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SEMGROUP CORPORATION
Two Warren Place
6120 S. Yale Avenue, Suite 700
Tulsa, Oklahoma 74136-4216

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 25, 2011

Dear Stockholders:

The Annual Meeting of Stockholders of SemGroup Gaafion, a Delaware corporation, will be held a Boubletree Hotel Tulsa at
Warren Place, 6110 South Yale Avenue, Tulsa, Okleh@4136, on May 25, 2011, at 9:00 a.m., local tiimethe following purposes:

1. To elect the seven nominees named in the accomppapydxy statement to our Board of Directc

2. To consider and act on an advisory vote to apptil@eompensation of our executive officers disaldsethe accompanying pro
statement

3. To consider and act on an advisory vote reggrttia frequency for which stockholders will haveaalvisory vote to approve the
compensation paid to certain executive offic

4.  To consider and act upon a proposal to ratéyahpointment of BDO USA, LLP as our independegtstered public accounting
firm for 2011; anc

5. To transact such other business as may properlg ti@fore the meeting or any adjournment thel

Stockholders of record at the close of busines&mni 8, 2011, the record date, are entitled taag®bf, and to vote at, the Annual
Meeting. Your vote is important regardless of thenber of shares you own. Whether or not you exjpeattend the meeting, we hope you
will take the time to vote your shares. If you arstockholder of record, you may vote over therivgg by telephone or by completing and
mailing the enclosed proxy card in the envelopeigiexd. If your shares are held in “street namegt ik, held for your account by a broker or
other nominee, you will receive instructions frame holder of record that you must follow for yohaees to be voted.

By Order of the Board of Directors,
.". ) |."'|.

Cdmdiere . (Adorastinann
Candice L. Cheeseman

General Counsel and Secretary

Tulsa, Oklahoma
April 21, 2011

Important Notice Regarding the Availability of Proxy Materials for the 2011 Annual Meeting of Stockhaders to be Held on
May 25, 2011:

Stockholders may view the accompanying proxy stateemt, our form of proxy and our 2010 Annual Report b Stockholders over
the Internet by accessing our website at http://wwveemgroupcorp.com.
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SEMGROUP CORPORATION
Two Warren Place
6120 S. Yale Avenue, Suite 700
Tulsa, Oklahoma 74136-4216

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 25, 2011

This proxy statement is furnished in connectiorhtiite solicitation by the Board of Directors of S&raup Corporation, a Delaware
corporation (the “Company,” “SemGroup,” “we,” “oudt “us”), of proxies to be voted at the Annual Meg of Stockholders to be held on
May 25, 2011, or at any adjournment thereof (tharfdal Meeting”), for the purposes set forth in #dteompanying Notice of Annual
Meeting. This proxy statement and accompanyingypwere first sent on or about April 21, 2011, toctholders of record on April 8, 2011.

Only holders of record of our Class A Common Stfibk “Class A Common Stock”) and Class B Commorctis{the “Class B
Common Stock” and, together with the Class A Comiatotk, the “Common Stock” or “Voting Stockd} the close of business on the re«
date, April 8, 2011, will be entitled to notice afd to vote at, the Annual Meeting. We have aigbdrunder our Amended and Restated
Certificate of Incorporation (“Certificate of Inquoration”) 90,000,000 shares of Class A Commonl§totwhich 41,502,524 shares were
outstanding as of the record date and are entitlba voted at the Annual Meeting, and 10,000,0@0es of Class B Common Stock, of
which 167,890 shares were outstanding as of tlerdetate and are entitled to be voted at the Anklgating. At the Annual Meeting,
holders of Class A Common Stock and Class B Com&tonk will have one vote per share. All outstandihgres of Voting Stock are
entitled to vote as a single class on all proposaitsnitted to a vote at the Annual Meeting. Thened cumulative voting with respect to the
election of directors.

For more information about this solicitation anding, please see the Questions and Answers sdmtiomw.
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QUESTIONS AND ANSWERS

Q: Who is soliciting my proxy?
A: The Board of Directors of SemGroup Corporati
Q: Where and when is the Annual Meeting"
A: 9:00 a.m., local time, May 25, 2011 at the DoulletiHotel Tulsa at Warren Place, 6110 South YalenAgeTulsa, Oklahoma 741%
Q: What am | voting on at the Annual Meeting?
A: + The election of the seven nominees named in tlisypstatement to our Board of Directa
. An advisory vote on executive compensat
. An advisory vote on the frequency of an advisorievan executive compensatic
. The ratification of BDO USA, LLP as our independesgistered public accounting firm for 20:
Q: How does the Board of Directors recommend | vote

A: Please see the information included in this gretatement relating to each of the matters todtedson. Our Board of Directors
recommends that you vol

. “FOR” the election of all of the nominees for directomeal in this proxy statemer

. “FOR” the approval, on an advisory basis, of the compmsaf our executive officers named in this prestgtement

. “FOR” the approval, on an advisory basis, of an advigotg on the compensation of our named executivees every year;
and

. “FOR” ratification of the appointment of BDO USA, LLP agr independent registered public accounting fiom2011.

How do | vote?

Q

A: Stockholders of Reco. If you are a stockholder of record, you may vmtausing any of the following methoc

. VOTE BY INTERNET: You may use the Internet to vote by following tima@e instructions on the enclosed proxy card. When
voting by Internet, you will need to have your pyaard in hand, so that you can reference the requ@ontrol Numbel

. VOTE BY TELEPHONE: You may use any touch-tone telephone to vote bgviahg the simple instructions on the enclosed
proxy card. You will need to have your proxy camchand when you call so that you can referencedafeired Control Numbe

. VOTE BY MAIL: You may vote by marking, signing and dating younqyrcard and promptly returning it in the enclosed
postag-paid envelope

The persons named as your proxy holders on theymraod will vote the shares represented by youxyio accordance with the
specifications you make. If no specification is maslich shares will be voted:

. “FOR” the election of all of the nominees for directomeal in Proposal 1; ar
. “FOR” Proposals 2 and 4 and the optior“every one yei in Proposal 3
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Please carefully consider the information contaiineithis proxy statement. Whether or not you expectttend the Annual Meeting in
person, we urge you to vote by Internet or teleghon by signing, dating and returning the enclgeecy card as promptly as possible
in the postage-paid envelope provided, to ensuue sgpresentation and the presence of a quoruheainnual Meeting. Stockholders
of record desiring to vote in person at the AnriMakting may vote on the ballot provided at the rimget

Beneficial Owners If your shares are held in a brokerage accoyng, lbank, by a trustee, or by another nominee spléalow the
voting instructions provided by your broker or atheminee. Most brokers or other nominees pernait ttustomers to vote by
telephone or by Internet, in addition to votingdigning, dating and returning the voting instructform in the postage-paid envelope
provided.

Beneficial owners desiring to vote at the Annualelireg will need to contact the broker, bank, trast other nominee that is the hol
of record of their shares to obtain a “legal proky’bring to the Annual Meeting.

Who will count the vote?
Representatives of BNY Mellon Shareowner Servic#iscaunt the votes and serve as the inspectohe&lection

What constitutes a quorum?

Stockholders representing at least a majority ofoatistanding Voting Stock as of the record datstrbe present at the Annual Meet
either in person or by proxy, for there to be argua Abstentions and broker newtes are counted as present for establishing augqu
A broker non-vote occurs when a broker or otherinemholding shares for a beneficial owner does/ot# on a particular proposal
because the broker or nominee does not have dtaey voting power and has not received instrungiftom the beneficial owne

What vote is needed for these proposals to be adept?

Proposal 1- Election of DirectorsThe affirmative vote of a plurality of the votesstat the Annual Meeting is required for the elatti
of directors. This means that the nominees witHahgest number of votes “for” will be elected asedtors, up to the maximum number
of directors to be chosen at the election. A prigpexecuted proxy marked “Withhold authority” withspect to the election of one or
more directors will not be voted with respect te thirector or directors indicated, although it vied counted for purposes of determir
whether there is a quorul

Proposal 2 — Advisory Vote on Executive Officer @ensation The approval, on an advisory basis, of the corsaton paid to our
executive officers named in this proxy statemeqtines the affirmative vote of a majority of shaoéd/oting Stock present or
represented by proxy and entitled to vote theredheaAnnual Meeting. Abstentions, which are inéddn the calculation of the numl
of shares present or represented by proxy andeshtd vote at the Annual Meeting, will have théeef of a vote against the proposal.
The results of the advisory vote on executive efficompensation will not be binding on SemGroutherBoard of Directors.

Proposal 3 — Frequency of Stockholder Advisory \dot&xecutive Officer Compensatiohhe advisory vote regarding the frequency of
the stockholder advisory vote to approve the corsaton paid to our named executive officers is hmding. However, our Board of
Directors will consider the frequency receiving tireatest number of votes (every one, two or tiiezes) as the frequency preferred by
our by stockholders. Abstentions will not be codras a vote for any of the frequency options andeingly, will have no effect on

the frequency preferred by our stockholders.

Proposal 4 — Ratification of Independent Registdradlic Accounting FirmThe appointment of BDO USA, LLP as our independent
registered public accounting firm for the year 2@ill be ratified if a majority of the shares of tifog Stock present or represented by
proxy and entitled to vote, vote in favor.
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Abstentions with respect to the ratification of #gpointment of BDO USA, LLP as our independenisteged public accounting firm
will have the effect of a vote against the proposal

A broker non-vote will have no effect on the out@af the election of directors or any of the otheaposals.

How will my shares be voted if they are held ira broker’'s name?

If you hold your shares through an account waithank or broker, the bank or broker may vote ywhares on some matters even if you
do not provide voting instructions. Brokerage firhas/e the authority under the New York Stock Exgfearules to vote shares on
certain matters (such as the ratification of inchefemt registered public accounting firm) when tleeistomers do not provide voting
instructions. However, on other “non-routine” medtevhen the brokerage firm has not received vatistructions from its customers,
the brokerage firm cannot vote the shares on tladgtiemand a “broker non-vote” occurs. The electibdirectors, the proposal seeking
approval, on an advisory basis, of the compensagiiich to our named executive officers and the wot¢he frequency of advisory votes
on executive officer compensation are consideret-routine” matters. Accordingly, if you hold yosinares through an account with a
bank or broker, such organization may not vote yhares on these important proposals unless yaigravided specific instructions
as how to vote on these proposals. Please besgreet specific voting instructions to your bankbooker so that your vote may be
counted

What should | do now?

You should vote your shares by the Internetiddgphone or by returning your signed and dategypecard in the enclosed postage-paid
envelope as soon as possible so that your shalldsewepresented at the Annual Meeti

Who conducts the proxy solicitation and how muctwill it cost?

We are asking for your proxy for the Annual Meagtand will pay all the costs of asking for stoolder proxies. We can ask for proxies
through the mail or by telephone, fax, or in perddie can use our directors, officers and employe@sk for proxies. These people do
not receive additional compensation for these sesviWe will reimburse brokerage houses and ottodians, nominees and
fiduciaries for their reasonable out-of-pocket enges for forwarding solicitation material to thenbcial owners of our Common
Stock.

Can | revoke my proxy?

Yes. You can change your vote in one of four svatyany time before your proxy is used. First, gan enter a new vote by telephone or
Internet. Second, you can revoke your proxy bymgjuiritten notice to the Secretary of SemGroumagttame before it is voted. Third,
you can send a later dated proxy changing your. ¥aterth, you can attend the Annual Meeting ane votfperson

Who should I call with questions?
If you have questions about the Annual Meeting, sloould call Candice L. Cheeseman, Secretary 1&) (82+-8100.

When are the stockholder proposals for the Annual Meting held in 2012 due’

In order to be considered for inclusion in owoxy materials, you must submit proposals for ry@dr’'s annual meeting in writing to our
Secretary at our executive offices at Two Warraact®] 6120 S. Yale Avenue, Suite 700, Tulsa, Oklah@4136, on or prior to
December 23, 2011. Such proposals also must cowifiiyRule 14--8 under the Securities Exchange Act of 1¢

3
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In accordance with our Amended and Restated Bylawsockholder who intends to submit a proposatémsideration, but not for
inclusion in our proxy materials, must provide wait notice of the matter to our Secretary at TwaréfaPlace, 6120 S. Yale Avenue,
Suite 700, Tulsa, Oklahoma 74136, not less thada9@ nor more than 120 days prior to the first aensiary date of the immediately
preceding annual meeting of stockholders. As altieuy notice given by or on behalf of a stocklesldursuant to these provisions of
our Amended and Restated Bylaws (and not pursoaRule 14a-8 under the Securities Exchange AcB8f1 must be received no
earlier than January 26, 2012, and no later thanuaey 25, 2012.

4
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Amended and Restated Bylaws provide that oar@of Directors (the “Board of Directors”) shatiresist of not less than three nor
more than eleven directors, as determined from tortene by resolution of the Board of DirectorfieTnumber of directors is currently fixed
at seven. Directors are elected by the stockholdessrve for a one-year term expiring at the mgxtual meeting of stockholders and until
their successors are duly elected and qualifiedntl their earlier death, resignation or removdie term of the current directors will expire
at the Annual Meeting.

In accordance with the recommendation of the Notirigaand Corporate Governance Committee, the BoBRirectors has nominated
Ronald A. Ballschmiede, Sarah M. Barpoulis, Joh€IHebowski, Stanley C. Horton, Karl F. Kurz, Tha McDaniel and Norman J.
Szydlowski to the Board of Directors. All of themimees are presently directors of SemGroup and sedeeted to serve on our Board of
Directors pursuant to our plan of reorganization.

The persons named as proxies in the accompanyiny,pivho have been designated by the Board of Rirecintend to vote, unless
otherwise instructed in such proxy, for the elattid each of the nominees for director. Should moypinee named herein become unable for
any reason to stand for election as a directs,iittended that the persons named in such proktyete for the election of such other person
or persons as the Nominating and Corporate Goveen@ommittee may recommend and the Board of Direct@y propose to replace such
nominee. We know of no reason why any of the norsneill be unavailable or unable to serve.

Our Board of Directors recommends a vote “FOR” allnominees for directors.

Nominees for Directors

Set forth below is information with respect to eadminee for director, including information theguve furnished as to his or her
principal occupation or employment for the pasefor more years and certain other directorshipd. figdlch nominee’s information below
also includes a summary of each individaakperience, qualifications, attributes and skiilis have led to the conclusion that each indiai
should serve as a director. In addition to the ifjgeexperiences, qualifications, attributes anddkitls set forth below, each nominee gener
has demonstrated the highest professional andmrsthics, a broad range of experience in busjms&rnment and/or technology, the
ability to provide insights and practical wisdonsbd on his or her experience and expertise, a conant to enhancing stockholder value,
complied with legal and regulatory requirements tiredability to develop a good working relationshipph other Board members and
contribute to the Board’s working relationship wanior management of SemGroup. See “—Corporatei@ance—Consideration of Director
Nominee” below for additional information regarding directnominees and the nominating process.

Ronald A. Ballschmiede, age 55, has served as a director of SemGroup Blogember 2009, pursuant to the SemGroup plan of
reorganization. He currently serves as ChairmaheBoard’s Audit Committee. Since 2006, Mr. Bdlisiede has served as executive vice
president and chief financial officer of Chicagadge & Iron Co. N.V. (“CB&I"), a leading engineegn procurement and construction
company that focuses on the energy and naturalreséndustry. Prior to joining CB&I, he had a 28ay career in public accounting,
primarily focused on serving public companies ie thanufacturing and construction industry. From2206til 2006, Mr. Ballschmiede sen
as a partner with Deloitte & Touche LLP. From 1932002, he was employed by Arthur Andersen, Llég&dming a partner in its audit
division in 1989. Mr. Ballschmiede graduated fromrtiiern Illinois University with a Bachelor of Soige degree in accounting and is a
certified public accountant.

Mr. Ballschmiede provides the Board with extensieeounting and financial expertise gained fromskivice as executive vice
president and chief financial officer of CB&I ani$ Iprior experience as a partner of

5
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Deloitte & Touche LLP and Arthur Andersen, LLP. Higperience and knowledge make him a valuable ibortr of financial, accounting
and risk management expertise to the Board. MisBainiede qualifies as an “audit committee finaheigert” as defined by the Securities
and Exchange Commission.

Sarah M. Barpoulis, age 46, has served as a director of SemGroup Bloeember 2009, pursuant to the SemGroup plan of
reorganization. She currently serves on the Autit@ompensation Committees of the Board of DirectBince 2003, she has provided asset
management and advisory services to the merchangesector through Interim Energy Solutions, Lia@&ompany she founded. From 1991
to February 2003, Ms. Barpoulis was employed wil&E National Energy Group, Inc., now known as NadibEnergy & Gas Transmissic
Inc. (“National Energy”), a company that developedit, owned and operated electric generatingratdral gas pipeline facilities and
provided energy trading, marketing and risk manag@raervices, last serving as senior vice presidentmercial operations and trading
from 2000. In July 2003, National Energy and cert#iits affiliates voluntarily filed for protectiounder Chapter 11 of the U.S. Bankruptcy
Code in the U.S. Bankruptcy Court for the DistaEMaryland and emerged from bankruptcy in Octd@®4 to sell its major operating
business units pursuant to its court-approved ptanorganization. Ms. Barpoulis served from 200@008 as a director of Reliant Energy,
Inc., where she served on the risk and financialgight committee and compensation committee. Msp&ulis has a master’s degree in
business administration from the Tuck School ofiBess at Dartmouth College and a Bachelor of Seieamd engineering degree from
Princeton University.

