ) Keyera Alberta
Inc. Ltd. Ltd. Rimbey Ltd. Terminal Ltd. Midstream Ltd. | | Envirofuels Inc.
(Delaware) (Alberta) (Alberta) (Alberta) (Alberta) (Alberta) (Alberta)
A AV 4

Rimbey Pipeline
Limited
Partnership
((Manitoba)

Keyera
Partnership
(Alberta)

Prior to 2011, Keyera was structured as an incanns.t In response to changes in Canadian tax ldwes,
Unitholders of the Fund approved a plan for Keyeraonvert to a corporation in 2010 and Keyera engnted the
Conversion effective January 1, 2011. The followiable outlines notable milestones in Keyera’s ocafe structure,
starting with the Conversion.

Date Milestone

January 1, 2011 Keyera completed its conversiom fam income trust structure to a corporate stregtur
pursuant to a Plan of Arrangement previously apgddsy Unitholders in 2010. As a res{lt
of Conversion: Keyera Corp. became the successthret Fund and the Fund was wound-
up; Units of the Fund were converted to Common &haf Keyera Corp. on a one-for-opne
basis; Keyera Corp. assumed all of the businesgtssliabilities and obligations of the
Fund; the operating subsidiaries of the Fund weerganized under the ownership |of
Keyera Corp. with the Partnership becoming the nfaamadian operating entity; and
Keyera Corp. and KEML were amalgamated and thecidire and management of KEML
(who had been previously elected by the Unitholdéthe Fund) became the directors and
management of Keyera Corp.

December 2011 The Partnership interests were reiegh as part of a small internal restructuringthwi
Keyera Corp. increasing its direct ownership irdete 98.979%, KML acquiring a 1.021%
interest and KFL being wound-up.

January 2012 Keyera acquired AEF and associatedsagdong with all of the shares of AEF Inc. The
AEF assets and business are owned by and condiotaeyh the Partnership; however,
AEF Inc. holds certain licenses and titles in tfostthe Partnership.

March 2012 Keyera Corp. completed a public offerofg4,715,000 Common Shares at $43.00 |per
Common Share, and used the net proceeds to pay iewredit facility, which had been
drawn upon to fund the acquisition of AEF and asted assets, as well as various other
incremental plant interests.
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GENERAL DEVELOPMENT OF THE BUSINESS
Overview

Keyera operates one of the largest natural gasmeios businesses in Canada. Midstream entitiesigpier the
oil and gas sector between the upstream sectochvitniludes oil and gas exploration and produdtiosinesses, and the
downstream sector, which includes the refiningtridbigtion and retail marketing of finished produdt®yera is organized
into two integrated business units:

1. Gathering and Processing Business Unit - Keysvas and operates raw gas gathering pipelines and
processing plants, which collect and process rawralagas, remove waste products and separate dbeomic
components before the sales gas is injected ip&ipe systems for transportation to end-use market

2. Liquids Business Unit, consisting of the follogioperating segments:

* NGL Infrastructure - Keyera owns and operates sordt of facilities for the processing, storage and
transportation of the by-products of natural gaxessing, including NGLs. With the acquisition dERin
early 2012, this segment now includes Keyera'oigiane facilities.

« Marketing - Keyera markets a range of products @atedl with its two infrastructure business lines,
primarily propane, butane, condensate and iso-ectard also engages in crude oil midstream aetviti

See “Business of Keyera” for a more detailed dpton of each of these Business Units.
Business Strategy

Keyera’s vision is to be the North American leaitedelivering midstream energy solutions. Ingup of this
vision, Keyera has maintained a consistent comnmitnie its strategy of delivering steady value gtoveuilt around
sustainable, competitive energy facilities. A péthis strategy, Keyera:

e pursues opportunities to increase throughput akitting facilities,

* invests in expansion and optimization opportunit@sneet its producer customer needs and compleitsent
service offerings;

e selectively pursues acquisitions;

< builds on the interconnectivity of its infrastruetland its integrated business model; and

e maintains a conservative capital structure.

Over the past three years, Keyera has been inegbasocused on growth opportunities, while comiimg to
deliver strong returns and shareholder value.elacsing which capital projects and acquisitionptiosue, Keyera pays
close attention to both the macro-trends that affiscbusiness, as well as the particular needsustomers and
potential customers. This has allowed Keyera tessgfully secure full or partial contractual undenpng for its major
capital projects and various backstopping arrangésrfer preliminary studies on other potential pob§.

In 2010 total growth capital investment was $248ilion, of which $184.0 million was acquisitionis; 2011,
total growth capital investment was $147.6 milliofiwhich $36.9 million was acquisitions; and in120total growth
capital investment was $394.4 million, of which 828 million was acquisitions. Given the numberpodjects that
have been initiated or are in the planning statpggther with the host of potential projects thatdr been identified,
Keyera expects the trend toward higher growth ehpgiending will continue over the next severakgea

The following tables highlight some of the key aisitions and capital projects which were eithempteted
in the last three years or are currently undevaatevelopment or construction.

ACQUISITIONS
2010 Total Expenditures: $184.0 million
Facility/Area Description
Simonette Gas Plant| Acquired 37.5% interest in the Simonette gas plafctober 2010, and the remaining 62.5%
and associated in December 2010. Also acquired 100% interesthénNorth Cabin pipeline and the Solomon
pipelines and Cabin Creek facilities in connection with thesg&sactions.

Minnehik Buck Lake | Acquired 36.5% ownership interest in the MinnehikcB Lake gas plant and related assets jand
Gas Plant and became the operator.
associated asséts

Edson Gas Plant Acquired a 21.8% ownership intémdbe Talisman-operated Edson gas plant.
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Various Keyera-
Operated Gas Plants

Acquired incremental ownership interest at varidegera-operated gas plants, including:
7.0% in the Nordegg River gas plant; 7.0% in thesi\Rembina gas plant and various

ancillary assets1.7% in the Gilby gas plant; and 1.0% in the BezRiver gas plant; as well
as an incremental interest in a raw gas transpamtatpeline at the Strachan gas plant.

ACQUISITIONS
2011 Total Expenditures: $36.9 million

Facility/Area

Description

Various Keyera-
Operated Gas Plants

Acquired incremental interests in various Keyeraraped plants: 6.7% in the Strachan gas
plant; 7.6% and 24.0% in the Bigoray ethane regouait and the Bigoray solution
compressor unit respectively; 11.9% in the Paddleryas plant; and 8.6% in the Minnehik
Buck Lake gas plant and related asSets.

Findley Pipeline

Acquired 100% interest in the Faydbipeline which is associated with the Simongtie
plant

ACQUISITIONS
2012 Total Expenditures: $280.7 million

Facility/Area

Description

Alberta EnviroFuels

Acquired 100% interest in thbekta EnviroFuels facility, a 13,600 barrel pey i&o-octane
processing plant, as well as the pipelines asstiatth the facility and iso-octane sales
agreements with major refinersin connection with this acquisition, Keyera eetemto new
multi-year iso-octane supply, processing and trartation agreements with one of the
vendors.

Hull Rail and Truck
Terminal

Acquired 100% interest in an NGL rail and truckneral facility in Hull, Texas. This

terminal is connected via pipeline to several N@tilfties in the Mont Belvieu energy hub
and once refurbishment and reconfiguration of tteeage completed, it will be able to handle
the receipt and delivery of propane, butane and INMBL

U

Strachan North Gas
Gathering System
Pipeline Addition

Acquired 100% interest in a newly built eight-in@3-kilometre gathering pipeline
constructed by a producer that connects to thel&raNorth Gas Gathering System.

Minnehik Buck Lake
Gas Plant — Pipeline
Addition

Entered into an agreement with a producer to pseehagathering pipeline upon completion| of
construction. Based on the current schedule, abjgst to regulatory approvals, this pipelin
is expected to be tied into the plant in the seapratter of 2013.

(%)

Various Keyera-
Operated Gas Plants

Acquired incremental interests in various Keyera+aped plants including 34.4% in the
Minnehik Buck Lake gas plant and related asSef®yera also acquired the remaining 25.6%,
31.6% and 0.7% interests in the Pembina North,&raNorth and Paddle River gas plants
respectively and, as a result, Keyera now owns 16D&ach of these three facilities.

! In connection with the Minnehik Buck Lake and WPsimbina acquisitions, Keyera also acquired nonsiadiaeterests in certain reserves and
production assets associated with the facilityrggts of the vendors.

2 Keyera was not required to file a Business AcdjoisiReport in connection with this acquisitionowever, a Material Change Report was filed.
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GROWTH CAPITAL PROJECTS
2010 Total Expenditures: $58.4 million

Facility/Area

Description

Caribou Gas Plant

Completed the construction df MMcf/d expansion of the Caribou gas plant and an
extension of a gathering line.

Carlos Pipeline

Engineering work was started onGh#dos pipeline, a 45-kilometre, 12-inch gathering
pipeline to extend the capture area for the Ringssyplant into the Hoadley area of Alberta
The pipeline was underpinned by a long-term feesfawice contractual arrangement with a
large producer in the area.

Strachan NGL
Pipeline

Through a combination of new build and some repsirmof an existing pipeline, a new
NGL pipeline was constructed to facilitate pipelaivery of NGLs extracted at the Strachd
gas plant to the Rimbey Pipeline and ultimateliK&yera’s Edmonton/Fort Saskatchewan
facilities. The pipeline was put into service le ffirst half of 2011.

AN

Alberta Diluent

Proceeded with site upgrades to enhance the costgenifloading, storage and transportatiq

n
era

nt

Terminal facilities at the site, as well as started then@fihment of the storage tanks on the site. Key
reached an agreement with Imperial Oil to provielgregated solvent handling services,
pursuant to which one of the large on-site tankalébe dedicated to meet Imperial’s solver
storage needs.

Vancouver, Commenced construction of a new wholesale propameital located in the Port of

Washington Propane
Terminal

Vancouver.

Fort Saskatchewan
Facility — Storage
Expansion

Keyera completed the washing of its"inderground storage cavern in 2010 and received
regulatory approval to operate in early 2011. Kayaso drilled the well bore for the 12
underground storage cavern.

Fort Saskatchewan
Condensate System
Pipeline Connections

Continued engineering work on various components3€S and received regulatory
-approvals for the construction of the two new piped that are part of FSCS (from Edmontg
Terminal to Enbridge Southern Lights and from KayEort Saskatchewan to Inter Pipeline’
Polaris system).

Entered into a second long-term diluent handlingagent to support the construction of
FSCS. The first agreement, entered into in 20@8;, with Imperial Oil in connection with
their Kearl Oil Sands project, and this second exgrent was with Husky for the Husky-
operated Sunrise oil sands project.

GROWTH CAPITAL PROJECTS
2011 Total Expenditures: $110.7 million

Facility/Area

Description

Carlos Pipeline

Completed the Carlos pipeline witiegan delivering production to the Rimbey gastplan
from the liquids-rich Glauconite formation in th@#&tlley area in the first half of 2011.

Brazeau River and
West Pembina Gas
Plants

Constructed an acid gas pipeline connection betweeBrazeau River and West Pembina ¢
plants.

Brazeau River and
Nordegg River gas
plants

Completed work at the Brazeau River and Nordeg@Rias plants to enhance NGL
recoveries.

Minnehik Buck Lake
— Turbo Expander

Started work on re-commissioning the turbo expanaérat the Minnehik Buck Lake gas
plant in order to improve NGL recoveries at thenpla

Nevis Gas Plant

Installed compression facilitiethatNevis gas plant.

US

jas
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Alberta Diluent
Terminal

Refurbished the three large storage tanks, inciutlie segregated solvent handling tank for|
the Imperial solvent handling agreement, compleipdline connections and acquired
working inventory for the storage tanks.

Fort Saskatchewan
Condensate System
Pipeline Connections

Completed the pipeline connection between Enbriglgethern Lights and Edmonton
-Terminal.

Fort Saskatchewan
Facility — Storage
Expansion

Began washing the 12th underground storage cavern.

GROWTH CAPITAL PROJECTS
2012 Total Expenditures: $113.7 million

Rimbey Gas Plant —
Turbo Expander

Initiated detailed engineering for the constructida 400 MMcf/d turbo expander. Also
initiated work on the associated six-inch, 34-kikine ethane pipeline to connect to the
Alberta Ethane Gathering System. The projechegpinned by a long-term ethane sales
agreement with a large ethane consumer in Alberdaadong-term fee-for-service processing
agreement with a large producer.

Strachan Gas Plant —
Turbo Expander

Worked on replacing the turbo expander to enhar@ke Mcoveries at the plant.

Strachan Gas Plant
Sulphur Handling
Fertilizer Facility

Entered into a joint venture arrangement with Susvenc. with respect to the construction and
operation of a sulphur handling fertilizer prodoatifacility at the Strachan gas plant. The
project would build on synergies with the sulphnd &ransportation facilities at the plant.
Engineering was initiated and a final investmerdislen by Keyera and Sulvaris Inc. is
expected in 2013.

Fort Saskatchewan
Condensate System
Pipeline Connections

Completed the 21-kilometre, 20-inch pipeline fromyl€ra Fort Saskatchewan to the Polaris
-pipeline and the pump station at Edmonton Terminal.

Edmonton Terminal

Completed modifications to theleading facilities to accommodate loading of-sctane,
thereby providing a new transportation alternatévehipping iso-octane by pipeline on Tran
Mountain which is subject to apportionment. Féstiveries of iso-octane by rail were loade
in December 2012 and delivered to a customer ostlieCoast in January 2013.

o Om

South Cheecham Ra
and Truck Terminal

| Initiated construction on the South Cheecham Rail Bruck Terminal (including related
pipeline connections) which will handle diluent afithit. This is a 50% - 50% joint venture
initiative with a subsidiary of Enbridge Inc. an@yera will be the operator.

Entered into multi-year fee-for-service agreemeith &n oil sands producer in connection
with the project.

Hull Rail and Truck
Terminal

Initiated plans to begin reconfiguring and refuhlig) the newly acquired Hull Rail and Truck
Terminal. When the first phase of the redevelopgméthe site is complete and operational,
Keyera plans to use it for the receipt and delivirgropane, butane and NGL mix.

Fort Saskatchewan
Facility — Storage
Expansion

Finished washing the {&torage cavern and commenced mechanical intéggting. The
target in-service date is the second half of 2Q8ext to completion of the testing and receipt
of regulatory approvals. Washing of the 13th undmrgd cavern is scheduled to commence in
the first half of 2013.

In connection with this cavern development, Keyasa started work on the development of a
fourth brine pond.

Fort Saskatchewan
Facility — De-
Ethanizer Project

Started detailed engineering and ordered certaig-lead items in the fourth quarter for the
30,000 barrel per day de-ethanizer. This proganiderpinned by a long-term fee-for-servige
agreement with a large Alberta producer activdnéndeep basin region.
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Keyera’s disciplined approach has allowed it tospe an ambitious growth program, while at the sime
implementing three dividend increases over thetlaste years. In support its business strategygamath projects, as
well as to provide additional financial flexibilitiKeyera increased the size its credit facilityz0i2 from $500 million
to $750 million (with the potential to increasedd billion subject to certain conditions) and exted the term of the
facility to December 13, 2016 (see “Borrowing — edit Facilities”). Keyera has also completed ¢hpeivate debt
placements in the last three years, including peiyalacements of long-term senior unsecured natdsstitutional
investors in Canada and the United States in theuata of $155 million (Canadian equivalent) and G2Gillion
(Canadian equivalent) in 2010 and 2012, respegtivabng with the placement of $70 million of loteym senior
unsecured notes with Prudential Capital Group @msto an uncommitted private shelf agreement 020

BUSINESS OF KEYERA

The following map shows Keyera'’s principal openatign Canada.
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Gathering and Processing Business Unit
Keyera has interests in 16 operating gas plantgestern Canada, with 2,550 MMcf/d of licensed gnasv gas

processing capacity, 2,131 MMcf/d net to Keyerahgalant has a number of functional units, eaclld€Eh performs one
or more operations such as gas treating, NGL regared sulphur handling. Actual available raw gescessing capacity
at each plant can be less than the licensed cgpisgending on the capacity of each of the funefionits. The difference
between licensed capacity and effective availalslpacity is likely to be more significant if actuplant operating
conditions or gas composition differ significantfpm original plant design, gas composition speaifons or operating

In 2012, the average utilization rages 47%. Keyera also operates approximately &DOfetres of four to

conditions.
twelve inch diameter raw gas gathering pipelinas deliver raw gas to the gas plants for processing

Almost all of Keyera's gross processing capasitipcated in the west-central, foothills, and dbagin areas of
the WCSB. Natural gas produced from these areabeaour and often contains significant amountd®Es. Over 95%
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of Keyera's processing capacity at its facilitiesvén the capability to process sour gas and to axténad ship NGLs.
Collectively, Keyera's gathering and processinglifaes constitute a network that is well positiahia its operating areas
to serve exploration and production activity.

Several of Keyera’'s gas plants are pipeline cadeand opportunities exist for construction ofestbonnecting
pipelines. Currently, the following plants areeirtonnected: (a) Strachan, Nordegg River, BrazdaarRand West
Pembina, (b) Bigoray, Brazeau North and PembindhiNand (c) Rimbey and Gilby. This interconnetgiallows raw
gas to be directed to the gas plant best suitgddroess a particular type of gas, or from one ¢@st po another, during
turnarounds or periods of capacity constraintsaddition to these interconnections, some produaiegs are served by
more than one gathering system, which also allomeglyztion to be directed to different plants evérhie plants
themselves are not pipeline connected. As wellRinebey gas plant is pipeline connected to the BEdoroTerminal by
the Rimbey pipeline, providing important acceskégera’s NGL infrastructure in the Edmonton/Forsi&tchewan area.

The table below summarizes key operating dateactexizing Keyera’'s gas plants. Keyera operatesf she
listed facilities except for the Edson gas plarttjoh is operated by Talisman Energy Inc. Followihg table is a more
detailed description of the features of and redemelopments at each plant.

Ownershi Plant Licensed 2012 Average Daily  Utilization

Facility @ Interest® Status Capacity® Throughput® Rate®®
(%) (MMcf/d) (MMcf/d) (%)
Keyera Operated
Rimbey 97 Sour 422 310 73
Strachan 98 Sour 275 175 64
Brazeau River 93 Sour 218 81 37
Minnehik Buck Lak&’ 80 Sour 160 53 33
Simonette 100 Sour 150 69 46
Nevis 100 Sour 150 53 35
Chinchaga 100 Sour 149 8 6
West Pembina 76 Sour 145 21 15
Caribou 100 Sour 105 38 36
Bigoray 95 Sour 81 29 36
Paddle Rive? 100 Sour 81 34 42
Nordegg River 89 Sour 75 50 67
Gilby® 80 Sour 71 30 42
Brazeau Nortf? 100 Sweet 50 15 30
Pembina Nortf? 100 Sour 43 23 53
Keyera Non-Operated
Edson 22 Sour 375 203 54
Total 2,550 1,193 47
(Average)
Notes:

(1) Keyera also has a 24% interest in the MedicineRjas plant operated by Penn West Petroleum Ltithwkias shut down in 2012 (at which
time certain volumes were redirected to the Gilay glant.) and 100% interest in the Greenstregblgaswhich has been shut down since June
2011.

(2) Information in this table: (a) is presented as aténber 31, 2012, (b) represents total gross dgpaeil throughput (not only Keyera's
interest), and (c) has been rounded to the neahed¢ number.

(3) Use of utilization rates to estimate available 1gas processing capacity may be misleading as titiey af individual plant functional
units, such as gas treating, NGL recovery or sulgitant capacity, to handle additional raw gas m@s may become a limiting factor
particularly if current plant operating conditions gas composition depart significantly from or@iplant design operating conditions.
Use of throughputs to estimate revenues may besadslg as Keyera charges different fees for gasrsis with different compositions.
The amount that Keyera charges for a specific serdépends on the cost of that service and theetitivp position of the specific plant.

(4) Keyera increased its ownership in the Minnehik Buake gas plant from 45% to 80% in 2012.

(5) Keyeraincreased its ownership in the Paddle Rjasmplant from 99% to 100% in 2012.

(6) Keyeraincreased its ownership in the Gilby gastgt@m 79% to 80% in 2012.

(7)  Keyera increased its ownership in the Brazeau Nygathplant from 68% to 100% in 2012.

(8) Keyera increased its ownership in the Pembina Ngathplant from 74% to 100% in 2012.
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Rimbey Gas Plant and Area Facilities

The Rimbey gas plant, located approximately 10@ketres south of Edmonton, Alberta, has a capiteea in
excess of 4,600 square kilometres and offers arhidige of gas processing services including inkgtasation,
compression, gas sweetening, deep cut NGL recotiagiuding ethane extraction), NGL fractionationylghur
recovery and other related services. Rimbey algéerotruck and rail loading facilities which proesl transportation
options and flexibility for Keyera and its custome(See “Business of Keyera - NGL Infrastructurdfi).addition to
specification NGLs, the plant can also producea& il product, which is used for well servicingeogations, and
liquefied CQ, which is used for well servicing and enhancedexbvery.

Given the strategic value of the Rimbey gas pléetjera has been increasing its ownership intenettd plant
and related facilities over the last several yaaids now owns 97% of the plant, 87% of the Medid®ieer pipeline and
100% of the Gull Lake pipeline. Each year Keyeaa undertaken a number of projects to enhancepetions and
services at the plant and expand its capture arda. 2011, Keyera completed construction and cassimning of the
Carlos pipeline, a twelve-inch, 45-kilometre gathgrmpipeline, which delivers liquids-rich naturaiggfrom the Hoadley
Glauconite play to the plant. In connection wlile tonstruction of the Carlos pipeline, Keyera reaténto a long-term
gas handling agreement with one of the main pradunehe area.

In September 2012, Keyera announced that it issgatiog with construction of a 400 MMcf/d turbo emgdar at
the Rimbey gas plant. The turbo expander is dediga extract up to 20,000 bbl/d of ethane, as aglincremental
propane, butane and condensate. As part of thjeqdy Keyera also plans to construct a 34-kilomedix-inch diameter
pipeline to deliver ethane to the Alberta Ethanéh&@ng System. The extracted ethane will be twlal large consumer
in Alberta under a long-term sales agreement. Kefjas also secured a long-term, fee-for-serviceegging agreement
with a large producer that includes a significargaadedication and is currently in discussions wither producers
interested in contracting processing capacity @tRimbey gas plant in connection with this proj8ased on the current
schedule, and subject to regulatory approvalsctimstruction of the turbo expander is schedulebet@omplete in the
second half of 2014.

Strachan Gas Plant and Area Facilities

The Strachan gas plant, located approximately K@Bnetres southwest of Edmonton, Alberta, offerket
separation, compression, gas sweetening, NGL regowendensate stabilization, NGL truck/rail loagliand off-
loading capabilities. The Strachan gas plant &las significant sulphur handling capabilities, intthg: sulphur
recovery; sulphur forming; sulphur truck/rail loadiand off-loading; and a large sulphur block vatbrage capacity of
500,000 tonnes. With its connections to three mggthering systems (Strachan North, Garringtorol®er and Burnt
Timber/Ram River), the Strachan gas plant is abktract gas from a large capture covering appratély 2,500 square
kilometres. In November 2012, Keyera further erdeginthe capture area with its acquisition of a gesanstructed
eight-inch, 23-kilometre gathering pipeline, extegdnortheast from Keyera’'s Strachan North gatlyesystem.

A significant portion of gas delivered to the $tran gas plant is rich with NGLs. In order to maizie the value
associated with NGLs and provide enhanced sert@dés customers, Keyera has taken a number of dtefmprove
NGL capabilities at the plant. For example, thea@tan NGL pipeline, which was constructed in 2@h#l put into
service in early 2012, provides a connection frohe tplant to Keyera's other NGL infrastructure ine th
Rimbey/Edmonton/Fort Saskatchewan corridor (see “Ni@rastructure — Liquids Business Unit — OthersAs”). In
2012, Keyera undertook repairs to a propane corspremd the sulphur plant, and also started workeptacing the
turbo expander. The turbo expander project isnitee to improve NGL extraction capabilities at fiant. If the
project continues on the current schedule withowt farther delays, it is expected to be in sernicéhe first half of
2013.

In 2012, Keyera completed maintenance work orstiehur plant and began exploring a number of lassin
opportunities related to sulphur handling. Forregke, Keyera has entered into a joint venture gearent with
Sulvaris Inc. to pursue the construction of a suighandling fertilizer production facility at thér&chan gas plant site.
If the project proceeds, the facility would be agged as 50/50 joint venture with Keyera as the atper Keyera would
also supply services to the joint venture on afteeservice basis. Sulvaris would acquire theilfeer produced at the
facility from the joint venture for its fertilizelbusiness. Engineering work has been initiated, afidal investment
decision by Keyera and Sulvaris is expected in 2013

Given that the Strachan gas plant is a strategsetain Keyera’'s processing portfolio, Keyera hagrb
increasing its ownership interest in the plant esldted facilities. With the acquisition of an &duhal 6.7% interest in
2011, Keyera now owns 98% of the plant.
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Brazeau River Gas Plant and Area Facilities

The Brazeau River gas plant, located approximétély kilometres southwest of Edmonton, Alberta, indet
separation, compression, gas sweetening, NGL regogendensate stabilization, acid gas injectiod #re ability to
offload acid gas to the West Pembina facility. y&m also has ownership interests in the followpigelines: (a) the
South and North interconnect pipelines, (b) a 38rkétre, eight-inch pipeline running northeast leé plant, and (c) a
363-kilometre gathering pipeline system with assed compression facilities. An additional gathgripipeline
southwest of the plant also services the Pembae ar

In 2011, Keyera constructed and commissioned &hgas connection line between Brazeau River andtWe
Pembina allowing for acid gas from the Brazeau Rawel Nordegg River gas plants to be offloaded@ndessed at the
West Pembina gas plant. As well, in keeping widy&a’s focus on enhancing NGL recoveries at diitfas, a modified
lean oil NGL recovery process was constructed amdngissioned at the plant, and a propane refrigeratinit was
installed.

Nordegg River Gas Plant and Area Facilities

The Nordegg River gas plant is located approximat@0kilometres southwest of Edmonton, Alberta. Thepla
has a large capture area and its facilities incintkt separation, compression, gas sweeteningd, g&es handling and
disposal, NGL recovery and condensate stabilizatmi2009, Keyera completed an acid gas compregsioject at the
Nordegg River gas plant, allowing acid gas fromdégyg River to be delivered to the Strachan anddnaRiver gas
plants for processing. This allowed Keyera to dadfather the Nordegg River plant, while maintajriine plant’s gas
sweetening capacity and avoiding significant exjitenes to upgrade the sulphur plant. The Strachgrazeau River
and Nordegg River gas plants are also intercondetttough raw gas gathering lines, which provideydta’s
customers with flexibility and backup processingn 2011, Keyera modified the plant process to enhaNGL
recoveries with the installation of a new leansyistem. Keyera successfully completed a scheduledround at the
Nordegg River gas plant in 2012.

In the last three years, Keyera has been ablectease its ownership interest in the Nordegg Riaeilities,
acquiring an additional 7% ownership interest ia Mordegg River gas plant in 2010, bringing itatawnership to
89% and an additional 15% ownership interest in Ntoedegg River gas plant inlet compressor, bringtsgtotal
ownership in the compressor to 83%.