Ms. Barpoulis provides the Board with valuable exae-level leadership experience and risk manageiued business planning
expertise obtained from her consulting servicesigen through Interim Energy Solutions, LLC and taried roles of increasing
responsibility with National Energy. She also hexeived a Certificate of Director Education froma tHACD. Her risk management expert
background and prior board and work experiencendtier to be a valuable contributor to the Board.

John F. Chlebowski, age 65, has served as a director and Chairméne d@oard of Directors of SemGroup since Novemi§92
pursuant to the SemGroup plan of reorganization.@itebowski served as president and chief exeeuwtificer of Lakeshore Operating
Partners, LLC, a bulk liquid distribution firm, froMarch 2000 until his retirement in December 2Ga4m July 1999 until March 2000, he
was a senior executive and co-founder of Lakeshiopgids Operating Partners, LLC, a private ventiina in the bulk liquid distribution and
logistics business, and from January 1998 untj} 19B9, he was a private investor and consultabtlk liquid distribution. Prior to that, he
was employed from 1994 until 1997 as presidentcef executive officer of GATX Terminals Corpoiati a subsidiary of GATX
Corporation, and, prior to that, as vice presidgritnance and chief financial officer of GATX Catation. He has served in the financial and
energy segments of W.R. Grace & Co. Mr. Chlebowsski director of First Midwest Bancorp, Inc., a bdmolding company, and NRG
Energy, Inc., a Fortune 500 company which ownsaptates one of the largest and most diverse pgereration portfolios in the United
States. He is a former director of Laidlaw Inteimaal, Inc., Phosphate Resource Partners and SySétety Incorporated. Mr. Chlebowski
graduated from Pennsylvania State University withaster's degree in business administration. Helzds a Bachelor of Science degree
from the University of Delaware.

Mr. Chlebowski provides the Board a broad levetxperience as a current and former director ofrabar of public companies and ¢
result of his executive leadership and financiahagement positions in diversified businesses, dioty relevant to SemGroupbusiness, t
bulk liquid distribution business. In addition, MEhlebowski has significant experience servinghengudit committee of other boards,
including as chairman of the audit committee, andlifies as an “audit committee financial exped”defined by the Securities and Exchange
Commission. He has also served on the Compensatid™Nominating/Governance committees of severdipabmpanies identified above.
His broad and extensive management and financpareéence, leadership skills and corporate govemaind related board knowledge allow
him to be a valuable contributor to the Board a<ihairman.

Stanley C. Horton, age 61, has served as a director of SemGroup Blogember 2009, pursuant to the SemGroup plan of
reorganization. He currently serves as Chairmahe@fNominating & Governance Committee and on then@ansation Committee of the
Board of Directors. Mr. Horton is an independergrgy consultant
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providing consulting services to clients in bothrépe and the U.S. In addition, since May 2008, Norton has served as chief executive
officer of Semoran Holdings, LLC, a private compdmgyfounded that primarily invests in energy, esthte and water remediation.

Mr. Horton has over 35 years of experience in t@imal gas and energy industry. From April 20051 uxgril 2008, he served as president
and chief operating officer of Cheniere Energy, laccompany engaged primarily in the businesswélbping, constructing and operating a
network of onshore LNG receiving terminals andtedanatural gas pipelines. Mr. Horton also seng®m@sident and COO of Cheniere
Energy Partners. From November 2004 to April 2006,Horton served as president and chief operatifiger of Panhandle Energy, a
wholly-owned subsidiary of Southern Union Co., &rdss-Country Energy Holdings, a joint venture ofithern Union and GE, which
together owned and/or operated 17,000 miles ofgtate natural gas pipelines, multiple storagdifees and a LNG receiving terminal. From
June 2003 until November 2004, he was presidenthied executive officer of CrossCountry Energy iethheld interests in and operated
natural gas pipelines. From September 2001 to 2068, Mr. Horton served as chairman and chief etkezofficer of Enron Global Service

a subsidiary of Enron Corporation, which managédfdtEnron’s North American pipeline business as well as afloenestic and internation
power and distribution businesses during Enronf&khaptcy proceedings. From 1997 to September 2001Horton was chairman and chief
executive officer of Enron Transportation Servicesubsidiary of Enron Corporation, where he hagaesibility for all of Enron’s North
American interstate natural gas pipeline and trassion line companies. In December 2001, Enron @aitjpn and various of its affiliates,
including Enron Transportation Services, filed f@nkruptcy protection under Chapter 11 of the Bahkruptcy Code in the U.S. Bankrup
Court for the Southern District of New York. Mr. Hon was chairman and chief executive officer of[H@&Energy Corp., the general partner
of EOTT Energy Partners, L.P., prior to the bankzypeorganization filing of EOTT Energy Partndrs?. in October 2002 under Chapter 11
of the U.S. Bankruptcy Code in the U.S. Bankrugourt for the Southern District of Texas, Corpusi§hDivision. He has served as
chairman of the board of directors of two publieng@mnies listed on the New York Stock Exchange dnairiman of the board of directors of
three energy industry associations. Mr. Horton gateld from Rollins College with a Master of Sciedegree in management and from the
University of Central Florida with a Bachelor ofi&uace degree.

Mr. Horton provides the Board with over 35 yeargxerience in the natural gas and energy indusitiyding specific industry
experience relevant to SemGroup’s business. Hg®snbstantial operational experience gained frisnexecutive-level leadership history
and the perspective of a former chief executiveceff In addition, Mr. Horton has international exignce in various energy businesses,
including in the U.K., Canada and Mexico, placewirnich SemGroup conducts business. Mr. Horton bitsas an understanding of
corporate governance and the role of board of ttire@nd has received a Certificate of Directordgdion from the NACD. Mr. Horton is
qualified to provide invaluable knowledge to theaBd particularly concerning issues affecting Seau@r

Karl F. Kurz , age 49, has served as a director of SemGroup dineember 2009, pursuant to the SemGroup plaeafanization. H
currently serves as Chairman of the Compensationriitiee and on the Nominating & Governance Commitiethe Board of Directors.
Since September 2009, Mr. Kurz has served as agimandirector of CCMP Capital Advisors, LLC, a ghilprivate equity firm. From 2000
to March 2009, he was employed with Anadarko Petnol Corporation, one the largest independent dilgas exploration and production
companies in the world, last serving as chief djegeofficer from December 2006. Prior to this fimsi, he served Anadarko Petroleum in
various capacities, including as senior vice pesidNorth America operations, midstream and margegeneral manager, U.S. onshore,
senior vice president, marketing, and vice pregidaarketing. Prior to joining Anadarko Petroleudr, Kurz previously served as general
manager of midstream and marketing for Vastar RessuInc. and, prior to that, as manager of caildmarketing for ARCO Oil & Gas
Company. He currently serves on the board of Gl@®dphysical Services, Inc. and previously serrethe board of Western Gas Partners
from December 2007 through March 2009. Mr. Kurzdgigted with a Bachelor of Science degree in patmlengineering from Texas A&M
University. He is also a graduate of Harvard UrsitgrBusiness School’s advanced management program.
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Mr. Kurz provides the Board extensive knowledgé¢hef midstream energy services industry and exesdgivel leadership experience
gained through his services provided to AnadarkooRaim Corporation, Vastar Resources, Inc. andAd and Gas Company as described
above. In addition, he brings public company baaqoerience to our Board. His industry knowledg&ceive-level leadership experience in
relatively complex organizations and public comphowrd experience allow Mr. Kurz to be a qualifeeal valuable contributor to the Board.

Thomas R. McDaniel, age 62, has served as a director of SemGroup 8ingember 2009, pursuant to the SemGroup plan of
reorganization. He currently serves on the Audin@uttee and Nominating & Governance Committee efBomard of Directors. McDaniel
was executive vice president, chief financial @fiand treasurer of Edison International, a geoegeatd distributor of electric power and
investor in infrastructure and energy assets, kafetiring in July 2008 after 37 years of serviegor to January 2005, he was chairman, chief
executive officer and president of Edison Missiorefy, Edison International’s power generation &lisy specializing in the development,
acquisition, construction, management and operatigrower production facilities. Prior to that, MicDaniel served as president and chief
executive officer of Edison Capital, a capital dinéincial services business subsidiary which invesiridwide in energy and infrastructure
projects. Mr. McDaniel serves on the board of divexof SunPower Corporation, a manufacturer dfifigrformance solar electric systems
worldwide for residential, commercial and utilitgade power plant customers. He also currently seovethe board of directors of Cypress
Envirosystems, a subsidiary of Cypress Semicond@bop., the Senior Care Action Network (SCAN) &8@AN Foundation. Mr. McDaniel
graduated from the University of California wittlBachelor of Science degree.

Mr. McDaniel has extensive operational and finahtianagement experience gained from his rolesaéasing responsibility with
Edison International, a public company with anmeaknue of $14.1 billion in fiscal 2008. In additjde provides the Board with his
experience as a director and audit committee mewfteepublic company. Mr. McDaniel’s operationatidmancial management experience
and his understanding of the role of board of dimecallow him to be a valued contributor to theaBb Mr. McDaniel qualifies as an “audit
committee financial expert” as defined by the Siti@srand Exchange Commission.

Norman J. Szydlowski, age 59, has served as a director and as Presider@hief Executive Officer of SemGroup since Nober
2009. From January 2006 until January 2009, Mrd&myski served as president and chief executivieafiof Colonial Pipeline Company,
interstate common carrier of petroleum productsn2004 to 2005, he served as a senior consutiahetiragi Ministry of Oil in Baghdad
on behalf of the U.S. Department of Defense, wherked an advisory team in the rehabilitation,asfructure security and development of
future strategy of the Iraqi oil sector. From 2@01il 2004, he served as vice president of refiforgChevron Corporation (formerly
ChevronTexaco), one of the world’s largest integptagnergy companies. Mr. Szydlowski joined Chewnoh981 and served in various
capacities of increasing responsibility in saldanping, supply chain management, refining andtpgerations, transportation and
construction engineering. Mr. Szydlowski gradudtedh Indiana University in Bloomington with a massedegree in business
administration. He also holds a Bachelor of Sciethegree in mechanical engineering from Ketteringvesity.

As the current President and Chief Executive OffafeSemGroup, Mr. Szydlowski provides a managemepitesentative on the Board
with knowledge of the day-to-day operations of Secup obtained as a result of his role. Thus, hefaaititate the Board’s access to timely
and relevant information and its oversight of mamagnt’s strategy, planning and performance. IntagiMr. Szydlowski brings to the
Board considerable management and leadership exgerimost recently as president and chief exexofficer of Colonial Pipeline
Company, and extensive knowledge of the energysimgand of our business gained during his 29-gasager in the energy business.
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Corporate Governance

Our Board of Directors is committed to sound arfdative governance practices. Our Board of Directaas adopted corporate
governance guidelines titled “Corporate Governaauglelines and Principles of the Board of Directavhich provide a framework of
governance principles and procedures to assibeimperation of the Board of Directors. The guitkdi address, among other things, director
qualifications, director independence, compositibthe board, director responsibilities, board catteas, board self-evaluation and
management review and succession. The Nominatidgcanporate Governance Committee reviews the gageperiodically, and the
guidelines may be amended at any time upon recomatiem by Nominating and Corporate Governance Cdtemand approval of the
Board of Directors.

SemGroup has a Code of Business Conduct and Ethid&rectors, officers (including the chief exeigatofficer, principal financial
officer and principal accounting officer) and emyes. SemGroup also has a separate Code of Bbhitteef Chief Executive Officer and
Senior Financial Officers, which contain provisiapsecifically applicable to our chief executiveiogr and senior financial officers, includi
our chief financial officer, chief risk officer arathief accounting officer.

The Corporate Governance Guidelines, the Code singas Conduct and Ethics and the Code of Ethich&Chief Executive Officer
and Senior Financial Officers are available onwebsite at http://www.semgroupcorp.camder the “Corporate Governance” caption on the
“Investor Relations” page and copies of these dantmmay also be obtained in print by any stockdrolecho requests them from our
corporate secretary. If we amend the Code of Bssi@onduct and Ethics or Code of Ethics for theeClkecutive Officer and Senior
Financial Officers or waive the Code of Businessilat and Ethics or Code of Ethics for the Chieéé&irive Officer and Senior Financial
Officer with respect to the chief executive officprincipal financial officer or principal accoungj officer, we will post the amendment or
waiver, as the case may be, at the same locatiauiowebsite.

Director Independence. Our Board of Directors has adopted a formal $eategorical independence standards with respebiet
determination of director independence based oiN#ve York Stock Exchange or NYSE listing standaidsese standards are set forth in
Director Nomination Policy which is available onravebsite at http://www.semgroupcorp.camder the “Corporate Governance” caption on
the “Investor Relations” page. The provisions @ Birector Nomination Policy regarding director épetndence meet and in some areas
exceed the listing standards of the NYSE. In otddre considered independent a director must lerdeted to have no material relationship
with the Company other than as a director.

Under the Director Nomination Policy, an “indepentdirector” is one who:

» has no material relationship with the Company,egitfirectly or as a partner, shareholder or offafesin organization that has a
relationship with the Compan

* is not an employee of the Company and no memblisair her immediate family is an executive offioéthe Company

* has not been employed by the Company and no meohibés or her immediate family has been an exeeutifficer of the
Company during the past three ye:

* has not received, and no member of his or her inmtefamily has received, more than $120,000 par yedirect compensation
from the Company in any capacity other than agectbr or as a pension for prior service duringghst three year

» (i) is not and no member of his or her immediataifais a current partner of a firm that is the Gmany’s internal or external
auditor; (ii) is not a current employee of the Camy's internal or external auditor; (iii) does matve an immediate family
member who is a current employee of the Compamg&sal or external auditor and who participatethat firm’s audit,
assurance or te
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compliance (but not tax planning) practice; and @ithin the last three years was not, and no merabkis or her immediate
family was (and no longer is), a partner or empéogethe Company’s internal or external auditor padsonally worked on the
Compan’s audit within that time

* is not and no member of his or her immediate fansilgurrently, and for the past three years hadeeh, and no member of his or
her immediate family has been, part of an inteiilogldirectorate in which an executive officer of tBiompany serves on the
compensation committee of another company that@msphe director or an immediate family memberhef director

* is not an executive officer or an employee, ananeonber of his or her immediate family is an exaeutfficer, of another
company that makes payments to, or receives pagnfremh, the Company for property or services iraarount which, in any
single year, exceeds the greater of $1 millionnar percent of such other company’s consolidatednmees during any of the past
three years

» is free of any relationships with the Company thaly impair, or appear to impair, his or her abiliynake independent
judgments; ani

» is not and no member of his or her immediate famsigmployed as an executive officer of a char@aiyganization that receives
contributions from the Company or a Company chhlétéarust in an amount which exceeds the great&d ahillion or two percer
of such charitable organizati’s total annual receipt

For purposes of determining a “material relatiopshtihe following standards are utilized:

* any payments by the Company to a diregt@rimary business affiliation or the primary besis affiliation of an immediate fam
member of a director for goods or services, orotioatractual arrangements, must be made in theamdcourse of business and
on substantially the same terms as those prevailitige time for comparable transactions with-affiliated persons; an

» the aggregate amount of such payments must noeéxem percent of the Company’s consolidated gressnues; provided,
however, there may be excluded from this two pdrsendard payments arising from (a) competitivis bivhich determined the
rates or charges for the services and (b) tramsacinvolving services at rates or charges fixethlyor governmental authorit

For purposes of these independence standardsinigdiate family members of a director include tleador’'s spouse, parents,
stepparents, children, stepchildren, siblings, methnd father-in-law, sons- and daughters-in-kwd brothers- and sistersiaw and anyon
(other than domestic employees) who shares thetdite home and (i) the term “primary businessliation” means an entity of which the
director is a principal/executive officer or in whithe director holds at least a 5% equity interest

In accordance with the Director Nomination Poliegdhe current director independence standardseofiY SE, the Board undertook
annual review of director and director nominee petalence. During this review, the Board considénautsactions and relationships between
each director and director nominee or any membéisobr her immediate family and the Company asditbsidiaries and affiliates. The
Board also considered whether there were any tcéinsa or relationships between directors, nomireesy member of their immediate
family (or any entity of which a director, directoominee or an immediate family member is an exeeulfficer, general partner or
significant equity holder). As provided in the Diter Nomination Policy and the NYSE independeneadirds, the purpose of this review
was to determine whether any such relationshigsaosactions existed that were inconsistent witletermination that the director or nomi
is independent.