Minnehik Buck Lake Gas Plant and Area Facilities

The Minnehik Buck Lake gas plant, located appratity 110 kilometres southwest of Edmonton, Albheda
capable of processing both sweet and sour gasit falities include inlet separation, gas swegtgncompression,
NGL recovery, condensate stabilization, sulphuovecy and power generation facilities. Keyera dlas ownership
interests in nine compressor stations and apprdeign@60 kilometres of sweet and sour gas gathepipglines. In
2012, Keyera entered into an agreement to purchapgeline being constructed by three area progducerin
connection with Keyera agreeing to purchase thelipip once it is completed, the producers haveredténto
agreements to have their gas delivered to and gsedeat the Minnehik Buck Lake gas plant. Als@di2, Keyera
completed the refurbishment and re-activation efttirbo expander in order to optimize the plant@LNecoveries.

Having acquired its first interest in the plant2810, by the end of 2012, Keyera increased itseosiip
interest to 79.7%. The Minnehik Buck Lake gas planpart of a unit that includes reserves. Inrmmtion with
acquiring its interests in the plant, Keyera acegiinterests in the production and reserves agsdcigith the unit, as
well as certain non-unit reserves; however, theserves are not material to Keyera.

Simonette Gas Plant and Area Facilities

The Simonette gas plant, located approximatelylZstnetres northwest of Edmonton, offers inletamgpion,
compression, gas sweetening, sulphur recovery, Mé&sovery and condensate stabilization. The planifeline
connected to both the Alliance pipeline and then$@anada pipeline system.

Keyera acquired its initial 37.5% interest in thiant in October 2010 and completed a second atiquisor
the remaining 62.5% interest shortly thereafteDiecember 2010. In connection with these transastiiKeyera
acquired 100% ownership of the North Cabin pipelnel the Solomon and Cabin Creek facilities, artgred into
long-term gas handling agreements with the prodweadors. In January 2011, Keyera acquired 100%hef37-
kilometer Findley pipeline that connects to the tNo€abin pipeline. In 2012, the capture area Fa&r plant was
enhanced, with one producer completing the construof a twelve-inch pipeline that was tied-inttee plant and
another producer tying-in two pipelines to the Hd@abin Pipeline.
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Because producer activity around the Simonettepms has been very activideyera initiated preliminary
work to evaluate the feasibility of adding a tudsgander to the gas plant. The addition of a turkmander would
expand the capacity of the plant and allow it wréase NGL recovery levels. In addition, Keyeral$® evaluating the
feasibility of an acid gas injection project to wide an alternative to the existing sulphur recguarit and increase the
plant’s ability to handle the changing gas compaosiin the area.

Bigoray Gas Plant and Area Facilities

The Bigoray gas plant, located approximately 116nketres west of Edmonton, Alberta, offers a falhge of
gas processing services including inlet separattompression, gas sweetening, NGL recovery, acidimgjaction and
other related services. The majority of the thiedty gas entering the Bigoray gas plant is delivdrg gas gathering
systems 100% owned and operated by Keyera. In,208yera reactivated an eight-inch, 24-kilometneefine, thereby
extending the plant’s capture area.

Over the last three years, Keyera has continuethdmease its ownership in the Bigoray gas plant and
associated facilities. In 2011, Keyera acquirecdditional 14% interest in the plant bringingatsnership to 95.4%.
Keyera has also acquired incremental interestaiious other facilities associated with the plamtjuding interests in
compression, battery and pipeline facilities.

West Pembina Gas Plant and Area Facilities

The West Pembina gas plant, located 160 kilometoeghwest of Edmonton, Alberta, has inlet sepamati
compression, gas sweetening, sulphur recovery, Kg&&bvery with a lean oil system, and condensateilizztion.
With approximately 110 kilometres of operationathgaing pipelines, the West Pembina gas plant hasxsensive
capture area that reaches into the gas producass af the Pembina region. The plant is alsodoterected with other
Keyera gathering pipelines in the area. Keyerallary assets also include a sour gas gatheripglipe, as well as
sulphur and water handling and disposal facilities.

Having originally acquired its interest in the WBembina gas plant in 2008, Keyera has continoidaiild its
ownership in the plant and associated facilities. 2010, Keyera acquired an additional 7% ownergtitierest in the
West Pembina gas plant, bringing its total owngr$bi76%. Included in that transaction were adddl interests in a
number of related assets, including approximat@ly,@00 tonnes of sulphur inventory located at Wreshbina, all of
which was sold to a third party in 2011. In 20k2yera acquired an additional 50% interest in thest\Pembina
water disposal well and pipeline resulting in 100%nership interest in these facilities. In conitwith acquiring
its interests in the plant, Keyera has also acduimterests in the production and reserves assatigith the vendors’
facility interests. These reserves are not mdterigeyera.

In 2011, Keyera commissioned an acid gas line ectimg the Brazeau River and West Pembina gassp$ant
that acid gas from Brazeau River and Nordegg Rieeiid be processed at the West Pembina gas plant.

Brazeau North and Pembina North Gas Plants and A&ailities

The Brazeau North gas plant, located approximatély kilometres southwest of Edmonton, Albertatuiess
inlet separation, compression, sweet gas processimgdensate stabilization and NGL recoveries tjinopropane
refrigeration. The Pembina North gas plant, lod@eproximately 7 kilometres northwest of the Beazdlorth gas plant,
features inlet separation, compression, gas swagteNGL recovery, acid gas injection and condensahbilization.
Because of their close proximity to one anotherthed overlapping gathering systems, these twotplare operated as a
gathering and processing complex. The numeroudimpgsebetween the Brazeau North and Pembina Ndatitgopermit
gas to be directed to either plant for processing.

In 2012, Keyera constructed a modified lean otay to help improve NGL recoveries and also ssfubg
completed a scheduled maintenance turnaround aBtaeeau North gas plant. In addition, with Keiera012
purchase of a 32% interest in Brazeau North ga,@al 5% interest in the Brazeau North oil battergt a 26% interest in
the Pembina North gas plant, each of these thod#iés is now wholly owned by Keyera.

Paddle River Gas Plant and Area Facilities

The Paddle River gas plant is located approximat@0 kilometres northwest of Edmonton, Alberta.sGa
processing services at the plant include gas swiegtedeep cut NGL recovery, acid gas injection | Nf®rage and other
related services. In addition to gathering anat@ssing services offered to area producers, timt also reprocesses gas
from a nearby gas stream. In 2012, Keyera purchthageremaining 1% interest in the plant, bringitsership interest to
100%, and also completed modifications to the plaenhance NGL recovery efficiencies.
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Edson Gas Plant and Area Facilities

The Edson gas plant is located approximately il@@nletres west of Edmonton, Alberta. The Edson gast
can process both sweet and sour gas and has N@&icgoh capabilities. In 2010, Keyera acquired 882d ownership
interest in the plant, which is operated by Talisr&gaergy Inc.

Caribou Gas Plant and Area Facilities

The Caribou gas plant is located approximately &if@metres northwest of Ft. St. John, British Gohia.
The plant facilities include inlet separation, coggsion, gas sweetening, NGL recovery, condensaldization and
acid gas injection. Keyera owns 100% of the plastyell as one of the four gas gathering systenishwdeliver gas to
the plant. Keyera also owns 85% of the Caribou INges gathering system, a 48-kilometre, six-ingielme serving
an area north of the plant. This gathering systareases the capture area of the Caribou gas Ipjaapproximately
1,000 square kilometres.

Keyera secured commitments from a significant pcedun the area to deliver sour gas to the plamt an
completed a 40 MMcf/d expansion of the plant iy 2010. With this expansion, the licensed capadiftthe plant was
increased to 105 MMcf/d.

Gilby Area Gas Plant and Facilities

The Gilby gas plant is located approximately 1846rnketres southwest of Edmonton, Alberta, andatslities
include inlet separation, compression, gas sweasgeméan oil NGL recovery, and condensate stahitima Keyera
also has a 100% ownership interest in the Aurgpaljsie, a 20-kilometre, six-inch gathering pipelimest of the plant.
In 2010, Keyera acquired an additional 1.7% intemesthe Gilby gas plant, bringing its total owrlgips to 79%.
Keyera successfully completed a scheduled turnaratirthe Gilby gas plant in 2012. With the PennstWaperated
Medicine River gas plant being shut down in theosdchalf of 2012, Keyera has been successful iaciihg most of
the gas that was being processed at that faddithie Gilby gas plant.

Nevis Gas Plant and Area Facilities

The Nevis gas plant is located approximately liffiietres southeast of Edmonton, Alberta. Thetpidfiers a
suite of services including inlet separation, cagspion, gas sweetening, NGL recovery with a lebsystem, condensate
stabilization, NGL fractionation and sulphur recgveThe plant has 6,500 barrels per day of NGktfomation capacity
and NGL rail and truck loading facilities, as watl 280 kilometres of active gathering pipelings.2010, an additional
field compressor and a six-kilometre pipeline westalled near Alix to deliver incremental gas voasno the plant. This
equipment, which was initially installed by a preduin the area and brought on stream in Decent, 2vas acquired
by Keyera in 2011. In 2012, Keyera successfullypleted a scheduled maintenance turnaround atekes igas plant.

Chinchaga Gas Plant and Area Facilities

The Chinchaga gas plant is located approximately Kfometres northwest of Edmonton, Alberta. Plant
facilities include inlet separation, inlet compiess gas sweetening, dehydration and propane eefiign. Keyera
successfully completed a scheduled maintenancartund at the Chinchaga gas plant in 2012. Thel@ray oil and
condensate pipeline has been shut down since Se@t@®12.

Other Assets

The Gregg Lake - Obed Pipeline is a 129-kilometngr gas pipeline consisting of eight-inch, ten-ireid 12-
inch segments originating in the Solomon area htaton, Alberta located 250 kilometres west of Editom, Alberta.
Keyera is a 36% owner in the pipeline, which isramied to the Kaybob 3 gas plant. Both the pipedind plant are
operated by SemCAMS.

Keyera also owns and operates four oil batterfegetare associated with gas plants and one a&nd-sione
facility.

Liguids Business Unit
NGL Infrastructure

The NGL Infrastructure segment provides gatheriinggtionation, storage, transportation and teriiirga
services for NGLs and crude oil. These servicespaovided to customers through an extensive n&twbfacilities,
including: underground NGL storage caverns; NGLcpssing/fractionation facilities; NGL and crude jipelines; and
pipeline, rail and truck terminals.
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Most of Keyera's NGL Infrastructure assets arated in, or connected to, the Edmonton/Fort Sakkatan area
in Alberta, one of four key energy hubs in North émoa. A significant portion of the NGL productifrom Alberta raw
gas processing plants is delivered into the EdnmdRtt Saskatchewan hub via several NGL gatherysgems for
fractionation into specification products and detiwto market. This hub is a major supply pointNgsLs for use in the
petrochemical and refining industries. It is alse starting point for major NGL and crude oil exgapelines extending to
key markets out of Alberta.

Keyera’'s underground storage caverns at Fort 8dshaan are used to store NGL mix and specificgiralucts
to meet seasonal and operational requirements. erfayanages its storage capacity to meet markeardésn For
example, propane can be stored in the summer montitsler to meet winter demand; condensate castdred to meet
the diluent supply needs of the oil sands sectat;itane can be stored to meet seasonal demarefgefies, as well as
Keyera's feedstock needs for the production ofostane at AEF. Given the integrated nature of K&gebusiness units,
the NGL Infrastructure assets provide essentialices to Keyera's Marketing segment by providing physical assets
essential to its ability to source, transport, pex; store and deliver products across North Ameri@he NGL
Infrastructure segment charges market rates tordsy®arketing segment for these services, andefoer a portion of
the revenues earned by the NGL Infrastructure segratates to services provided to Keyera’s Marlgbusiness.

With Keyera’s acquisition of AEF in 2012, the N@ifrastructure segment now also produces iso-octatmv
vapour pressure, high octane gasoline blending oaet, which is sold (primarily to refineries arasgline blenders) by
Keyera’'s Marketing segment. AEF uses butane aprith@ary feedstock to produce iso-octane, cregiivgtive synergies
with Keyera's Marketing business. All of the reues attributed to AEF within the NGL Infrastrugigegment relate to
processing services provided to the Marketing lassirfor the production of iso-octane.

Condensate is a preferred diluent to facilitateseneent of bitumen by pipeline. Assuming that diilesands
projects that are underway or in development caetito proceed as planned, Keyera anticipates thieefdemand for
condensate as a diluent will continue to grow. Thiesxpected to result in an increase in demandifiaent supply, storage
and logistics services in the Fort Saskatchewas akeyera’s NGL facilities are well situated t@yide diluent handling
and other logistics services related to growingsailds development. The completion of the FS@&ipes in 2012 has
further enhanced Keyera’s ability to provide thesevices by creating connections between the nr#pound condensate
pipelines and rail facilities and pipelines delimgrcondensate to the Alberta oil sands.

As of December 31, 2012, Keyera had a total net NuBhcessing/fractionation capacity of 80,000 bbls/d
(including Rimbey ethane extraction and the Dowt Raskatchewan de-ethanizer) and total net storapacity of
approximately 8,649,000 bbls. Certain key opegatiata are presented below:

. Ownership Gross Capacity Net Capacity
Facility Interest (%) Operator (bbls/df? (bbls/df?
Fort Saskatchewan Facilities 77 Partnership
NGL Processing 30,200 23,250
Storage 10,600,000 bbls 8,160,000 bbls
Pipelines 407,100 313,470
Dow Fort Saskatchewan Facilities Dow
De-ethanize? 10 69,200 6,920
NGL Processing 18 30,000 5,400
Storage 10 540,940 bbls 54,100 bbls
Edmonton Terminal 100 Rimbey LP
Rail 34,000 34,000
Alberta Diluent Terminal Facilities 100 ADT Ltd.
Rail Offloading 50,000 50,000
Storag€’ 342,600 bbls 342,600 bbls

AEF® 100 Partnership 13,600 13,600
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. Ownership Gross Capacity Net Capacity
Facility Interest (%) Operator (bbls/df® (bbls/df?
Rimbey Gas Plant 97 Partnership
NGL Processing 31,500 30,555
Ethane Extractiofl 6,000 4,850
Rail 13,750 13,330
Gilby Gas Plant 79 Partnership
NGL Processing 3,200 2,530
Rail 1,600 1,260
Nevis Gas Plant 100 Partnership
NGL Processing 6,500 6,500
Rail 5,787 5,787
Rimbey Pipeline 100 Rimbey LP 45,000 45,000
Strachan NGL Pipeline 100 Partnership 4,142 4,142
Wabasca Area Pipelines Partnership
Wabasca River Pipeline 64 20,000 12,800
North Senex Pipeline 88 3,500 3,080
Judy Creek NGL Pipeline 70 Partnership 31,450 22,015
Bonnie Glen Pipeline 50 Pembina 105,660 52,830

Notes:

(1)  Unless otherwise indicated.

(2) The gross capacity figures are based on lickispacity. Actual capacity varies from time tmdi depending on operating conditions and
operational constraints.

(3) The geometric gross volume capacity of the abground storage tanks is 435,000 bbls; howeverwbrking storage capacity of the tanks is
342,600 bbls.

(4) Keyera acquired AEF effective January 19, 2012.

Fort Saskatchewan Facilities

Keyera’'s Fort Saskatchewan facilities includeNsBL fractionation plant, underground storage cavexnd the
Fort Saskatchewan Pipeline System (“FSPL") whiatoimprised of four pipelines connected to the Edwmoierminal.

Keyera Fort Saskatchewan receives NGL feedstooh frarious sources and separates the NGL mix into
saleable products, including propane, butane andestsate. The storage facilities consist of undergt caverns and
surface storage tanks that hold NGL mix feedstauk specification NGLs. The specification produat/erns allow
propane, butane and condensate to be stored whemdes lower and sold when demand is higher. Tdirabe FSPL,
NGL mix is transported to Keyera Fort Saskatchewaaah saleable specification NGLs are transportegtious delivery
points, including the Edmonton Terminal where thedpcts can be distributed to domestic and exparkets via rail,
truck and pipelines.

Total underground storage capacity is 10.6 millidobs in eleven underground caverns. Mechanicalgiitty
testing is currently being conducted on Keyera’sltin underground cavern in preparation for theutagpry approvals
needed to put it into service. Provided that #mgutatory approvals are obtained without delay,tthelfth cavern is
expected to be in service in the second half 08201 order to meet long-term storage demand, Kegeitled the well
bore for the thirteenth underground cavern andsgptarcommence washing in the first half of 2018.cénnection with
its cavern development, Keyera is also construcéingther brine pond. Because of the phased agptoacavern
development, Keyera has the flexibility to adjuse timing, scope and scale of development basesliom factors as
economic conditions, industry activity and demamdtfie services.

Through the ongoing development of FSCS, Keyeranud to continue to enhance its ability to receive
condensate shipments by rail and pipeline and deestransport and deliver condensate to meet mustmeeds,
particularly for oil sands activity. FSCS is anegral part of Keyera’'s agreements with Imperiadl &usky for the



-21 -

provision of diluent handling services to the Kesmrt Sunrise oil sands projects. In 2011, Keyerapteted a pipeline
connection to the Enbridge Southern Lights pipelared in the first half of 2012, it completed aktbmetre, 20-inch
pipeline connecting Keyera’s Fort SaskatchewanliPipaystem with the Polaris pipeline, as well gaienping station
at the Edmonton Terminal. Keyera began receivavgmues under the diluent handling agreement witketial Oil on

July 1, 2012 and expects to begin receiving revenueder the Husky agreement in 2014, provided that
development of the Sunrise oil sands project coesras planned.

In September 2012, Keyera announced its plan tstoact a 30,000 barrel per day de-ethanizer tcga®
ethane-rich streams of NGLs (referred to as C2+) wrigating specification ethane and an NGL mix thiltfeed into
Keyera's fractionator. Detailed engineering isreatly underway and certain long lead items havenberdered.
Keyera expects to complete the de-ethanizer in 20I¥b provide commercial support for the de-ethaniproject,
Keyera has entered into a long-term, fee-for-sereigreement with a large producer with productiothe deep basin
region. Under the terms of the agreement, theymedwill deliver C2+ mix to Keyera for processiingp specification
products, including ethane, propane, butane andermate.

Rimbey Pipeline and Edmonton Terminal Facilities

Rimbey Pipeline is a 110-kilometre pipeline camgyiNGL mix, propane, butane and condensate from the
Rimbey and Strachan gas plants northward to thedBtbm Terminal. The Edmonton Terminal is a disttitu hub for
propane, butane and condensate in the Edmontor8Bsekatchewan area. Both the Rimbey Pipelineta&tdmonton
Terminal are owned and operated by Rimbey LP.

The Edmonton Terminal is connected to the Keyard Baskatchewan facility by the FSPL system, and i
also pipeline connected to ADT and AEF. This catinéy provides the Edmonton Terminal with accéssgproduct
supply, storage capacity and operational flexiilitThe Edmonton Terminal has rail facilities tadoand offload
propane, butane and condensate, as well as troitkiéa to load propane and butane and offloacibatand NGL mix.
In 2011, the connection between the Edmonton Teah@dnd Enbridge Southern Lights was completed aridnio
service. This connection provides access to thel@asate delivered on the Southern Lights systdamgaterm diluent
supply source, thereby providing multiple diluesteipt options for customers.

In December, 2012, the rail loading facility aétBdmonton Terminal was modified to load iso-octinen
AEF. The first railcars were loaded in Decembet2@nd delivered iso-octane for sale in the Gulastan January
2013. This project is expected to mitigate thieafof apportionment on the Trans Mountain pipslinvhich is
currently the primary delivery route for iso-octgmeduced at AEF. Keyera plans to increase themelof iso-octane
delivered by rail as this new infrastructure opee® domestic and export markets for Keyera.

AEF

AEF is located in Edmonton, Alberta just one kildreesouth of the Edmonton Terminal on a 160 acregba
of land, 80 acres of which is undeveloped. Thatisaa 13,600 barrel per day capacity iso-octamoelycing facility
that was acquired by Keyera in January 2012. ttare is a low vapour pressure, high octane gasdliending
component that serves to reduce volatility, improsmbustion efficiency and create cleaner burniagptine.

The AEF facility uses butane as the primary feadsto produce iso-octane which creates positivegyias
with Keyera’'s NGL Marketing business. The plant@mnected by pipeline through Keyera's Edmontomireal with
the rest of Keyera's NGL infrastructure in the Ediboo/Fort Saskatchewan area. The plant is alsalipgconnected
to certain nearby refineries.

Most of the iso-octane manufactured at AEF is fparted on Trans Mountain Pipeline Pipeline to Cbavr
Canada Limited’s refinery in Burnaby, British Colbia, where any contaminants picked up during trartafion are
removed. The product is then either sold in Buymabtransported by ship to customers in Califarrs@me of the iso-
octane is also sold locally to refiners in Albeatad, with the completion of rail modifications adr&onton Terminal, it
can now also be shipped by rail to customers wittess to rail offload facilities. Keyera has eatkmto ancillary
agreements with Chevron and its affiliates relatmgales, transportation, downstream processidgshipping of iso-
octane.

In 2012, AEF was off-line during September and dirOctober for its scheduled maintenance turnadoun
The turnaround was completed successfully and et peturned to full operation on October 18, 20Mhile the
plant was off-line, Keyera also replaced the cataBnd completed other maintenance capital projedtse next
scheduled turnaround is expected to be in 2016.
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Alberta Diluent Terminal

The Alberta Diluent Terminal is located on a 5@eguarcel of land north of the Edmonton Terminal in
the Edmonton/Fort Saskatchewan energy hub. ThertaDiluent Terminal features a rail offloadingkavith a capacity
of 80 cars per day, rail storage spurs, a trucHlifegioffloading rack and above ground tankage witiiking capacity of
approximately 342,600 bbls.

The redevelopment of this facility by ADT Ltd. isunp of Keyera’'s overall plan to grow its solventatiluent
handling services, enhance the services offered sands producers and support its condensateetivegkousiness. The
terminal is primarily used for condensate offloaglistorage and transportation, with deliveries afidensate being
accepted by rail and then transported by pipebrntaé Edmonton Terminal. With the completiontad solvent storage,
rail offload and truck loading facilities in 201Keyera was able to expand the services availabieeatlberta Diluent
Terminal, including providing segregated solvemdiag services for Imperial Oil starting in Deceenl2011.

Oil sands activity continued to drive demand fondensate in 2012. To meet this need, Keyerdruged to
import condensate from the U.S. using the Albeiitadht Terminal to receive and offload rail ca/ith the growth in
demand for diluent in Alberta, Alberta Diluent Teénal became capable of 24-hour per day operatidectfe
December 1, 2012.

South Cheecham Rail and Truck Terminal

The South Cheecham Rail and Truck Terminal is a ravand truck terminal (currently under constioig),

located approximately 75 kilometres south of FodMlirray on a 148 acre parcel of land. Keyera hdapted a
phased development plan for the site which wilbwlithe development to be aligned with customer seethe first
phase of construction is the development of a Apultpose hydrocarbon rail and truck facility prawigl diluent and
dilbit handling service, and includes a pipelinamection to the Enbridge Cheecham terminal angelipie connection
to the Statoil/PTTEP Cheecham terminal, located@pmately 12 kilometres to the north. The projisch 50% - 50%
joint venture with a subsidiary of Enbridge Incdafeyera will be the operator. Currently, the teratiis scheduled to
be commissioned in late 2013.

Hull Rail and Truck Terminal

In November, 2012, KEI acquired the Hull Rail andidk terminal, located approximately 20 miles frivh
Belvieu in Hull, Texas. The acquisition includggpeoximately 39 acres of land, four rail loadingtgpand six truck
loading spots, as well as NGL storage tanks. Berthe terminal has not been operational for a eamibyears, the first
phase of development will be to reconfigure the sihd refurbish the equipment before bringing iliog. This
redevelopment of the terminal is expected to bepteta in the second half of 2013, provided thee raw delays or
changes in the scope of work.

When operational, the terminal will enable Keyer&andle the receipt and delivery of propane, utard NGL
mix. Longer term, given the strategic locationtbé facility, Keyera will evaluate the potentialr foandling other
products, such as iso-octane, bitumen, dilbit andecoil. Keyera has the flexibility to developdaexpand the terminal
in phases as demand for terminal and logisticscasevolves.

Dow Fort Saskatchewan Facilities

Keyera owns an 18% interest in the Dow Fort Sablkatan NGL processing facilities, which have a gross
capacity of 30,000 bbls/d. Keyera also owns a irfi&$est in the Dow Fort Saskatchewan de-ethani@dch hs a gross
capacity of 69,200 bbls/d, along with a 10% inteire¢he associated storage facilities.

Rimbey, Gilby and Nevis Gas Plants

The Rimbey gas plant NGL assets include a 31,5053co NGL processing unit, operational storageckru
loading and offloading facilities and a rail ter@inThe rail terminal has a capacity of 13,300 fobénd provides Keyera
with the ability to direct propane and butane takets throughout North America. The truck faciligcepts delivery of
NGL mix for processing and transport to market tigio Keyera’s facilities. NGL products can be shipfrem Rimbey
by truck, by rail, or through the Rimbey PipelineRort Saskatchewan. This flexible access to hajhevNGL markets is
a competitive advantage for the Rimbey gas plagtfanKeyera's NGL marketing business.

The Gilby gas plant NGL infrastructure includes @08 bbls/d NGL processing unit, storage, truck
loading/offloading facilities and a rail termin&dropane and butane are shipped from Gilby by tamgkrail. The Nevis
gas plant, acquired by Keyera in late 2008, haB06Hbls/d of NGL processing capacity, as well ad N&@l and truck
facilities.
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Other Assets

The other NGL assets include the Wabasca aredpalines, the Judy Creek NGL pipeline, the BonnlenG
pipeline and the Strachan NGL pipeline.

Located approximately 450 kilometres north of EdtoanAlberta, the Wabasca area oil pipelines ineltite
Wabasca River pipeline and the North Senex pipelB&th pipelines transport conventional cruddroin the East Peace
River Arch area of Northern Alberta to a connecpaint on the Rainbow Pipeline at Evi, Alberta. Hystem consists of
80 kilometres of four-inch and six-inch gatheringghines, as well as 110 kilometres of eight-incmkline.

The Judy Creek NGL pipeline is a 190-kilometre fiigerunning from the Judy Creek gas plant to cehmgth
the COED Pipeline, approximately five kilometresittoof Edmonton, AlbertaKeyera has a 69% ownership interest in
the pipelineKeyera also has a 50% non-operating interest irBtmnie Glen pipeline, which has the capacity tlivde
crude oil and condensate from west central Aldertadmonton.

In early 2011, Keyera brought the Strachan NGlelr@ into service. The Strachan NGL pipeline i80a
kilometre pipeline that connects the Strachan dm% po a third party system, allowing NGLs extestht the Strachan
gas plant to be delivered to the Rimbey Pipeling @wtimately to Keyera’s Edmonton/Fort Saskatcheveailities.

Keyera is also evaluating opportunities to develdgditional facilities on lands it owns to the eafits Fort
Saskatchewan facilities near Josephburg.

Marketing

The Marketing business is focused on the purclhasesale of products associated with Keyera's ifies)
including NGLs, crude oil, iso-octane and sulphiieyera markets products acquired through procgssirangements,
term supply agreements and other purchase tramssclihis business utilizes Keyera's integratedondt of processing,
storage, pipeline, truck, rail and terminal famhtto source, transport and coordinate the tirmimymovement of product.

NGLs are purchased by Keyera either as NGL miasospecification propane, butane and condensataatip
under one-year contracts. Keyera has also entetedcertain multi-year agreements, including a leegn supply
agreement with ConocoPhillips that has been ineptiicce 1998 and expires in 2018 (See “Other Irdition Relating to
Keyera's Business — Business Arrangements — Coindlip®P Arrangements”). Depending on the terms tiog
agreements, NGL volumes can be purchased at thplgaisgate, storage facilities, truck and raihterals or in NGL
gathering pipelines.