The Board of Directors has affirmatively determirledt each of Mr. Ballschmiede, Ms. Barpoulis, Khlebowski, Mr. Horton,
Mr. Kurz and Mr. McDaniel, current directors of t@@mpany, are independent under the under theatdsdet forth in the Director
Nomination Policy and the current director indepamzk standards of the NYSE. Mr. Szydlowski is motsidered to be independent bece
of his current employment as our Chief Executivédef.
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Board Meetings and Attendance The Board held 11 meetings during the year efsmémber 31, 2010. During that year, each of our
directors attended at least 75 percent of the gagtgenumber of Board meetings and meetings heldl lmpmmittees on which he or she then
served. In addition, the Board of Directors tooki@tseven times during 2010 by unanimous writtensent.

Director Attendance at Annual Meeting of Stockholdes . Each director is encouraged to participate inasurual meetings of
stockholders. The Annual Meeting will be our fisstnual meeting of our stockholders since our enmeagé&om bankruptcy.

Board Leadership Structure and Role in Risk Oversigt . While we currently separate the offices of Chaimof the Board and Chief
Executive Officer, our Corporate Governance Guitediand Principles specify that the Board of Doexhas no policy mandating the
separation of the offices of Chairman of the Baamd Chief Executive Officer, as our Board belieités in our best interest to have flexibil
in selecting our Chairman and board leadershigttra as future circumstances may warrant. Our @sawersight of risk management
(discussed below) has had no effect on our leaigesstucture.

Our Board of Directors has six independent meméaedsonly one non-independent member. A nhumber oinolependent board
members are currently serving or have served asbmenof senior management or as directors of qahlelic companies. Our Audit,
Compensation and Nominating and Corporate Govem@atnmittees are comprised solely of independeatttirs, each with a different
independent director serving as chair of the cotemitWe believe that the number of independenemapced directors that make up our
Board of Directors, along with the independent sight of the board by the non-executive Chairmamgelfits our Company and our
stockholders.

Our Board of Directors is responsible for oversighbur enterprise-wide risk and has approved mmfrehensive Risk Management
Policy that reflects an enterprise-wide approactistomanagement and considers both financial amdfimancial risks. Our Comprehensive
Risk Management Policy is designed to ensure we:

» identify and communicate our risk appetite and tidkrances

» establish an organizational structure that pruglesgparates responsibilities for executing, valing reporting our business
activities;

» value (where appropriate), report and manage aknah business risks in a timely and accurate regi
» effectively delegate authority for committing oisources

- foster the efficient use of capital and collateeald

* minimize the risk of a material adverse ew

The Audit Committee of our Board of Directors hagisight responsibilities for the implementationarid compliance with, our
Comprehensive Risk Management Policy on behali@Board of Directors.

While the Board of Directors oversees our risk ngegmaent, our management is responsible for day¥yaidk management processes.
We have established a risk management committegpriged of corporate and business segment offiedrigh oversees the financial and
non-financial risks associated with all activitggsverned by our Comprehensive Risk ManagementyRaficluding: asset operations;
marketing and trading; investments, divestituresl, ather capital expenditures and dispositiongjitresk management; and other strategic
activities. We also have a separate risk managegrenp that is assigned responsibility for indepamly monitoring compliance with,
reporting on, and enforcing the provisions of oonprehensive Risk Management Policy.
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Board Committees. The Board of Directors has a standing Audit Cotteai Compensation Committee and Nominating angh@ate
Governance Committee. Each of the current memberaah of the committees qualifies as an “indepatidéirector under the current listing
standards of the New York Stock Exchange.

The table shows the current membership of the Céteesi and identifies our independent directors:

Nominating
and Independent

Corporate
Name Audit Compensatior Governance Directors
Ronald A. Ballschmied X* X
Sarah M. Barpouli X X X
John F. Chlebowsl X
Stanley C. Hortol X X* X
Karl F. Kurz X* X X
Thomas R. McDanie X X X

Norman J. Szydlowsl
* Denotes Committee Chairme

Audit Committee The Board of Directors has determined that RoAalBallschmiede and Thomas R. McDaniel qualifyasdit
committee financial experts” within the meaninglué regulations of the Securities and Exchange Cissiom. The Audit Committee has a
written charter, which is available on our websitdttp://www.semgroupcorp.conWe have in place and circulated a “whistleblopelicy”
entitled “Audit Committee Accounting Concern Redmn Policy.” The Audit Committee assists the Boafdirectors in fulfilling its
responsibilities by providing oversight relating to

» the integrity of our financial statemen
» our systems of internal control over financial ngjjy and disclosure controls and procedu

» the engagement, compensation, independence arurparfce of our independent registered public adoogifirm and their
conduct of the annual audit of our financial sta¢ats and any other audit, review or attestatioragament

» our risk profile, including financial and n-financial risks;
» compliance with our financial and risk managementicges;
e our legal and regulatory complianc

» the application of our related person transactiolicy; and
» the application of our codes of business condudtedhics.

A more detailed description of the Audit Committeegsponsibilities can be found in its charter.

The Audit Committee held eight meetings during 2dhGddition, the Audit Committee took action dimee during 2010 by unanimo
written consent.

Compensation Committed&.he Compensation Committee has a written chastieich is available on our website at
http://www.semgroupcorp.conirhe Compensation Committee reviews and takesrafdir and on behalf of the Board of Directors with
respect to management compensation policies amtiges, including determining and approving the pensation for our executive officers
(including our Chief Executive Officer), reviewirgmd approving management incentive compensatidoig®lnd programs and
administrating our equity incentive plan. In addliti the Compensation Committee recommends the &dramount of non-employee
director compensation to the Board of Directors] tire Board of Directors makes the final deterniamatThe Compensation Committee has
authority under its charter to obtain advice areksessistance from compensation consultants andifrternal and outside legal, accounting
and other advisors.
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In considering and recommending the compensatioronfemployee directors, the Compensation Commitigg consider such factors
as it deems appropriate, including historical congaion, level of compensation necessary to attagtretain non-employee directors
meeting our desired qualifications and market dBit& compensation for our non-employee directors egtablished effective upon our
emergence from bankruptcy in November 2009. In eotian with the review of our non-employee directompensation by the
Compensation Committee in 2010, the Compensationriitiee retained Mercer (US) Inc. to provide maikéirmation on non-employee
director compensation, including annual board ardroittee retainers, board and committee meeting, fsmmmittee chairperson fees and
stock-based compensation.

The Compensation Committee has discretion undehdster to form and delegate some or all of ithauity to subcommittees
composed entirely of independent directors. Dugiig0, the Compensation Committee did not form iizeta subcommittee. More
information describing the Compensation Committ@etecesses and procedures for considering andndeiag executive compensation,
including the role of our Chief Executive Officardaconsultants in determining or recommending thewnt or form of executive
compensation, is included in the Compensation Bisiom and Analysis under “Executive Compensatiaidw.

The Compensation Committee held five meetings du2idi 0. In addition, the Compensation Committed txiion four times during
2010 by unanimous written consent.

Nominating and Corporate Governance Committéae Nominating and Corporate Governance Comniitéesea written charter, which
is available on our website at http://www.semgrarpacom. The Nominating and Corporate Governance Commigteesponsible for
identifying and recommending nominees for electione-€lection as directors by stockholders at each dnmeating of stockholders, as w
as candidates to fill vacancies on the Board oé®aors should vacancies occur. The Nominating anmg@ate Governance Committee has
the authority under its charter to retain a pratess search firm to identify candidates. The Noatimg and Corporate Governance
Committee is also responsible for developing acdmanending to the Board of Directors our Corpofaternance Guidelines and
Principles. The Nominating and Corporate Governdbamamittee held three meetings during 2010.

Consideration of Director Nominees. The Nominating and Corporate Governance Comniitteseadopted a Director Nomination
Policy, which is available on our website at hftpww.semgroupcorp.comThe Committee will consider director candidataisrsitted to it
by other directors, employees and stockholders.ddramittee may engage professional search firmassst it in identifying and evaluating
potential candidates. Any stockholder recommendataf candidates proposed for consideration bibminating and Corporate
Governance Committee should include the candidatame and qualifications for director and sho@abdressed to: Secretary, Two Wal
Place, 6120 S. Yale Avenue, Suite 700, Tulsa, Qkta74136. In addition, as described below, our Aded and Restated Bylaws permit
stockholders to nominate directors for consideratiba meeting of stockholders.

In considering prospective nominees for the Botiveé Nominating and Corporate Governance Commitilemdeavor to find
individuals of high integrity who have a solid red@f accomplishment in their chosen fields and whssess the qualifications, qualities and
skills to effectively represent the best interestall stockholders. Candidates are selected fair #bility to exercise good judgment and
provide practical insights and diverse perspectiVége Nominating and Corporate Governance Commitbesiders the following
qualifications at a minimum to be required in recoemding to the Board potential new Board membeth@rcontinued service of existing
members:

» the highest professional and personal ett
» broad experience in business, government, educatitathnology
» ability to provide insights and practical wisdonsed on their experience and wisdom relevant tdioes of busines:
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* commitment to enhancing stockholder val

« sufficient time to effectively carry out their desi; their service on other boards of public comggmshould be limited to no more
than three directorship

« compliance with legal and regulatory requireme

» ability to develop a good working relationship wither Board members and contribute to the Boawdiking relationship with
senior management of SemGroup; .

» independence; a majority of the Board shall corfigtdependent directors, as defined in the Diretomination Policy

Other than the foregoing, there are no stated minmirariteria for director nominees, although the Nwating and Corporate Governa
Committee may also consider such other factorsrmay deem are in the best interests of the Compadyits stockholders. The Nominating
and Corporate Governance Committee does, howeelkeyb it appropriate for at least one member efBlbard to meet the criteria for an
“audit committee financial expert” as defined b tlules of the Securities and Exchange Commissitiren considering potential nominees
for the Board, the Committee will consider theemit above and each potential nominee’s individidls and qualifications in context of the
current composition of the Board and needs of thard at such time. In connection therewith, the Gittee will consider diversity in
professional background, experience, expertisespeetive, age, gender and ethnicity with respeBoard composition as a whole. With
respect to diversity, particular emphasis is plameddentifying candidates whose experiences, fiesland skills complement and augment
those of other Board members with respect to therdof Directors as a group.

The Company’s Corporate Governance Guidelines aindiples provide that a director who changes siisdlly the principal
occupation, position or responsibility he or shd hduen elected to the Board should volunteer tignefsom the Board. The Nominating and
Corporate Governance Committee will have the oppirt to evaluate the continued appropriatened®oaird membership under the facts
and circumstances and make a recommendation ®d#el whether to accept the resignation or reghestlirector to continue to serve on
the Board.

Our Amended and Restated Bylaws permit stockholien®minate directors for consideration at an ahmeeting of stockholders. To
nominate a director, stockholders must follow thecpdures specified in our Amended and Restateaviythat require advance notice and
certain other information. Stockholders must sulirétcandidate’s name and qualifications in writiogour Secretary at the following
address: Secretary, SemGroup Corporation, Two Wattace, 6210 S. Yale Avenue, Suite 700, Tulsaaikha 74136. The written notice
must be received by our Secretary not later tharckbse of business on the 90th day nor earlier tie close of business on the 120th day
prior to the first anniversary of the precedingngannual meeting. The notice must contain ceiitd#firmation required under our Restated
and Amended Bylaws, including, among other thifigghe nominee’s name, age, business and resadewttiresses, written consent to being
named in the proxy statement and to serving astdiréf elected, and any other information relatiagsuch person as would be required to be
disclosed in solicitations of proxies for electimindirectors pursuant to Section 14(a) under trmuBes Exchange Act of 1934 and (ii) with
respect to the stockholder submitting the nomimaéind anyone acting in concert with that stockholttee name and business addresses of
the stockholder and the person acting in concétt thie stockholder, a representation that the bimider is a record holder of Voting Stock
entitled to vote at such meeting and intends te@apm person or by proxy at the meeting to noneila¢ person or persons specified in the
notice, a description of all agreements, arrangésn@nunderstandings between or among the stoc&haltl any other person or persons
respect to the nomination and the class and nuoflsrares of Voting Stock beneficially owned by sheckholder and any person acting in
concert with that stockholder. For further inforinat stockholders may contact our Secretary aponcipal executive offices for a copy of
the relevant provisions of our Amended and RestBidaws.
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Any single stockholder, or group of stockholdehgitthas beneficially owned more than 5% of ourtautiing common stock for at le:
one year as of the date of recommendation may nexord nominees for director to the Nominating ang€simance Committee by deliveril
a written notice to our Secretary that satisfiesribtice, information, and consent requirementh@Director Nomination Policy. The
Committee will evaluate such recommended nomingamat the same criteria that it uses to evaludtermominees. The notice must be
received by the Nominating and Governance Committekater than the date that is 120 calendar dags fo the anniversary of the date that
our proxy statement was released to stockholdersnnection with the previous year’s annual meefiiige notice must include, among other
things, proof of the required stock ownership, prafddentification of the stockholder(s) submitjithe proposal, information regarding the
proposed candidate to the Board of Directors asidrzed statement by the candidate with respecrtaio matters. The notice should be
addressed to: Secretary, Two Warren Place, 612@l8.Avenue, Suite 700, Tulsa, Oklahoma 74136.

Executive SessionsEach regularly scheduled meeting of the BoarDioéctors includes an executive session of the management
directors. These sessions are chaired by the indepé non-executive Chairman of the Board. If mom-management directors include any
directors who have been determined not indepenuetite Board, the Board will schedule an executiegsion of just the independent
directors at least once each year.

Communications with the Board of Directors. Stockholders who wish to communicate with our i8loaf Directors or any of its
committees may send written communications to: BadDirectors, SemGroup Corporation, Two WarrescB| 6120 S. Yale Avenue, Suite
700, Tulsa, Oklahoma 74136. In addition, stockhddend other interested parties may communicate tvé Chairman of the Board or with
the non-management directors as a group by writin@hairman of the Board, Two Warren Place, 6128&e Avenue, Suite 700, Tulsa,
Oklahoma 74136.

PROPOSAL 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with the Dodd-Frank Wall Street Refand Consumer Protection Act (the “Dodd-Frank Aatid the related rules of t
Securities and Exchange Commission, we are indidirthis proxy statement a separate resolutientble our stockholders to approve, on
an advisory and non-binding basis, the compensafiaur named executive officers.

This proposal, commonly known as a “say-on-pay’ppsal, gives our stockholders the opportunity foregs their views on our named
executive officers’ compensation. This vote is iné¢nded to address any specific item of compemsaliut rather the overall compensation
of our named executive officers and our compensatlgectives, philosophy and practices describatismproxy statement. As described in
greater detail under “Compensation Discussion amallysis” in this proxy statement, our compensafioogram is designed to, among other
things, (i) attract, motivate and retain high&fented executives, (i) link executive compermato the achievement of our business objec
as well as reinforce appropriate leadership behlsyand (iii) encourage executives to consideilirtipact of decisions to drive our short-term
and long-term success. We believe that our compiengarogram, with its balance of base salary, stesm and long-term incentives and
benefits, fairly accomplishes our objectives. Oxeautive compensation program has allowed us tacitand build a new leadership team
who are focused on our business objectives, hasitggned our company for growth and helped achieaay of our 2010 objectives as nc
in “2010 Accomplishments” under “Compensation Dision and Analysis—Executive Summary” in this preigtement.
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Accordingly, our Board of Directors recommends stackholders vote in favor of the say-on-pay prepas set forth in the following
resolution:

“RESOLVED, that the compensation of the Compamamed executive officers as disclosed in its P &atement for the 2011 Annt
Meeting of Stockholders pursuant to the compensatisclosure rules of the Securities and Exchargar@ission, including the
Compensation Discussion and Analysis, the execetivepensation tables and the corresponding nagrdiscussion, is approved.”

This vote is advisory, and therefore nonbindingc&holders are strongly encouraged to read the @asgtion Discussion and
Analysis, the accompanying compensation tablesttandelated narrative disclosure. The Board oé€twrs and the Compensation
Committee expect to take into account the outcofitbeovote in connection with their evaluation eir@ompensation program to the extent
they can determine the stockholders’ concerns asdowith any significant negative voting results.

Our Board of Directors recommends that you vote “FAR” the approval, on an advisory basis, of the compesation of our named
executive officers.

PROPOSAL 3

ADVISORY VOTE ON THE FREQUENCY OF
A FUTURE ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with the Dodd-Frank Act and the edlatiles of the Securities and Exchange Commisaierare also including in this
proxy statement a separate resolution to enablstoukholders to vote, on an advisory and non-bimdbiasis, for their preference as to how
frequently we should seek future say-on-pay adyisotes on the compensation of our named execauffi@rs. Stockholders may indicate
whether future advisory votes on executive comparsahould occur every one, two or three yearscl8tolders also may, if they wish,
abstain from casting a vote on this proposal.