The NGL mix acquired by Keyera is fractionatecdbigpecification products at Keyera'’s facilities ior,some
instances, at third party facilities. The main Gdfieation NGLs that Keyera markets are propanetabe and
condensate. Propane is generally used for hedtirtgne is used as feedstock for the productiosmbctane and in
gasoline blending, and condensate is largely used ailuent to enable heavy crude oil to flow ipgbines.
Specification NGLs may be temporarily stored onvideed immediately to end-use markets for resas. demand for
NGLs, particularly propane, tends to be seasorayeka utilizes its storage capacity to manage sehswarket demands.
Keyera also markets the ethane that is extractigsl Rimbey gas plant. Currently, these ethanamek are sold under a
long-term contract to a major petrochemical companglberta. (See "Business of Keyera — Gatheand Processing
Business Unit — Rimbey Gas Plant and Area Fadfitie

The acquisitions and growth initiatives that Keyeompleted in the past several years in its Gatpeand
Processing and NGL Infrastructure businesses hawgilbuted to the opportunities available to itsrking business.
In particular, the gas plant acquisitions, the digwment of the Alberta Diluent Terminal, the incsed ethane
extraction at the Rimbey gas plant, the acquisittdnAEF and the addition of NGL pipeline connecg8ohave
contributed to the diversification of Keyera’'s puatl offerings, sources of supply, customer base gemgraphic
market options. Most recently, the acquisitiorthaf Hull Rail and Truck Terminal will provide adidibal access to the
Mt. Belvieu hub upon completion of the first phasfethe redevelopment plans. In addition, KEI ovamsl operates
four wholesale propane terminals in Washington, tdoa and New Mexico.

In total, Keyera marketed an average of 93,106/8bbf NGLs and iso-octane in 2012 (compared to an
average of 76,000 bbls/d in 2011). Keyera pagselattention to global and North American supggiednd and
pricing trends, which informs its purchasing, saled hedging strategies.

Keyera manages its supply and sales portfolianbyitoring its inventory position and its purchasel sale
commitments, as well as by actively participatimgather hub markets such as those in Mt. Belvied @onway.
Nevertheless, the marketing business is exposexbrtomodity price fluctuations arising between thaeticontracted
volumes are purchased and the time they are sotdiyétions in the margins between purchase penédssales prices and
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other risks that affect price and supply/demanddse Keyera manages a portion of its price risbffgetting some of its
physical in terms of volumes, using financial caots such as energy-related forward sales, prigswphysical
exchanges and options, and by timing performandedalivery obligations. Notwithstanding the strégsgleyera adopts
in order to try to manage price and volume riskrkaing margins for NGLs may vary significantly fngperiod to period.
There is also inherent risk in the use of financaitracts as a risk management tool, as theseactsitannot be perfectly
matched to physical inventory and sales and themoi guarantee that the relationship between tbdupts will be
sustained. (See “Risk Factors and Risk Managemate§ies - Financial Risks - Market Risk and Muirkg
Activities”).

With the acquisition of AEF and related assets,df@yow also markets iso-octane. Iso-octanedsvavhpour
pressure, high octane gasoline blending compometitsierves to reduce volatility, improve combustfficiency and
create cleaner burning gasoline. One of the langeskets for iso-octane is California becauset®fmore stringent
emissions laws. Keyera markets iso-octane togefiand gasoline blenders in California, TexagjdBriColumbia, and
Alberta. The majority of shipments out of Alberte &urrently transported on the Trans Mountain IRipeo Burnaby,
British Columbia where the impurities picked up idgrtransportation are removed from the iso-octan€hevron’s
facility. The iso-octane is then either sold Ibcar loaded onto a ship for transport to Califarmharkets. Keyera’s
ability to deliver the product is therefore largdlpendent on access to capacity on the Trans siouripeline and on its
transportation and processing arrangements withvi@he (See “Risk Factors and Risk Management &jias —
Operational Risks - Reliance on Principal Custonzerd Suppliers). As deliveries are currently reduon the Trans
Mountain Pipeline due to apportionment, Keyera iediits rail loading facility at the Edmonton Temal to handle iso-
octane loading. The rail loading facility has dedtdeliveries of iso-octane to customers in théf Gaast and Keyera is
continuing to explore opportunities with potenti@w customers who have access to rail offload dhtpesb for iso-
octane.

Iso-octane margins are driven by the price of ei@me primary feedstock) and RBOB (the gasolinekety as
well as by the premium between CARBOB and RBOB thiedpremium between iso-octane and CARBOB. Asalte
there can be significant variability in iso-octanargins. As with Keyera’'s other marketing actasti there are strategies
available to try to mitigate the risks associatathvhe commodity exposure, including the use official contracts.
However, the success of such strategies is depemghem, among other things, the sustainability fed telationship
between products. (See “Risk Factors and Risk iemant Strategies - Financial Risks - Market Ris& Marketing
Activities”).

In its crude oil midstream activities, Keyera opesafacilities at various locations in Alberta tlsdtow it to
process, transport, and blend crude oil. A siicguift proportion of these activities are undertakefoint ventures. These
joint-venture activities are underpinned by muéay contracts pursuant to which Keyera obtainssactevarious crude
oil streams and is dependent on continuing acoebese streams. (See “Risk Factors and Risk Meneawgt Strategies —
Operational Risks - Reliance on Principal Custoraei$ Suppliers” and “Risk Factors and Risk ManagdrB&rategies —
Operational Risks - Reliance on Other Facilities”).

Crude oil margins are earned by blending produtt®wer value into higher value product streams agpd
blending various qualities of crude oil to captapreads between different qualities of crude dilese transactions are
exposed to volatility in price differentials betweearious crude oil streams. Keyera manages igkiskposure by trying
to balance purchases and sales and locking in ngardilotwithstanding Keyera’s management of priog guality risk,
marketing margins for crude oil can vary signifitarfrom period to period. (See “Risk Factors &idk Management
Strategies — Financial Risks - Market Risk and Mtrig Activities”).

OTHER INFORMATION RELATING TO KEYERA'’'S BUSINESS
Business Arrangements
Gathering and Processing Contracts

Most of Keyera's Gathering and Processing busiisesenducted on a fee-for-service basis. The ¢eesbe
calculated a number of ways, depending on theitiaeihd the nature of the services being providedeyera’s gas
handling agreements tend to be based on eithemattirough operating cost structure or a fixedseacture. In flow-
through cost structures, the fees are generallypdsed of a capital component and a flow-througérafing component.
The capital component is generally a function efrigplacement cost of capital invested in thdifgcivhile the operating
component is based on the custom@rs rata share of the operating costs for the facility cklted based on total
throughput. Keyera estimates that in 2012, apprately 80% of its total gathering and processiedenue was derived
from gas handling agreements with flow-through afieg cost structures. The balance of the revemtigei gathering and
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processing business was derived from fixed fee hgamlling agreements and fees from other ancillaogycts and
services.

Keyera’'s gas handling agreements generally fedlame of two categories based on the type of cervi

(a) Interruptible-service contractsUnder interruptible-service contracts, serviaes provided to the customer
only if the facility has capacity after all firm+st#ce contracts (or other contracts with higheopty) have
been satisfied and Keyera elects to make capacitjadle to the customer. There are frequentliediht
levels of interruptible-service that are offerdgach interruptible-service contract will specifgtiprocessing
priority for that gas. While efforts are made togess each interruptible-service customer's gaduption,
when capacity is limited, the processing prioritigritified in the contract determines how the abgla
capacity will be apportioned, with first preferergang to firm-service contracts.

(b) Firm service contracts Firm service contracts generally have the highmtority in the event of
apportionment and are not subject to interruptignKleyera, except in circumstances beyond Keyera's
control. These contracts will frequently contaidedication of reserves under which the produgeres to
deliver all gas produced from specified reserves feility.

These agreements may also be categorized accaoding length of their term:

(@) Evergreencontracts Evergreen contracts continue in force until feated by either party by providing
prior notice to the other party (generally betwear and six months prior notice).

(b) Long-term Contracts- Keyera considers long-term contracts to be thiwesteremain in force for a period of
three years or more. In some instances, the ¢drthese contracts is defined by the life of ndtgees
reserves dedicated to the facility.

In 2012, the majority of throughput at Keyera's hgaing and processing faciliies was handled under
interruptible-service, evergreen contracts.

NGL Infrastructure Contracts

Customers who utilize Keyera's NGL infrastructfmetransportation, processing or storage of NGhtereinto
service contracts with Keyera on a fee-for-serbiasis. Such contracts outline the services to beged, the terms and
conditions relating to the provision of such sesgicand the associated fee structure. Typically, téhe of NGL
transportation, processing and storage contractmés year; however, Keyera has entered into somié-year and
monthly contracts. (See “Risk Factors and Risk &dg@ment Strategies — Operational Risks — Reliancrincipal
Customers and Suppliers”)

Revenue Allocation

Fee revenues collected for services performeddasalant or NGL processing facility are generallgcated to
facility owners in one of two ways:

@) Excess capacity methedFacility owners receive a share of third party fevenue based on their share
of capacity of the facility that is in excess ogithvolume needs. Owners who are using more thein th

proportionate share of capacity generally pay amn& over-usage fee" which is also allocated using
the same method.

(b) Working interests methed- All producers bringing production to or throutiie facility pay a fee. The
total fee revenue collected at the facility is tladiocated to the owners based on the ownershipeisit
they hold in the facility.

ConocoPhillips Arrangements

Under agreements that expire on December 1, ZDAi@coPhillips is required to deliver certain catrand new
production from specific areas surrounding certieyera gas plants to those plants for processiogjest to
commercially competitive terms. Keyera is requit@grocess such production in priority to certdiict party production
and to provide ConocoPhillips with a preferentight to contract for processing capacity on a fibasis, subject to
commercially competitive terms. In 2012, naturas grocessed by Keyera pursuant to these agreeatwsasnted for
almost 14% of Keyera’'s natural gas gathering andgssing revenue. This includes a number of leng tontracts with
another affiliate of ConocoPhillips that were asedrby Keyera in connection with its acquisitionSgfectra’s interest in
the Brazeau River gas plant in late 2008. Thesseagents expire in 2014.
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Under the agreements with ConocoPhillips thatrexph December 1, 2018, Keyera has the right aligadion
to purchase certain of ConocoPhillips’ NGLs prodlie¢ natural gas processing plants in western Garfdtese NGLs
accounted for approximately 11% of Keyera’'s NGL@ywolumes in 2012.

Borrowing
Credit Facilities

With the amendments that were completed in 2012yekas credit facilities, include: a $750 million
committed unsecured revolving term facility (withetpotential to increase to $1 billion subject ¢éotain conditions)
with a term extending to December 13, 2016; a $illom unsecured revolving demand facility; and 25%million
unsecured revolving demand facility. These faesitbear interest based on the lenders’ rates &radian prime
commercial loans, U.S. base rate loans, Libor loan8ankers’ Acceptances rates. As of December2812, the
balance outstanding on the unsecured revolving tExality was approximately $135 million and theldrzce
outstanding on the unsecured revolving demandtiasiwas approximately $6.9 million.

These facilities are subject to two major finan@alenants: “Debt to EBITDA” and “EBITDA to Intese
Charges” ratios. The calculation for each ratipis(based on specific definitions in the credjteement, (ii) is not in
accordance with GAAP, and (iii) cannot be readiylicated by referring to Keyera’'s financial stagsis. The
definitions in the credit agreements provide fa tleduction of net working capital items in thecaldtion of debt.

The following are the ratios as calculated in adaace with the covenants as at December 31, 2012:

Covenant Position as at December 31, 2012
Debt to EBITDA not to exceed 3.50 2.02
EBIDTA to Interest Charges not less than 3.00 7.43

Long Term Debt

On June 19, 2012, Keyera completed a private planewf 7-year and 12-year senior unsecured notes to
group of institutional investors in Canada and thg., in the principal amount of approximately $2@®lion. With
this new placement, Keyera’'s long term debt stmecttonsists of a number of long-term senior unssturotes,
including a note issued pursuant to an unsecuredmmitted shelf facility with the Prudential Capitaroup (the
“Prushelf”). Under the Prushelf, Keyera can borngwvto US$200 million subject to certain conditidtess the value
of the long-term senior unsecured note to Prudeirtizonnection with a previous note offering whiclosed on
January 4, 2011). As of December 31, 2012, $70iomil(Canadian) had been drawn on the Prushelfinga
approximately $114 million (Canadian equivalentpitable to be drawn. As of December 31, 2012, dfayhad
$378.5 million and US$299 million of long-term seniunsecured notes (including the Prushelf Noté¥tanding as
follows:

*  $52.5 million bearing interest at 6.155% and mawih August 2013;

e $30 million bearing interest at 4.66% and matuim§eptember 2015;

e US$15 million bearing interest at 3.91% and matyimSeptember 2015;
e $35 million bearing interest at 7.87% and matuimgylay 2016;

e US$50 million bearing interest at 8.40% and mawimMay 2016;

*  $60 million bearing interest at 5.89% and matuim@ecember 2017;

e $70 million bearing interest at 5.01% and matuimdanuary 2019 (the Prushelf Note);
* US$3 million bearing interest at 3.42% and matuiindgune 2019;

*  $52 million bearing interest at 4.35% and matuimgune 2019;

*  $2 million bearing interest at 5.68% and maturim@eptember 2020;

e US$103 million bearing interest at 5.14% and matyiin September 2020;
*  $60 million bearing interest at 6.14% and matuim@ecember 2022;

e US$128 million bearing interest at 4.19% and matyii June 2024; and

*  $17 million bearing interest at 4.91% and matuimdune 2024.
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These notes are subject to three major financiaémrants: “Consolidated Debt to Consolidated EBITDA”
“Consolidated EBITDA to Consolidated Interest Clem'and “Priority Debt to Consolidated Total As&etsThe
calculations for each of these ratios are basezpenified definitions.

The following are the ratios calculated in accomamith the covenants as at December 31, 2012hfor t
Prushelf note:

Covenant Position as at December 31, 2012
Consolidated Debt to Consolidated EBITDA not toesa 4.0 2.02
Consolidated EBITDA to Consolidated Interest Charget
7.43
less than 3.0
Priority Debt to Consolidated Total Assets notxoezd 15% 0%

The following are the ratios calculated in accomawith the covenants as at December 31, 201hénotes
maturing in 2013:

Covenant Position as at December 31, 2012
Consolidated Debt to Consolidated EBITDA not toesa 3.50 2.02
Consolidated EBITDA to Consolidated Interest Charget 7.43
less than 3.0
Priority Debt to Consolidated Total Assets notxoezd 15% 0%

The following are the ratios calculated in accomawith the covenants as at December 31, 201hénotes
maturing in 2015 and 2020:

Covenant Position as at December 31, 2012
Consolidated Debt to Consolidated EBITDA not toesat 4.0 2.02
Consolidated EBITDA to Consolidated Interest Charget 7.43
less than 3.0
Priority Debt to Consolidated Total Assets notxoezd 15% 0%

The following are the ratios calculated in accomawith the covenants as at December 31, 201hénotes
maturing in 2016:

Covenant Position as at December 31, 2012
Consolidated Debt to Consolidated EBITDA not toesa 4.0 2.02
Consolidated EBITDA to Consolidated Interest Charget 7.43
less than 3.0
Priority Debt to Consolidated Total Assets notxoezd 15% 0%

The following are the ratios calculated in accomawith the covenants as at December 31, 201hénotes
maturing in 2017 and 2022:

Covenant Position as at December 31, 2012
Consolidated Debt to Consolidated EBITDA not toeeat 5.0 2.02
Consolidated EBITDA to Interest Charges not lessi1th.0 7.43
Priority Debt to Consolidated Total Assets notxoezd 15% 0%
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The following are the ratios calculated in accomawith the covenants as at December 31, 201hénotes
maturing in 2019 and 2024:

Covenant Position as at December 31, 2012
Consolidated Debt to Consolidated EBITDA not toesa 4.0 2.02
Consolidated EBITDA to Interest Charges not les®1tB.0 7.43
Priority Debt to Consolidated Total Assets notxoezd 15% 0%

If Keyera is unable to comply with the covenantslemits credit facilities and debt agreementsaligity to
declare and pay dividends will be affected. (SR&K Factors and Risk Management Strategies — ElaRisks —
Debt Matters”). Copies of the $750 million ternctifdy maturing in 2016 and the note agreements|uiding the
Prushelf, are available on SEDAR vaivw.sedar.com Management expects that upon maturity of itslictacilities
and debt arrangements, adequate replacementsevabitablished.

Decommissioning, Abandonment and Reclamation Costs

Keyera incurs certain decommissioning, abandonraedtreclamation costs each year in connection thith
facilities component of its operations. These £asin include items such as groundwater remedigtiograms, soil
remediation and removal of unutilized equipment, al which help Keyera monitor and proactively mgeaits
environmental liability. These costs are includedpart of the operating expenses of the respefeoiities where the
work is undertaken and are recovered from custoaeeysart of the operating fee charged where flowdih-operating-
cost fee structures are in place. This treatmecuotnt environmental costs does not, howevenigeofor recovery of
end-of-life costs expected after a facility is pamantly decommissioned. (See “Industry and Enviemtal Regulation”
and “Risk Factors and Risk Management Strategie§inancial Risks — Environmental and Public Safety
Considerations”).

End-of-life costs are accounted for through Kegeobligations. It is not possible to predict dssirement
obligation costs with certainty, since they will &éunction of regulatory requirements and othetdias in force and effect
at the time of decommissioning, abandonment andmetion. (See “Risk Factors and Risk Manageménattegjies —
Financial Risks — Decommissioning, Abandonment Redlamation Costs”). However, an estimate of edqubcost
based on environmental consulting reports and -frartly assessments of end-of-life costs is reftedte the asset
retirement obligation recorded in Keyera's finahattements filed on SEDAR at www.sedar.com. étednining its
asset retirement obligation cost estimates, Kegenaiders: (i) the cost of facility abandonment|uding suspension and
demolition costs, and (ii) environmental restomaticemediation and reclamation costs, in orderetarn the site to an
equivalent surrounding land-use state. To suppede estimates, Keyera has performed end-ofdifeews for its key
assets and has completed certain site specifiditfabssessments in accordance with ERCB Direcids01 —
Requirements for Site-Specific Liability AssessnsefRCB’s Liability Management Programs, and ERGE®ive D-
024 — Large Facility Liability Management Prograthe(“‘LFP”). Keyera is required to update the ERCB assestme
every five years and regularly evaluates and upditether asset retirement obligations, a prottegtss overseen by the
Health, Safety and Environment Committee of therBad Directors.

Since 2009, Keyera has undertaken a number ofifepdi@bility reduction activities to decrease the
abandonment and reclamation obligations associattd certain facilities. To assist in identifyingriorities and
projects, Keyera has developed a liability managemgstem. In some circumstances, Keyera has b#erniarecover
all or a portion of the costs associated with thastivities through dedicated fees. Overall haereKeyera's 2012
estimate of its asset retirement obligations onrassgy dollar basis for existing facilities increaged$365.4 million
compared to $285.1 million in 2011. This increases primarily due to the acquisition of additiofiatility interests
(including the acquisition of AEF) and completiohupdated or additional detailed assessments ataesther facilities.
(see “Risk Factors — Financial Risks — DecommigemnAbandonment and Reclamation Costs”).

Keyera’s Alberta operations are also subject tes#\programs designed to mitigate the cost tth#ic of
abandoning and reclaiming facilities under thesgidgtion of the ERCB. Pursuant to a program coniynmeferred to
as the “Orphan Well Fund”, holders of ERCB licenf@sfacilities that are not covered under the LBR required to
pay an annual levy to assist in funding the cleamiuorphan facilities. At the Keyera facilitidzat are required to pay
the levy, it is treated as an operating cost. dditéon, the ERCB requires all licensees to congofaescribed monthly
asset-to-liability ratio testing for all licensedcilities (other than pipelines). Licensees thatndt pass the asset-to-
liability ratio test are required to provide the &R with a deposit. Keyera has an asset-to-ligbititio greater than
that required by the ERCB and has not been reqtirpdovide a deposit.
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British Columbia implemented a Liability Managemed®ating program in 2010, similar to Alberta. The
program currently excludes midstream operatorsh sagc Keyera, which is similar to how the ERCB dgpbb its
program. This program is not expected to have tmahimpact to Keyera, even once fully implemehte

Competition

The midstream oil and gas industry is highly cotitige in all aspects, including the gathering, qessing,
storage, transportation, and marketing of NGL patslu Each of Keyera’'s gas plants is subject topadition from other
gas processing plants which are either in the sgeneral vicinity or have gathering systems thatoareould potentially
extend into geographic regions served by Keyeegitfes. Keyera's pipelines, storage, terminad &GL processing
facilities are also subject to competition fromestkimilar facilities in the Edmonton/Fort Saskaehn region, as well as
facilities located elsewhere in western CanadathedJ.S. The NGL marketing businesses of Keyerapetes directly
with other NGL marketing businesses and may alsopete with businesses offering alternative fuel &etistock
sources. In the iso-octane marketing businesglatékis the main alternative competitive produétkylate is produced
by reacting otherwise low-value by-products witbhistene to produce a relatively high octane gasaomponent. Most
North American refineries have some alkylate préidnccapabilities. (See “Risk Factors and Risk Mgament Strategies
— Operational Risks - Competition”).

Employees and Labour Relations

Keyera employs approximately 729 permanent empkoye its operations. Of these permanent emploges,
joined Keyera as a result of its January 19, 2Gffliaition of AEF Inc. Approximately 53 employeesployed by
Keyera at the Rimbey gas plant are representedasya@d Oil Union Local 504, approximately 47 emp&s/employed
by Keyera at the Strachan gas plant are represdmtedas and Oil Union Local 507, approximately 26ptoyees
employed by Keyera at the Nevis gas plant are septed by Gas and Oil Union Local 506B, and apprately 20
employees employed by Keyera at the Minnehik BuekelLgas plant are represented by Local 777, Conuatimm,
Energy and Paperworkers’ Union of Canada, whiclentg joined the Canadian Autoworkers Union. Thenlsey,
Strachan and Nevis unions are separate bargaimitgyand are not associated with any national @rmational union.
The current collective agreements for employedbeaStrachan gas plant, the Rimbey gas plant, landNévis gas plant
expire on December 31, 2015. The current collectigreements for employees at the Minnehik Buclelgds plant
expires on April 30, 2013 and Keyera is currentigaged in negotiations to renew the agreementdai®, Keyera has
never experienced a labour-related work stoppagengtof its facilities. (See “Risk Factors and iRidanagement
Strategies — Operational Risks — Employees andr@ciots”).

Foreign Markets and Operations

As part of its NGL and iso-octane marketing atited, Keyera markets NGLs and iso-octane in thetddni
States. These marketing activities are condudtemigh Keyera's U.S. subsidiary, KEI. KEI, whichshan office in
Houston, commenced operations in late 2005. litiaddo marketing Keyera’s NGL and iso-octane prog in the
United States, KEI currently also owns and operédas wholesale propane terminals and recently meduhe Hull
Rail and Truck terminal. KEI has also entered icdotractual arrangements providing it with terriling and storage
capacity at Mt. Belvieu and in Hutchinson, Kansdscl is near Conway. Keyera’s Canadian markdbingjness can
also be affected by trends in the United Statestaltiee fact that commaodity prices, including NGired iso-octane, in
Canada are influenced by pricing and markets irlLthiged States (See “Risk Factors and Risk Manage®eategies
— Operational Risks — Foreign Operations”).

CODE OF BUSINESS CONDUCT

The Board of Directors has adopted a Code of BssirConduct (the “Code”) which applies to all dioes,
officers, employees and certain contractors of KayeThe Code, which was originally adopted by Foad in 2005
and modified from time to time, was adopted by Kay€orp. in connection with the Conversion. Thal€of
Business Conduct is available on SEDARvatw.sedar.conand on Keyera’'s website at www.keyera.com. Copiag
also be obtained free of charge from the Diredtorestor Relations of Keyera at Suite 600, 144k Aenue S.W.,
Calgary, Alberta T2P 3N4.

In support of the Code, Keyera has adopted busicmsduct policies covering various matters, inahgdbut
not limited to ethics, disclosure, insider tradiagd conflicts of interest, and has adopted a nunabespecific
procedures and guidelines to facilitate compliawith the Code and the various policies (collectvtie “Conduct
Policies”). Keyera’s Insider Trading Proceduraisexample of such a procedure. This procedurefibes blackout
periods and outlines the circumstances in which ef&g directors, officers, employees and consudtamill be
restricted or prohibited from trading in securitefsKeyera. In accordance with this procedureedtors, officers and
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certain other employees and consultants are refjtoraotify and obtain the permission of the Cliafancial Officer
before buying or selling any securities of KeyerAnother example is Keyera’'s Disclosure Procedwregh are
designed to facilitate broad, timely and informatigissemination of material information and to prvselective
disclosure, all in accordance with applicable siiesr rules and regulations. The Conduct Polices reviewed
annually and updated as necessary.

As part of its Conduct Policies, the Board of Dtoes has also established a whistleblower hotlitiézing a
third party service provider, to provide a forunn &nployees, officers, contractors and consultetis have reason to
believe that something may have been done illegallyontrary to Keyera policy to report these consdo a neutral
third party on a confidential basis for investigati Quarterly reports from the whistleblower hwdliare provided to the
Audit Committee.

New directors, officers, employees and certaintremtors are required to receive an orientationutlbioe
Conduct Policies when they commence their engagemigin Keyera. Keyera also requires employeescef§ and
certain contractors to periodically re-certify thia¢y understand and have complied with the ConEalities.

CAPITAL STRUCTURE OF KEYERA CORP.

The capital structure of Keyera Corp. consistshef Common Shares and the Debentures. Certairriatate
features of each of the Common Shares and the Deksrare described below.

Common Shares

Keyera Corp. is authorized to issue an unlimitatmber of Common Shares under the Articles of
Amalgamation. As of December 31, 2012, 77,662 64mmon Shares were issued and outstanding. |nrdammoe
with the Articles of Amalgamation and the ABCA, Hets of the Common Shares are entitled: (i) to wote per
Common Share at all meetings of Shareholderstdiijeceive dividends if, as and when declared ey Bbard of
Directors, out of the assets of Keyera Corp. prigpapplicable to the payment of the dividends ictsamount and
payable at such times and at such place or placgseaoard of Directors may from time to time deti@e; and (iii) to
receive the remaining property of Keyera Corp. ugissolution. The Articles of Amalgamation anddwkt of Keyera
Corp. are available on SEDARwatvw.sedar.com

Convertible Debentures
General

In accordance with the Debenture Indenture, Keigsathorized to issue an unlimited number of Delnes.
Keyera issued the First Debentures on June 3, 20@4the Second Debentures on December 1, 2008. Fifsie
Debentures matured on June 30, 2011, and therdierdocus of the discussion in this section is lba Second
Debentures which mature on December 31, 2013 (¢tadurity Date”).

As discussed more fully below, the Second Debesturvere issued in denominations of $1,000, are
convertible into Common Shares and bear interesh the date of issue at 8.25% per annum, payabieasnually in
arrears on December 31 and June 30 in each yeamencing June 30, 2009. The interest on the Sebebeéntures is
payable in the lawful money of Canada or in accocdawith the Common Share Interest Payment Electastribed
under the subheading “Interest Payment Option”e pfincipal amount of the Second Debentures istgayia lawful
money of Canada or, at the option of Keyera Corgl subject to applicable regulatory approval, su@nce of
Common Shares as further described under the sdinlged@ayment upon Redemption or Maturity".

The Second Debentures are direct obligations gekeCorp. and are not secured by any mortgagdgele
hypothec or other charge and are subordinatedhter diabilities of Keyera Corp. as described unither subheading
“Subordination”. Keyera Corp. is not restricted the terms of any of Debenture Indenture or thetRind Second
Supplemental Indentures from incurring additiomalebtedness for borrowed money or from mortgagaherging or
charging its properties to secure any indebtedness.

Conversion Privilege

The Second Debentures are convertible at the Hsldgtion into fully paid and non-assessable Common
Shares at any time prior to the close of businesthe earlier of its Maturity Date, or the busindsy immediately
preceding the date specified by Keyera Corp. fdenaption. No fractional Common Shares will be ébwn any
conversion but, in lieu thereof, Keyera Corp. sisallisfy fractional interests by a cash paymentaktm the current
market price of any fractional interest. The téoarrent market price" is defined in the Debentumdenture to mean
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the weighted average trading price of the Commaré&hon the TSX for the 20 consecutive trading @ayging on the
fifth trading day preceding the date of the apfilesevent.

The Debenture Indenture provides for the adjustroérthe conversion price in certain events inclgdi(e)
the subdivision or consolidation of the outstandidgmmon Shares; (b) the distribution of Common 8hatio
Shareholders by way of dividend or otherwise otihen an issue of securities to Shareholders whe letacted to
receive dividends in securities of Keyera Corplién of receiving cash dividends paid in the ordjneourse; (c) the
issuance of options, rights or warrants to Shad#hsl entitling them to acquire Common Shares oeroglecurities
convertible into Common Shares at less than 95%@then current market price of the Common Shamed;(d) the
distribution to all Shareholders of any securit@sassets (other than cash dividends and equivalerdends in
securities paid in lieu of cash dividends in thdimary course). There is no adjustment of the cmior price in
respect of any event described in (b), (c) or @)ve if the holders of Second Debentures are alloweparticipate as
though they had converted their Debentures prighéoapplicable record date or effective date. Kay@orp. is not
required to make adjustments in the conversiorepridess the cumulative effect of such adjustmentdd change the
conversion price by at least 1%.

On December 15, 2009, a special dividend totalB@gt5 per Common Share was paid to Shareholders of
record as of November 23, 2009 (the “Special Din@fg. In accordance with the First Supplementaleinture, it was
necessary to adjust the conversion price of the@@k®ebentures immediately following November 2802 to take
into account the effect of the Special Dividend. &sesult, after November 23, 2009, the convergioce for the
Second Debentures was reduced from $19.50 to $18%t0Common Share, being a conversion rate of 52.35
Common Shares per $1,000 of principal amount.

In the case of any reclassification or capital gaoization (other than a change resulting from clhstion or
subdivision) of the Common Shares or in the casgngfconsolidation, amalgamation or merger of Kay@orp. with
or into any other entity, or in the case of anyesad conveyance of the properties and assets oénde@orp. as, or
substantially as, an entirety to any other entitya liquidation, dissolution or winding-up of KegeCorp., the terms of
the conversion privilege will be adjusted so thathe holder of a Second Debenture shall, after seclassification,
capital reorganization, consolidation, amalgamatimerger, sale, conveyance, liquidation, dissofuto winding-up,
be entitled to receive the number of Common Shsuwes holder would be entitled to receive if on dfiective date
thereof, it had been the holder of the number ah@on Shares into which the Second Debenture wagedilsle prior
to the effective date of such reclassification, i@hpreorganization, consolidation, amalgamatiorerger, sale,
conveyance, liquidation, dissolution or winding-up.

Redemption and Purchase

After December 31, 2011 and on or prior to Decen#ier2012, the Second Debentures may be redeemed, i
whole or in part, from time to time at the optiohkeyera Corp. on not more than 60 days but nat than 30 days
notice, at a price of $1,000 per Debenture (thed&Reption Price") plus any accrued and unpaid istetigereon,
provided that the current market price (as defiimethe Debenture Indenture as set forth under "@wsion Privilege™)
on the date on which the notice of redemption ¥®mgiis not less than 125% of the conversion pridke® Debentures
then in effect. Before maturity but after Januay®Q13, the Second Debentures may be redeemeddle whin part
from time to time at the option of Keyera Corp. mot more than 60 days but not less than 30 dayseyait the
Redemption Price plus accrued and unpaid inteheston. In the case of redemption of less thawfalhe Second
Debentures, the Second Debentures to be redeerfidibvgielected by the Debenture Trustee qmaarata basis or in
such other manner as the Debenture Trustee dearital#g. Keyera Corp. has the right to purchasest®ebentures
in the market, by tender or by private contract.

Payment upon Redemption or Maturity

On redemption or at maturity, Keyera Corp. will agghe indebtedness represented by the Second Deken
by paying to the Debenture Trustee in lawful moaE€anada, an amount equal to the aggregate RetenRrice of
the outstanding Second Debentures which are toebeemed or the principal amount of the outstand@egond
Debentures which have matured, together with adcamel unpaid interest thereon. Keyera Corp. maigs afption, on
not more than 60 days and not less than 40 dags patice and subject to applicable regulatory apal, elect to
satisfy its obligation to pay the Redemption Pia€ehe Second Debentures which are to be redeemtt qrincipal
amount of the Second Debentures which have mataseithe case may be, by issuing Common Shares twtters of
the Second Debentures. Any accrued and unpaicesttdrereon will be paid in cash. The number of @@m Shares
to be issued will be determined by dividing the reggate Redemption Price of the outstanding SecoelteBtures
which are to be redeemed or the principal amounhefoutstanding Second Debentures which have sthtas the
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case may be, by 95% of the current market pricaléasribed under "Conversion Privilege" above) len date fixed
for redemption or the Maturity Date as the case b&yNo fractional Common Shares will be issuedesiemption or
maturity but in lieu thereof Keyera Corp. shallisfgtfractional interests by a cash payment equahé current market
price of any fractional interest.

Subordination

The payment of the principal of, and interest twe, $econd Debentures is subordinated in right yingat to
the prior payment in full of all Senior Indebtedsesnd indebtedness to trade creditors of Keyerg.Ct8enior
Indebtedness” of Keyera Corp. is defined in the dlire Indenture as the principal of and premiunany, and
interest on and other amounts in respect of akltedness of Keyera Corp. (whether outstanding #seadlate of the
Debenture Indenture or thereafter incurred), othan indebtedness evidenced by the Second Debsrancdeall other
existing and future debentures or other instrumeftséeyera Corp. which, by the terms of the instemtcreating or
evidencing the indebtedness, is expressed tpaepassuwith, or subordinate in right of payment to, thec&nd
Debentures. Subject to statutory or preferred dimepor as may be specified by the terms of amiiquéar securities,
the Second Debenture rangari passuwith each other Second Debenture and with all roffiresent and future
subordinated and unsecured indebtedness of Keyara €xcept for sinking provisions (if any) apphtato different
series of debentures or similar types of obligatiohKeyera Corp.

In the event of any insolvency or bankruptcy praiegs, or any receivership, liquidation, reorgatitea or
other similar proceedings relative to Keyera Cogp.1o its property or assets, or in the eventrof proceedings for
voluntary liquidation, dissolution or other windiugp of Keyera Corp., whether or not involving insmicy or
bankruptcy, or any marshalling of the assets aathiliiies of Keyera Corp., holders of Senior Indatitess, including
any indebtedness to trade creditors, will receiggnpent in full before the holders of the Second ébres will be
entitled to receive any payment or distributioran§ kind or character which may be payable or éedilile in any such
event in respect of any of the Second Debenturesprunpaid interest accrued thereon. Keyera Geitpnot make
any payment, and the holders of the Second Debentuill not be entitled to demand, institute pratiegs for the
collection of, or receive any payment or benefitameount of indebtedness represented by the Sdoelbentures (a) in
a manner inconsistent with the terms of the Sedasiokentures or (b) at any time when an event ofultefias occurred
under the Senior Indebtedness and is continuingladotice of such event of default has been gbseor on behalf
of the holders of Senior Indebtedness to KeyeraCaonless the Senior Indebtedness has been riepfaidl

The Second Debentures are effectively subordimatéaims of creditors of Keyera Corp.'s subsidmeg&cept
to the extent Keyera Corp. is a creditor of suchsgliaries ranking at leagari passuwith such other creditors.
Specifically, the Second Debentures are effectigelyordinated in right of payment to the prior pawtin full of all
indebtedness under the outstanding senior noteseantiing credit facilities of the Partnership.

Priority over Dividends

The Debenture Indenture provides that certain esqgmef Keyera Corp. must be deducted in calculdtieg
amount to be distributed to the Shareholders. Atinglty, the funds required to satisfy the intefgsyable on the Second
Debentures, as well as the amount payable upompid® or maturity of the Second Debentures or ugorEvent of
Default (as defined below), will be deducted anthiaéld from amounts that would otherwise be payabldividends to
Shareholders.

Change of Control

Within 30 days following the occurrence of a chawndeontrol of Keyera Corp. involving the acquisiti of
voting control or direction over 66,% or more of the Common Shares (a "Change of CBjittteyera Corp. will be
required to make an offer in writing to purchadeoélthe Second Debentures then outstanding (tHeet'Q, at a price
equal to 101% of the principal amount thereof phssrued and unpaid interest (the "Offer Price")e ebenture
Indenture contains notification and repurchase igions requiring Keyera Corp. to give written netio the Debenture
Trustee of the occurrence of a Change of Contrthiwi30 days of such event together with the Offdére Debenture
Trustee will then mail to each holder of Second &wgbres a notice of the Change of Control and & obphe Offer to
repurchase all the outstanding Second Debentufe®0% or more in aggregate principal amount of 8exond
Debentures outstanding on the date of the givingptite of the Change of Control have been tenderédeyera Corp.
pursuant to the Offer, Keyera Corp. will have tigiht and obligation to redeem all the remainingd®ecDebentures at
the Offer Price. Notice of such redemption mustgben by Keyera Corp. to the Debenture Trusteeiwiftd days
following the expiry of the Offer, and as soon asgble thereafter, by the Debenture Trustee tchtilders of the
Second Debentures not tendered pursuant to the. Offe
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Interest Payment Option

Keyera Corp. may elect, subject to regulatory appk, from time to time to satisfy its obligation pay all or
any part of the interest on the Second Debentuhes“(nterest Obligation”), on the date it is pa@mhbinder the First
Supplemental Indenture (an “Interest Payment Datay)delivering sufficient freely tradable Commohages to the
Debenture Trustee to satisfy all or part, as thee aaay be, of the Interest Obligation in accordanith the First
Supplemental Indenture (the “Common Shiaterest Payment Election”). The First Supplemelridkenture provides
that, upon such election, the Debenture Trusted &hpaccept delivery from Keyera Corp. of Comm8hares,
(b) accept bids with respect to, and consummats s#| such Common Shares, each as Keyera Colpdshkat in its
absolute discretion, (c) invest the proceeds ohsales in short-term permitted Canadian governreeatirrities (as
defined in the First Supplemental Indenture) whicitture prior to the applicable Interest PaymenepPahd use the
proceeds received from such permitted Canadianrgment securities, together with any proceeds ftbensale of
Common Shares not invested as aforesaid, to saktisfynterest Obligation, (d) deliver proceeds ttdkrs of Second
Debentures sufficient to satisfy the Interest Qdtiign and (e) perform any other action necessandiglental thereto.

The First Supplemental Indenture sets forth thegqulares to be followed by Keyera Corp. and the Delve
Trustee in order to effect the Common Share Intédtagment Election. If a Common Share Interestrigay Election
is made, the sole right of a holder of the Secomtbddtures in respect of interest will be to recaiash from the
Debenture Trustee out of the proceeds of the daleommmon Shares (plus any amount received by theeitere
Trustee from Keyera Corp. attributable to any i@l Common Shares) in full satisfaction of theehast Obligation,
and the holder of such Second Debentures will havdurther recourse to Keyera Corp. in respecthef lhterest
Obligation.

Neither Keyera Corp.’s making of the Common Shaterest Payment Election nor the consummation of
sales of Common Shares will (a) result in the hald# the Second Debentures not being entitleceteive on the
applicable Interest Payment Date cash in an agtgegaount equal to the interest payable on sudrdst Payment
Date, or (b) entitle such holders to receive angn@wn Shares in satisfaction of the Interest Ohiigat

Events of Default

The Debenture Indenture provides that an eventefdulk ("Event of Default") in respect of the Sedon
Debentures will occur if any one or more of thddwaing events has occurred and is continuing witbpect of the
Second Debentures: (a) failure for 15 days to pagrést on the Second Debentures when due; (hirdatb pay
principal or premium, if any, when due on the Secbebentures, whether at maturity, upon redempbgreclaration
or otherwise; (c) certain events of bankruptcyolinsncy or reorganization of Keyera Corp. under Kpaptcy or
insolvency laws; or (d) default in the observancearformance of any material covenant or conditibthe Debenture
Indenture and continuance of such default for daopgeof 30 days after notice in writing has beenegivby the
Debenture Trustee to Keyera Corp. If an Event daDié has occurred and is continuing, the Debentuostee may, in
its discretion, and shall upon request of holdénsod less than 25% in principal amount of Secomdb&ntures, declare
the principal of and interest on all outstanding@eal Debentures to be immediately due and payableertain cases,
the holders of a majority of the principal amouftttee Second Debentures then outstanding may, balbef the
holders of all Second Debentures, waive any Evéitefault and/or cancel any such declaration upgrhterms and
conditions as such holders shall prescribe.

Offers for Debentures

If an offer is made for the Second Debentures wlisch take-over bid for Second Debentures withia th
meaning of th&ecurities Ac{Alberta) and not less than 90% of the Second Bieines (other than Second Debentures
held at the date of the take-over bid by or on Bedfahe offeror or associates or affiliates oétbfferor) are taken up
and paid for by the offeror, the offeror will betiéied to acquire the Second Debentures held byhtiders of Second
Debentures who did not accept the offer on the desffered by the offeror.

Modification

The rights of the holders of the Second Debentasesell as any other series of debentures thatbeagsued
under the Debenture Indenture may be modified so@ance with the terms of the Debenture Indentkce. that
purpose, among others, resolutions passed at rgeaiinthe holders of debentures by votes castdhéne holders of
not less than 66,% of the principal amount of the debentures presérthe meeting or represented by proxy, or
rendered by instruments in writing signed by thédars of not less than 6%.% of the principal amount of the
debentures are binding on all holders. In certases, the modification will, instead or in additioequire assent by the
holders of the required percentage of debenturesadi particularly affected series.
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Non-Resident Holders of Second Debentures

In accordance with the Second Supplemental Indenthe restrictions on non-resident holders ofSkeond
Debentures have been removed. This amendmeattethe fact that as a corporation, Keyera Csrpot subject to
the legal restrictions that required the Fund teriaéntained primarily for the benefit of Canadians.

Shareholder Rights Plan

The Keyera Corp. Rights Plan was approved by thereBlolders in connection with their approval of the
Conversion and was adopted by Keyera Corp. on darlya2011. Certain material features of the Rightan are
described below. This summary does not purpotig@xhaustive and readers are referred to the Rigipteement
between Keyera Corp. and Computershare for a caengéscription. The Rights Agreement is availainiehe Keyera
website atvww.keyera.comand on SEDAR atvww.sedar.com

Overview

The Rights Plan provides additional time to explane develop alternatives for maximizing Shareholddue
in the event a take-over bid is made for KeyergpCorhe additional time is meant to allow othergmtial bidders the
opportunity to come forward with superior compethids thereby increasing the likelihood that ala&holders will
receive fair consideration for their Common Shaed potentially providing a better return. The lRggPlan is also
intended to provide every Shareholder with an egqdortunity to participate in such a bid. The R Plan
encourages a potential acquiror to proceed eithevdy of a permitted bid, which requires the takerobid to satisfy
certain minimum standards designed to promotedasnor with the concurrence of the Board of Daext Subject to
certain exceptions, the Rights Plan applies to iadtpns of greater than 20% of the Common Shamegardless of
whether the acquisition is by public bid, privatgreement or gradual accumulation. Shareholders natiy the
continued existence of the Rights Plan at or ptiothe first annual meeting of Shareholders folloyvithe third
anniversary of the date of the Rights Agreemens th#e Rights Agreement is dated effective as ofidignl, 2011,
Shareholders will be asked to ratify the continesitence of the Rights Plan no later than the anmeeting of
Shareholders to be held in 2013. If the Sharehsldeer not ratify the Rights Plan at that time, thgh®&s will be
redeemed for the nominal redemption price of $00QQ@er right.

Operation of the Rights Plan

The Rights Plan provides a mechanism whereby themmim expiry period for a take-over bid must be 60
days after the date of the bid and the bid mustierapen for a further period of 10 business ddtesr she acquiring
person publicly announces that the Common Shangssited or tendered and not withdrawn constituteentioan 50%
of the Common Shares outstanding held by indepérifeareholders. On January 1, 2011, Keyera Cssped Rights
to its Shareholders pursuant to the terms of tightRiAgreement. One Right is deemed to have besribdited for
each Common Share and will automatically be transfiewith that Common Share unless and until aifligvent
occurs. The Rights are not exercisable unless atitl aiflip-in event occurs. The issuance of thglRs does not
change the manner in which Shareholders curremttiettheir Common Shares.

A flip-in event would occur if a person, companyabher entity were to become an acquiring perduat, is, a
person, company or other entity acquired beneficighership of at least 20% of the Common Sharesrathan
pursuant to certain exceptions such as a pernbitedr an exempt acquisition. If the person, conypar other entity
acquires Common Shares under a permitted bid angtxacquisition or one of the other specified etioms, they are
not considered to be an acquiring person and pérflevent occurs. If a person, company or otiméityedoes become
an acquiring person, each Right then entitles dabtter (other than the acquiring person) to purel@smmon Shares
at a 50% discount. Each holder of a Right may fhechase that number of Common Shares having anfaiket value
at the relevant time equal to twice the exerciseepof the Right, in effect, permitting Common Sésato be acquired at
a 50% discount to the market price at the timexef@se.

The acquiring person is not permitted to exerciseRights. The Rights Plan provides that the adoir
person’s Rights become null and void when theifiigvent occurs. The Rights Plan also provides ttie Board of
Directors may either waive the Rights Plan or redéee Rights at a minimal price in certain circuamstes. The Rights
Plan thereby encourages unsolicited bidders t@ititeke a permitted bid or to approach the BoarDiadctors with
their offer and attempt to convince the Board afebiors to either waive the flip-in event or toeech the Rights. If the
offer is coercive or inadequate, the Board of Oiivex can choose not to cooperate with the bidddrrent to agree to
waive the Rights Plan or redeem the Rights.

The Rights Plan is not intended to interfere witly éuture financing transactions that Keyera Conpy wish
to implement, including any future issuance of ggsecurities. The Rights will not affect reportedrnings or cash
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flow per Common Share until and unless the Rigksagate from the underlying Common Shares and becom
exercisable or until the exercise of the Rightsydta can continue to conduct its existing businesthe ordinary
course on the same terms as if the Rights Plambialkdeen implemented.

The adoption of the Rights Plan does not changdiheof the Board of Directors to act honestly amgood
faith with a view to the best interests of Keyei@|C In the event of a take-over bid or similansaction, the Board of
Directors will continue to have the right and resgibility to take such action and to make such meoendations to
Shareholders as are considered necessary or ajgpeopr

Characteristics of the Rights Plan

The key characteristics of the Rights Plan are riteest below:

Creation and Issue of Rights. The Rights Plan wasted by Keyera Corp. entering into the Rights
Agreement with Computershare. Pursuant to thetRiglgreement, Keyera Corp. issued one Right for
each Common Share outstanding on January 1, 2@lWilnssue one Right for each additional Common
Share issued after January 1, 2011 but prior teéparation time or the expiry of the Rights. Giegtes
issued for Common Shares after the Rights Planapasoved (but prior to the close of business at the
separation time or the expiry of the Rights), wiltlude a legend evidencing the Rights; however,
certificates representing Common Shares that wsseed prior to approval of the Rights Plan do not
require a legend to evidence the Rights.

Term of Rights Plan. The Rights Plan will expirldwing the first annual meeting of Shareholderkihe
after January 1, 2014, being the first annual megdibllowing the third anniversary of the effectidate
of the Rights Plan. If the Shareholders appraveam be extended for another three years to thee af
business on the date of Keyera Corp.’s annual mgefi Shareholders in 2017.

Flip-in Event. When a person, company or otheityebecomes an acquiring person, all Rights holders
other than the acquiring person, are entitled toch|mse Common Shares of Keyera Corp. at a 50%
discount to market price at the time of exercise.

Acquiring Person. An acquiring person is a persmmpany or other entity who, at any time after the
date of the Rights Agreement, is the beneficial ensf 20% or more of the outstanding Common Shares,
subject to the following exemptions: a voting urétluction (generally, a repurchase or redemption of
Common Shares by Keyera Corp. which has the effeicicreasing the person’s or company’s percentage
ownership of Keyera Corp.); a permitted bid acdiaisi(an acquisition of Common Shares made pursuant
to a permitted bid or competing permitted bid, bashdefined in the Rights Plan); an exempt acagoiisit
(an acquisition prior to the date of the RightsnPtat an acquisition in respect of which the Boafd
Directors has waived the application of the RigRtan); and apro rata acquisition (generally, the
acquisition of Common Shares pursuant to a rigffering, public offering or private placement tceth
extent necessary to prevent dilution of the person’company’s shareholding).

Beneficial Ownership, Exemptions for Portfolio Maeas and Others, and Permitted Lock-up
Agreements. In determining whether a person, comparother entity has become an acquiring person,
all Common Shares over which the person, compangtlogr entity has beneficial ownership must be
included. A person, company or other entity is degéno beneficially own any Common Shares which are
owned by its associates or affiliates or by persansompanies “acting jointly or in concert” witluch
person, company or other entity for the purposaagfuiring Common Shares and any Common Shares
which it has the right to vote or the right to aicquwithin 60 days. Specific exclusions clarify tha
portfolio managers, fund managers, trust companieswn agents engaged in the management of
investment funds and pension plan and registeraad @iiministrators are not caught simply becausg the
may have the right to vote Common Shares managethdiyp for others. In addition, Shareholders
holding at least 20% of the outstanding Common &has of January 1, 2011 do not trigger a flip-in
event as a result of their current holdings, butiddecome an acquiring person upon the acquisifon
additional Common Shares amounting to more tharoflfte outstanding Common Shares. Keyera Corp.
is not aware of any such 20% Shareholder.

A person, company or other entity may also be idemnsd to be the beneficial owner of Common Shares
that are subject to a lock-up agreement with #t th, an agreement under which a Shareholder sigoee
tender its Common Shares to a bid (the “Lock-up”Bidade by that person, company or other entity;
however, the person, company or other entity woll Ine deemed to be the beneficial owner of Common
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Shares subject to a lock-up agreement if the hotddesuch Common Shares has agreed to deposit or
tender its Common Shares pursuant to a “permitieklip agreement”. In order for a lock-up agreement
to constitute a “permitted lock-up agreement”, @ierconditions must be met.

Permitted Bids and Competing Permitted Bids. Arewff can avoid causing a flip-in event by making a
permitted bid. A permitted bid must: be made bywd a take-over bid circular; be made to all
Shareholders of record, other than the offeroratbor a portion of the Common Shares outstandimg
must be open for acceptance for 60 days; requirenanum deposit of more than 50% of the Common
Shares held by independent Shareholders (i.e.ralgneShareholders who are not, or are not relaved
the acquiring person); unless the take-over bigitisdrawn, allow the Common Shares to be deposited
to the close of business on the first date on wthiehdeposited Common Shares are taken up or paid f
allow the Common Shares deposited pursuant toafedver bid to be withdrawn until they are taken u
and paid for; and if the minimum 50% of Common @Baaire deposited, the offeror must make a public
announcement of that fact and leave the take-adeofren for deposits of Common Shares for at [&@st
business days after the announcement.

An offeror can also avoid causing a flip-in evéayt making a competing permitted bid. A competing
permitted bid is a permitted bid made after anothenmitted bid has been made and before that other
permitted bid has expired; however, a competingnitezd bid is only required to be left open for thter

of (i) 35 days after the date of such bid andttig earliest date on which the Common Shares may be
taken up and paid for under the other permittedhmd is in existence.

Redemption Rights and Waiver. An offeror can asoid causing a flip-in event by negotiating witfet
Board of Directors and convincing them to allowae-over bid that is not a permitted bid but is enad
fairly to all holders of Common Shares. In sucltwinstances, the Board of Directors can waive fipe fl

in event and deem the take-over bid to be an exaetptisition such that the reduced exercise pr@s d
not come into effect. Any such waiver in respecagfarticular take-over bid will also constitutevaiver

of any other take-over bid made to all holders ofnthon Shares during the period when the first take-
over bid is outstanding. The Board of Directors adso waive the flip-in event in certain other
circumstances; for example, a person, company ferantity has inadvertently become an acquiring
person and within a specified period of time reduteshareholdings.

Further, the Rights Plan permits the Board of Doexto redeem (buy back and cancel) the Rightsafor
nominal price ($0.00001 per Right) in certain cimatances. The redemption right must generally béenfiar all and
not less than all the Rights and must be made fwitite occurrence of a flip-in event.

Separation Time. The Rights can become separatadstapled from the Common Shares to which they
are currently attached and then trade separatelm fthe Common Shares. This separation time will
generally only occur on the close of business enlbth business day after the earlier of: (a) its¢ date

of public disclosure of facts indicating that a gmr, company or other entity has become an acguirin
person; (b) the date of commencement or first pudfinouncement of a non-permitted take-over bid; or
(c) the date on which a permitted bid ceases ttifg@s a permitted bid. Until and unless the sapan
time occurs, the Rights will continue to be attatteand trade with the Common Shares.

Exercise Price. The exercise price before theiflipvent is three times the current market valithe
Common Shares from time to time. Before a flipeirent, a Rights holder would receive one Common
Share upon the exercise of a Right, the effect litlvis to render the Rights of little or no valatethe
time of issue. After the flip-in event, all RigHtslders, other than the acquiring person, wouléritéled

to purchase Common Shares at a 50% discount tmahnleet value, effectively entitling the Rights hetsd

to acquire six Common Shares upon the exercisadi ®ight. The Exercise Price and the number of
Rights are subject to adjustment from time to tiap®n the occurrence of certain events, including a
subdivision or consolidation of the Common Shaths, declaration of a dividend payable through the
issuance of certain securities or the issuancesdéio securities in exchange for or in lieu of Goam
Shares.

Trading of Rights. Until the separation time, thighRs will be evidenced by the outstanding ceréifes
for Common Shares and the Rights may be transfevritbd and only with, the Common Shares. Until and
unless the separation time occurs (or earlier tmtiin or expiration of the Rights), the surrentter
transfer of a certificate representing Common Shawél also constitute the transfer of the Rights
associated with the Common Shares representedebgettificate. If the separation time occurs, thes,
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soon as practicable following the separation tiseparate certificates evidencing the Rights (“Right
Certificates”) will be mailed to holders of recoodl Common Shares as of the close of business at the
“separation time” and the separate Rights Certdisavill thereafter evidence the Rights.

- Deemed Redemption. The Rights Plan provides thathe event a person, company or other entity
acquires Common Shares pursuant to a permittedrbéh exempt acquisition, the Rights are no longer
valid and are deemed to have been redeemed byoidnel Bf Directors.