Our Board of Directors believes that a frequencieokry year” for the advisory vote on executivengensation is the most optimal
interval for conducting and responding to a saypag-vote. The Board believes that an annual adyvisaie on executive compensation will
allow our stockholders to provide direct input be philosophy, policies and practices of our exgeutompensation program as disclosed in
the proxy statement every year. An annual advisotg on our executive compensation will providesttdr opportunity for stockholders to
constructively communicate with us regarding thvé@ws on our executive compensation program omaelyi basis. The Board understands
that thoughtful analysis of executive compensatian be time-consuming for stockholders and thaiy be difficult to assess the impact of
any changes to our compensation practices witlimeayear period. Accordingly, the Board understahds stockholders may have different
views on the appropriate frequency for the say-an\wte and looks forward to receiving input ors timatter.

The proxy card and the Internet and the telephooeypsubmission procedures each will provide stotdtérs with the opportunity to
choose among four options: holding the vote evesy, bwo or three years, or abstaining. Stockholddtsot be voting to approve or
disapprove our Board of Directors’ recommendation.

Although this advisory vote on the frequency of slag-on-pay vote is nonbinding, our Board of Dioestwill take into account the
outcome of the vote when considering the frequeridyture advisory votes on executive compensaflétre Board may decide that it is in-
best interests of our stockholders and us to holddwvisory vote on executive compensation moress frequently than the frequency
receiving the most votes cast by our stockholders.
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You may cast your vote on your preferred votingjfrency by choosing the option of one year, two yeatthree years or abstain from
voting when you vote in response to the resolusietforth below.

“RESOLVED, that the option of once every one y&an years or three years that receives the highesber of votes cast for this
resolution will be determined to be the prefernejfiency with which the Company is to hold a stotttér vote to approve, on an
advisory basis, the compensation of the named éixecfficers.”

Our Board of Directors recommends that you vote “FAR” the option of once every year as the preferredréquency for the
holding of future advisory votes on compensation adur named executive officers.

PROPOSAL 4

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed BDO USA, LLP asindependent registered public accounting firmd&pendent auditor”) for
the fiscal year ending December 31, 2011. BDO U&alteen our independent auditor since December. 200@®posal will be presented at
the Annual Meeting asking the stockholders to ydtie appointment of BDO USA as our independenttautbr 2011. If the stockholders do
not ratify the appointment of BDO USA, the Auditi@mittee will reconsider the appointment. Even & #ppointment is ratified, the Audit
Committee, in its sole discretion, may change fhoatment at any time during the year if the Augiitmmittee determines that a change is
in the best interests of SemGroup.

A representative of BDO USA will be present at A&reual Meeting and will have the opportunity to makstatement, if he or she
desires to do so, and respond to appropriate Questi

Our Board of Directors recommends a vote “FOR” theratification of BDO USA as our independent auditorfor 2011.

Fees of Independent Registered Public Accounting ffen

Effective December 3, 2008, BDO USA, LLP was engiag® our independent auditor. The following taletes $orth the fees for servic
provided to us:

2010 2009
Audit fees $2,724,57 $4,915,98:
Audit-related fee: 17,28: —
Tax fees — —
All other fees — —
Total $2,741,85: $4,915,98:

Audit fees include those related to the audit afaansolidated financial statements, reviews ofquarterly financial statements, and
audits of the financial statements of our subsiégafas required by our credit agreements anddwlagons of the Securities and Exchange
Commission). Audit fees also include consultationsaccounting and reporting matters directly relatesuch audits. The amounts shown in
each column represent the fees paid for the af@ithieospecified year’s financial statements, relgmslof when the work was performed.
During 2009 and 2010, BDO USA, LLP performed waglated to the audits of our 2007 and 2008 finarste@lements. The fees for the au
of our 2007 and 2008 financial statements are efteated in the table above.
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Audit-related fees are related to the audit of @effie plan. The amount reported in the table alrepeesents the fees incurred for
services performed during the specified year.

Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee pre-approves all audit and pssile non-audit services by its independent teggsl public accountant prior to
the receipt of such services. All services forfteeal years ended December 31, 2010 and 2009&htif the table above were pre-approved
by the Audit Committee.
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PRINCIPAL STOCKHOLDERS AND
SECURITY OWNERSHIP OF MANAGEMENT

Except as otherwise indicated, we believe thab#reeficial owners of the common stock listed inttides below, based on informat
furnished by such owners, have sole investmentatidg power with respect to such shares.

Principal Stockholders

The following table contains information regardihg only persons we know of that beneficially owarenthan 5% of our outstanding
shares of Class A Common Stock or Class B CommockS&ts of March 31, 2011 (except as noted beloarcdhtage of class amounts are
based on 41,502,934 shares of our Class A Comnuuk &hd 167,890 shares of our Class B Common Statdtanding as of March 31,
2011.

Percentage
Percentage c Number of Outst(;fnding Pe(r)(;:nﬁage
Nsuhn;l::sr 8: Outstanding Shares of Outstanding
Class A Class A Class B Class B
Common Common Common Common Voting
Name and Address Stock Stock Stock Stock Stock
BNP Pariba: 4,678,81i(1) 11.27% — — 11.23%
16 Boulevard des Italiens
75009 Paris, Franc
0OZ Management LI 3,090,72(2) 7.45% — — 7.42%
9 West 57 Street
39t Floor
New York, NY 1001¢
Credit Agricole S.A 2,117,25(3) 5.1(% — — 5.08%

91-93 boulevard Pasteur
75015 Paris, Franc

Invesco Senior Securt 6,66¢(4) * 68,955(4) 41.0% *
Management, Inc.
1166 Avenue of the
Americas
New York, NY 1003¢€

*  Less than one percel

(1) Information is as of December 31, 2010 andaselol on a Schedule 13G dated February 14, 201¢hwiks filed by BNP Paribas on
behalf of its wholly owned subsidiaries. Such skane directly held by BNP Paribas VPG SemGrou; La direct wholly owned
subsidiary of BNP Paribas VPG Master, LLC, whicl idirect wholly owned subsidiary of BNP ParibaklFBParibas reports shared
voting power and shared dispositive power ovesath share:

(2) Information is as of December 31, 2010 andaisgldl on a Schedule 13G dated February 14, 201¢hwdais jointly filed by OZ
Management, LP (“OZ"), Och-Zziff Holding CorporatigtOZHC"), Och-Ziff Capital Management Group LLC@ZM"), Daniel S. Oct
and OZ Master Fund, Ltd. (“OZMD”). Each of OZ an@lC has sole voting power and sole dispositive pawer 2,858,152 shares,
and each of OZM and OZMD has sole voting power soid dispositive power over 3,090,725 and 2,504sHz8es, respectively. OZ
serves as principal investment manager to a nuofiavestment funds and discretionary accounts végipect to which it has voting
and dispositive authority over such shares, indgdiuch an account for OZMD. OZHC serves as themgpartner of OZ. As such, it
may be deemed to control OZ and be the benefieiako of the shares reported in the Schedule 13@4 34he sole shareholder of
OZHC and Och-Ziff Holding LLC, which serves as tjeneral partner of another investment fund witlpeesto the shares managed by
OZ. As such, it may be deemed to be the benefiwialer of the share
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reported in the Schedule 13G. Mr. Daniel S. OdhésChief Executive Officer and Executive Managigector of OZM. As such, he
may be deemed to control OZM and be the benefisigler of the shares reported in the Schedule 13¢h Bf the reporting persons
filing the Schedule 13G disclaims any beneficiahewship of any such shart

(3) Information is as of December 31, 2010 andaseldl on a Schedule 13G dated February 8, 2011hwis jointly filed by Credit
Agricole S.A. (“Credit Agricole”) and Credit Agri¢e Corporate and Investment Bank (“CACIB”). Crefigricole is the parent
company of CACIB and owns 97.3% of CACIB’s shatesch of Credit Agricole and CACIB reports sharetngpower and shared
dispositive power with respect to all such sha

(4) The record owner of such shares of Class A Com8tock is AIM Floating Rate Fund and the recomthers of such shares of Class B
Common Stock are Avalon Capital Ltd. 3 (14,982 ekgrChamplain CLO Ltd. (17,945 shares); Diverdifzredit Portfolio Ltd. (8,561
shares); Nautique Funding Ltd. (5,900 shares); @aga CLO Ltd. (7,491 shares); and Saratoga CLQl! (14,076 shares). Based on
information provided to us on April 8, 2010, thetarized signatories with respect to the foregangers of record are Thomas Ewz
Gregory Stoekle, Scott Baskind and Joseph Rotc

Stock Ownership of Directors and Executive Officers
The following table sets forth the beneficial owstép of our Class A Common Stock as of March 31,12@y
» each of our directors and nominees for direc
» each of our executive officers named in the Sumrtampensation Table und“Executive Compensati” below, anc
« all of our directors and executive officers as augr.

None of our directors or executive officers beriafig owns any of our Class B Common Sto

Shares of Class

A Common Stock Percentagt
Name of Owner or Identity of Group Beneficially Owned(1 of Class
Ronald A. Ballschmied 9,711 *
Sarah M. Barpouli 8,141 *
John F. Chlebowsl 16,217 *
Stanley C. Hortol 11,89: *
Karl F. Kurz 11,89: *
Thomas R. McDanie 10,88: *
Norman J. Szydlowsl 115,23: *
Robert N. Fitzgeral 25,64¢ *
Candice L. Cheesemi 21,36¢ *
Timothy R. C Sullivan 8,77: *
David B. Gorte 10,69¢ *
All executive officers and directors as a group figbple) 250,44¢ *

*  Less than one percel
(1) Shares beneficially owned include shares dficded Class A Common Stock held by our directord executive officers over which
they have voting power but not investment pou

20



Table of Contents

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Executive Summary. During 2010, we implemented a compensation progtasigned to help us attract and retain a manageesm
capable of implementing our Plan of Reorganizatind operating as a public company. To be succesafuemployees needed to overcome
uncertain economic conditions, ill-will associateith the bankruptcy proceedings, and stringent delenants. Failure to comply with these
covenants could result in an event of default ande stockholder value. Therefore, we structuredmpensation program designed to prc
our assets in the near-term and position the coynfmrfuture growth.

To protect our assets, we provided restricted stémeckretention awards to key employees and implésdemseverance agreement for
officers with a twoyear sunset provision. To position our companyfiture growth, we aligned our base salaries anefitsrwith the marke
and designed and implemented (i) a short-term imneeprogram for 2010 tied directly to our performea and (ii) a long-term incentive
program that consists of time-based awards in 2Bit0adds performance-based measures in 2011.

2010 AccomplishmentBuring 2010, we successfully overcame many chadlsragsociated with market conditions, emergenace fro
bankruptcy, and conversion to a public company.aftfacted and built a new leadership team who neeadiocused on our business
objectives, repositioned our company for growth adkieved many of our 2010 objectives, includirg fiiilowing:

e Successfully listed on the New York Stock Exchai

e Commissioned the new Winslow, Arizona terminalapport SemStrea’s Arizona propane subsidial

e Launched SemMexi(s new portable asphalt plant concept at Torreorxidde

» Continued to build upon our presence in Cushingddging additional storage tanl

» Achieved 90% or more of the 2010 financial targetSemLogistics, SemGas, SemCAMS and White Cliffsithess group:
» Negotiated new and more favorable bank financimgfmLogistics

* Sold the SemCanada Crude ass

« Built internal risk management capabilities andldegd a risk management framewa

» Engaged with both new and old customers to reieftimat SemGroup is back and here to ¢

» Defined company culture of tt*New SemGrou|” including Company values and behavic

» Designed a strategic plan for the Company to aehggewth and enhance stockholder va

» Formed a global safety team in our efforts to keegryone safe

» Standardized many Company policies and procedarbs more efficient and effective in our wo

» Successfully passed numerous functional and opesdtaudits in our continued efforts to follow te rules

The following information explains our compensatatriiosophy and our compensation program for oure€Rxecutive Officer
(“CEQO"), Chief Financial Officer (“CFO”) and our other three most highly compensated exexuofiicers, all of whom we refer to as Nar
Executive Officers c*NEOs.”

Compensation Philosophy. Our Compensation Committee of the Board of Doe{the “Committee”) oversees an executive
compensation program designed to motivate highopmdnce, ethics and alignment with the interestsunfstockholders. Our compensation
program rewards our executive officers for achigvin
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performance objectives and fostering as well asahestnating our company values through defined eyg@@and leadership competencies.
This forms the basis of our pay-for-performancdqsuiphy.

To support our compensation philosophy, we estadtighe following objectives:
» Attract, motivate and retain exceptional talentwitarket competitive compensatic
» Link pay to performance
» Drive achievement of both lo-term and annual business objecti\
» Reinforce corporate values; a
» Align executive compensation with stockholder iptgs.

We design, implement and administer our compensatiogram to support our philosophy and collecyivathieve these objectives.

Compensation Overview. Consistent with our philosophy, our compensatimgram consists of a market-competitive pay mix
designed to motivate performance that achieveduosiness objectives, is aligned with the intereStur stockholders, and is measured by
obtaining the Right Results the Right Way. Righs&ts is an assessment of our executive’s suceksi/e to his or her objectives as well as
our four key foundational tenets which include diider efforts to keep employees safe, do the tighg by the customer, follow all the rul

and be profitable and enhance stockholder valughtRVay reflects the NEOs’ behavior as exhibitedtigh our Company’s values and
defined leadership competencies.

Our compensation program for our executive officenssists of the following four direct components:
» base salary
e shor-term incentive progran
* long-term incentive program; ar
* benefits.

Each form of compensation accomplishes differefgcailves. Dividing the total compensation awardeéxtecutive officers among
these components helps us achieve a balancedisetatives to accomplish our goals.
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Elements of Compensaticdur mix of compensation includes: base pay, stmcash incentives, long-term equity incentived an
benefits. The chart below illustrates how our congagion design supports our compensation objectives

Compensation

Element Compensation Objective Key Features
Base Salary Attract and retain executives by providingabte * Annual review to ensure our compensation i
income at a level that appropriately compensates with the market.
NE.OS for thelr day_ to day execution of their prignar Annual adjustments based on performance rativt
duties and is consistent with the market.
the market.
e e ooas * Commite approves base payof CEO and ther
. y Sing i during first quarter of each year.
executiv(s direct contributions
Short-term Drive achievement of annual business objestiwe » Discretionary program.
incentives providing shorf&er_m_ incentives tied to achievemen | Target performance measure levels set to aehie
company and individual goals. annual objectives
Lc':nokmpagnto,spglrf;rnmegg%%.Z%g\'ﬁeesc“y tying gedb « Reviewed annually in relation to current markata
pany J ’ and approved by the Committee.
Alact lent and molhate il erfomange b+ Funded though the achievement of
raing P performance measures.
metrics.
Reinforce corporate values through shared
performance objectives with an emphasis on our
defined employee and leadership competencies.
Align executives with stockholders by setting
performance metrics that will yield strong finaricia
results.
Long-term Attract, retain and motivate high-performabge * In the form of equity awards under our Equity
incentives providing equity awards that provide opportunity to Incentive Plan.
share in long-term wealth creation. » Vestin increments over a three year period.
L;gﬁ.gazgfeﬁ?gﬂgarfglgy i':%crtlrgalr']'llgnmgg?;tsrég » Individual targets set in relation to curremrket data
eV 9 P ures. and executive’s role at the Company and approved b
Drive achievement of longrm business objectives the Committee.
rewarding the achievement of long-term performance
measures and sustained performance by the
Company.
Align with best interests of stockholders by reicing
the critical objective of building stockholder valu
over the lon-term.
Benefits Attract and retain individuals by offering rkat » Reviewed annually to ensure they are competitivth

competitive benefits
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The Committee believes that the majority of an exge’s compensation should be based on his octtribution to the success of the
Company and the creation of value for our stockéiddOur executive compensation is heavily weightegrd variable, “at risk”, pay
elements based on performance. To further strengthealignment with stockholders, the majorityoof executives’ “at risk” compensation
is based on our long-term success.

Compensation Methodolog8etting executive pay is an annual process thatveg our management, our Committee, our Audit
Committee and compensation consultants. We revigvpay programs to ensure consistency with our @rsation philosophy and business
objectives. Our Committee strives to target totedat compensation levels to be competitive with tiiarket in which we compete for
executive talent.

We review each NEO'’s total compensation in lightmafrket conditions and individual responsibilitassl accomplishments. Part of this
review includes considering the appropriate comatims level and mix. Each individual element of gansation is reviewed against the
market median which represents theh50 percentit®oipensation paid to similarly situated executiegsesented in the survey market data
to ensure our compensation is in line with the raarkariations from the median may occur due tcegiemce, skills, criticality of function to
the Company and the sustained performance of theuéixe.