DIVIDENDS

Keyera Corp.’s general practice is to pay montlalstcdividends on the Common Shares from its digtliie
cash flow on the closest business day to tHedf®ach calendar month to Shareholders of recemf ¢he declaration
date which was usually 20 to 26 days prior to fagyment date.

Keyera Corp.'s dividend policy is intended to pdeviShareholders with relatively stable and prebleta
monthly dividends, while retaining a portion of badow to fund maintenance capital and ongoing ghoprojects.
The amount of dividends to be paid on the Commaaré&; if any, is subject to the discretion of tireail of Directors
and may vary depending on a variety of factors.

In determining the level of dividends to be dedfareach month, the Board of Directors takes into
consideration such factors as current and expdettede levels of distributable cash flow (includimgcome tax),
capital expenditures, borrowings and debt repaysjecttanges in working capital requirements and rothetors.
Changes in non-cash working capital are primalily tesult of seasonal fluctuations in product inegas or other
temporary changes and are generally funded witht-¢@ion debt. These changes in non-cash workirgitalaare
therefore excluded in the determination of distréitale cash flow. In 2012, the Board of Directonsreased the
dividend from $0.17 to $0.18 per Common Share.s Tiérease was effective for the November 201 2divil paid on
December 17, 2012.

Over the long-term, Keyera Corp. expects to comtitm pay dividends from its distributable cash flpw
however, credit facilities may be used to stabilitreédends from time to time. Growth capital exgdiares will be
funded from retained operating cash flow and prdse€feom additional debt or equity, as required.thAlgh Keyera
Corp. intends to continue to make regular montliNydeénds to Shareholders, dividends are not guaeaht(See “Risk
Factors and Risk Management Strategies — FinaR@#k”).

Dividend History
The following table sets forth Keyera Corp.’s didl history in 2012:

Dividend per
Payment Date Common Share
JANUANY 16, 2012 . iiiiiiie it s e e ettt e e e e ettt e e e e e eabbeeeeeeesbeeeeeanbsaeesanreeeessanrenns $0.17
FEDruary 15, 2002 .....ccciiceiieeeeiiiie s ecmeeereee e e e st e e e st e e e st e e e e e s teeeeensneenree e e e annraeee s $0.17
V= Vo] o I T 0 2R ROPOP $0.17
Y oL T2 SRS $0.17
MAY 15, 2002 ..ot e et ettt e et e et e e e e aa b e e eeaa e aeeeren $0.17
June 15, 2012.....ccccveeeeeieieeeieees $0.17
July 16, 2012.....coovvvviiriiieieeeennn, . $0.17
AUGUST 15, 2002 ..eeiii ettt e e et e e e e et et e e e e aranaaans $0.17
SePtEMBEr 17, 2012 .. ..uiiii e cteee e et e et e e e st e e s st e e e s e e e e s rmnaaeaeenann $0.17
(@03 (] o1 N L T2 0 1 $0.17
NOVEMDBDET 15, 2002, 0uuiiiiiiieeee et eeeeest e ree e e e e e e e s e s e e et reeeaeeeesessaatbeaeeeesesesasrares $0.17
DECEMDBDET 17, 2002 ..ottt e e e e e e e e e e e st b b e e e e e e e e e e bbb arereee e s $0.18

3 Distributable cash flow is not a measure under GAhE there is no standardized measure of distblitzash flow. Distributable cash flow, as
presented, may not be comparable to the calcutatibeimilar measures by other entities. (See ‘#h&dion of Financial Information”).
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Premium Dividend™ and Dividend Reinvestment Plan

Keyera’'s Premium Dividerid and Dividend Reinvestment Plan (the “Plan”) caissig two components:

¢ The basic Dividend Reinvestment Plan (the “DRIRI9was eligible Shareholders to direct that their
dividends be reinvested in additional Common Sha®sed from treasury at a 3% discount to the

Average Market Price (as defined in the Plan) @napplicable dividend payment date.

«  The Premium Dividend' was suspended by Keyera in 2010 and continues suspended. When
operational, the Premium DivideHtprovides eligible Shareholders the opportunitglect to have

their dividends reinvested in additional Common r8kaat a 5% discount to the Average Market
Price and delivered to Canaccord Genuity Corpamatio exchange for a premium cash payment
equal to 102% of the regular declared cash divideitbuld Keyera decide to reinstate the Premium
in the future, it will make a public announcemeiat news release.

Dividend™

Participation in the Plan is completely voluntamydais only open to eligible Shareholders. Eligibilto
participate in the Plan depends upon certain Shédehresidency criteria. Shareholders who doemwbll in the Plan
continue to receive their regular dividends. Key€orp. reserves the right to limit the amount efvrequity available
under the Plan on any particular dividend datecodingly, participation may be prorated in certeiicumstances. In
the event of proration, or if for any other reasdinor a portion of the dividends cannot be reitedsunder the Plan,
Shareholders enrolled in the Plan will receive tegular declared dividend on each Common Sharevfoch the

dividend was payable but could not be reinvested.

MARKET FOR SECURITIES

Trading Price and Volume

The Common Shares are listed for trading on the T8der the symbol “KEY”. The following table setsth
the high and low sales prices and volumes for thie@on Shares traded on the TSX during 2012.

Calendar Period

Price per Share

Share Trading

High (Close) Low (Close) Volume
2012
JANUANY oo $51.23 $45.73 3,631,384
FEDIUAIY ... e e $47.89 $42.15 8,680,322
=T (o] I $43.69 $41.14 6,748,655
ARIIL $41.65 $37.60 6,249,570
MAY e nn e $43.45 $39.51 6,065,239
JUNE s $43.01 $39.48 3,827,138
JUIY - $45.27 $42.32 2,456,412
AUGUST 1o $47.70 $44.79 3,889,698
SepteMbDEr e $47.64 $44.75 3,509,804
(@03 70] o 1] SR $49.25 $47.05 2,943,937
[N [0 12T 021 o 1= $48.36 $45.20 2,647,746
DECEMDBEL i $49.23 $46.31 3,157,297
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The Second Debentures are listed on the TSX uhdesytmbol KEY.DB.A. The following table sets foitre
high and low sales prices per debenture and tradiohgmes for the Second Debentures on the TSXHerpteriod
indicated.

Second

Debenture
Price per Trading Volume

$100 Principal Amount of (per $100

Calendar Period Second Debenture Principal

High (Close) Low (Close) Amount)

2012
JANUANY oeiieiee e e e e e, $264.41 $238.55 5,345
FEDIUANY ..voviiiiiiii et $252.67 $217.07 2,270
1Y F= 1] IO TR $226.91 $215.80 3,514
APTIL e $218.49 $197.39 6,130
MaAY e $227.30 $208.90 2,595
JUNE e $225.44 $208.00 7,783
JUIY $233.50 $221.65 2,760
AUGUST oo srmmmme e e e e, $249.45 $233.31 520
SeptembEr ..o $250.42 $233.61 3,150
OCtObEr e —————- $258.20 $245.09 5,090
NOVEMDET ..oeeeiie e e $253.44 $240.59 850
DECEMDET ...ttt $255.49 $242.42 2,535
Prior Sales

During 2012, Keyera issued a total 6,061,889 ComBiwares as follows:

Description and Date Number of Price/Share
Common Shares
Issued
Public Offering - Closing March 1, 2012 4,100,000 $43.00
Public Offering - Closing March 13, 2012 (over-atieent option) 615,000 $43.00
Conversion of the Second Debentures between Jatuani2 242,226 $19.10
and December 31, 2012
Premium Dividen®" and Dividend Reinvestment Pfan
January 16, 2012 70,433 $48.3843
February 15, 2012 75,323 $45.6477
March 15, 2012 86,966 $41.3896
April 16, 2012 101,673 $39.7227
May 15, 2012 96,385 $39.1979
June 15, 2012 96,849 $41.0190
July 16, 2012 93,098 $40.9529
August 15, 2012 92,994 $43.7167
September 17, 2012 95,439 $43.7188
October 15, 2012 94,701 $46.4881
November 15, 2012 97,869 $46.0509
December 17, 2012 102,903 $45.7268

Note:

1. All Common Shares were issued pursuant to the BiddReinvestment component of the Plan. No ComnhameS were issued pursuant

to the Premium Dividerd component of the Plan. (See “Dividends — Premidimidend™ and Dividend Reinvestment Plan”).
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DIRECTORS AND OFFICERS OF KEYERA CORP.
Directors

In accordance with its Articles of Amalgamatideyera Corp. must have a minimum of three directord
may have a maximum of twelve directors. In 201 Board of Directors determined that eight wasappropriate
number of directors. Atthe Annual Meeting hetdMay 8, 2012, the following directors were electdames Bertram,
Robert Catell, Michael Davies, Hon. Peter Loughédahcy Laird, Donald Nelson, Neil Nichols and Wln Stedman.
Sadly, in September 2012, Keyera’'s Chairman, HagterPLougheed passed away. The names, municigatitie
residence, principal occupations for the five nrestently completed financial years and committeenbegship of the

directors of Keyera Corp. as of the date hereokat@ut below:

Name, Residence, Principal Occupation, Period of 8éce as a Director, Other
Issuers of which the Director is a director

Position on Committees of the
Board of Directors

James V. Bertram
Calgary, Alberta, Canada

Mr. Bertram has been a director since March 283201 is the Chief Executive
Officer of Keyera Corp. Mr. Bertram has been thee€Executive Officer of Keyera
since 1998 and was previously employed at Gulf Garees Vice President — Marketing
for worldwide operations. Prior to joining Gulf @ada, he was Vice President —
Marketing of Amerada Hess Canada Ltd. Mr. Bertism director of Legacy Oil &
Gas Inc. (formerly Glamis Resources Ltd.).

Robert B. Catell

New York, New York, U.S.A.

Mr. Catell has been a director since April 2, 206& is the Chairman of the Advanced
Energy Research and Technology Center of Stonybdmikersity. From 2007

through 2009, Mr. Catell was the Executive Dire@nd Deputy Chairman of National
Grid plc. Prior to this, he was Chairman and Chieécutive Officer of KeySpan
Corporation, as well as Chairman and Chief Exeeu@i¥ficer of KeySpan Energy
Delivery, formerly Brooklyn Union Gas. In additiokir. Catell was Chairman of
several KeySpan affiliates and subsidiaries. Hm& Chairman of the American Gas
Association and is a Vice-Chairman of the Natidpeiroleum Council’s Natural Gas
Committee.

Michael B.C. Davies
Banff, Alberta, Canada

Mr. Davies has been a director since April 2, 200B. Davies is Principal of Davies
& Co. Mr. Davies is a director of Cadent EnergytRers and Eno-Tech Energy
Partners, both of which are private equity firmsweell as Echoex Energy Ltd., a
private oil and gas exploration and developmentgamy. Previously, Mr. Davies
headed RBC Dominion Securities’ M&A Group fromficsmation in 1986 to 1996 and
from 1996 — 2002 acted as the firm’'s senior M&Aiadv. Prior to that, he spent a
number of years in the securities industry as a loeeraf the Energy Group of Morgan
Stanley in New York. Mr. Davies was also Vice-kaest and Chief Financial Officer
of Polar Gas Project, an Arctic natural gas pipelimega roject

Nancy M. Laird
Calgary, Alberta, Canada

Ms. Laird has been a director since April 2, 2088. Laird is a corporate director
with more than 21 years of experience in the engrdystry. From 1997 until 2002
she was Senior Vice President, Marketing and Médstr for Encana Corporation (and
its predecessor, PanCanadian Energy Corporatfrgviously, Ms. Laird was
President of NrG Information Services Inc., a jaiahture initiative involving four of
North America’s leading natural gas pipeline conipan Ms. Laird is currently a
director of AlterNrg Corp. and Synodon Inc. and sih the board of several other
private companies and non-profit organizations.

Mr. Bertram is:
* Not Independent
Not a member of any Committees

Mr. Catell is:

« Independent

¢ Chairman of the Board

« Not a member of any Committees

Mr. Davies is:
« Independent
¢« Member of the Audit Committee

Ms. Laird is:

« Independent

¢ Chair of the Compensation and
Governance Committee

« Member of the Health, Safety and
Environment Committee
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Donald J. Nelson
Calgary, Alberta, Canada

Mr. Nelson has been a director since May 14, 20@8.Nelson is a professional
engineer with over 36 years of oil and gas expegerHe is President of Fairway
Resources Inc., a private company providing coimepitervices to the oil and gas
industry. He was a director of the general partiéraylor NGL Limited Partnership
from 2003 to 2008, holding the office of Chairmdrile Board of Directors from 2004
to 2008. From 1996 to 2002, he was with SummitReses Limited holding the
positions of President and CEO (1998 to 2002) aicé President, Operations (1996 to
1998). Mr. Nelson is a director of Perpetual Eydrg. and Enerplus Corporation,
both publicly-traded issuers in the oil and gasusidy. He also sits on the boards of a
number of private companies.

H. Neil Nichols

Smiths Cove, Nova Scotia, Canada

Mr. Nichols has been a director since April 2, 2003e was President of KeySpan
Energy Development Corp. from 1997 to 2004 and@éYice President of KeySpan
Corporation from December 1998 to December 200#or B joining KeySpan, Mr.
Nichols was an owner and President of Corrosioery@ntions, Ltd. and was Chief
Financial Officer and Executive Vice President o&ifs Canada PipeLines Limited.

William R. Stedman
Calgary, Alberta, Canada

Mr. Stedman has been a director since April 2, 20@ce 2001, Mr. Stedman has
been Chairman and Chief Executive Officer of ENTapifal Corporation, a private
holding company specializing in the electric powetustry. Previously, he was
President and Chief Executive officer of Pembinaefne Corporation, the operating
company of Pembina Pipeline Income Fund. Mr. Stedis also a director of OMERS
Energy Inc. and sits on the advisory board of BighEquity Inc. He is also a
Director of Tundra Energy Marketing Ltd. and AleeRBalancing Pool since 2011. He
is currently the Acting Chairman of the Alberta &ating Poo

=

=

Mr. Nelsonis:

Independent

Member of the Health, Safety and
Environment Committee

Member of the Audit Committee

. Nichols is:

Independent

Chair of the Audit Committee
Member of the Compensation and
Governance Committee

. Stedman is:

Independent

Chair of the Health, Safety and
Environment Committee

Member of the Compensation and
Governance Committee

Member of the Audit Committee

In accordance with the Articles of Amalgamatidme tirectors of Keyera Corp. are to be elected alhnby
the Shareholders. Between annual meetings, thedBddirectors has the authority to appoint onenare additional
directors to serve until the next annual meetirmyjoled that the number of directors so appointessdwt exceed 1/3
of the number of directors holding office at theieation of the last annual meeting.

Committees of the Board of Directors

Subject to applicable law, the Board of Directo@yrastablish and delegate powers, duties and retgildres
to committees. The Board of Directors has estabtisthree committees: Audit Committee; Compensatod
Governance Committee; and Health, Safety and Enmiemt Committee. The written terms of referencedach
committee are updated from time to time as requaratiare available on the Keyera website\atv.keyera.com

Audit Committee - The purpose of the Audit Committee is to assist Board of Directors in fulfilling its

oversight responsibilities in relation to, amonbestthings:

» the audit of Keyera’s financial statements on asotidated basis,

» the relationship between Keyera and the externgdit@n) including the policies, procedures and appl®
with respect to any non-audit services that magrogided by the external auditor;

» Keyera's dividend policy, financial structure amgaincing strategy;

» Keyera's disclosure controls, internal controls asdounting procedures; and

» Keyera's financial risk assessment and managenmegtgms.

Compensation and Governance Committee - The purpose of the Compensation and Governanoan@itee is to
assist the Board of Directors in fulfilling its aggght responsibilities in relation to, among ottlengs the:

» compensation of directors and officers of Keyera,

« quality and effectiveness &feyera’s governance practices and policies; and
» identification and recommendation of nominees fecton or appointment to the Board of Directors.
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Health, Safety and Environment Committee - The purpose of the Health, Safety and Environn@ahmittee is
to assist the Board of Directors in fulfilling ibsersight responsibilities in relation to, amongestthings the:

* review, monitoring, and assessment of Keyera’'stheahfety and environmental policies, practiced an
procedures;

* implementation of Keyera’'s health, safety and esrwinental policies, practices and procedures irt ligh
regulatory requirements and industry standards;

* review of Keyera’s integrity management systems;
» review of Keyera’s asset retirement obligationg] an
* materiality of reserves acquired by Keyera, andrasgrves reporting requirements that may arise.

Conflicts of Interest

Circumstances may arise where members of the Bo&r®irectors serve as directors or officers of
corporations which are suppliers or customers ofé@ No assurances can be given that such citanges will not
give rise to a conflict of interest. Keyera’s CanfeBusiness Conduct requires that any conflicténtérest be dealt
with in accordance with the requirements of its fionof Interest Policy and applicable laws.

Share Ownership by Directors and Executive Officers

As at December 31, 2012, the directors and exexuafificers of Keyera Corp., as a group benefigialvned
or exercised control or direction over 917,011 Camn$hares representing less than 1.2% of the ConBhanes
issued and outstanding as at December 31, 2012.

Cease Trade Orders, Bankruptcies, Fines or Sanctien

To Keyera Corp.’s knowledge, based on informatiappiied by the directors and executive officers, no
director or executive officer has, within the 10ase preceding the date of this AlF, (i) become bapt made a
proposal under legislation relating to bankruptecynsolvency or become subject to any proceediaggngement or
compromise with creditors, or had a receiver, regreinanager or trustee appointed to hold the as§stsch nominee,
or (ii) been a director or executive officer of acgmpany or other entity that, while the nominees aating in that
capacity (or within a year of ceasing to act int ttepacity), became bankrupt, made a proposal usetegislation
relating to bankruptcy or insolvency or was subjecbr instituted any proceedings, arrangementoongromise with
creditors or had a receiver, receiver managerustde appointed to hold its assets, save and efaeptr. William
Stedman who was a director of Efficient Energy Reses Ltd., a private company, when it declaredkhagtcy in
2005. Further, to the knowledge of Keyera Corpd dased upon information provided to it by the clives and
executive officers, no director or executive offides, within the 10 years preceding the date isf &iF, been a
director, chief executive officer or chief finanicificer of a company that, during the time theedior or executive
officer was acting in such capacity or as a restilevents that occurred while the director or exieeuofficer was
acting in such capacity, was subject to a ceasle wader, an order similar to a cease trade onden @rder that denied
the relevant company access to any exemption wetarrities laws that was in effect for a periodmaire than 30
consecutive days.

Officers of Keyera Corp.

The name, municipality of residence, position haltl principal occupations for the five most relent
completed financial years of the officers of Key&ap. are set out below:

Name and Position with the Principal Occupation
Municipality of Residence Keyera Corp.
Robert B. Catell Chairman of the Board Chairman, Advanced Energy Research and
New York, New York, USA Technology Center of Stonybrook University, since

2009; Executive Director and Deputy Chairman of
National Grid plc from 2007 to 2009.

James V. Bertram Chief Executive Officer Chief Executive Officekeyera, since December
Calgary, Alberta 1998; Chief Executive Officer and President,
Keyerg, prior theret..



Name and

Municipality of Residence

David G. Smith
Calgary, Alberta

Steven B. Kroeker
Calgary, Alberta

Marzio Isotti
Calgary, Alberta

Bradley W. Lock
Calgary, Alberta

Graham Balzun

Calgary, Alberta

John Cobb
Calgary, Alberta

Mike Freeman

Calgary, Alberta

Suzanne Hathaway

Calgary, Alberta

Jim Hunter

Calgary, Alberta

Dion Kostiuk
Calgary, Alberta
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Position with the
Keyera Corp.

President and Chief Operating
Officer

Vice President, Chief Financial
Officer

Senior Vice President,
Gathering and Processing
Business Unit

Senior Vice President, Liquids
Business Unit

Vice President, Engineering and

Corporate Responsibility

Vice President, Investor
Relations and Information
Technology

Vice President, Commercial

Vice President, General Counsel
and Corporate Secretary

Vice President, NGL Facilities

Vice President, Human
Resources and Corporate
Services

Principal Occupation

President and Chief Operating Officer, Keyera,
since May 2011; Executive Vice President, Liquids
Business Unit, Keyera, from November 2008 to
May 2011; Executive Vice President and Chief
Financial Officer, Keyera, prior thereto.

Vice President and Chief Financial Officer,
Keyera, since November 2012 Vice President,
Corporate Development, Keyera, prior thereto.

Senior Vice President, Gathering and Processing
Business Unit, Keyera, since March 2012; Senior
Vice President, Foothills Region, Keyera, from

June 2011 to March 2012; Vice President, Foothills
Region, Keyera, prior thereto.

Senior Vice President, Liquids Business Unit,
Keyera, since March 2012; Senior Vice President,
North Central Region, Keyera, since June 2011;
Vice President, North Central Region, Keyera prior
thereto.

Vice President, Engineering and Corporate
Responsibility, Keyera, since March 2008;
Director, Operations, Keyera prior thereto

Vice President, Investor Relations and Information
Technology, Keyera, since August 2012; Director,
Investor Relations and Information Technology,
Keyera, prior thereto.

Vice President, Conumaér Keyera, since May
2010; General Manager, Marketing, Keyera, prior
thereto.

Vice President, General Counsel and Corporate
Secretary, Keyera, since February 2012; General
Counsel and Corporate Secretary, Keyera, since
May 2011; General Counsel, Keyera, since May
2009; Corporate Counsel, Keyera, prior thereto.

Vice President, INEacilities, Keyera, since May
2010; General Manager, NGL Infrastructure,
Keyera, prior thereto.

Vice President, Human Resources and Corporate
Services, Keyera, since February 2013; Director,

Human Resources and Corporate Services, Keyera,
prior thereto.
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AUDIT COMMITTEE INFORMATION

Audit Committee Members and Terms of Reference

The Audit Committee is appointed annually by tteaRl of Directors. The responsibilities and dutéshe
Audit Committee are set forth in the Audit Comnstt€erms of Reference attached hereto as SchedulBha.Audit
Committee consists of four members, each of whoindspendent and financially literate as definedviytilateral
Instrument 52-110Audit Committees The following table sets out the relevant ediocatand experience of the

members of the Audit Committee:

Name

Relevant Education and Experience

Neil Nichols

* Independent
e Financially Literate

Michael Davies

* Independent
e Financially Literate

Donald Nelson

* Independent
» Financially Literate

William Stedman

* Independent
» Financially Literate

Mr. Nichols is a member of the Society of Manageth#ccountants of Canada. He is a
corporate director and management consultant djz@egain natural gas infrastructure
and delivery systems. He was President of Key$pergy Development Corporation
and was owner and President of Corrosion Interwenti Ltd. He was also Chief
Financial Officer and Executive Vice President sdfsCanada Pipelines. Mr. Nichols
has significant experience in accounting and firgnssues, as well as disclosure and
internal control issues.

Mr. Davies holds a Bachelor of Commerce degreeaaBdchelor of Laws degree from
the University of British Columbia. He is also hattered Business Valuator. Through
his current role as Principal of Davies & Co. atislpast experience (including his roles
as head of RBC Dominion Securities’ M&A Group, amamber of the Energy Group
of Morgan Stanley in New York and as Vice-Presidemtl Chief Financial Officer of
the Polar Gas Project), Mr. Davies has a breadthinoferstanding of financial and
accounting issues, as well as disclosure and iaiteontrol procedures.

Mr. Nelson holds a Bachelor of Science (HonounsiMiathematics and is a member of
APEGGA and the Society of Petroleum Engineers. islePresident of Fairway
Resources Inc., a private firm providing consultgggvices to the oil and gas industry
and is a professional engineer with over 36 yeamilcand gas experience, including
corporate management, engineering and operatidtreviously Mr. Nelson held the
position of President and CEO (1998 — 2002) wittm&it Resources Limited a mid-
sized, public, energy company with responsibility fall facets of the company
including financial. Mr. Nelson serves as a dioecbn various public and private
company boards and has an extensive knowledg@ardial and accounting issues, as
well as disclosure and internal control procedures.

Mr. Stedman holds a Bachelor of Science from Dadh® University, a Bachelor of
Civil Engineering (with Distinction) from McGill Unersity, and a Master of Business
Administration from Harvard Business School. Sir&@¥1, Mr. Stedman has been
Chairman and Chief Executive Officer of ENTx Cabpffarporation, a private holding
company specializing in the electric power industBreviously, he was President and
Chief Executive officer of Pembina Pipeline Corpimra, the operating company of
Pembina Pipeline Income Fund. Mr. Stedman is aldwextor of OMERS Energy Inc.
and sits on the advisory board of Birch Hill Equibc. Mr. Stedman has significant
experience in accounting and financial issues, el ag disclosure and internal control
issues. He is also a Director of Tundra EnergyKemg Ltd. and Alberta Balancing
Pool since 2011.



- 45 -

Principal Accountant Fees and Services

In 2011 and 2012, fees billed for audit, audit4edia tax and other services provided to Keyera bioille
LLP were as follows:

Year Ended December 31 2012 2011
Audit Fees $473,728 $593,262
Audit Related Fees $143,393 $143,039
Tax Fees $71,554 $196,915
Other Fees $11,936 $116,224
Total $700,611 $1,049,440

A description of the nature of the services proglidader each category is as follows:

e Audit Fees: Fees for the annual audit and quarteview of Keyera financial statements and foritud
services related to ongoing regulatory filings.

» Audit Related Fees: Fees for review and transiagiervices related to non-routine regulatory filirmgich as
prospectus offerings.

» Tax Fees: Fees for advice and assistance in pngpacome tax returns and transfer pricing docutatsm
for KEI and advice related to income tax and comityddxes.

» Other Fees Fees incurred for the review of Keyera’'s accountiegearch and for audit procedures of the
opening balance sheet under International FinaRgglorting Standards.

Pre-Approval Policies

Pursuant to the Terms of Reference of the Audit @dtee, the Audit Committee approves all audit pland
pre-approves significant non-audit engagementhefexternal auditors, including reviewing the feesd for such
engagements. The Audit Committee has delegatedemonsibility for approving certain non-audit sees to the
Chair of the Audit Committee. All audit and nondéiuservices provided to Keyera for the year enBedember 31,
2012 that were required to be pre-approved wer@ppeoved in accordance with the policies and TesfrReference
of the Audit Committee.

INDUSTRY AND ENVIRONMENTAL REGULATION
General Regulatory Context

Keyera is subject to a range of laws, regulatiom$ @quirements imposed by various levels of gawemt
and regulatory bodies in the jurisdictions in whitloperates. While these legal controls and s affect all
dimensions of Keyera’s activities, including butt tionited to, the operation of pipelines and fdk, construction
activities, emergency response, operational saaty environmental procedures, Keyera does notJgelieat they
impact its operations in a manner materially déférfrom other comparable businesses operatingpisetjurisdictions.