Role of the Compensation Committdde Committee operates pursuant to its formattehdJnder the charter, the Committee is
charged with establishing our compensation progegachcompensation policies, approving compensatiogram designs, establishing tar¢
under the compensation program, and administeridgapproving payouts to our NEOs pursuant to sueram. For all NEOs, except the
CEO, the Committee reviews the CEO’s recommendstismpporting market data and individual perfornesmesessments. The Committee
also has responsibility for determining the compdings of our CEO. The charter authorizes the Cotemito engage consultants and other
professionals without management approval to thentxecessary.

Role of ManagemeniOur CEO and other executive officers develop meoendations regarding the appropriate level andahix
compensation for their direct reports. Recommendatare based on our compensation philosophyatigerof compensation programs
authorized by the Committee, market data from natfily recognized executive and industry relatedryagurveys, and the individual
responsibilities and performance of each direcorep

Our CEO and Vice President of Human Resources geosipport to the Committee and attend all Commitieetings, but are not
present for discussion of their individual compeiosa

Our Chief Accounting Officer validates achievemehtinancial performance measures prior to the mieiteation of any payouts.

Role of Audit CommitteeWith respect to our CFO and our Chief Risk Offjagho are both NEOSs, the Audit Committee of thei@ioof
Directors consults with management and the Comenétmut their respective performance evaluationcantpensation.

Additionally, the Audit Committee validates the @ahtion of our achievement percentage for eacfopaance measure prior to the
determination of our incentive pool. Our Internaldi function confirms the short-term incentive paycalculations before payments are
processed.

Role of Manageme'st Compensation Consultanin the second quarter of 2009, prior to our erapcg from bankruptcy, management
engaged the firm of Longnecker & Associates (“Loagier”) to advise us in the design of our executivepensation program. Longnecker
provided an analysis of trends and compensation
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based on survey data for both general industryodirahd gas industry groups. In March 2010, follog/iour emergence from bankruptcy, our
new management engaged Pay Governance LLC (formeviers Watson & Co.) to provide information, arsgly, and advice regarding
executive compensatiarAdditionally, Pay Governance provided advice on:

» our overall total compensation progrs
» the design of our lor-term incentive progran
» our shor-term incentive progran
* retention programs; ar
* compensation trends and changes in compensatirrgnce
Role of the Independent Compensation Consultamaddition to management’s consultant, the Coeiretained Mercer (US) Inc. to
serve as the Committeeindependent compensation consultant on mattitedeto executive compensation, including theeevof executiv

compensation recommendations provided by managesnelrits consultants. Mercer also provided guidamcdirector compensation.
Mercer reports directly to the Committee and penfono other services for the Company.

2010 Compensation 2010 compensation program and pay decisionsciefle
e our 2010 performance and achieveme
» compensation market da
» the administration of a compensation program desigo help the Company emerge from bankruptcy;
» the implementation of a compensation program desiga enhance stockholder val
2010 Market Data Longnecker provided the market data used wheigieg our NEOs’ compensation program for 2010. dsggite
market data was obtained from recognized thirdyparecutive compensation survey companies. Gegeeathinge of annual revenues of the
companies whose data is included in the aggregatlgss is provided by the third party surveys, tht identities of the specific companies
included in the surveys were not disclosed. Theesudata included companies that operate in theggriedustry and were statistically
regressed according to our projected 2009 reveXtieough our projected 2009 revenue was used fsrgrpose, our actual 2009 revenue,

after giving pro forma effect to the reconsolidataf our Canadian subsidiaries, turned out to belai to this projected 2009 revenue. The
Committee reviewed market data at the"50 percentilen setting our executive compensation from tfiewing surveys:

» Economic Research Institute 2009 Executive CompiemsAssessor (our focus was on the crude petrolgipelines industry
data);

* Watson Wyatt 2009/2010 survey Report on Top Manage@ompensation (our focus was on the utilitie$ @mergy sector data
for companies with revenue ranging from $500 millto $2.5 billion); anc

e 2009 Mercer Energy Benchmark (our focus was orettexgy sector data for companies with revenue ngnigom $1.0 billion to
$3.0 billion)
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Longnecker also identified a peer group of publithded midstream energy and oil and gas compémsire generally representative
of the types of companies we compete against fentaln selecting the peer companies, revenuenetia determining factor. Longnecker
used the peer group for the limited purpose of aatidg an analysis of perquisites and annual ineeqrograms (primarily the percentage of
base salary paid out under bonus programs) tot asswgith evaluating and establishing these compisnaf executive compensation. The |
group is comprised of the following companies:

* Energy Transfer Partne « DCP Midstream Partne

e NuStar Energ) e Magellan Midstream Partne
* Copano Energ e Spectra Energy Partne

* MarkWest Energy Partne e Southwestern Enerc

After reviewing comparable compensation marketrmfation, the Committee established NEO compensétiof010 resulting in the
following target pay mix for our NEOs:

Short-term Long-term
Executive Officer Position Base Salan Incentive Incentive*
Norman J. Szydlowsl Chief Executive Office 21% 16% 63%
Robert N. Fitzgeral Chief Financial Office 30% 18% 52%
Candice L. Cheesemi General Counst 30% 17% 53%
Timothy R. O’Sullivan Vice President, Corporate Planning and 43% 17% 40%

Strategic Initiative:

David B. Gorte Chief Risk Officer 42% 17% 41%

* Represents emergence equity awards as discussaud

Actual payments made to our NEOs pursuant to eaglefement are discussed below.

2010 Direct Compensation.

Base Salary During the first quarter, recommendations areerfagdthe CEO to the Committee on base pay for éae.yThe Committee
considers the recommendations and approves thephgisef our CEO and other NEOs. Base pay affetisratlements of our total
compensation including our short-term and long-taraentives. In approving base salaries for the BlEfe Committee considers the impact
on the NEOSs’ total compensation.

In 2010, our CEO received no increase in baseysalat the other NEOs, who were with us in 2009%ikexd nominal merit increases.
After considering the experience and skills of 8Os and their total compensation levels and niatike to market, the Committee believes
the percent increases given are appropriate.

ShortTerm Incentives Our NEOs participate in our short-term incentivegram which rewards employees for making decsstbat
improve our performance in line with our annualeatives. Similar to base pay, competitive mark&drimation is used to determine short-
term incentive targets (as expressed as a pertéase pay) for each executive officer. Our shemrtincentives are based on achievement of
certain performance measures and attainment of {he$ormance measures can result in paymentodftem incentives along a continui
between threshold and maximum levels, which comegpo 0% through 200% of the NEQO'’s short-term imie target.
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The annual short-term incentive targets as a ptagerof eligible earnings (base salary for a peréorce year) for our NEOs in 2010
were as follows:

Targe
Chief Executive Office 75%
Chief Financial Officel 60%
General Counst 60%
Vice President, Corporate Planning and Strategi@tives 40%
Chief Risk Officer 40%

The Consolidated Net Income and Consolidated EBITi&scribed by our Plan of Reorganization werebdisteed as our performance
measures for our 2010 shaoetrm incentive program. These performance measlirestly reflect our efforts to stabilize the bussis and groy
the Company’s value for our stockholders. For e#abur NEOs, the performance measures were weigtgddllows:

Consolidated SemGroup Performance
EBITDA Net Income
75% 25%

The short-term incentive program began funding eviten all business segments that were partiesrtdloth American Credit
Agreement met a minimum level of EBITDA of $89.1lon, in the aggregate, for 2010. This mechanisftected the view of the Committ
and management that it is inappropriate to paytslam incentives if we do not meet a minimum olldeael of financial performance.
Actual funding for the short-term incentive poolsx@etermined using an achievement factor thatatsfleur actual performance in relation to
the targeted performance for each performance meaRacommendations for each NEO were based odE¥s target shorterm incentive
payout adjusted for the achievement factor. We tisediollowing to calculate each NEQO'’s short-tenmoentive payout:

Eligible Earnings for 2010 x Short-term Incentivarget % x (sum of the (Weighting of
Performance Measure x Achievement Factor for thitoReance Measure) for each
Performance Measure)

Our incentive program allows for the Committee takim adjustments in the calculation of our perforcearelative to the performance
measures to reflect certain business events. Wéemrdining which adjustments are appropriate, veegaided by the principle that incentive
payments should not result in unearned windfallsnpose undue penalties. We believe the adjustniepiove the alignment of incentives
with stockholder value creation and ensure perfogaaneasures effectively encourage our NEOs todekens to create value for
stockholders. In evaluating our 2010 performanaemwade adjustments for certain accounting trarmacthat were either non-cash or non-
recurring in nature, or related to our efforts pp@priately value and account for our busineds¥ahg emergence from bankruptcy,
including without limitation:

* Impairment of goodwill or other intangible

* Non-cash effects related to fresh start report

» Changes in accounting treatment related to salesrtdin asset:

* Unrealized gains or losses from derivative trarieast anc

» Other unusual items that could result in unearniedifalls or undue penalties to NEC

The Audit Committee validates our calculation af eichievement of each performance measure, asedifos these items, and ensures
consistency with our financial statements.
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The chart below shows the achievement of our 20b&4erm incentive performance measures and thdtieg payout level. It is
important to note that setting the performance megshased on expectations in the Plan of Reorgimizprovided target levels of
performance that were very challenging for the Canyp The demands of emerging from bankruptcy aac&ttonomic environment during
2010 are reflected in our achievement of our stert incentive performance measures being belovestablished targets.

Threshold Maximum
Actual Achievement
$ Target $ Performance Factor (% of
Performance Metric millions) ($ millions) millions) (% of Target) Target to be Paid
Consolidated EBITD# $ 149.: $ 186.f $ 214F 82.5% 53.2%
Consolidated Net Incorr $ 22z $ 27.¢ $ 321 0% 0%

The Committee certified these results and apprpagtnent of the 2010 short-term incentive progranr. REOS received, on average,
42% of their short-term incentive target payout.

LongTerm Incentive AwardsWe provide long-term incentives in the form ofigg awards under our Equity Incentive Plan. The
Committee oversees the administration of the Eduitgntive Plan with full power and authority tatgienine when and to whom awards will
be granted, along with the type, amount and ottrens and conditions of each award.

To determine the value of equity awards to be @it NEOs, we consider the following factors:
» the proportion of lon-term incentives relative to base p
» the NECs impact on our performance and ability to crealee;
e our lon¢term business objective
« awards made to executives in similar positions wttier comparably sized energy companies;
» the NEC's performance

For 2010, “emergence” equity awards were granteslipport our efforts to attract and retain our ngamaent team as well as align our
NEOs with the interests of stockholders. The emergeawards are tir-based restricted stock awards that vest in egeaéments over a
three year period with one-third of the restrictbdres vesting on each anniversary of the graat dahgnecker provided market information
regarding the size of emergence equity awardsdon &lEO relative to similar positions at other camips emerging from bankruptcy in
order to assist us in determining the number ofeshto be granted. All NEO's received emergencatgriam 2010 except for our CEO who
received his emergence grant in 2009. The valdbesfe awards, using a value of $25 per share, viditie per share value attributed to our
common stock in our Plan of Reorganization, rariges 100% to 300% of the NEOs’ 2009 base salary.iMfeduced performance-based
equity awards in 2011.

In general, we plan to make our annual equity granbund the same time each year. It is expecstddwly hired or promoted
executives may receive equity grants on the datetooh they are hired or promoted or on the date @bmmittee meeting on or around the
hire or promotion date. The Committee approvesalliity grants to the NEOs and the grant date fohn sawvards is on or after the date of such
approval.

The Committee does not intend to make equity griargsiticipation of the release of material qmublic information and does not inte
to time the release of such information based aiitgqward grant dates.
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Benefits. Our NEOs currently receive the same level ofthemhd welfare benefits provided to all employdesddition, our NEOs
participate in our 401(k) Plan which provides fanatching contribution of a portion of an employeahnual tax-deferred contribution. Our
NEOs currently receive no perquisites (perks) @psmental benefits, except for the followi

» Tax and Financial Planning AllowancéNe provide up to $15,000 annually to our CEOdonual income tax return preparation
and financial planning to provide expertise on entitax laws, to assist with personal financiahplag and to prepare for
contingencies such as death and disability. Weigeothis benefit in order to help our CEO keepfbiis on his responsibilities
SemGroup

* Relocatior: We provided our CEO with relocation assistandaictvincluded temporary living, travel and othdpoation
expenses. We provided this benefit to attract d&®@o our company and minimize distractions duhirggtransition

Other Executive Compensation in 2010.

Bonus PaymentsTo attract our new leadership team, we offergdieg bonuses to two of our NEOs. Mr. Fitzgeraleieed a
$125,000 signing bonus in May 2010 in consideratibhis compensation package at his previous enaplagd in order to encourage him to
accept our offer of employment. Ms. Cheeseman vedea $115,000 signing bonus in August 2010 in icemation of her compensation
package at her previous employer and in order townage her to accept our offer of employmentdditeon, Mr. O’Sullivan received a
$5,000 performance bonus paid in 2011, but eam@010 for the achievement of certain businessctibs in our international business
units.

Retention Program Upon emergence from bankruptcy, our employees ielform of equity compensation. In addition to ou
emergence grants issued pursuant to our EquityntiveePlan, we implemented a retention programaaisqf our efforts to protect our assets,
stabilize our workforce and retain our key emplayeecluding our NEOs.

In designing the retention program, we took théfeing steps:

» Focused on groups with retention isst
* Met with organization leaders to identify key emyses who were critical to the business;
» Met with our compensation consultant to designarerall retention progran
The resulting executive retention program includes components: a retention award and an execséiverance agreement with a two-year

sunset provision. Executives could receive oneotin bf these components. Two of our NEOs receiegehtion awards and all of our NEOs
were offered an executive severance agreementhégthxception of our CEO who has an employmenteagesit.

Retention AwardsRetention awards were issued as a percentagesefdalary for two of our NEOs in June 2010. Tlaessrds are to
be settled in either cash and/or common stockeagtid of the retention period which is December2B11. Listed below are the NEOs who
received retention awards and their related value:

Executive Officer Title Retention Award Value

Timothy R. O’Sullivan Vice President, Corporate Planning and Strategic $ 120,84
Initiatives

David B. Gorte Chief Risk Officer $ 115,66

Executive Severance AgreemeritsJune 2010, we entered into severance agresmathteach of our NEOs, other than our CEO and
Chief Risk Officer, to encourage and motivate sexécutive officers to devote their full attenti@ntheir duties without the distraction of
concerns regarding their involuntary or construetiv
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termination of employment under the circumstancesfar the reasons described below. Each sevesgreement is for a term ending on
second anniversary of the date of such agreemeldiitidnally, each severance agreement providea farelve month non-compete period
following the termination of employment, regardle$she reason for the termination.

Employment Agreement$Ve entered into an employment agreement withPoesident and CEO, Norman J. Szydlowski on
November 30, 2009. Mr. Szydlowski receives compeémsan accordance with this employment agreemenmeflected in the executi
compensation tables below. The Committee belietve$ necessary for us to enter into an employmgrgement with Mr. Szydlowski to
secure his employment and assistance in buildieg@ership team capable of implementing the PlaReafrganization and successfully
operating as a public company.

Change in Control Mr. Szydlowski’'s employment agreement and thecatiee severance agreements noted above provitiththa
executive may receive severance benefits in thet@fea change in control of the Company. Thesergements provide for a “double
trigger” before cash severance payments will bd fiad., there must be a change in control ané&xeeutive’s employment must terminate
without cause or resignation for good reason dfterchange in control). The severance benefitsneillbe “grossed up” for any tax liabilities
that the executive may incur upon such termination.

We are providing these benefits in recognitionhaf importance to us and our stockholders of avgidistractions and the loss of our
CEO and certain executives that may occur in caiorewith rumored or actual change in control af tbompany. We protect stockholder
interests by enhancing employee focus during ruchoreactual change in control activity through:

» incentives to remain with us despite uncertaintieie a transaction is under consideration or pegc
» assurance of severance and benefits if terminatet
» access to the equity component of total compensafier a change in contre

Additional information regarding the change in cohprovisions for the NEOs and estimated paymanthem associated with a cha
in control can be found in the Potential PaymersriJTermination or Change In Control table below #re accompanying narrative.

2011 Compensation Program ChangesThe Committee regularly reviews our existing paggrams to ensure we are able to attract
and retain the talent needed to deliver the fireranid operating performance necessary to creatklsilder value. As part of this process, in
2010 we conducted a full review of our peer grong each of aspect of our compensation program. Wétbankruptcy proceedings and
emergence as a public company largely behind u$oouesed on establishing a comprehensive compemnsatogram capable of achieving
our compensation objectives and positioning ourmamy for growth. Based on this review, our 201 lebsedary and structure of our short-
term incentive program remain consistent with 2@lhough our 2011 short-term incentive is tieadily to objectives in our Strategic Plan
approved in 2010. We have made changes to ourtemgincentive program to include performance-banedsures, adopted stock
ownership guidelines, and further refined our pgeup.

Long-Term Incentive PlanWe have refined the design of our long-term itigerplan to motivate growth. Our long-term incestplan
includes time-based restricted stock awards ana¥dormance based restricted stock unit (RSU) asvarde long-term mix for our
executives, including NEOs, differs from other eaygles due to the desire to have a substantiabptré long-term incentives be
performance-based. For NEOs for 2011, we haveathaolcstock awards as follows: 50% time-vestediotsth stock with a three-year cliff
vesting period and 50% performance based RSUsantithee-year performance period. We are usingivel@btal Stockholder Return (TSR)
and Consolidated Return on Capital Employed (ROC&Ehe performance measures for the three-yeasrpehce based RSUs. NEOs will
earn their targeted performance-based RSUs ombg if
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deliver a targeted ROCE that reflects the typigpleeted rate of return on midstream assets andastrof capital and/or achieve attractive
TSR relative to our peer group of companies. Aipbatvard can be earned on achievement of eithéiane

Our Committee supports this design as it is egoétyed and delivers a significant portion of theityqo performance-based awards to
NEOs and other executives who have the greatdsydbiinfluence our financial results and stremgts their alignment with stockholde

Stock Ownership PolicyFor 2011, we implemented a Stock Ownership Pdbcyur executive officers, including NEOs, whicike
believe will further strengthen our NEOs’ alignmevith stockholders. All NEOs must hold an equitieirest in the Company equal to a
specified multiple of their base pay. Executives rquired to retain 100% of annual equity awamdsof taxes, until ownership requirements
are met. 50% of the unvested equity awards wilhtdowards the ownership requirements. We interetaodically review the policy and
adjust as deemed appropriate. The chart below stt®MSEO stock ownership guidelines which will goi effect January 1, 2012.

Holding Requirement as

Position a Percent of Base Pay
CEO 3x
NEO 2X
Other Executive Officer 1x

Peer Group AnalysisAs we introduced performance-based RSUs to aig-term incentive program, we reviewed our peeugro
ensure that is was still appropriate. Changes tgear group were made to better reflect our imglistgment and where we compete for
business and employee talent. While some the coegpamour peer group have revenues, assets arkhtapitalization larger than
SemGroup, we believe the expanded peer grouptisrladigned with our current organization as wslltlze strategic vision of our company.

The peer group established includes the followiBgdmpanies, which comprise a mix of both direehpetitors and companies whose
primary business was similar to at least one oftmsiness groups:

» Atlas Pipeline Partnel « Magellan Midstrean
* Crosstex Energ ¢ NuStar Energ;

* Enbridge Energy Partne *  ONEOK Partner:

»  Enterprise Products Partne e Plains All Americar
» Genesis Energ e Sunoco Logistic:

* Inergy e Williams Partner:

» Kinder Morgan Energ

In addition, to using our peer group for measudngprtion of our performance-based restricted sévestrds, we intend to use this peer
group’s proxy data to further validate our compéinsafor our executives.

Clawback Policy The Committee has approved changes to the 2aii-tenm incentive program and the form of awarteagents for
2011 long-term incentive awards that require théigipants and grantees to return any incentiveeb@®mpensation which we determine we
are required to recover from the participants amhiges under any clawback policy that we may aftopt time to time. The Committee
expects to approve a clawback policy that compiiigls Section 954 of the Dodd-Frank Wall Street Refand Consumer Protection Act
when the Securities and Exchange Commission apgifina rules implementing the requirement.

31



Table of Contents

Our executive severance agreements discussed alieady contain certain forfeiture and clawbackvgions in the event that the
executive breaches any non-competition, non-satioit, nondisparagement, confidential information or intefled property covenants in t
agreements.

Compensation Program as it Relates to RiskWe have reviewed our compensation policies aadtjmes for both executives and non-
executives as they relate to risk and have detewminimat at this time they are not reasonably likelizave a material adverse effect on the
Company.

In reaching this conclusion, we considered theouarielements of our compensation program thatesigued to help mitigate excess
risk taking, including:

« Components of Compensation: We use a mix of congtiemselements including base salary, short-teigeritives and long-term
incentives to avoid placing too much emphasis ghare component of compensati

» Level of Compensation: Our total direct compensaisodesigned to be competitive with the marke#plad aligned with the
interest of our stockholder

» Short-term Incentive: Our short-term incentive ptlmes not allow for unlimited payouts. Short-termoentive payments cannot
exceed 200% of target levels. Our s-term incentive is discretionary and is subjecti® €ommitte’s approval

» Equity Awards: Our restricted stock awards drivera-term perspective and vest over a t-year period

» Board/Committee Oversight: The Board of Directard the Committee maintain full discretion of revieg/and administering all
awards under she¢- and lon¢term incentive plans

» Performance Measures: Our performance goal sqitingess is aligned with our business strategy andey foundational tenet

» Comprehensive Risk Management Policy: Our poliaywijates that employees will not be compensatedXposing us to undue
risk as determined by our senior management aBt/ard of Directors

Our compensation program is intended to motivat©blBnd employees to achieve business objectivegeharate stockholder returns
while demonstrating behaviors that are consistéfit @ur values.

Accounting and Tax Treatment. We consider the impact of accounting and taxttmeat when designing all aspects of compensation,
but the primary driver of program design is themup of business objectives. In that regard, wéere\and consider the deductibility of
executive compensation under Section 162(m) ofrtteznal Revenue Code, which limits the tax dedhilitty by a corporation of
compensation in excess of $1 million paid to it9GC&nd any of its three other most highly compenseatecutive officers, other than the
CFO. Compensation which qualifies as “performanasel” is excluded from the $1 million limit if, amg other requirements, the
compensation is payable only upon attainment ofgstablished, objective performance goals undédammapproved by the corporation’s
stockholders. We intend to design a large shamipincentive compensation for our NEOs to qudilifiythe exemption of “performance-
based” compensation from the deductibility limipwikver, if future compliance with Section 162(mjrisonsistent with our compensation
philosophy or what is believed to be in the betrigsts of our stockholders, then future compemsatirangements may not be fully
deductible under Section 162(m). For example, ougrgence equity awards of restricted stock whiehtiane-vested do not qualify as
performance-based and may not be fully deductible.
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Compensation Committee Report

The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis indulé¢his proxy statement
with management of SemGroup and, based on suckweand discussions, the Compensation Committeemaemded to the Board of
Directors that the Compensation Discussion and ysmabe included in this proxy statement.

THE COMPENSATION COMMITTEE

Karl F. Kurz, Chairman
Sarah M. Barpoulis
Stanley C. Horton

Summary Compensation Table

The following table summarizes the total compemwsagiaid or earned by each of the named executficers for the fiscal years ended
December 31, 2010 and 2009. Messrs Szydlowskig&iitgd and Gorte joined SemGroup on November 309 20andice Cheeseman joined
SemGroup in February 2010, and Timothy O’Sullivasdme a named executive officer in April 2010.

We currently have an employment agreement withS#ydlowski. For additional information regardingstemployment agreement,
“Potential Payments Upon Termination or Changednt@l—Employment Agreements” below.

Change in
Pension
Non-Equit Value e_lr_1d
Incentive Plan  Nonaualified
Deferred
Option Compensatior All Other
Stock Awards  Compensatior Compensatior
Name and Salary Bonus Awards Earnings Total
Principal Position Year $) ($)(1) $) 2 $) ($)(3) (%) ($)(4) $)
Norman J. Szydlowsl 201C 793,03¢ — — — 236,40¢ — 115,56« 1,145,01
President and Chief 200¢ 69,88t — 2,370,001 — — — 189,717 2,629,60:
Executive Officel
Robert N. Fitzgeral 201C 334,28: 125,00( 577,50( — 79,56: — 12,25( 1,128,59i
Senior Vice President and 200¢ 30,46: — — — — — 2,95¢ 33,41¢
Chief Financial Office
Candice L. Cheesemi 201C 250,96: 115,00( 507,50( — 63,64: — 12,25( 949,35!
General Counsel and
Secretary
Timothy R. C Sullivan 201C 241,41¢ 5,00( 225,00( — 56,16¢ — 11,26¢ 538,85:
Vice President, Corporate
Planning and Strategic
Initiatives
David B. Gorte 201C 231,98t — 230,00( — 46,10: — 11,08¢ 519,17!
Chief Risk Officer 200¢ 21,23 — — — — 46,33 67,564

(1) Represents (a) signing bonuses paid to Mrgeiad and Ms. Cheeseman as an inducement to aneepiployment offer and (b) a
performance bonus paid to Mr’Sullivan for the achievement of certain businegsailves in our international business un

(2) Represents the grant date fair value computedéordance with ASC 718Stock Compensatiah which excludes the effect of estima
forfeitures, of the shares of restricted stock trdrunder our Equity Incentive Plan. The assumpticsed to value the stock awards are
included in Note 21 to our consolidated financtateaments contained in our Annual Report on ForaAKI0r the year ended
December 31, 2010. The amounts shown do not regrasgunts paid to such executive offict
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(3) Represents awards under our short-term inceptiegram adopted in 2010 based on our achievesfieettain performance metrics

specified therein. Amounts were based on partialeaement of the performance metrics for 2(

(4) All Other Compensation for fiscal 2010 inclugesounts allocated under our 401(k) matching coution and perquisites. Perquisites
provided to our named executive officers includetda and financial planning services for Mr. Soyiski and (b) temporary living,

travel and other relocation expenses. The tablaidshows the components of this column for 2(

Name

Norman J. Szydlowsl
Robert N. Fitzgeral
Candice Cheesemi
Timothy R. C Sullivan

David B. Gorte

Grants of Plan-Based Awards During 2010

The following table provides information about $t@nd option awards and non-equity and equity iticemplan awards granted to our
named executive officers during the year ended iDbee 31, 2010. There can be no assurance thatrtrd Bate Fair Value of Stock and
Option Awards will ever be realized.

Name
Norman J. Szydlows}

Robert N. Fitzgerali

Candice L. Cheesem:

Timothy R. C' Sullivan

David B. Gorte

401(k)
Matching

Contribution

®)

8,321

12,25(
12,25(
11,26¢
11,08¢

Tax and
Financial

Planning

®)

15,00(

Relocatior

®)

92,231

Total Other

Compensatior

®)

115,56

12,25(
12,25(
11,26¢
11,08¢

All
Other
Stock
Awards: Al Grant
Estimated Possible Payouts Estimated Future Payouts Date
Under Non-Equity Under Other Fair
Incentive Plan Awards(1) Equity Incentive Plan Awards Number AC\Z\?;':;;_ Bxercise  yalue
: of
of Number or Stock
Shares of Base and
of Securities Price Option
: Stock Underlying of P
Approval  Threshold Maximum  Threshold . . Awards
Maximum or Option
Grant Target Target Units Options Awards
Date Date %) $) $) (%) ) #() #) ($/sh) _®E)
= — — 592,50  1,185,00! — = — — — — —
1/11/1C  12/10/0¢ — — — — — — 23,10( — — 577,50(
— — — 199,40: 398,80t — — — — — — _
2/22/1( 12/10/0¢ — — — — - - 20,30( — — 507,50(
= = — 159,50¢ 319,01: — — — — — — —
1/11/1C  12/10/0¢ — — — — — — 9,00( — — 225,00(
— — — 96,24: 192,48: — — — — — — —
1/11/1C  12/10/0¢ — — — — — — 9,20( — — 230,00(
— — — 92,43t 184,87( — — — — — — —

(1) Represents estimated possible payouts undeshaut-term incentive program. The estimated pdsgibyout amounts are based on the applicable ltangst percentage and base
salary for each named executive officer in effect¥010. Actual incentive payments for 2010 aréectéd in the “Non-Equity Incentive Plan Compersaticolumn of the Summary
Compensation Table abo\

(2) Represents restricted shares of our Class ArdamiStock granted under our Equity Incentive P&uch awards vest in equal annual installments avkree year period from the

date of grant

(3) Represents the fair value of the stock awardthe grant date based on a value of our Classrn@an Stock of $25.00 per share on such date, whéshthe per share value
attributed to our Class A Common Stock in our péneorganization
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Outstanding Equity Awards at Fiscal Year-End for 2QL.0
The following table summarizes the option and st@efards that we have made to our named executiieeisf, which are outstanding
as of December 31, 2010.

Option Awards Stock Awards

Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards: Market or
Number
Equity of Payout
Incentive Unearnec Value of
Number of
Securities Number of Plan Number of Unearned
f . Awards: Market Shares,
Underlying Securities .
. h Number of Shares or Value of Units Shares,
Unexerciset Underlying " 3 A
: Securities Units of Shares or or Other Units or
Unexercised ; . )
Options Options Underly[ng ) Stock Units of Rights cher
) ) Unexercisec Option That Have Stock That Rights
Exercise Option That Have That
Unearned Expiration Not Have Not Not Have Not
Options Price Vested Vested Vested Vested
Name Exercisable Unexercisable #) ($) Date (#) ($)(1) (#) (%)
Norman J. Szydlowsl| — — — — — 63,20((2) 1,717,14 — —
Robert N. Fitzgerali — — — — — 23,00((3) 624,91( — —
Candice L. Cheesem — — — — — 20,30((4) 551,55 — —
Timothy R. C Sullivar — — — — — 8,90((5) 241,81: — —
David B. Gorte — — — — — 9,10((6) 247,24° — —

(1) Based on the closing price of our Class A CommartiSton December 31, 2010 ($27.17), as reporteti@New York Stock Exchang

(2) These shares of restricted stock vest as follo’&(® shares on each of December 31, 2011 and

(3) These shares of restricted stock vest as folloy&07shares on January 11, 2011, and 7,700 shaeech of January 11, 2012 and 2(

(4) These shares of restricted stock vest as fell@w 67 shares on each of February 22, 2011 ati?l 20d 6,766 shares on February 22,
2013.

(5) These shares of restricted stock vest as folloy@@®@shares on January 11, 2011, and 3,000 shaeech of January 11, 2012 and 2(

(6) These shares of restricted stock vest as fsll@®67 shares on January 11, 2011, 3,067 shargsnoiary 11, 2012, and 3,066 shares on
January 112013.

Option Exercises and Stock Vested During 2010
The following table provides information about treue realized by our named executive officers ugagrcise of option awards and
vesting of stock awards during the year ended Dbeerdl, 2010.

Stock Awards
Number of Shares

Option Awards
Number of Shares

Value Realizec Value Realizec

Acquired Acquired

on Exercise on Exercise on Vesting on Vesting
Name #) $)(1) #) ®)(2)
Norman J. Szydlowsl — — 31,60( 858,57
Robert N. Fitzgeral — — 10C 2,30(C
Candice L. Cheesemi — — — —
Timothy R. C Sullivan — — 10C 2,30C
David B. Gorte — — 10C 2,30

(1) Amounts, if any, reflect the difference betwelea exercise price of the option and the markieepsf the underlying shares at the time

of exercise

(2) Based on the closing price of our Class A CommartiSbn the day the stock vested, as reported oNéweYork Stock Exchang
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Potential Payments Upon Termination or Change in Cotrol

We have entered into certain agreements and maicéaiain plans that will require us to provide gemsation to our named executive
officers, or NEOs, in the event of a terminatioreafployment or a change in control of SemGroup.

Employment Agreements. We entered into an employment agreement with Nordn&zydlowski on November 30, 2009. We have
entered into an employment agreement with any oN&Os other than with Mr. Szydlowski. The employragreement may be terminated
at any time, with or without good cause or for anyo cause, by Mr. Szydlowski or by us. Mr. Szydi&i's base salary under the agreement
is $790,000 per year. In addition, Mr. Szydlowslkiymeceive annual cash incentives payable for¢heemement of certain performance gt
established by our Board of Directors or our Congp¢ion Committee. Under the agreement, he was add@4,800 shares of restricted
stock, with vesting to occur in three equal annstiallments on December 31 of 2010, 2011 and 2B1t2Szydlowski is entitled to
reimbursement for his annual income tax preparaimhfinancial planning up to $15,000 per year.

In the event Mr. Szydlowski's employment is termathby us without cause, or should Mr. Szydlowskign for good reason, in each
case not in connection with or following a changeantrol, Mr. Szydlowski is entitled to (i) a seance payment equal to two times his base
salary in effect at the time of termination anjlifilmediate vesting of 50 percent of those shafesstricted stock awarded under the
employment agreement that are unvested as of theofleermination.

Upon a change in control, all of Mr. Szydlowskiisvested shares of restricted stock awarded undeartiployment agreement shall
immediately vest. In the event Mr. Szydlowski's éayment is terminated by us without cause, or sthdlit. Szydlowski resign for good
reason, in each case in connection with or follgnarchange in control, Mr. Szydlowski is entitled) a severance payment equal to two
times his base salary in effect at the time of teation and (ii) immediate vesting of any unvestbdres of such restricted stock.