Because the majority of Keyera’s operations anditias are located in Alberta, this section focsisn the
Alberta regulatory regime. However, Keyera alserages one gas plant in British Columbia, owns fetolesale
propane terminals as well as the Hull Rail and Krlierminal in the United States, and ships prodtmtsustomers
across Canada and the U.S. Each of these jur@maidias its own regulatory and environmental regim

Industry Regulation
General

Keyera's natural gas gathering, processing andpamation facilities located wholly within the balaries of
Alberta are subject to regulation by the ERCB, aray also be subject to further regulation underRbblic Utilities
Board Act(Alberta) and th&as Utilities Act(Alberta). As of the date hereof, none of Keysfacilities are designated
common carriers or Common processors.
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Alberta Energy Regulatory Enhancement Project

Alberta Government concerns about upstream oil & gampetiveness resulted in the formation of a task
group in early 2010 to review the regulatory frareivacross government departments affecting theralagas and
conventional oil sectors. The task group solicitguut from a number of associations, corporatiéndividuals and
stakeholder groups culminating in December 31, 2@it@ the release of the Enhancing Regulation Repdrhe
recommendations emphasize having a more integrgeity approach with supportive inter-departmental
implementation (e.g. remove redundancy, conflicieguirements and improve timeliness of approwis); creating
one regulator for a more unified responsibility fodustry activities; clarifying public engagemearbcesses; using a
systemic and common risk assessment and manageperttach; adopting a performance measurement frarkew
and public reporting; and ensuring a mechanisndtess landowner concerns.

In December 2012, the Alberta Government passeld2BiThe Responsible Energy Development @oe
“Act”) which will establish the framework to creasesingle regulator called the Alberta Energy Ratpil (the “AER”)
for energy resource activities. The AER will assuthe functions of the ERCB and the ESRD for aals,goil sands
and coal developments.

In addition to the AER, the Government is also ¢fiiag its approach to establishing energy-relatelicypo
Policy direction for the Province will continue be set by the Government of Alberta, but throughewly-created
Policy Management Office (the “PMO”). The PMO wile responsible for providing policy guidance te thew
regulator, AER. The PMO is also tasked with devielgm public consultation process in order to eegagjbertans
earlier in the policy-making process and develogiagormance measures.

Regulations with respect to the PMO and AER areetully being developed but have not been madeaail
for public review. The PMO is already in existeraeel the Government of Alberta intends to haveABR operational
by June 1, 2013. Keyera will continue to monitoe tevelopment of these regulations in order tprepared to adapt
to these substantive legislative changes. Attihig, based on the currently available informatikieyera does not
expect that it will be affected in any materialifferent way from other companies in the energyustdy.

Keyera's Environmental Programs

Keyera recognizes and values the importance oforesple environmental stewardship and has made
significant investments in infrastructure to impeogfficiencies and enhance environmental performankeyera's
environmental programs focus on preventing enviremiad impacts and adopting appropriate remediatoategies
when required. Keyera is committed to conducttadusiness in a way that balances diverse stadlehekpectations,
respects the environment and emphasizes the haadtlsafety of its employees and communities. At glathis
commitment, Keyera strives to conduct its operatimnaccordance with internally developed environtakoperating
guidelines and provides its employees with comprsive training that emphasizes health, safety anit@enmental
matters. Keyera encourages its employees to fgeopportunities to improve efficiencies, reduceelfugas
consumption and reduce emissions. By taking thiseafficiency approach, Keyera has the ability dentify and
implement projects that have benefits for its opfena and the environment, including:

» using heat contained in exhaust from a large terlsinits Strachan gas plant to generate steare gilémt,
resulting in the combined benefit of reducing emiss and fuel gas consumption;

» proactively improved or relicensed grandfatherelgtaur recovery gas plants, such that reductionuggtsir
dioxide emissions is at the highest standard atsadlour gas plants;

« utilizing acid gas injection at five of its facilis, a process widely recognized as one of the most
environmentally sound ways of handling the wastegraducts associated with gas sweetening; and

* installing a flare gas recovery system at its Riynplant, one of only a few in Alberta.

Keyera is also a past winner of the Alberta Emeradard for Environmental Excellence (for its carbon
dioxide liquefaction project at the Rimbey gas plaand the SAIT Polytechnic Outstanding achievenierpplied
Technology & Innovation Award (for its role in th#evelopment of technology to detect and quantifgitive
emissions). In addition to these initiatives, Keybas developed a variety of environmental moimigpprograms to
track its environmental footprint. Keyera's aigilsand water monitoring programs meet or exceegulegory
requirements. Monitoring at gas plants includegjutar soil monitoring to detect impacts from plamterations,
incinerator stack emission monitoring for complianeith license requirements, and ambient air quationitoring at
various stations near its sour gas plants for satesulphur bearing compounds. Keyera also ppaties in regional



-47 -

air shed (air quality) monitoring programs ratifieg the Clean Air Strategic Alliance and licensedtie ESRD. (See
“Environmental Regulation”).

Keyera has also developed ongoing community relatiaboriginal relations and public consultatioogsams
to keep Keyera's neighbours informed and to prealgtidentify and address any potential concerrth wéspect to the
operation of its facilities.

Environmental Regulation
General Framework

The midstream industry is subject to provincial &deral environmental legislation and regulatiohsiong
other things, the environmental regulatory regimavjales for restrictions and prohibitions on relsasr emissions of
various substances produced in association wittaioeoil and natural gas industry operations. Bu¢he toxic and
corrosive nature of sour gas, numerous regulatoeggutions are applied to gas plants and pipelim&sprocess and
transport sour gas. Environmental regulation affebe operation of facilities and limits the extémtwhich facility
expansion is permitted. In addition, legislatieguires that facility sites and pipelines be abaedoand reclaimed to
the satisfaction of provincial authorities and ldeadowners. A breach of such legislation mayiiteis the imposition
of fines, the issuance of clean-up orders or thetisiy down of facilities and pipelines.

The ERCB and ESRD are the two main government aggtitat regulate midstream operations and faasliti
in the Province of Alberta; however, as discusskdve, these two regulators will be coming togetheder the
umbrella of the AER. (See “Industry Regulation tbesta Energy Regulatory Enhancement Project”).e Phimary
pieces of legislation that form the regulatory feamork are theOil and Gas Conservation AdtAlberta) and
Environmental Protection and Enhancement g&berta) (the EPEA") and their related regulations. Generally, gas
processing plants require a permit from the ERCBrtxess a specified volume of natural gas andheodstration at
the time of application that the impact on the emwvinent will be within acceptable limits. Approsdrom ESRD
address a plant's impact on the physical envirotraed limit emissions to air and water dependingtensize of the
gas plant and whether the plant processes swestuorgas. Other types of facilities and activitssch as pipelines
and certain storage facilities, also require opegaapprovals from ESRD and/or licences from theCBR ESRD and
the ERCB also conduct regular inspections of tlodifi@s that are subject to their regulation. ther, the use of water
(surface or groundwater) is regulated underWeater Act(Alberta). The disposal of wastewater and gaseswells
drilled into deep geologic formations is regulatgdboth the ERCB and ESRD. A number of Keyeradlifees hold
approvals and permits for these disposal activities

Under EPEA, environmental standards and compliaitigations for releases, clean-up and reportirgg ar
subject to scrutiny by both ESRD and the publidabllity for clean-up, remediation and reclamaticosts may be
imposed on a wide range of parties including preaed past owners of contaminated lands, or thuestehtad charge,
management or control of a substance that hasdmked or released. Regulators may issue shutdanders where
facilities or pipelines are not in compliance witie environmental laws or operating approvals, fares under EPEA
may be as high as $1,000,000 for each day thatfance under EPEA continues.

The ERCB has jurisdiction over environmental matiender theil and Gas Conservation A¢Alberta), the
Pipelines Act(Alberta) and other legislation. The ERCB hag atsued multiple Directives and Guides with strict
requirements and standards concerning matters asidilfield waste management and the suspensi@mdalnment
and reclamation of oil and natural gas facilitiesttmust be factored into the cost of conductingrajions in Alberta.

Keyera will continue to monitor any changes in tiegulatory framework in connection with Alberta’s
transition to the AER which is expected in 2013.

Sulphur Recovery

ERCB Interim Directive 2001-3 establishes sulphecovery guidelines for sour gas plants and alse set
maximum allowable limits on the amount of inlet gur that can be processed through "grandfathepéatits.
Existing “grandfathered” plants are required to tibe revised sulphur recovery guidelines over tirAd of Keyera’s
facilities over the last several years have begratelfathered. With changing gas compositions ratdkieyera’s
plants, meeting the sulphur recovery requiremeautsbe challenging. Keyera carefully monitors sutpiecovery at its
plants and takes active steps to manage its opesaticcordingly.

Sulphur Dioxide and Nitrogen Oxides Ambient Airt€nia

In late 2010, ESRD introduced new Ambient Air QtyalDbjectives for sulphur dioxide (maximum level in
ambient air) based on a detailed provincial assessmand changing Environment Canada levels ancdetsarg
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Additionally, there are proposed lower levels fatragen oxides that came into effect in 2011 and mispersion

modelling guidelines were introduced in late 201Reyera facilities, some of which are already goeer by ESRD

emission approvals, were assessed for potentisddtrgnd no potential changes or equipment alterstéwe expected
to be needed.

Particulate Matter and Ozone Management Framework

ESRD, together with the Clean Air Strategic Alliandas implemented the Particulate Matter and Ozone
Management Framework to achieve Canada-wide stdrnideels. This Framework indirectly affects sevétayera
plants operating in central Alberta. Developmehth@ management strategies and recommended aetitingccur
through the region’s ambient air monitoring asshmies of the Parkland Airshed Management Zone &edRort Air
Partnership. The likely result of their actions sbime in the future will be to reduce emissionsitfogen oxides from
compressor engines beyond the current standartharmbmprehensive implementation of fugitive mitiga programs
for hydrocarbon emissions from facility operationader Directive 060, Upstream Petroleum IndustrgriRt,
Incineration and Venting.

Greenhouse Gas Emissions Limits

Greenhouse gases, mainly carbon dioxide and methameomponents of the raw natural gas processed a
handled at Keyera's facilities. Operations at Kaig facilities, including the combustion of fossilels in engines,
heaters and boilers, release carbon dioxide, methad other minor greenhouse gases. Keyera usesgimeering
consulting firm to compile inventories of greenhewgas emissions and reports these inventoriescordance with
federal and provincial programs. Third party asidit verifications of inventories are conducted fewilities that are
required to meet regulatory targets.

In Alberta, theClimate Change and Emissions Managementafictthe accompanying Specified Gas Emitters
Regulation (the “Regulation”), establishes the fearark for the regulation of emissions intensitie&missions
intensity refers to the amount of greenhouse gassored on a carbon dioxide equivalent (“CO2e”)shasnitted on a
unit of production basis. The Regulation, whichsvegiginally adopted in 2007, requires facilitiéstt produce over
100,000 tonnes of CO2e annually to reduce net @nssntensity to 88% of the baseline emissionerisity. The
baseline emissions intensity is the average emmisdittensity at a facility over the period betw&f®3 and 2005. If
the actual emissions intensity is above the nesgns intensity, then the facility licensee caimdpthe facility into
compliance by:

* purchasing emissions offsets. Emissions offsets classified as actions or projects which have
resulted in reduced greenhouse gas emissions grtalbn or since January 1, 2002;

e purchasing fund credits from the Climate Change Emissions Management Fund (the “CCEMF")
at a cost of $15/tonne of CO2e; and/or

* purchasing emissions performance credits (suchitsrace reductions in greenhouse gas emissions
beyond the 88% of the baseline emissions intensity)

Keyera is the operator of the following five fatiéds which are subject to emissions reduction targader the
Regulation: the Strachan, Rimbey, Brazeau RiverNess gas plants and AEF. Two of the primarydesthat affect
emissions intensity at Keyera's facilities are fuggls consumption and throughput. Higher levelsfugfl gas
consumption result in higher emission intensitibjle lower throughput results in higher emissiontensities per
volume of gas processed. Pursuant to the SpecadReporting Regulations which were amended @® 20 require
reporting by facilities with emissions of 50,00htes of CO2e, Keyera has also reported emissiangsfasilby,
Chinchaga, West Pembina, Minnehik Buck Lake andoBgtte gas plants.

In 2008, the Government of Alberta announced itsrition to cut projected emissions by 50% by 20%58e
three main strategies for achieving this reductitamtified in the announcement included: carbgotwa and storage;
energy conservation and efficiency; and develogireen technology to be used in energy productibm2010, the
Climate Change and Emissions Management Corporatiaiformed with a mandate to utilize the fundthim Climate
Change and Emissions Management Fund (“CCEMF”)uppsrt technology advancements in energy efficiency
greening of fossil fuels, renewables, and carbgrura and storage. Keyera plans to continue ttuat@and submit
applications for projects that may qualify for CCENunding in each funding cycle.

In connection with the release of its 2008 budgetkpge, the Government of British Columbia annodrece
series of measures it intends to take as part avanall climate change initiative aimed at redgcgreenhouse gas
emissions by one third by 2020. The announcemmitided a broad-based carbon tax which was impledein
2008. The carbon tax applies to fuel and flaresl gad therefore has cost implications for the @arigas plant,
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Keyera’s only plant in British Columbia. The cdstKeyera for 2012 was approximately $0.9 millimorpared to
$1.2 million in 2011).

Although Canada withdrew from the Kyoto Protocdie tCanadian government remains active in United
Nations Framework Convention on Climate Change@nrdesponding conferences. Canada is pursuingethection
of greenhouse gas emissions by 17% of 2005 lewel200 through the establishment of emissions statsdfor
various sectors, beginning with transportation awél generated power. Keyera is monitoring thesgoimg
developments, as well as policy and regulatory gharin the United States and internationally.

Keyera monitors regulatory initiatives and overtadinds so that it is aware of potential developmehat
could affect its business and operations. It issfile that future international, national or prmial emissions
reduction requirements may require further redustiof emissions or emissions intensity. Keyeragaizes that such
reductions may not be technically or economicakasible and that failure to meet such emissionsictéxh
requirements may result in fines, penalties, thepension of operations, and/or the necessity aflfaging greenhouse
gas credits, all of which could materially adveysadfect the oil and gas industry, including Keye(8ee “Risk Factors
and Risk Management Strategies — Operational RiEksironmental and Public Safety Considerations”)

Keyera endeavours to be proactive in anticipatimg dhanges on the horizon and is engaged in igiagif
opportunities to mitigate its overall environmerf@btprint. As such, Keyera has developed a greesé gas strategy
which establishes the framework for Keyera’'s appiho®@ minimizing greenhouse gas emissions whilentaaiing a
sustainable and competitive business. The obgxtof Keyera's greenhouse gas strategy includentifging and
implementing cost effective greenhouse gas redustiio its operations; adopting economically viadde@servation and
energy efficient technologies; monitoring and rejpgr emissions reductions; sharing best practiegssouraging
continuous improvement in greenhouse gas invenepgrting methodologies and risk management; aadtifying
and evaluating business opportunities associatédamiissions trading, and carbon capture and storag

Keyera participates in the Carbon Disclosure Ptdjbe “CDP”). The CDP is an organization that@mages
private and public sectors to measure, manageethite emissions and climate change impacts thriinegphromotion
of an ongoing dialogue between institutional ingestand senior corporate management. Keyera's isglam and
more about CDP can be found at their websitgtps://www.cdproject.net

RISK FACTORS AND RISK MANAGEMENT STRATEGIES

In carrying out its business and operations, Kaylals with a number of risks. Keyera generailysiders
that its risks fall into two principal categorid§: operational risks, including legal, regulat@myd strategic risks; and
(i) financial risks. These categories are outlirmdow along with summaries of the specific risktfas within each
general category. In some instances, risks maintal both categories. In such cases we havesified risks based on
the primary category in terms of how they affecty&m. The most significant risks in each categogy listed first,
based on Keyera’s current assessment of each risk.

Keyera continually works to identify and evaluaigngficant risks and to develop and maintain appiaip
strategies to mitigate the impact of potential sislk our business. Keyera’s approach to risk mamagt is integrated
into its overall approach to decision making (b&dhmal and informal) and also includes formal rigviews with
respect to certain matters. The summary providgdvw describes the main risks known to Keyera dad ientifies
some of the steps that Keyera takes to mitigatsetldentified risks.Readers are cautioned that this summary of
risks may not be exhaustive, as there may be risktkat are unknown and other risks that may pose unepected
consequences. Further, many of the risks are beydnKeyera’'s control and, in spite of Keyera's active
management of its risk exposure, there is no guaréee that these risk management activities will suessfully
mitigate such exposure.

Operational Risks
Reliance on Producer Activity and Long Term Dedine

The volumes of natural gas, NGLs, iso-octane,lsuipand other products transported or processd<efgra
depend on production of natural gas and crudeWithout reserve additions, production will declioger time as
reserves are depleted. Most of Keyera’'s facilites located in or depend on the WCSB. As a malasn,
production is projected to decline over the longnte New technology has allowed producers to aceeslsproduce
reserves that were previously viewed as uneconorhiowever, it is not clear the extent to which saglvances in
technology will offset the long-term overall deds As well, industry activity levels depend upsgonomic and
regulatory conditions that permit and incent praaacto explore for and develop reserves. Producethe areas
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serviced by Keyera's gas plants may not be suadasséxploring for and developing additional resss. This risk,
combined with sustained low gas prices or highedpction costs or royalties, may discourage furthgroration and
development, the result of which could be declinghroughput at gas plants, pipelines and NGL essing facilities.
Keyera’'s gas processing facilities have the capaoitextract NGLs and are located in areas whegentitural gas
reserves are rich in NGLs. Natural gas rich in NGhproves the economics associated with natulpgaduction
and is therefore more attractive to producers; wewethere is no guarantee that these factors beilsufficient to
encourage continued gas exploration and developarenhd Keyera’s facilities.

The rate and timing of production from proven maktgas reserves tied into the gas plants aresadittretion
of the producers and are subject to regulatorytcainss. The producers have no obligation to preduatural gas from
these lands. Producers may suspend their drilliograms or shut in production as a result of loprerduct prices or
higher production costs. Further, a significanttipo of the proven natural gas in the areas camden Keyera's gas
plants is not contractually dedicated for procegsinthose gas plants and the majority of the vesewhich are subject
to processing obligations may be terminated ontless six months' notice.

Keyera’s future growth plans for its NGL Infrastture business depend to a significant degree oduger
activities in the Alberta oil sands. Oil sandsitit can be affected by many factors, including ot limited to
commodity prices and pricing differentials, accasgransportation and take-away capacity, enviramaiepressures
and cost escalation. If oil sands activity slowsvd, it may result in lower than expected demarndKieyera’s NGL
Infrastructure services, as well as decreased dérfamdiluent which could also adversely affect Kmjs NGL
marketing business.

While Keyera is unable to directly influence produactivity, it actively monitors, on an ongoingsisa plant
throughput, third party system performance and stguactivities in the oil sands, the Edmonton/F8aiskatchewan
hub and in the capture areas surrounding its pléntduding land sales, well licenses and drilliagtivity). As
circumstances warrant, Keyera pursues opportundgiespand its capture areas and/or to modifyeitdifies to provide
new services in order to try to maximize revenumegation and extend the service life of its asséfgyera also
endeavours to mitigate this risk by providing rel& efficient, cost-effective and customer-cerdeservices.

Facilities Throughput and Utilization Rates

Many of Keyera's facilities are presently opergtet lower throughputs than their respective liegnsr
operating capacities, in part due to declines wdpction since the facilities were built or decigaby producers to
delay or shut in production due to the low natgas prices. Over the long term, the business gékewill depend, in
part, on the level of demand for the processindNGLs and natural gas in the geographic areas iclwKieyera's
facilities are located, and the ability and willivegss of producers and shippers to direct gas teetlfiacilities for
processing and related services.

The demand for processing and related servicesperiient on factors such as the quality of senatfesed,
the cost of such services and the physical capiabilof the facilities. Keyera tries to mitigatést risk by working
cooperatively with producers to provide them withmprehensive and competitive service options ancuyg
business development initiatives to attract addéioolumes. Utilization of Keyera’'s AEF facilitepends on demand
for high octane, low vapour pressure gasoline aadit the willingness of customers to pay a premprice for such
product, as well as availability of feedstock (m&pand transportation capacity. Keyera canndipre¢he impact of
future economic conditions, fuel conservation measualternative fuel requirements, governmentgulagion or
technological advances in fuel economy and eneenemtion devices, all of which could reduce thenaed for
natural gas, NGLs or iso-octane, thereby potegtiallucing utilization rates at Keyera'’s facilities

Another reason that Keyera’s facilities may operatelower throughputs than their respective license
capacities is because of the difference betweeridhased capacity and the effective available gas processing
capacity. The ability of individual functional wgiwithin each plant to handle additional volumes decome a
limiting factor due to constraints such as gas awsitpn changes over time or changes in plant dipgraonditions.
Certain Keyera facilities would require expenditufer equipment refurbishment, replacement or déedrecking in
order to reach the facility’s full licensed capscit

One of the ways Keyera tries to mitigate thesesrigk through its formal inspection, monitoring and
maintenance programs for equipment and pipelin@he programs assist in maximizing facility availapiand
operational efficiency. Keyera may also from titoetime consider expanding the capacity of somésofunctional
units at certain plants if conditions warrant anelre is sufficient demand from producers for sugtaasion.
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Operational Matters and Hazards

Keyera's operations are subject to common hazdrie natural gas (sweet and sour) processinggraline
transportation business. Keyera also transportsfgignt volumes of hydrocarbons by rail and trugkich may be
more prone to accidents and mishaps than pipelamesportation of hydrocarbons. The operation ofefa’'s assets
involves many risks, including the breakdown orlui@ of equipment, information systems or processhe
performance of equipment at levels below thoseimalty intended (whether due to declining throughpuisuse,
unexpected degradation or design, constructionanufacturing defects), failure to maintain an adsgtnventory of
supplies or spare parts, operator error, laboyuties, disputes with owners of interconnected ifaesl and carriers,
releases of harmful substances into the environmegills associated with the loading and unloadifigharmful
substances onto rail cars and trucks, and catdétr@vents such as natural disasters, fires, eixpiesderailments,
fractures, well blowouts, acts of terrorists anbataurs, and other similar events, many of whiehkayond the control
of Keyera. The occurrence or continuance of anhe$e events could increase the cost of operateygta's facilities
and/or reduce its processing or throughput capaaityesult in damages, claims or fines, all of ethcould adversely
affect Keyera’s operations and financial perforneanc

In order to mitigate these risks, Keyera retaing eglies on knowledgeable, competent personneadeatify
and manage such operational risks. It maintainstemnr standard operating practices and formallyessss and
documents competencies related to the operatioitsofacilities. Keyera also maintains formal inspen and
maintenance programs for equipment and pipelinésrnaal safety program (including hazard identifioa and work
permitting for specific projects) and security praxgs to protect key assets from deliberate harmyeka is a member
of several mutual aid groups and has established&éyera Emergency Response Team (“KERT”) undeuthkrella
of the Liquefied Petroleum Gas Emergency Respomspdtation. Volunteers on the KERT team receivecsdized
emergency response training and may be called tgpassist in responding to emergency situationslightbey arise.

Keyera carries casualty and business interruptisarance with amounts of coverage customary foiaim
business operations to help defray the costs adedcwith the foregoing risks should they mateziglihowever, such
insurance coverages may not be sufficient to cosgtenfor all business or casualty losses or dam€8eg “Risk
Factors — Operational Risks — Adequacy of Insurgnce

Reliance on Other Facilities

Keyera's facilities are connected to various thady pipeline systems, including the Alliance, #&n Morgan
(Trans Mountain) and TransCanada Pipeline systassyell as various third party NGL pipeline systemiBhese
connections are important to Keyera and its custeras they provide critical transportation routdéeyera’s NGL
Infrastructure and Marketing businesses also ralg@nnections to other third party infrastructuneluding various
pipelines, rail facilities and marine shipping fa@s. Operational disruptions, apportionmengulatory action or
other events on any third party systems and infrestre may prevent the full utilization of Keyesafacilities or
otherwise hamper Keyera's business activities. és@mple, currently, the Kinder Morgan Trans Moimfgipeline
system is under apportionment thereby restrictirgiolume of iso-octane that Keyera can ship tcketaron the west
coast which affects throughput at AEF.

Keyera is unable to control operations or eventthird party facilities making the mitigation ofebe risks
challenging. However, generally speaking, the owioé these facilities have significant financieasources, competent
personnel, formal security programs and well dgyetboperating practices and inspection and maintenprograms.
Several of Keyera'’s facilities benefit from connens to more than one transportation alternativeelwvprovides some
flexibility during curtailments or interruptions.

Keyera is also unable to control regulatory actitimet may be taken with respect to third party |ftes.
Depending on the nature of the regulatory actidena Keyera’s commercial operations and businesmgements
could be adversely affected. (See “Risk Factors Ristt Management Strategies - Operational RiskRegulatory
Intervention”).

Risks Arising from Co-ownership

Many of Keyera's facilities are jointly owned withird parties. Approvals must be obtained fromhsjmint
owners for proposals to make capital expendituegmnding such facilities. These approvals typicadlguire that a
capital expenditure proposal be approved by attleas or three owners holding a specified percemtafj the
ownership interests in the relevant facility, ugpehnging between 50% and 70%. It may not be jpbs$or Keyera to
obtain the required levels of approval from co-ownef facilities for future proposals for capitadpenditures, which
may adversely affect Keyera's ability to expandimoprove its existing facilities. In addition, agreents for joint
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ownership often contain restrictions on transferanfinterest in a facility. The most frequent rie§tons require a
transferor who is proposing to transfer an intetestffer such interest to the other holders oériests in the facility
prior to completing the transfer (i.e. a right o6f refusal). Such provisions may restrict Keyembility to transfer its
interests in facilities or to acquire partnerseimsts in facilities, and may also restrict Keygability to maximize the
value of a sale of its interest.

With the acquisitions made over the past sevezals; Keyera has increased its ownership intecest/ér
75% in all but one of its facilities, thereby enbigy its ability to direct decisions at jointly oeua facilities. As well,
as part of its effort to minimize the risks asstmiawith co-ownership, Keyera maintains commundasatvith its co-
owners through its participation in operating comteais and formal decision-making processes suameddallots and
expenditure approvals. Keyera also utilizes itevidedge of industry activity and relationships wither owners to
mitigate the risk of uncooperative behaviour. Heere there is no guarantee that Keyera will be &blproceed with
its plans for some facilities which are jointly ogah

Natural Gas Composition

Each of Keyera’'s gas plants is designed to procags natural gas feedstock within a certain ranfe
composition specifications. The gas plants mayiregnodification to operate efficiently if the cpwsition of the raw
gas being processed changes significantly. Theigumaftion of each of Keyera's gas plants may nobjtémal for
efficient operation in the future if a change itetrgas composition is outside a plant’s acceptedoige of composition
specifications. Keyera may need to change itsnéeeparameters, including sulphur regulatory levals gas
composition changes. Changes in gas compositiztyding the trend toward producers producing Ems gas and
more sweet gas, can present challenges for achisuiphur recovery levels at certain facilities.

Keyera monitors plant throughput, gas compositibingd party system performance and industry dgualent
activity in the capture areas surrounding its fie8 on an ongoing basis. This information iscugéhen assessing
expansion opportunities and the possibility of addnew processing or commercial services to be tabbecept the
inlet gas in the capture areas surrounding itdifi@si. With the current focus by producers orligig NGL-rich, sweet
gas, Keyera has been pursuing opportunities tormehiéis NGL recovery capabilities. Keyera has a@swended its
ERCB licenses at certain plants to deal with chamggas composition.

Reliance on Principal Customers and Suppliers

Keyera relies on a number of principal customerd suppliers in each of its business segmentsmibet
significant of which is an arrangement with Condaitiips. In 2012, ConocoPhillips, as a customerntcibuted
approximately 14% of Keyera's natural gas gathermgl processing revenue, and as a supplier, catedb
approximately 11% of Keyera’'s NGL supply volumebese transactions were largely based on long-tgreeements
with ConocoPhillips which expire in December 2018See "Other Information Relating to Keyera’'s Besis -
Business Arrangements - ConocoPhillips Arrangenigntén addition to the arrangement with Conocdlijts, Keyera
enters into many other contracts with its custonagd suppliers, which are often for a defined temare subject to
early termination upon notice. Keyera also retsagreements with key customers to underpin @apijects,
including the pipeline additions to FSCS, the dwaizer project, the Rimbey turbo-expander progud the South
Cheecham Rail and Truck Terminal.

In connection with Keyera’s acquisition of AEF ianliary 2012, Keyera entered into a number of langil
agreements with Chevron Standard Limited and fiieaés relating to sales, transportation, doweatn processing,
and shipping of iso-octane. These agreementessential to Keyera’'s ability to transport iso-oetdo its west coast
markets via pipeline and ship.

There is no guarantee that any of the contractstbgera currently has in place will be renewethatend of
their term or replaced with other contracts in ¢éivent of early termination. Further, there issk that customers or
suppliers will be unable to perform their obligasounder the contracts. If any of these circunt&anvere to arise, the
revenue generated by Keyera’s operating entitieddcbe reduced or capital projects could be susgendn either
case, Keyera’s financial results and the cash #wailable for dividends to Shareholders could beeegkly affected.
Keyera attempts to partially mitigate any potenti@dses in this respect through the use of busiigssruption
insurance; however, such insurance coverage mayensaifficient to compensate for all such lossedamnages.

In an effort to minimize the risk of reliance onyasingle customer or supplier, Keyera has diviedifts
customer and supplier base and actively continoesxplore relationships with existing and potentialv customers
and suppliers. Keyera also tries to provide effitj reliable services and to build on its relatdps with producers
and others as a way of encouraging existing customoerenew contracts and to attract new customedssuppliers.
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In spite of these efforts, there is no guarantae Keyera will be able to renew or replace existingtracts or enter into
new contracts or that existing contracts will getethe expected benefits.

Competition

Each of Keyera's gas plants is subject to cometftom other gas processing plants which areeeith the
general vicinity of Keyera’s plants or have gathgrsystems that do or could potentially extend Kéyera's capture
areas. NGL and crude oil commodities that are madckdy Keyera compete with supplies from Canadismited
States, and international sources. As well, KegekL pipelines and storage, terminal and proces$acilities are
subject to competition from other existing pipeirend facilities, which competition is anticipatedcontinue to grow
as other companies announce plans for expandesptrgation, terminalling and storage services enEdmonton/Fort
Saskatchewan hub, as well as in other intercondegémgraphic areas in western Canada and the USitzes.
Keyera competes with local and international ezgito acquire NGLs for processing and resale aattriact and retain
customers. Competition for customers is not catfimo NGL suppliers and marketers. The natural ayab gas
products industry also competes with other indestseeking to provide substitute products or atera sources of
fuel, gasoline blending products, diluents, andiseck to consumers. In the iso-octane marketirginiess, alkylate is
the main alternative competitive product. Alkylate produced by reacting otherwise low-value bydpiais with
isobutene to produce a relatively high octane gasaomponent. Most North American refineries haveme alkylate
production capabilities. In addition, competiticiorh non-hydrocarbon based sources of energy mag havadverse
effect on the production of natural gas and gadyxts in Alberta and, as a result, on the demantdgera's services.

Keyera tries to mitigate these risks by working pemtively with its existing customers, monitoriimglustry
activity and the activities of its competitors iayjkmarkets and being proactive in identifying oppoities in existing
and emerging markets. On the gathering and prougssie of Keyera’'s business, the required capitestments may
create barriers to entry for some potential comgesti While Keyera feels it is well positioned tongpete with its
peers, the aggressive action by competitors, chlsaimgtaw, declines in production and a strongeft shithe market
place to non-hydrocarbon based energy sources etiiddversely affect Keyera’'s competitive position

Regulatory Intervention

Keyera is subject to a variety of laws and regoitest that require it to obtain registrations, lises, permits,
inspections and other approvals in order to operdteere is no guarantee that such approvals casbtaned on a
timely basis, or at all. In some instances, regmjadelays, whether as a result of actions bygalegor or intervention
by third parties, may result in project economiesdming less favourable or in some cases, thegisop®t proceeding.

Pipelines and facilities can be subject to commamier and common processor applications and tosetting
by regulatory authorities in the event that agresnom fees or tariffs cannot be reached with predsicTo the extent
that producers believe processing fees or tapecting pipelines and facilities are too higkytmay seek rate relief
through regulatory means. Keyera tries to reduedikielihood of regulatory intervention by takingdustry standards
and guidelines into account in setting rates amiffdaand by working proactively with its customerdNevertheless,
there is no guarantee that Keyera will be ablevtrichchallenges to its rates and tariffs. Furtlkayera may also be
adversely affected by regulatory action taken wétpect to third party systems and infrastructure.

Environmental and Public Safety Considerations

Keyera’'s activities are regulated by federal aral/prcial environmental legislation. This legistet imposes,
among other things, restrictions, liabilities araligations in connection with the handling, userage, transportation,
treatment and disposal of hazardous substancesvasi#, and in connection with spills, releases emissions of
various substances into the environment. Environtateisks from Keyera’'s operating facilities tyaily include: air
emissions, such as sulphur dioxide, nitrogen oxigagiculate matter and greenhouse gases; pdtenpacts on land,
including land reclamation or restoration followingpnstruction; the use, storage or release of aamior
hydrocarbons; the generation, handling and dispafsabstes and hazardous wastes; and water imfgEoisonmental
controls including physical design, programs, pdures and processes are in place to assist in ingrthgse risks.

Environmental legislation also requires that féieii, pipelines and other properties associated Kityera’'s
operations be operated, maintained, abandonedem@imed to the satisfaction of applicable regulatmuthorities.
Many of Keyera’s facilities are subject to licergirequirements imposed by ESRD and/or the ERCBes@&liicenses
must be renewed from time to time and there is uarantee that the license will be renewed on theesar similar
conditions. In addition, certain types of actieitimay require the submission and approval of enmiental impact
assessments or permit applications.
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It is also possible that the provincial and fedg@lernments may take steps to impose strictedatgas and
emission limits on greenhouse gas emissions iméae term. (See "Industry and Environmental Reguidt  If it is
determined that emissions exceed permitted limégulatory requirements will be triggered that lieguaction to be
taken to reduce emission levels to acceptable dewrlless an extension or relaxation is grantederd can be no
assurance that any extension of time to achieveptiante would be granted and immediate complianag not be
possible and failure to comply with current or fietuegulations could have a material adverse effecKeyera’'s
business and financial results. Overall, thersoime uncertainty surrounding the impact of envirental laws and
regulations on Keyera's operations, and it is diffi to predict how these laws and regulations maylve. At this
time, Keyera does not anticipate that it will béeafed in a manner materially different than anlyeotcomparable
midstream business, but it will continue to monievelopments and assess the potential implications

Given the nature of sour gas, certain environmeighk$ are inherent in gas sweetening at Keyeag'itfes.
As well, some of Keyera’s pipelines and facilitres through or are immediately adjacent to heapdpulated areas,
including the City of Edmonton. Major equipmenildee, a release of toxic substances or a pipelipture (including
as a result of third party contact or connectiothwhe pipeline) could result in damage to the emrment and Keyera's
gas plants, death or injury and substantial costk lgbilities to third parties. Although Keyera ynaot be able to
insure against all such events, Keyera carriesraoof well insurance and sudden and accidentdlupoh coverage
under its commercial general liability insurandéhe limits and coverage are customary for similagitless operations
to try to mitigate against the losses and damagsscéted with infrastructure failure, pollutiomdapipeline failure.
However, there can be no assurance that the typeswance and the amounts for which Keyera isined, or the
proceeds of such insurance, will compensate Kefygiafor its losses. Further, if, at any time, appriate regulatory
authorities deem any one of the pipelines or féedliunsafe, they may order it to be shut down.

To help further mitigate these risks, Keyera hagetigped health, safety and environmental prograsnsedl
as internal operating and maintenance guidelinBsese programs are intended to promote safety dnuiime the
environmental impact of Keyera’'s operations. Kayéras also developed comprehensive safety traifongts
employees. Keyera conducts its operations and ter@nce activities and monitors environmental ing&an
accordance with these programs and acts to remgeéiatironmental impacts to acceptable levels. ekayas also
implemented air, soil and water monitoring progrdhe meet or exceed regulatory requirements. (Besés and Risk
Management Strategies — Financial Risks - EnviranteieCompliance and Remediation Costs” for a furtliscussion
of the costs risks associated with environmentaters).

Foreign Operations

Keyera is actively involved in U.S. NGL and iso-@ne markets. Keyera makes a significant percerdhige
propane and iso-octane sales into U.S. marketsamodpurchases NGLs in U.S. markets, particulaslydensate and
butane. Keyera’s reliance on these markets meansttis subject to downturns in the U.S. economgather patterns
in the U.S., U.S. regulatory changes, protectioattions by U.S. legislators and other politicalelepments, all of
which could have an adverse impact on Keyera'sfifed results.

Keyera has expanded its presence in the Unite@sStéd) by the incorporation of its American sulzsig
KEI, with its office located in Houston, Texas, (e acquisition and operation of whole sale prepterminals in
various locations in the U.S., (c) the additiorcohtracted NGL handling capacity at Mt. Belvieu @whway; and (d)
the acquisition of the Hull Rail and Truck TerminaWhile the growth of Keyera’s operations in thaitdd States
enhances its ability to access large U.S. marketdso presents a number of risks, including iasesl regulatory and
compliance obligations and costs, risks associatgdpotential non-compliance and civil liabilitkgosure. The U.S.
tends to be a litigious environment with larger dges awards compared to Canada. In some instdtegsra may
be subject to the exclusive jurisdiction of the tddi States courts. In addition, income tax lawatireg to Keyera'’s
U.S. operations may be changed in a manner whicbrsely affects Keyera.

While KEI has a small staff in its Houston officas well as employees and contractors at its tedmin
locations, portions of Keyera’'s U.S. operations ar@naged by Canadian personnel with limited exgerin U.S.
regulation. Keyera engages U.S. counsel and atbesultants from time to time to assist with idBmtig and
complying with applicable state and federal law&yera monitors developments and trends that mfegtalNGL and
iso-octane transportation, terminalling and sateshie U.S. and its risk management committee cersithe risk
profile of the U.S. operations when evaluating Keai® risk mitigation strategies. Keyera has alsenapted to
implement strategies to reduce the exposure @atsadian assets to civil claims in the U.S. Thero guarantee that
any of these activities will have the effect of wethg the risks associated with its permanent dipgr®in the U.S. or
with Keyera’s access to U.S. markets, particulddy propane and iso-octane sales and condensatebuatathe
purchases.
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Construction Project Timing and Cost

Many of Keyera’'s major projects are currently undevelopment and the successful completion of reéve
projects is dependent on a number of factors thatcaitside Keyera's control. The timing of comjaet and
construction costs may change depending on martgr&including, inflation, the supply of labour, tedals and
equipment, availability and cost of engineeringvs®s; demand variations and other factors thatoateof Keyera's
control. As these projects are undertaken, reduapprovals may not be obtained, may be delayedagrbe obtained
with conditions that materially alter the expectetiirn associated with the underlying projects. ddwer, Keyera may
incur financing costs during the planning and carggion phases of its growth projects.

In cases when the projects are not backed by cestagreements, the operating cash flows Keyeracexpe
these projects to generate will not materializel wafter the projects are completed. Further, thesgects may be
completed behind schedule or in excess of budgetsd For example, Keyera must compete with atberpanies for
the materials and construction services requiredamplete these projects, and competition for thesgerials or
services could result in significant delays andfst overruns. As a result, the cost estimatescantpletion dates for
Keyera’'s major projects can change at differengesdzof the project. Accordingly, actual costs gary from these
estimates and these differences can be signific&gnificant cost overruns may adversely affee dtonomics of
particular projects, as well as Keyera's businepsrations and financial results. Further, thereaisisk that
maintenance will be required more often than culygrianned or that significant maintenance captaljects could
arise that were not previously anticipated.

Weather Conditions

Weather conditions can affect the demand for amck pf natural gas, NGLs and iso-octane. As altes
changes in weather patterns can affect throughpwiedl as Keyera’s NGL marketing activities. Feample, colder
winter temperatures generally increase demand dtural gas and NGLs used for heating, which tendeesult in
increased throughput volumes at facilities and &igprices in the marketing business. In its fde#ditand NGL
business, Keyera tries to position itself to beedblhandle increased volumes of throughput amégtoat its facilities
to meet changes in seasonal demand; however, aiagy time, facility and storage capacity is fnit Weather may
also affect the operations and projects of Keyeristomers and suppliers, thereby influencing tevises and
products Keyera provides and/or receives.

While Keyera does not speculate on weather in #gkating business, it tries to time its inventouylths with
the seasonality of supply and demand seasondity. example, Keyera will typically build inventosief propane in
the warmer months, for delivery in the winter mantthen demand is generally expected to be higiihile Keyera
uses financial and physical contracts to mitightedommodity price risks associated with theseritowges, there is no
guarantee that Keyera's inventory management deswvill be effective in mitigating such risks.g& “Risk Factors
and Risk Management Strategies - Financial Rigdarket Risk and Marketing Activities”).

Weather conditions may influence Keyera’s abildycomplete capital projects or facility turnaroumafstime,
potentially resulting in delays and increasing soef such capital projects and turnarounds. Waihpect to
construction activities, in areas where constructian be conducted in non-winter months, Keyees o schedule its
construction timetables so as to minimize delaystducold winter weather; however, availabilitytifdes and supplies
does not always make this possible.

Employees and Contractors

A skilled workforce is important to the ongoing sass of Keyera. If Keyera is unable to attract estain
skilled employees and contractors in variable eymknt markets, Keyera’'s business and operationd coe
adversely affected. Further, the cost of retainamployees and hiring contractors in some locaticas place
inflationary pressure on Keyera'’s costs.

As there is a high demand for many of these skilletividuals, Keyera devotes a significant amouht o
resources and planning to the recruitment, retentiad training of its employees and contractorsetmure the required
level of staffing and skills necessary to supptathiusinesses and projects. As a result, Keyerataires a relatively
good relationship with its employees and triesuitivate a work environment in which employees hiernal growth
opportunities. To date, Keyera has generally tmeatessful in achieving a turn-over rate below stiduaverages.
Keyera also tries to cultivate good relationshipghwlependable contractors in order to try to bigrfiedm reliability
and continuity of service. Nevertheless, if Keyeraot able to attract skilled employees and eattrs, its ability to
execute its business plans may be impaired.
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Dependence on Key Personnel

The success of Keyera has been largely dependethiecskills and expertise of its key personnel #nage
the overall business and achieve positive margihe. continued success of Keyera will be dependeritsoability to
retain such personnel. Costs associated with ietpkey personnel could adversely affect Keyeraisiess operations
and financial results.

Keyera tries to mitigate the risk of losing key smrnel for economic reasons by obtaining expericadwith
respect to compensation matters (including salarywall as long and short term incentive plans). yéfa also
participates in industry compensation surveys olepto measure its compensation package againsiifing market
rates. Keyera also places significant emphasisngployee engagement, leadership training and nimiingga positive
corporate culture.

Labour Relations

Keyera has unions at four of its gas processinijtfes. Unionized labour disruptions could restiihe ability
of the gas plants to process natural gas and trerefffect Keyera's financial results. (See "Bussnef Keyera -
Employees and Labour Relations"). The collectiggeaments for employees at the Strachan gas pghenRimbey gas
plant, and the Nevis gas plant expire on Decemier2815. The current collective agreement for eygss at the
Minnehik Buck Lake gas plant expires on April 3013. Overall, Keyera maintains a relatively goethtionship with
its unions and unionized employees and has ney@riexced a strike or work stoppage at its uni@hfants.

Change in Laws

The oil and natural gas industry, including the stridam industry, is subject to regulation and irgetion by
governments in such matters as environmental piotgcexploration and development activities, theersing,
operation and expansion of wells and facilities] #me abandonment of facilities. There is no go® that laws and
administrative policies relating to the oil andurat gas industry, including the midstream industrijl not be changed
in a manner which could adversely affect KeyerdasoBhareholders. In addition to being affectedchgnges aimed
directly at midstream facilities, Keyera could almadversely affected by changes in regulationmlicies directed at
upstream activities, such as land sales, exploratim development in the capture areas surroundiygra’s facilities,
as well as changes directed at downstream ac8yitieluding retail and consumer uses. In additieyera could be
adversely affected by the imposition of additioealission limits for greenhouse gases in Canadaeotnited States.
(See “Industry and Environmental Regulation - Eoninental Regulation”). In the event of legislatimeregulatory
changes, Keyera's ability to conduct business neagdversely affected, which could thereby havegatiee effect on
distributable cash flow and the cash dividendsavjules to its Shareholders.

First Nations Consultation and Claims

Some of Keyera's facilities are located on or e€ig to reserve lands or other lands that have been
traditionally used by aboriginal peoples. As wealhoriginal peoples have claimed aboriginal tittel aights to a
substantial portion of lands in western Canada.

The interpretation of aboriginal and treaty righss evolutionary and government policy (includiniget
requirements that are imposed on industry) contioudhange. In some circumstances, aboriginal lpeaxe entitled to
be consulted prior to resource development on Crlands. The consultation processes and expecsatibparties
involved can vary considerably from project to paj(and from first nation to first nation) whiclrc contribute to
process uncertainty, increased costs, delay iniviegerequired approvals, and potentially an inidypito secure the
required approvals for some projects.

Further, the successful assertion of aboriginid tit other claims could have a significant adverect on
natural gas production or oil sands developmenilberta, which in turn could have a material adeeesfect on
Keyera's business and operations, including themel of natural gas and NGLs handled through Kegefegilities.
As well, some types of claims may affect or limiyera’s ability to secure locations for capitaljpots.

To mitigate these risks, Keyera monitors develapshéhat may affect activities around its facibtias well as
changes in government policy. Keyera has alsotadogboriginal consultation guidelines. When appetp, Keyera
works, directly or indirectly, with aboriginal commities that have reserves or traditional landsrefits facilities are
located, or that may be affected by Keyera’s ongaiperations, as well as construction or expangiofects.
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Expansion of Operations

Keyera’s operations and expertise are currentlyged primarily on midstream oil and gas activitteswever,
in the future it is possible that Keyera could egegan other activities. The Partnership Agreemestnits the
Partnership to engage in activities other tharcitsent core business areas. For example, ovelathdahree years
Keyera has acquired non-material interests in ereserves associated with its facility acquisiiat Minnehik Buck
Lake and at West Pembina, and in January, 2012qtieed the Alberta EnviroFuels iso-octane businessl in
December 2012 executed an agreement for the paitentistruction and operation of a new sulphur hagdertilizer
production facility to be constructed on the Steatlgas plant site. Expansion of Keyera’s busiimssnew areas may
present new risks or significantly increase theosxpe to one or more of the existing risks, anwlbith may adversely
affect Keyera'’s future operational and financiahditions. To help mitigate this risk, expansigportunities, whether
within Keyera’s core activities or into new actigt, are carefully evaluated. Keyera reviews tieerta it uses to
evaluate expansion opportunities based on its sssssg of the business environment and fit with Ka\gebusiness
strategy. As appropriate, Keyera evaluates the f@eadditional insurance that may be requireéddress the risk
profile associated with respect to any new busigess expansion of operations.

Financial Risks
Market Risk and Marketing Activities

Keyera enters into contracts to purchase andnséliral gas, NGLs, crude oil and iso-octane. Mdghese
contracts are priced at floating market priceseskhactivities expose Keyera to market risks reguftom movements
in commodity prices between the time volumes arelmsed and the time they are sold, from fluctuation the
margins between purchase prices and sales pricksrasome cases, may also expose Keyera to cyrexahange
risk. (See “Risk Factors - Financial Risks - Foreitkchange”). The prices of the products thatnaaeketed by Keyera
are subject to fluctuations as a result of suctofaas seasonal demand changes, changes in drutkgtwral gas, NGL
and iso-octane markets, and other factors.

In many circumstances, particularly in NGL markgtipurchase and sale contracts are not perfecttghad
as they are entered into at different times andiféigrent values. Further, Keyera may store NGh®ider to meet
seasonal demand and take advantage of seasoriagpritso-octane margins are driven by the pricéowatane (the
primary feedstock) and RBOB, as well as by the jpuembetween CARBOB and RBOB and the premium betvigen
octane and CARBOB. Because crude oil margins ameeel by capturing spreads between different gesldf crude
oil, Keyera’s crude oil midstream business is sttbje volatility in price differentials between dw® oil streams. In
Keyera’'s NGL, iso-octane and crude oil marketingibesses, margins can vary significantly from mktmperiod and
volatility in the markets for these products maysmdistortions in financial results from periodptriod that are not
replicable.

To some extent, Keyera can lessen certain elenw@ntisk exposure through the integration of its keging
business with its facilities businesses. In spit¢his integration, Keyera remains exposed to miaghad commodity
price risk. Keyera manages this commodity riskaimumber of ways, including the use of financiaid ghysical
contracts and by offsetting some physical and firncontracts in terms of volumes, timing of penfiance and
delivery obligations. Keyera'’s risk managemeratstyy utilizes the following hedging strategies:

(a) Butane and Condensate - Because butane and catel@nEes are based on the price of crude oifjecnil
financial contracts are one of the more common imgdstrategies that Keyera uses for these produtkss
hedging strategy is subject to basis risk betweedec oil and the condensate or butane being hedgdd
therefore cannot be expected to perfectly offsetreubutane and condensate price movements.

(b) Propane — In 2012, Keyera adjusted its hedgindesiyato use propane physical and financial corgréat
hedge its propane inventory (instead of crudeimdrfcial contracts). Although propane contracéseapected
to eliminate commodity basis risk, the ability toter into propane contracts may not be as liquidtasr
financial contracts, such as crude oil, and tharfaial contracts may have a geographical basisdiegkending
on contract terms.

(c) Iso-octane — Keyera’s hedging objective for iscaaetis to mitigate the effect of iso-octane pricetiations
on its future operating margins. The sales prareigo-octane is largely based upon the price dif@aia
gasoline or CARBOB. CARBOB prices are relatedhe price of motor gasoline or RBOB. RBOB is the
highest volume refined product sold in the Unitedt&. It also has the most liquid forward finahci
contracts. Accordingly, Keyera utilizes RBOB fiéal contracts to hedge a portion of its iso-octaakes.
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However, there is basis risk between the priceRRBOB and CARBOB that may result in volatility iales
prices. To a lesser extent, Keyera may also utiiA&RBOB financial contracts.

As the NGL and iso-octane markets evolve duringysar, Keyera monitors and adjusts its hedgingegsato
protect the value of its inventory and the futupemting margins.There is no guarantee that hedging and other sffort
to manage the marketing and inventory risks wilheyate profits or mitigate all the market and irteen risk
associated with these activities. While hedgingd ather efforts to manage market and inventory aiskintended to
mitigate Keyera's risk exposure, because of theraiit nature and risk of such transactions, thogeitees can result
in losses. If Keyera hedges its commodity priceosyre, it may forego the benefits that may othesvihie experienced
if commodity prices were to increase and it is eabto credit risks associated with the counteigsmmntvith whom it
contracts. (See “Risk Factors and Risk Managemieategies — Financial Risks — Credit Exposure”).

Operating, Capital and General and Administrativest

Operating and capital costs associated with Kéydaailities represent significant componentshaf tost of
providing services. These costs may vary consieriiom current and forecast values and ratesr éample,
fluctuations in the prices of electricity and feain cause significant fluctuations in operating€os

General and administrative costs may vary conslferrom current and forecast values as a result of
fluctuations in employment markets and the demamndraides which affect compensation that must be fwaattract
and retain employees and contractors. As well,db&t of Keyera's long term incentive plan (“LTIP&an vary
considerably due, in part, to the fact that thaugadf the payments required to satisfy the grarésdapendent on the
market price of the Common Shares. As a resudtctist of the LTIP is directly related to the prafethe Common
Shares.

Maintenance capital requirements and maintenanpenmes may vary from year to year depending on such
factors as the scheduling of maintenance turnamunkrating conditions and gas composition. Hisatly, the costs
of Keyera’s inspection, monitoring and maintenapoegrams have been expensed in the period theymeuered and
where a repair or replacement has enduring valbesi been capitalized rather than expensed.

Working capital requirements are strongly influethd® the volume of NGLs and iso-octane held inesjer
and related commodity prices. In addition to therking capital required for inventory, Keyera remsi working
capital to finance its other business activitieg;luding its hedging program. Growth capital exgigres vary
depending upon available opportunities and finagcin

Financial results may be adversely affected gihidicant increases in operating, capital or geherad
administrative costs are incurred and not recoveidttiough operating costs are usually recovereduth the tariffs
charged on processing and transportation, someegsoy arrangements do not permit the flow-throofgbperating
costs. Even at facilities where flow-through agaments are in place, to the extent the costs etam producers
escalate, they may seek lower cost alternativedairin production of their natural gas.

With ongoing maintenance consistent with histdriegels, it is anticipated that Keyera’s assets cantinue
to operate safely for decades to come. Keyeragpespannual budgets for each facility in whichas lan interest and
budgets for each capital project proposed or uallert. Keyera relies on knowledgeable, competefiit t&t establish
realistic cost projections for budgeting purposed t operate facilities in an efficient mannekKeyera also monitors
input costs such as the prices of electricity aral,fand may use physical and financial contractsanage these costs
as and when considered appropriate by its risk gemant committee. While these activities may helmnitigate
Keyera’s risk exposure, they do not remove thesrig&sociated with unanticipated increases or fatictos in such
costs.

Adequacy of Insurance

Keyera currently maintains customary insuranceheftypes and amounts consistent with prudent imgus
practice which includes: (i) property and businiessrruption insurance; (i) comprehensive genéadiility insurance
providing coverage for actions by third parties daimcludes sudden and accidental pollution coveragpgch
specifically insures against certain claims for dgm from leaks or spills;, and (iii) marine liabjlinsurance. In
addition, Keyera maintains director and officerbilty coverage consistent with industry practic&eyera is not
obligated to maintain insurance if it is not avhitato Keyera on commercially reasonable terms.rdtoan be no
assurance that such insurance coverage will bdablaiin the future on commercially reasonable teron at
commercially reasonable rates. The insurance cgeeshtained with respect to Keyera's business agilities will be
subject to limits and exclusions or limitations ooverage that are considered to be reasonablen dgihee cost of
procuring insurance and current operating conditiomhere can be no assurance that the insurancequts received
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by Keyera in respect of a claim will be sufficiemtany particular situation to satisfy the indelstess of Keyera or fully
protect against catastrophic events or prolongedidsivns. Losses beyond the scope of Keyera's amsger coverage
could have a material adverse effect on our busjrgeerations and financial performance

With the growth in Keyera’s operating activitiestine U.S., Keyera has expanded its insurance cgedrm
include coverages for these U.S. operations. Bexafi the litigation environment, the potential foagher damages
awards and Keyera’'s acquisition of NGL terminaldJr8. locations, premiums for this coverage areallgthigher
than coverage for Canadian operations and there iguarantee that the coverages Keyera has obtaiilede
sufficient to satisfy any claims that may be braugha result of these operations.

Keyera does not insure against soil and groundwartamination, except for contamination resultiram
catastrophic failures. In certain areas in whigy&ra has operations, it carries limited or no cage for terrorism and
for injury to workers.