The receipt by Mr. Szydlowski of any payments andfés pursuant to his employment agreement isestithp his compliance with the
following restrictions set forth in the employmegreement:

» for a period of two years following the date ofmémation, Mr. Szydlowski is restricted from dispgirag or criticizing us and we
are restricted from disparaging or criticizing hi

» for a period of five years following the date ofrtenation, Mr. Szydlowski must keep all of our teaskcrets and proprietary
information confidential

» for a period of eighteen months following the datéermination, Mr. Szydlowski may not, directly iodirectly, compete with us;
and

« for a period of two years following the date ofémation, Mr. Szydlowski may not, directly or indatly, encourage any of our
employees to quit or leave our employ or solicy #rird party who is our customer to cease beingcostomer or take away from
us the business of such custon

Regardless of the manner in which Mr. Szydlowsé&iigployment terminates, he is entitled to receivewants earned during his term of
employment, including accrued salary, accruedubused, vacation pay and unreimbursed businessisepe
Cause is defined in Mr. Szydlowski’s employmenteggnent as:

* he has committed a willful serious act, such aseznlement against the Company or other wrongfuirdehding to enrich
himself at the expense of the Company or conviabioa felony;

* he has engaged in willful or wanton improper conidbat has caused demonstrable and serious inpogetary or otherwise, to
the Company
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* in carrying out his duties he has been guilty dffuligross neglect or willful gross misconductsudting in either case in material
harm to the Company; «

» he has refused to carry out his duties in grosslidéon of duty and, after receiving written naito such effect from our
Chairman of the Board, he fails to cure the exgspnoblem within 30 day:

Good reason is defined in Mr. Szydlowskémployment agreement as the occurrence of atiedbllowing, without his express writt
consent:

» asignificant reduction of his responsibilitiedatare to his responsibilities in effect immedigtglrior to such reduction, including
a reduction in responsibilities by virtue of a Cpann Control;

* amaterial reduction in the kind or level of wefand/or retirement benefits relative to the beésédi which he is entitled
immediately prior to such reduction with the reghtt his overall benefits package is significamégiuced other than pursuant to a
reduction that also is applied to substantiallyoéttler executive officers of the Company

» the failure of the Company to comply with its olaligpns and commitments under the employment agnegnvlich failure is not
cured within 30 days after written notice to then@any (which notice and opportunity to cure shatllve required if it is appare
that the Company lacks the ability or willingnessb comply)

A change in control is defined in Mr. Szydlowsk&mployment agreement as the occurrence of anyedbtlowing events:

* any consolidation, amalgamation or merger of then@any with or into any other person, or any ottporate reorganization,
business combination, transaction or transfer ofistes of the Company by its stockholders, oeres of transactions (including
the acquisition of capital stock of the Companyhgther or not the Company is a party thereto, iithvthe stockholders of the
Company immediately prior to such consolidationrgee, reorganization, business combination or fxatign, collectively have
beneficial ownership, directly or indirectly, ofpital stock representing directly, or indirectlydbgh one or more entities, less
than fifty percent (50%) of the equity (measuredebgnomic value or voting power (by contract, staveership or otherwise) of
the Company or other surviving entity immediatdigasuch consolidation, merger, reorganizatiorsjfiess combination or
transaction

» the sale or disposition, in one transaction orreesef related transactions, of all or substalytiall of the assets of the Company
any person

e during any period of twelve consecutive monthsiviadials who, as of the beginning of such periaahstituted the Company’s
entire Board of Directors (together with any newediors whose election by such board or nomindtoelection by the
Company’s stockholders was approved by a vote lafast two-thirds of the directors of the Compahgn still in office, who
were directors at the beginning of the period ooséhelection or nomination for election was presigso approved) cease for
any reason to constitute a majority thereot

« approval by the stockholders of the Company ofraplete liquidation or dissolution of the Compa
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Severance Agreementsin June 2010, we entered into severance agresméhteach of our NEOs, other than Norman J. Smyski
and David B. Gorte, to encourage and motivate sxeleutive officers to devote their full attentiantheir duties without the distraction of
concerns regarding their involuntary or construetermination of employment for the reasons desdrifielow. Each severance agreement is
for a term ending on the second anniversary ofittte of such agreement. The definitions of cemainds in quotations are provided below.

Each severance agreement generally provides théhiih two years after a “change in control” oEt@ompany (i) an NEO resigns for
“good reason” or (ii) the employment of an NEOedmtinated other than for “cause,” “disability,” dea@r a “disqualification disaggregation,”
such NEO is entitled to the following:

within 10 business days after the termination dalamp sum payment of all accrued but unpaid kak#y, any accrued earned
but unpaid annual bonus, accrued but unpaid vacatio any other amounts or benefits due but nof;

on the first business day following six months iaftee termination date, a lump sum payment equé) eny unpaid earned annual
bonus for the fiscal year prior to the fiscal yehtermination; and (ii) a severance amount equalvb times his base salary as of
the termination date plus an annual bonus amourgléq his target percentage multiplied by his tsedary in effect at the
termination date as if performance goals were aeliet 100%

continued participation in our medical benefit @dar so long as the NEO elects coverage or 18 Insdndm the termination
whichever is less, in the same manner and at the sast as similarly situated active employ:

all unvested stock options, shares of restrictedksand restricted stock units held by the NEO wét and will be paid out in
accordance with the terms of the respective awgreleanents

continued participation in the Company'’s directa@sd officers’ liability insurance for six yearsamy longer known applicable
statute of limitations period; ar

outplacement benefits for six months at a cosenoeeding $10,00(

Notwithstanding the foregoing, if any amount or &#rto be paid above would be an excess paragayment (within the meaning of
Section 280G of the Internal Revenue Code of 188@&mended), then the payment to be paid or prdvidder a severance agreement will
be reduced to the minimum extent necessary smthportion of any such payment, as so reduceditates an excess parachute payment.

If an NEO’s employment is terminated for “caus&é NEO is entitled to a lump sum payment of alraed but unpaid base salary, any
accrued earned but unpaid annual bonus, accruathpaid vacation and any other amounts or bergfigsbut not paid.

If an NEO’s employment is terminated by us withocatise prior to a change in control, such NEO igledtto the following:

within 30- business days after the termination datemp sum payment of all accrued but unpaid Bak®y, any accrued earned
but unpaid annual bonus, accrued but unpaid vacatiol any other amount s or benefits due but rid{

on the first business day following six months iaftee termination date, a lump sum payment equé) eny unpaid earned annual
bonus for the fiscal year prior to the fiscal yehtermination; and (ii) a severance amount equdi4 base salary as of the
termination date plus an annual bonus amount équas target percentage multiplied by his basargah effect at the terminatis
date as if performance goals were achieved at 1

all unvested stock options, shares of restrictedksand restricted stock units held by the NEO wiilly vest and will be paid out
accordance with the terms of the respective awgreleanents
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» continued participation in the Company’s direct@ast officers’ liability insurance for six years amy known longer applicable
statute of limitations period; ar

e outplacement benefits for six months at a cosemoeeding $10,00(

Pursuant to the severance agreements, duringrtheofehe severance agreement and for a periodafeé months following the date
termination of employment, an NEO may not, directlyndirectly, compete with us or encourage angwfemployees to quit or leave our
employ or solicit any third party who is an estab&d customer of ours to cease being our custoniake away from us the business of such
customer. The severance agreements also requi&@rto keep all our trade secrets and proprietaigrination confidential, restrict an NE
from disparaging or criticizing us and restrictftm disparaging or criticizing the NEO.

The severance agreements with our NEOs use tlmviall definitions:
“Cause” means an NEO'’s

» conviction of or a plea of nolo contendere to arfiglor a crime involving fraud, dishonesty or mdrapitude;

» willful or reckless material misconduct in the marhance of his duties that has an adverse effettim@ompany or any of its
subsidiaries or affiliates

» willful or reckless violation or disregard of th@@pany’s code of business conduct and ethics, pplcable code of ethics for
our CEO and senior financial officers or any polafithe Company or its subsidiaries;

» habitual or gross neglect of his or her dut

Cause generally does not include bad judgmentgligemce (other than habitual neglect or grossigegte); acts or omissions made in
good faith after reasonable investigation by theON# acts or omissions with respect to which tharBaould determine that the NEO had
satisfied the standards of conduct for indemnifigabr reimbursement under our Certificate of Ipmyation, bylaws, any applicable
indemnification agreement, or applicable law; dglufe (despite good faith efforts) to meet perfonoe goals, objectives, or measures for a
period beginning upon a change of control and oaitig for two years or until the termination of égreement, whichever happens first. An
NEQ's act or failure to act (except as related to mvaziion or plea or nolo contendere described apavken done in good faith and with a
reasonable belief after reasonable investigatiahghch action or non-action was in the best istasbthe Company or its subsidiaries or
affiliates or required by law shall not be caustnd NEO cures the action or nantion within 10 days of notice. Furthermore, nb@adailure
to act will be cause if the NEO acted under thé@duof counsel representing the Company or requisetthe legal process.

“Change in control” means:

e any person or group (other than an affiliate ofsauran employee benefit plan sponsored by us roaffiliates) becomes a
beneficial owner, as such term is defined undeiSibeurities Exchange Act of 1934, of 30% or morthefCompany’s common
stock or 30% or more of the combined voting powelbsecurities entitled to one vote generallytie election of directors
(“Voting Securities”),unless such person owned both more than 70% of constock and Voting Securities, directly or indttgc
in substantially the same proportion immediatelfpbesuch acquisitior

» our directors as of the date of the agreement g Directors”) and directors whose electionpnomination for election by
stockholders, are approved after that date byaat levo-thirds of the Existing Directors ceasednstitute a majority of our
directors;

e consummation of any merger, reorganization, reabpdtion, consolidation or similar transaction ¢@ganization Transaction”),
other than a Reorganization Transaction that regulthe persons who were the direct or indireatens of outstanding common
stock and Voting Securities of tl
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Company prior to the transaction becoming, immetijafter the transaction, the owners of at le@8% ®f the then outstanding
common stock and Voting Securities representirgaat 60% of the combined voting power of the thetstanding Voting
Securities of the surviving corporation in subglht the same respective proportions as such petsmwnership immediately
before such Reorganization Transaction

» approval by our stockholders of the sale or otlgpakition of all, or substantially all, of the Cpany’s consolidated assets or the
Company’s complete liquidation other than a tratisaghat would result in (i) a related party owgimore than 50% of the assets
that were owned by the Company immediately prightotransaction or (ii) the persons who were inectior indirect owners of
our outstanding common stock and Voting Securjiiésr to the transaction continuing to own direatlyindirectly, 50% or more
of the assets owned by the Company immediately prithe transactior

A change in control will not occur with respectaio NEO if (i) the NEO agrees in writing prior to avent that such an event will not be
a change in control; or (ii) the Board determirtest & liquidation, sale or other disposition apeby the stockholders, as described in the
fourth bullet above, will not occur, except to #ixdent termination occurred prior to such deteritidma

“Disability” means a physical or mental infirmitigat impairs the NEO’s ability to substantially merh his duties for twelve months or
more and for which he is receiving income replaagrbenefits from a Company plan for not less thaad months.

“Disqualification disaggregation” means the cessatf an NEO’s employment by us or affiliates (dgrthe period beginning upon a
change in control and continuing for two years witilihe termination of the agreement, whichevapgens first), if the NEO is employed by
the successor in substantially the same positidrtiaa successor has assumed our obligations umelseverance agreement.

“Good reason” means, generally, a material advwexdection in the nature and scope of the NEO'seffposition, duties, functions,
responsibilities or authority, a reduction in thE®'s base salary, a reduction in the NEQO’s annaalb, required relocation, a material
reduction in the level of aggregate compensatiopemefits not applicable to peer executives, aceglon of generally more than 50 miles, a
successor company’s failure to honor the agreewrethte failure of the Board to provide written ratiof the act or omission constituting
“cause.”
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Potential Payments upon Termination or Change in Cotrol as of December 31, 2010The following tables show potential
payments of severance and/or benefits to our NE@ernexisting contracts, agreements, plans or g@eraents, whether written or unwritten,
for various scenarios involving a change in conbralermination of each of such NEOs, assumingaagh in control date or termination date
of December 31, 2010, and, where applicable, usiaglosing price of our Class A Common Stock of.$Z (as reported on the New York
Stock Exchange) as of December 31, 2010. Theser@mate estimates only. The actual amounts to ldegué can only be determined at the

time of such officer’s separation from us.

Norman J. Szydlowski

» Disability

* Death

*  Voluntary termination without good reason or
termination for caus

e Termination without cause or resignationgood
reason(2

e Change in Control*CIC")

* Termination without cause or resignationgood
reason after CIC(2)(:

Robert N. Fitzgerald

e Disability

» Death

e Voluntary termination without good reason or
termination for caus

*  Termination without cause or resignationdood
reason(4

« CIC

e Termination without cause or resignationdood
reason after CIC(4

Candice L. Cheesemal

» Disability

* Death

*  Voluntary termination without good reason or
termination for caus

e  Termination without cause or resignationgood
reason(4

« CIC

e  Termination without cause or resignationgood
reason after CIC(4

Timothy R. O’ Sullivan

» Disability

» Death

e Voluntary termination without good reason or
termination for caus

e Termination without cause or resignationdood
reason(4

« CIC

*  Termination without cause or resignationdood
reason after CIC(4

Continuation

Acceleration Out-

Cash of Placemen Total
Severance of Medical Restricted Potential
Payment Benefits(1) Stock Awards Services Payments
— — $1,717,14 — $1,717,14.
$1,580,00! — $ 858,57. — $2,438,57.
— — $1,717,14. — $1,717,14.
$1,580,00! — $1,717,14. — $3,297,14.
— — $ 624,91( — $ 624,91(
$ 532,27 26,62¢ — $10,00( $ 568,90:
$1,064,54 26,62¢ $ 624,91( $10,00( $1,726,08
— — $ 551,55: — $ 551,55:
$ 449,50¢ 26,50( — $10,00( $ 486,00¢
$ 899,01. 26,50( $ 551,55: $10,00( $1,487,06.
— — $ 241,81: — $ 241,81
$ 337,93¢ 26,62¢ — $10,00( $ 374,56!
$ 675,87 26,62¢ $ 241,81 $10,00( $ 954,31

41



Table of Contents

Cash Continuation .
Severanci Acceleration Out-
of Placemen Total
of Medical Restricted Potential
Payment Benefits(1) Stock Awards Services Payments
David B. Gorte
e Disability — — — — —
. Death — — $ 247,24 — $247,24°
. Voluntary termination without good reasan o
termination for caus — — — — —
. Termination without cause or resignationgood
reasor — — — — —
« CIC — — — — —
. Termination without cause or resignationgood
reason after CI( — — $ 247,24 — $247,24°

(1) Represents the value of continued participaitioour medical benefit plans for a period of 18ntts following termination in the same
manner and at same costs as similarly situatedeaetnployees

(2) Pursuant to the terms of Mr. Szydlowsk&#mployment agreement, the cash severance pajsneriie made in four equal installment
be paid at six month intervals over the 24 montitis¥ing his termination beginning six months fradhe termination date

(3) The amounts reflected for termination withoatise or resignation for good reason after a chemgentrol include the benefits
Mr. Szydlowski would receive in the event of a aparn control as a sole event without the involontar good reason terminatic

(4) Pursuant to the terms of each respective saweragreement, the cash severance payment istadbe on the first business day
following six months after thtermination date

Compensation Committee Interlocks and Insider Parttipation

During 2010, the Compensation Committee was congpos&arl F. Kurz, Sarah M. Barpoulis and StanleyHorton, all of whom are
independent directors. During 2010, none of ourcatiee officers served on the board of directorsmmthe compensation committee of any
other entity who had an executive officer that sdreither on our Board of Directors or on the Conspéon Committee.
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DIRECTOR COMPENSATION

Our nonemployee directors receive annual compensatiosefioring on our Board of Directors. We do not pay employees who sen
on Board of Directors any additional compensatmmBoard membership. Our Compensation Committeiewes/from time to time the
compensation we pay to our non-employee directods iiappropriate, recommends changes or adjugsrersuch compensation. The
compensation we pay to our non-employee directomsists of a cash retainer and equity awards asrshothe following table. We also
reimburse directors for out-of-pocket expensesoimection with attending board and committee mgstifthe annual cash retainer and
equity award are paid to the non-employee direaiara June 1 through May 31 fiscal-year basis.