Keyera has a risk management committee, the manafaivhich includes reviewing the risks faced by
Keyera's various business operations. Keyera lsasestablished an insurance committee that cam dp@n this risk
review process to assist it in identifying apprapeitypes and levels of insurance that should h@doe to mitigate
these risks. In addition to ongoing monitoringimdustry and insurance market trends, this newtynéxl insurance
committee reviews its insurance and coverage leaeleast annually in consultation with insurancevjgers and
experts. Keyera also works with insurance advisoid underwriters so that they are knowledgeabteitalieyera’s
operating practices and emergency systems to eetihait understanding of Keyera’s business andyatii the risk of
unjustified premium increases.

Decommissioning, Abandonment and Reclamation Costs

Keyera is responsible for compliance with all aggdble laws and regulations regarding the decomanisyy,
abandonment and reclamation of its facilities at ¢éind of their economic life, the costs of whichyrba substantial.
(See “Other Information Relating to Keyera’'s Busse Decommissioning, Abandonment and ReclamatostisO). It
is not possible to predict these costs with cetyaimce they will be a function of regulatory régunents at the time of
decommissioning, abandonment and reclamation amddtual costs may exceed current estimates wiéctha basis
of the asset retirement obligation shown in Keyefaiancial statements. As of December 31, 2013ekaerecognized
a liability of $365.4 million for its asset retiremmt obligations. A detailed discussion of the agsions and basis for
calculating the fair value of the asset retiremebligations are included in the 2012 ManagementiRision and
Analysis accompanying Keyera’'s 2012 annual audifiedncial statements which is available on SEDAR at
www.sedar.com

Keyera may, in the future, determine it to be pnide may be required by applicable laws or regoret to
establish and fund one or more decommissioningaddranent and reclamation reserve funds to providgéayment
of future decommissioning, abandonment and reciamatosts. If Keyera is not able to fund such mesdunds
through an environmental recovery fee, the creadimh maintenance of these reserves could decraskeatailable for
dividends to shareholders and to service debt atitigs in the future. Further, even if such reseftueds were
established, they may not be sufficient to satiséyfuture costs.

To help mitigate these risks, Keyera has devel@ébdbility management system to estimate futuability,
risks, priorities and the anticipated cost of tleammissioning, abandonment and reclamation dadsities. Under
this program, Keyera has specifically identifieddamndertaken reclamation projects during the opmerat life of
certain facilities to help reduce the end of lifleaadonment and reclamations obligations. (See ‘{Oftffermation
Relating to Keyera’s Business — Decommissioningadmnment and Reclamation Costs”).

Environmental Compliance and Remediation Costs

Keyera allocates funding for its environmental pesgs each year. However, there is the risk thidrageen
matters may arise requiring Keyera to set asideitiaddl monies. Compliance obligations under aggilie
environmental laws can result in significant cas$sociated with installing and maintaining pollaticontrols, fines
and penalties resulting from any failure to complgd potential limitations on operations. Remtaiiaobligations
can also result in significant costs associated white investigation and remediation of contamingpedperties.
Compliance with environmental legislation can reguignificant expenditures. Activities that da meeet regulatory
standards or that breach such legislation maytrestthe imposition of fines, penalties and suspemsf operations. It
is also possible that increasingly strict environtakand safety requirements could be implementiith could result
in substantial increases in the cost of compliamauding increased capital expenditures and dpegraxpenses.
There is also the risk of civil liability for ena@nmental matters.
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Keyera also undertakes remediation projects treatdemtified through its liability management systas part
of its ongoing efforts to manage its environmenigk. However, it is not possible for Keyera tdimate the amount
and timing of all future expenditures related teimnmental matters due to various factors, inlogdi(i) uncertainties
in estimating pollution control and clean-up costgluding at sites where only preliminary site éstigation or
agreements have been completed; (ii) the potetisabvery of new sites or additional informatioreaisting sites; (iii)
the uncertainty in quantifying liability under ennmental laws that impose joint and several ligbdn all potentially
responsible parties; (ivhe evolving nature of environmental laws and ragjohs, including the interpretation and
enforcement thereof; and (v) the potential foghtion on existing or discontinued assets. Baseduorent operations
and practices, the cost of complying with environtak regulations and Keyera’'s exposure to civibilisy for
environmental matters have not had and are notcteghedo have a material adverse effect on its firresults;
however, no assurance can be given that suchwiktst adversely affect financial results in theure.

Debt Matters

Keyera relies on debt financing for some of itsibass activities, including capital and operagrgenditures.
The credit facilities and senior notes are for medi terms and there are no assurances that Keytrhewable to
refinance any or all of the borrowings at their onéy. In addition, there are no assurances thatkawill be able to
comply at all times with the covenants applicabteler these borrowings. Any failure of Keyera toadbtrefinancing
or to comply with applicable covenants under itsrém@ings could have a material adverse effect opel@s financial
results, including its ability to maintain dividendo Shareholders. Further, any inability of Keyéo obtain new
financing may limit its ability to support futurerayth. (See “Other Information Related to KeyerB8siness —
Borrowing”).

Borrowings or additional borrowings made by or ahalf of Keyera will affect the leverage of the ingss.
Interest and principal payments on such borrowiniljstake precedence over cash dividends to Shadehr® and may
increase the level of financial risk in the operat of Keyera. Keyera's short-term and long-terrbt dend the
Debentures prohibit the payment of dividends attamg at which a default or event of default woakdst under such
debt, or if a default or event of default wouldstxs a result of paying a dividend.

If Keyera is unable to refinance debt obligati@tghe time of maturity or is unable to refinanceegually
favourable terms, the level of cash dividends tar8holders may be affected. The revolving crealilities are
currently scheduled to mature in 2016 and the kemigr senior unsecured notes mature on various tatesen 2013
and 2024. (“See “Other Information Relating to Kieg/s Business - Borrowing”).

Keyera believes that the existing credit facifitigill be sufficient for its immediate requirememtsd has no
reason to believe that it will not be able to renisv existing credit facilities or refinance itsngar notes on
commercially reasonable terms. However, thetghtili make scheduled payments on or to refinanbe aleigations
depends on the financial condition and operatimfopmance of Keyera, which is subject to prevailegpnomic and
competitive conditions and to certain financialsimess and other factors beyond its control. Farmgpte, volatility in
the credit markets may increase costs associatbddebt financing due to increased spreads ovevaael interest rate
benchmarks, or affect Keyera’s ability to access¢hmarkets. As a result, Keyera may be unablesfotain a level of
cash flow from operations sufficient to permitatgay the principal, premium, if any, and interestits indebtedness.
In addition, volatility in the capital markets amadcess to financing, although currently availalbkm be uncertain.
These conditions could have an adverse effect enintiustry in which Keyera operates and its businggluding
future operating and financial results. There loamo assurance that the amounts will be adegaafarther financial
obligations or that additional funds will be abdette obtained.

Credit Exposure

Keyera takes on credit risk with respect to itsff@eservice business, with its insurance providerthe event
of an outstanding claim, the purchase and saleoofntodities in its marketing business, the hedgihgammodity
price changes and the other financial contracis which it enters. In particular, Keyera is exposedredit-related
losses in the event that counterparties to corstlaetome insolvent or otherwise fail to fulfill theresent or future
financial obligations to Keyera. The majority oé¥era’s accounts receivable are due from entitigbé oil and gas
business and are subject to normal industry créegkis. Concentration of credit risk is mitigateddome degree by
having a broad base of domestic and internatiamstiomers. Keyera monitors its accounts receivabtkits exposure
to counterparties and customers in each of itslegsilines.

In addition, Keyera has implemented credit appr@wvel monitoring procedures to mitigate againstitiék.
The credit worthiness assessment of a countergamgiders the available qualitative and quantigaiiformation
about the counterparty including the financial istatnd external credit ratings. Depending on thteamoe of each



-61 -

assessment, Keyera may request letters of craghiragtees or other credit enhancements as securiteyera's
facilities business, the standard operating, trariafion and processing agreements provide forperador’s lien on
customer products transported or processed thriieykera’s facilities. While these liens provide agdee of risk
mitigation protection, there are legal risks asstd with the enforcement of such liens. Keyeraitoos the credit
risk in its marketing business in accordance wishcredit policy, including reviewing and adjustiogedit limits for
customers and counterparties and determining apptepcounterparty collateral. With respect to reuparties for
financial instruments used for hedging purposesditrrisk is managed through dealing with recoguifetures
exchanges or investment grade financial institgiasr through application of Keyera's risk managetrend credit
policies.

While Keyera takes active steps to monitor and marits credit risk, it is possible that credit espe to
counterparties (or any one of them), may resukeéyera suffering losses, in which case its openatiand financial
results may be adversely affected.

Interest Rates

Keyera takes on interest rate risk in associatiith its debt financing. Amounts paid in respecirtérest on
debt reduce cash flow available for dividends t@r8holders. Interest rates are influenced by danaahd global
economic conditions beyond Keyera’s control. FRhaatrate debt obligations expose Keyera to charigeaterest
payments, which could have an adverse effect oretééy financial results, as variations in interasés could result in
changes in the amount required to service debts pdt of its efforts to mitigate the risk exposassociated with
interest rate fluctuations, Keyera maintains afpba of debt of varying terms and monitors thearale of fixed and
floating interest rates in its portfolio.

Foreign Exchange

Keyera takes on foreign exchange risk with resfieits purchase and sale of commaodities and wipeet to
its U.S. investment and borrowings that are nobeiased with a similar investment in a security al@mated in
Canadian dollars. Such risks include, without tation, the possibility of significant changes ates of exchange
between the Canadian and U.S. dollar and the phigsidf the imposition of currency controls by led@r the Canadian
or United States governments. For example, in kK&ganarketing business, commodity prices are dftested in U.S.
dollars and the price paid and received by it tuese commodities is therefore affected by the danad U.S.
exchange rate, which may fluctuate over time arut $luctuations could have an adverse effect onekayg financial
condition. Keyera has no ability to control orirghce foreign exchange rates. Keyera has adaptist management
policy in relation to its marketing activities, lnding the exposure to foreign exchange risk assedi with these
activities. In addition, most of Keyera’'s U.S.ndeninated long-term private placement notes, haenswapped to
Canadian dollars to attempt to mitigate the impddiuctuating foreign exchange rates. Even thokglgera has taken
these steps, fluctuations in foreign exchange rtikjhave an adverse effect on its financial resulkeyera’'s Canadian
facilities businesses, where all services are damated in Canadian dollars, are not subject toiforexchange risk.

Market Price

The market price of the Common Shares may fluctdageto a variety of factors relating to Keyeralsiness,
including announcements of new developments, fatadas in Keyera’'s operating results, sales ofGbenmon Shares
in the marketplace, failure to meet analysts’ eq@ns, general market conditions or the worldwad®nomy. In
recent years, the Common Shares and stock mark@anada and the United States have experienceificagt price
fluctuations, which may have been unrelated todperating performance of Keyera or the other afi@ctompanies.
There can be no assurance that the market pridtgeoc€ommon Shares will not experience significanttfiations in
the future, including fluctuations that are unrethto Keyera's performance. For these reasonsstors should not
rely on past trends in the price of Common Shasgw¢dict the future price of Common Shares or Ka'gefinancial
results.

Cash Dividends Are Not Guaranteed

Dividends are not guaranteed and will fluctuatethwie performance of the Partnership and othesidigvies
of Keyera Corp. The Board of Directors has therdigon to determine the amount of dividends to éelared and paid
to Shareholders each month. In determining thel lefvdividends, the Board of Directors will taketanconsideration
numerous factors including current and expectedréutievels of earnings, operating cash flow, incotaees,
maintenance capital, growth capital expenditurest depayments, working capital requirements, cira@d potential
future environmental liabilities, the impact ofeénést rates and/or foreign exchange rates; crddeaiural gas, NGL
and iso-octane prices, and other factors. Keyeslast and long term borrowings, as well as theddalres, prohibit
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Keyera from paying dividends at any time at whictediault or event of default would exist under sdelbt, or if a
default or event of default would exist as a resfilpaying the dividend. (See “Risk Factors — FiahRisks — Debt
Matters”).

Because Keyera distributes the majority of itsaath flow to Shareholders as dividends, if extesoakces of
capital, including borrowings and the issuance ddlidonal Common Shares, become limited or unalbgleon
commercially reasonable terms, Keyera's abilityrtake the necessary capital investments to maiotagxpand its
business may be impaired. The extent to which Keigrequired to use cash flow to finance captgdenditures or
acquisitions may reduce the level of cash flow ladé to declare and pay dividends to ShareholdBigidends may
be increased, reduced or suspended or eliminateélgrdepending on Keyera's operations and théoperance of its
assets and businesses.

Dependence on Subsidiaries

Keyera Corp. depends on the operations and askitssoibsidiaries. Keyera's primary Canadian messes
and assets are owned and operated by the Parmdshiever, Rimbey LP owns and operates the Edomoférminal
and Rimbey Pipeline and ADT Ltd. owns and oper#tesAlberta Diluent Terminal. Keyera’s U.S. sulisiy, KEI,
owns and operates four wholesale propane termittespewly acquired Hull Rail and Truck Terminadacarries out
Keyera’'s NGL and iso-octane marketing activitieshia United States. The ability of Keyera Cogppéay dividends to
Shareholders and the actual amount of such divelemtd be dependent upon, among other things, thantial
performance of its subsidiaries.

Sales of Additional Common Shares

Keyera Corp. may issue additional Common Shardaseénfuture. Such additional Common Shares may be
issued without the approval of Shareholders. Stwdders do not have pre-emptive rights in connectigth such
additional issuances of Common Shares. It is nssibple to predict the size of future issuance€ahmon Shares or
the effect, if any, that future issuances of ComnSirares will have on the market price of the ComrBtiares.
Issuances of a substantial number of Common Sharéise perception that such issuances could oatay,adversely
affect prevailing market prices for the Common $kar As well, with any additional issuance of Comn&hares,
Shareholders will experience dilution. Under tegular Dividend Reinvestment portion of the Plaoptthon Shares
are currently issued at a 3% discount to the pliegainarket price, as defined in the Plan. As thenftum Dividend"
component of the Plan has been suspended since2816, no Common Shares have been issued und@&rémeium
Dividend™ component of the Plan; however, should the planebactivated in the future, Common Shares would be
issued thereunder at a 5% discount to the pregailiarket price.

LEGAL PROCEEDINGS AND REGULATORY ACTIONS

Keyera is subject to various legal proceedings ragdlatory actions arising in the normal coursdwsiness.
While the final outcome of such legal proceedingd eegulatory actions cannot be predicted withadety and there
can be no assurance that such matters will bevexdah Keyera's favour, it is the opinion of Keyasrananagement that
the resolution of such proceedings and regulatatioas will not have a material impact on Keyeretssolidated
financial position, results of operations or ligtyd No penalties or sanctions material to Keyease been imposed by
a court or regulatory body, nor has Keyera entereda settlement agreement in relation to any is&esi legislation.

INTERESTS OF EXPERTS

Deloitte LLP is the external auditor of Keyera gorlt is independent within the Rules of Profesalo
Conduct of the Institute of Chartered Accountatitalberta.

TRANSFER AGENT AND REGISTRAR

Computershare is the transfer agent and regifdrakeyera Corp. Computershare has principal effiin
Calgary, Alberta and Toronto, Ontario where trarstd securities may be recorded.
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MATERIAL CONTRACTS

The following material contracts have been entéréd on behalf of Keyera and are available undher t

Keyera Corp. profile on SEDAR atww.sedar.com

1.

1.
2.

Partnership Agreement dated January 1, 2011 aed fikbruary 17, 2011, as amended by two partnership
amending agreements dated December 21, 2011 areinibec 23, 2011 respectively, both of which were
filed February 16, 2012;

Note Purchase Agreements dated August 26, 2008iding the amending agreements dated May 2, 2005
April 27, 2011 and May 20, 2012); September 4, 2@0til 30, 2009, September 8, 2010, and November 5
2010 (including the first amending agreement daaduary 4, 2011 and the second amending agreement
dated June 8, 2011), together with the assumptioeeanent dated January 1, 2011, between the Pariper
Keyera Corp. and the relevant noteholders relatetié foregoing Note Purchase Agreements and ttesno
issued thereunder all of which were filed February 2011 except the second amending agreement dated
June 8, 2011 which was filed February 16, 2012thadMay 20, 2012 amending agreement to the Audist 2
2003 Note Purchase Agreement which was filed Fepri, 2013, as well as tiidote Purchase Agreement
dated June 19, 2012 and filed February 14, 2013;

Debenture Indenture dated June 3, 2004, togethierthe First Supplemental Indenture dated Decertibe
2008 and the Second Supplemental Indenture dateddal, 2011, all filed January 4, 2011,

Shareholder Rights Plan dated January 1, 201liledd}anuary 4, 2011; and

Amended and Restated Credit Agreement dated Jardya2@11 (including the first amending agreement
dated November 2, 2011 and filed on November 28,128nd the second amending agreement dated
December 14, 2012 and filed on February 14, 2013).

ADDITIONAL INFORMATION
Additional information in relation to Keyera may fmmind on SEDAR atvww.sedar.com

Additional information including directors' and izirs' remuneration and indebtedness, principaddrsl of
securities and securities authorized for issuamme equity compensation plans (all where appleafdr
2012, is contained in the Keyera Corp. informatwrcular dated March 30, 2012 filed on SEDAR at
www.sedar.cominformation for 2013 will be included in Keyera.'s information circular to be mailed to
Shareholders (and filed on SEDAR) in connectiorhulite annual meeting of Shareholders to be helslay
7,2013.

Additional financial information is provided in Keya's 2012 audited annual consolidated financakestents
and accompanying 2012 Annual Management Discussidmnalysis filed on SEDAR aww.sedar.com
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SCHEDULE A
AUDIT COMMITTEE TERMS OF REFERENCE

A. Purpose

The purpose of the Audit Committee of the BoarBifctors (the "Committee") is to assist the BoafdDirectors (the
“Board”) of Keyera Corp. in fulfilling its responbilities in relation to financial matters. The Conittee’s role includes
monitoring and overseeing the quality of the firahceporting and systems of internal control are tfinancial risk
management of Keyera Corp. and its subsidiariesluding Keyera Partnership (collectively Keyera @omland its
subsidiaries being referred to as “Keyera”). Ther@mittee shall serve as the ultimate authority ictv Keyera Corp.’s
internal and external auditors are accountable.

B. Mandate

Management is responsible for preparing the intesiml annual financial statements of Keyera and for
maintaining systems of risk assessment, risk manageand internal controls to provide reasonalderasce
that assets are protected and that transactioreutierized, recorded, and reported properly. Cammittee

is responsible for reviewing and monitoring managetis actions and for overseeing the work of thereaxsl
auditor.

1. Financial Reporting. The Committee has resilityi for monitoring and reviewing financial regorg by
Keyera. The Committee shall:

(a) review with management and the external auditoesfitancial reporting of Keyera in connection
with the annual audit and the preparation of finainstatements, including, without limitation, the
judgment of the external auditors as to the qualitgt appropriateness of the accounting principdes a
applied in that financial reporting;

(b) receive the report of the external auditors onattneual financial statements of Keyera;

(c) review with the external auditors, (i) the annuabhcial statements of Keyera; (ii) the audit aigé
financial statements; and (iii) the report of theteenal auditors thereon; in order to confirm ttieg
external auditors are satisfied with the disclogoréhem of appropriate information and the content
of the financial statements;

(d) review with management and make recommendatiorieetdBoard of Directors relating to (i) the
audited annual financial statements of Keyera, éi)dManagement’s Discussion and Analysis
(“MD&A”) in respect of Keyera’s annual financialadements, and (iii) the accompanying report of
the Chief Executive Officer and press release;

(e) receive the report of the external auditors on Ka'geinterim financial statements;

) review with management and the external auditgr&diyera’s interim financial statements, (ii) the
review of those financial statements, and (iii) thelitor's report on their review and review with
management the MD&A in relation thereto (along witite accompanying report of the Chief
Executive Officer and press release) and make remndations to the Board relating to the interim
financial statements, MD&A and related documents;

(9) review and make recommendations to the Board wadpect to Keyera's AlIF and Information
Circular;
(h) review and make recommendations to the Board addirs relating to any prospectus required to be

filed in connection with an offering of securitieg Keyera;

(i) receive a report from the general counsel eachtieguand review with management, and, if necessary,
the external auditors and legal counsel, any litiga claim or contingency, including tax assessisien
(collectively “Claims”), that could have a mater&fect upon the financial position of Keyera ahd t
manner in which such Claims may be, or have besploged in the financial statements;
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review with management accounting practices, pagicisignificant estimates and instances of
management override of controls and the finanaiglact thereof; and

review accounting, tax and financial aspects ofdperations of Keyera as the Committee considers
appropriate.

Relationship with the External Auditors. Then@uoittee has responsibility for the relationship hwthe

external auditors relating to audit, review an@sttservices. The Committee shall:

@

(b)

(©

(d)

(e)

®

@

(h)

subject to applicable law and the rights ofrehalders and the Board, be directly responsilalettfe
appointment, compensation, and retention of thereat auditors and oversight of their work relatiog
their audit (including resolution of disagreemebttween management and the external auditors
regarding financial reporting), their preparatianissuance of an audit report, or their performanice
other audit, review or attest services for Keyera;

be responsible for requiring the external auditoneport directly to the Committee;
review and approve the audit plans of the exteanditors of Keyera;

meet separately with the external auditors to disauatters of mutual interest, and to consider any
matter that the external auditors recommend thatGbmmittee bring to the attention of the full
Board;

pre-approve significant non-audit engagementsuiioh audit-related activities and other services,
of the external auditors and review the fees patlaher terms for these engagements;

review and discuss with the external auditorsighificant relationships that the external auditansi
their affiliates have with Keyera in order to det@me the external auditors' independence, including
without limitation, (A) requesting, receiving anelviewing, on a periodic basis, a statement from the
external auditors delineating all relationshipsttinaay reasonably be thought to bear on the
independence of the external auditors with resfoekeyera, (B) discussing with the external auditor
any disclosed relationships or services that thereal auditors believe may affect the objectiahd
independence of the external auditors, and (C)metending that the Board take appropriate action
in response to the external auditors' report tisfyatself of the external auditors' independence;

periodically consider whether external auditorsudtidoe precluded from providing non-audit services
to Keyera; and

determine whether restrictions should be placedhenrecruitment by Keyera of employees and
management from the external auditors.

Internal Audit and Controls. The Committee hasoversight responsibility for the design, maiatere and

assessment of internal controls and the interrdit function by Keyera’s management. The Commitieal!:

@)
(b)

(©

(d)

oversee the internal audit function;

review and consider, as appropriate, any significaports and recommendations issued by Keyera or
any external party relating to internal audit issuegether with management's response thereto;

receive a report each quarter on management ogerraf internal controls and review with
management and the external auditors any issuga@from overrides;

review with management, and the external auditbwes effectiveness of the disclosure controls and
internal controls of Keyera, and review whethersthaontrols are in compliance with legal and
regulatory requirements and with the policies of&@;
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(e) establish procedures for the receipt, retention aedtment of complaints received by Keyera
regarding accounting, internal controls or auditmgtters, including the confidential, anonymous
submission by employees of Keyera of concerns digguillegal activity or questionable accounting
or auditing matters;

) review with management the dividend policy, finahsitructure and financing strategy for Keyera;

(9) review with management, prior to consideration by tBoard, the proposed appointment, re-
assignment or removal of the Chief Financial OfficEKeyera Corp.;

(h) review the adequacy of internal controls and pracesirelated to the expense accounts of officers of
Keyera at the level of Vice-President and aboveluiting officers' use of corporate assets, and
consider the results of any reviews by the exteanditors; and

® review the financial aspects of any transaction¥Kegera that involve related parties (other than
wholly-owned subsidiaries).

Risk Management. The Committee has a respdibsilibr monitoring and reviewing financial risk
assessment and management programs. The Comsthittie

(a) review with management and the external awglitbeir assessment of significant financial riskd a
exposures;
(b) review the processes implemented or proposechéiyagement to identify material financial risks

associated with Keyera's businesses and review geament’s implementation of appropriate
systems to manage and mitigate those risks; and

(c) review management's program to obtain apprpriasurance to mitigate risks and coverage,
deductibles and key issues regarding corporateanse policies.

Committee and Procedures

Composition of Committee.

The Committee shall consist of not less than tlarg not more than six Directors, at least one-tialfhom
are resident Canadians (as defined inBhsiness Corporations A¢Alberta)), all of whom are independent of
Keyera within the meaning of applicable laws, rulgglicies, guidelines and requirements, as affiivety
determined by the Board. No Director who is ariceff or employee (other than a non-executive cheairiof
the Board or similar officer) of Keyera shall serga the Committee. In addition, all members of the
Committee shall be financially literate as deterirby the Board from time to time. Determinatiossta
whether a particular Director satisfies the requigats for membership on the Committee shall be rbgdbe
full Board.

Appointment of Committee Members

Members of the Committee shall be appointed franetto time and shall hold office at the pleasur¢hef
Board. Where a vacancy occurs at any time in teenbership of the Committee, it may be filled by the
Board. The Board shall fill any vacancy if the nirship of the Committee is less than three Dirscto

Committee Chair

The Board shall appoint a Chair for the Committee.

Absence of Committee Chair

If the Chair of the Committee is not present at amgeting of the Committee, one of the other membgtke
Committee who is present at the meeting shall loseh by the Committee to preside at the meeting.
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Secretary of Committee

The Committee shall appoint a Secretary who ne¢th@a Director of Keyera Corp..

Meetings

The Committee shall meet at least four times par gad shall meet at such other times during eaah §s it
deems appropriate. In addition, the Chair of tleen@ittee may call a special meeting of the Commitie
any time. The Committee shall ensure that it meedsexternal auditors on a regular basis in theeate of
management.

Quorum

A majority of the members of the Committee shalistdute a quorum.

Notice of Meetings

Notice of the time and place of every meeting shalliven in writing (including by way of writtemdsimile
communication) to each member of the Committe@astl 24 hours prior to the time fixed for such nmggt
provided however, that a member may in any manm@vera notice of a meeting; and attendance of alveem
at a meeting constitutes a waiver of notice ofrfexeting, except where a member attends a meetintipdo
express purpose of objecting to the transacticangfbusiness on the grounds that the meeting itandtilly
called.

Attendance at Meetings

At the invitation of the Chair of the Committee,eoor more officers of Keyera may attend any meetihthe
Committee. Any independent director may attendraegting of the Committee.

Procedure, Records and Reporting

Subject to any statute or the articles and by-lafMseyera Corp., the Committee shall fix its owmo@edures

at meetings, keep records of its proceedings apdrtreto the Board when the Committee may deem
appropriate (but not later than the next quartergeting of the Board). The minutes of its meetigigall be
distributed to all directors. All independent Qiters shall be provided with access to any masedadtributed

to members of the Committee.

Assessment

The Audit Committee should assess from time to fitm@wn performance, considering responsivenesketo
Terms of Reference of the Audit Committee and tfiecBveness of relationships and communicationth wi
management, the internal auditors, the externat@adnd the Board of Directors.

Delegation

The Committee may delegate from time to time to pengson or committee of persons any of the Cometitte
responsibilities that lawfully may be delegated.

Independent Advisors

The Committee has the authority to retain indepentiegal, compensation or other advisors to adtlise
Committee or a member of the Committee indepengestil any matter. The Committee (subject to the
Board’s oversight) has the authority to retain &gmninate such advisors, including the authorityapprove
fees and other terms of the retainer.

Review of Terms of Reference

The Committee shall review and reassess the adgqiathiese Terms of Reference at least annuallgl, an
otherwise as it deems appropriate, and recommegugels to the Board.