Annual Committee Annual

Total Cash Meeting Equity

Compensation(1 Retainer Fees(2) Grant(3)
Non-Executive Chairman of the Boa $  237,00( $124,50( — $112,50(
Chairmar- Audit Committee $  197,00( $104,50( $ 2,00( $ 92,50(
Members— Audit Committee $ 162,00( $ 87,00( $ 2,00( $ 75,00(
Chairmar Nominating/Governance Committ $ 177,00( $ 94,50( $ 2,00( $ 82,50(
Chairmar— Compensation Committe $ 177,00( $ 94,50( $ 2,00( $ 82,50(
Members— Nominating/Governance Committ $ 162,00( $ 87,00( $ 2,00( $ 75,00(
Members— Compensation Committe $  162,00( $ 87,00( $ 2,00( $ 75,00(
Members— Board Only $  162,00( $ 87,00( — $ 75,00(

(1) Total compensation is the sum of the cash guityeretainers paid on an annual basis and doegclode committee meeting fees.
Each non-employee director receives the higheat tompensation he or she is entitled to pursuatite table. No non-employee
director is entitled to compensation from more tbae row of the table

(2) Committee meeting fees are paid only to membgktise committee for their attendance at each imgef their respective committees
and not to other non-employee directors who ateendmmittee meeting voluntarily. If the Chairmartted Board attends a committee
meeting for the purpose of establishing a quoruchiba nonmember of a committee attends at the specific qurerequirement of tl
Chairman of that committee, that director will bieed to be paid a committee meeting 1

(3) All equity grants are made as shares of rasttistock under our Equity Incentive Plan. The nendj shares of restricted stock is
determined by dividing the dollar amount of thergray the value of a share of common stock on #te the grant is mad

The shares of restricted stock are subject toifarie provisions, which generally lapse on thetfansniversary of the date of the grant.
Shares held by a non-employee director that hatgatorested will become fully vested upon the ooence of the director’s death. Non-
employee directors are required to retain all stedeived as compensation while they are servingesbers of the Board, except they may
sell shares to cover tax liability associated whith vesting of restricted stock and, upon writiegquest, transfer shares to a spouse to be h
common ownership with the director and to certaists for the sole benefit of a director and, pdedi the director serves as trustee, for the
benefit of the director’'s spouse or minor children.

The non-employee directors can elect to deferradl portion of their annual cash retainer in fieeqent (5%) increments. Any deferred
compensation amounts are maintained in a defermtbynaccount, which does not bear interest. Deferompensation amounts are credited
as a dollar amount to the director’s deferred mammount on the date such cash compensation odewdguld be payable in cash to the
director. The director at all times is 100% vesteHis or her deferred money account.
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Director Compensation Table for 2010

The following table sets forth a summary of the pemsation earned, paid or awarded to our non-erapldirectors for the year ended

December 31, 2010.

Change
in Pension
: Value and
Non-Equity o
Incentive Plan Ncggfg?rl'eﬁ;d
) All Other
Fees Earned o Stock Awards Option Awards Compensatior Compensatior Compensatior
Paid in Cash Earnings Total
Name(1) )@ ®)E) (%) ) (%) $) )
John F. Chlebowsl 124,50( 114,80( — — — — 239,30(
Ronald A. Ballschmied 122,50( 94,40( — — — — 216,90(
Sarah M. Barpouli 115,00( 76,52t — — — — 191,52!
Stanley C. Hortol 110,50( 84,17¢ — — — — 194,67
Karl F. Kurz 110,50( 84,17¢ — — — — 194,67
Thomas R. McDanie 111,00( 76,52t — — — — 187,52!

(1) Mr. Szydlowski is not included in this tabletas was an officer and employee of the Companytlaunsl received no compensation for
service as a director. The compensation receivedhbpzydlowski for 2010 as an officer and emploieshown in the Summary

Compensation Table abo\

(2)
(3)

The fees paid in cash include (a) the annual catstiner for services for 2010 and (b) committeetingdees.

These amounts represent the grant date faievamputed in accordance with the ASC Topic 71®ptk Compensatighwhich
excludes the effect of estimated forfeitures, @frek of restricted stock granted under our Equitgmhtive Plan. The assumptions use
value these stock awards are included in Note 2ltaonsolidated financial statements containeslinAnnual Report on Form 10-K
for the year ended December 31, 2010. The amohntgrsdo not represent amounts paid to the directdrs following table provides
information on the restricted stock awards in 2ftfrGhe directors. These awards are for serviaa® flune 2010 through May 2011.
The fair value of the restricted stock awarded beased on the estimated value of our Class A Comatock on the grant date. As of
December 31, 2010, each director had an aggregatber of shares of restricted Class A Common Stoglal to the number of shares
awarded to such director set forth in the followiaple.

Grant Date

Grant Date
Fair Value of

Shares Fair Value Restricted
Name Award Date Awarded ($/Share) Stock Awards ($
John F. Chlebowsl 6/15/201( 4,592 25.0C 114,80(
Ronald A. Ballschmied 6/15/201( 3,77¢ 25.0C 94,40(
Sarah M. Barpouli 6/15/201( 3,061 25.0C 76,52t
Stanley C. Hortol 6/15/201( 3,361 25.0C 84,17¢
Karl F. Kurz 6/15/201( 3,361 25.0C 84,17"
Thomas R. McDanie 6/15/201! 3,061 25.0C 76,52t
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EQUITY COMPENSATION PLAN INFORMATION

The following table provides information as of Ded#er 31, 2010, concerning shares of our commork stothorized for issuance
under our existing equity compensation plans.

Number of securities

Number of Weighted remaining available
securities to be average exercis for future issuance
issued upon under equity
exercise of price of compensation plans
outstanding outstanding (excluding securities
options, warrants options,
warrants reflected in column
Plan Category and rights and rights (@)
(@)
Equity compensation plans approved by securitydrs — — —
Equity compensation plans not approved by sechotglers(1 113,12((2) — 2,182,21(3)
Total 113,12( 2,182,21.

(1) Our Equity Incentive Plan was approved by #nguisite creditors as part of our plan of reorgatiin, which was confirmed by order of
the U.S. Bankruptcy Court on October 28, 2009.t8edollowing summary under “Equity Incentive Pldot a description of our
Equity Incentive Plar

(2) Represents shares issuable upon vesting of restrétdck units, which units have no exercise p

(3) Represents shares of our Class A Common Staailable for issuance under our Equity IncentivarPiShares of our Class A Common
Stock may be issued under our Equity Incentive Blasuant to the following types of awards: nonifieal stock options, incentive
stock options, stock appreciation rights, restdatock, stock-based awards, including restrictedksunits, and performance-based
compensatior

Equity Incentive Plan

Our Equity Incentive Plan was adopted in connectigth our reorganization and became effective ad@fember 30, 2009. The
purpose of the Equity Incentive Plan is to attrestiain and motivate our officers, employees and-@mployee directors providing services to
our company, its subsidiaries and affiliates, andromote our business by providing participant\appropriate incentives in our long-term
success.

A total of 2,781,635 shares of our Class A CommurtiSare authorized for issuance pursuant to afirde/granted under the Equity
Incentive Plan. The number of shares that maydets under the Equity Incentive Plan or under antihg awards are adjusted in the event
of certain corporate events or transactions asiggssl below under “Adjustment of Awards.” Shardgesti to awards that expire or are
forfeited, cancelled, terminated or settled in cdgmot count as shares issued under the Equigntive Plan and are again available for
awards under the Equity Incentive Plan. The numbshares with respect to awards denominated iresithat may be granted to any
participant in any calendar year under the Equitehtive Plan may not exceed 500,000 shares.

The Equity Incentive Plan authorizes the granteffbllowing types of awards: nonqualified stockiops, incentive stock options, stc
appreciation rights, restricted stock, other stbaked awards, including restricted stock unitsparébrmance-based compensation. Awards
may be granted to non-employee directors, offieei employees of our company and officers and gyeplof our subsidiaries and
affiliates. However, incentive stock options maygoanted only to employees. To date, we have giaoméy restricted stock, restricted stock
unit and performance share unit awards under thityEbpcentive Plan.

Administration . The Equity Incentive Plan is administered by thenpensation Committee of our Board of Directorsmy eommittes
subsequently designated by our Board of Directmexdminister the Equity Incentive Plan. The Compéna Committee has the discretion to
determine the individuals to whom awards may batgdhunder the Equity Incentive Plan, the numbeshafres of our Class A Common
Stock subject to each award, the type of awarditaener in which such awards will vest and the otioaditions applicable to
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awards. The Compensation Committee is empowereldtify, construe or resolve any ambiguity in amgyision of the Equity Incentive
Plan or any award agreement and adopt such ralessf instruments and guidelines for administetirgEquity Incentive Plan as it deems
necessary or proper. All actions, interpretatioms determinations by the Compensation Committdsyaur Board of Directors are final and
binding.

Award Agreements. Awards granted under the Equity Incentive Plalhlvé evidenced by award agreements that providé@iadal
terms and conditions associated with such awasddetermined by the Compensation Committee inistretion. In the event of any conflict
between the provisions of the Equity Incentive Rlad any such award agreement, the provisionsedEtluity Incentive Plan will control.

Stock Options. The Compensation Committee will determine tha@sge price and other terms for each stock optiamtgd under the
Equity Incentive Plan and whether the options amqualified stock options or incentive stock opiphut the exercise price of any option
will not be less than 100% of the fair market vatdi@ share of our Class A Common Stock on the diaggant, as determined by the
Compensation Committee. Incentive stock options begranted only to employees and are subjectrtainether restrictions. A participant
may exercise an option by written notice and paytroéthe exercise price in cash, shares or a coatibim of cash and shares, as determined
by the Compensation Committee, or, if there is lalipunarket for the shares, through the deliveryri@vocable instructions to a broker to
shares obtained upon the exercise of the optiorpeardptly deliver payment to us out of the proceefdhe exercise price for the shares
purchased. The maximum term of any option granteteuthe Equity Incentive Plan is ten years fromdhte of grant.

Stock Appreciation Rights. The Compensation Committee may grant stock afaiiec rights, or SARs, independent of, or in tamde
with, a stock option. The exercise price per sloduige SAR will be determined by the Compensation @dittee, but will not be less than 10(
of the fair market value of a share of our ClasS8@mmon Stock on the date of grant, as determindtidoCompensation Committee. The
Compensation Committee will determine the othenteapplicable to SARs. The maximum term of any $dted under the Equity
Incentive Plan is ten years from the date of graemnerally, each SAR will entitle a participantpapexercise, to receive an amount equal to:

» the excess of the fair market value on the exedtase of one share of our Class A Common Stock thesexercise price,
multiplied by

» the number of shares of Class A Common Stock caveyghe SAR

Payment may be made in shares of our Class A Con8tamk, cash, other property or any combinationetbe all as determined by the
Compensation Committee.

Restricted Stock. The Compensation Committee may grant an awardstficted stock under the Equity Incentive PlaastRcted
stock awards are a grant of a specified numbehafes of our Class A Common Stock, which are stibjeforfeiture upon the occurrence of
specified events. Each award agreement evidenciaegtacted stock grant will specify the periodg§yestriction, the conditions under which
the restricted stock may be forfeited to us andhsatber provisions as the Compensation Committeedatermine, subject to the terms of
Equity Incentive Plan. The Compensation Committdedetermine and set forth in the award agreemeérgther a recipient of restricted
stock shall have the right to exercise voting rightth respect to the restricted stock during #stricted period and/or have the right to
receive dividends on the restricted stock durirggréstricted period.

Stock-Based Awards; Restricted Stock Units The Compensation Committee may award other tgpesck-based awards under the
Equity Incentive Plan that are valued, in wholénopart, by reference to, or based on the fair miavilue of our Class A Common Stock,
including restricted stock units. Restricted staoks may entitle the holder to receive a specifiathber of shares of our Class A Common
Stock, cash, or a combination of shares and cagsm the completion of a specified period of servibhe occurrence of an event
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and/or the attainment of a specified performangeatives. Subject to the provisions of the Equitgdntive Plan, the Compensation
Committee will determine whether such other stoakdal awards will be settled in cash, shares o€tass A Common Stock or a
combination of cash and such shares, and all ¢¢hes and conditions of such awards.

Performance-Based CompensationTo the extent permitted by Section 162(m) of th8.Unternal Revenue Code of 1986, as ame
(the “Code”), the Compensation Committee may deaignhaward so that the amounts or shares payadrieuhder are treated as “qualified
performance-based compensation” within the meaofrgection 162(m) of the Code. The grant, vestimgditing and/or payment of
performance-based compensation will be based oadhievement of objective performance goals esfa#d in writing by the Compensation
Committee. Performance goals may be based on omem of the following measures: (i) consolidatadhings before or after taxes
(including earnings before interest, taxes, deptami and amortization); (ii) net income; (iii) apéng income; (iv) earnings per share;
(v) book value per share; (vi) return on stockhodtequity; (vii) expense management; (viii) retum investment; (ix) improvements in
capital structure; (x) profitability of an identifdle business unit or product; (xi) maintenancenprovement of profit margins; (xii) stock
price; (xiii) market; (xiv) revenue or sales; (>agsts; (xvi) cash flows; (xvii) working capital; i) return on assets; (xix) store openings or
refurbishment plans; (xx) staff training; and (xg9rporate social responsibility policy implemeidat

Transferability of Awards; Conditions and Restrictions on Shares Unless otherwise determined by the Compensatamniittee,
awards granted under the Equity Incentive Plamatéransferable other than by will or the lawslescent and distribution. The
Compensation Committee may impose such transfaiatiens on any shares received in connection aittaward as it may deem advisable
or desirable. These restrictions may include, hatlsot be limited to, a requirement that the ipgrint hold the shares received for a
specified period of time or a requirement that dipipant represent and warrant in writing that praeticipant is acquiring the shares for
investment and without any present intention tbaedlistribute such shares.

Stockholder Rights. Except as otherwise provided in the applicablardvagreement, a participant has no rights ascitstdder with
respect to shares of our Class A Common Stock edvay any award until the participant becomes ¢lcend holder of such shares.

Adjustment of Awards . In the event of a corporate event or transactiah s1$ a merger, consolidation, reorganization pigaéation,
stock dividend, stock split, reverse stock sppitnsoff of similar event or transaction, in ordergrevent dilution or enlargement of
participants’ rights under the Equity IncentiverRlthe Compensation Committee will make certaimstjients to awards, including, in its
sole discretion, substitution or adjustment ofrinbenber and kind of shares that may be issued uhdegquity Incentive Plan or under
particular awards, the grant price or purchasespajplicable to outstanding awards, and other \@dtierminations applicable to the Equity
Incentive Plan or outstanding awards.

In the event we experience a change in contraiéfised in the Equity Incentive Plan), the Compd¢insaCommittee may, but is not
obligated to, make adjustments to the terms andittons of outstanding awards, including, withaatitation:
» continuation or assumption of such awards by tineigng company or corporatiol
» substitution by the surviving company or corponatid awards with substantially similar awar
» acceleration of vesting and exercisability of avga

* upon written notice, provide that any outstandinguals must be exercised, to the extent exercisdbléng a reasonable period of
time prior to the consummation of the event, anith@tend of such period, such awards shall termittathe extent not so
exercised in the relevant period; ¢

« cancellation of awards for fair value as determibgdhe Compensation Committe
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Amendment and Termination. The Compensation Committee may amend or termthat&quity Incentive Plan or any award
agreement at any time; provided that stockholdpraml will be needed for an amendment if;

e such approval is necessary to comply with any apple tax or regulatory requireme
« the amendment would increase the number of shaedsble for awards under the Equity Incentive P

« the amendment would result in a material incread®enefits under the Equity Incentive Plan or angjeain eligibility
requirements; @

» the amendment would reduce the exercise priceybatstanding stock options or grant prices of antstanding SARs or the
cancellation of any outstanding stock options oRSAor cash or other awards, such as other optip8#a\Rs having an exercise
price or grant price per share, as applicable,ithiass than such price of the original optionSARs.

No amendment or termination is permitted withoet tonsent of the participants, if such amendmeteranination would materially
diminish the participants’ rights under the Equitgentive Plan or any award.

No awards will be granted after November 30, 2019.

Compliance with Code Section 409A To the extent that the Equity Incentive Planwaals are subject to Section 409A of the Code,
the Compensation Committee may, in its sole dismetnd without a participant’s prior consent, achéme Equity Incentive Plan or awards,
adopt policies and procedures, or take any oth@recas are necessary or appropriate to eithengixthe Equity Incentive Plan or any aw
from the application of Section 409A of the Codesgerve the intended tax treatment of any suchdaafacomply with the requirements of
Section 409A of the Code.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee assists the Board of Directorigs responsibilities for the general oversightree integrity of our financial
statements and our financial reporting processudtiieg our system of internal control over finarieigporting. Management has the primary
responsibility for the financial statements andfthancial reporting process, including our sysignnternal controls. Our independent
registered public accounting firm, BDO USA, LLP DB USA"), is responsible for performing an indepentaudit of our financial
statements in accordance with the Public Comparmpiating Oversight Board standards and to issegpart thereon. The Audit Committee
monitors these processes.

In the performance of its oversight function, thedt Committee has reviewed and discussed ouredifiitancial statements as of and
for the fiscal year ended December 31, 2010 withagament and with our independent registered pabtounting firm. In this context, the
Audit Committee has discussed with BDO USA the erattequired to be discussed by the Statement ditidg Standards No. 61
(Communication with Audit Committees), as amend&kCPA, Professional Standards, Vol. 1. AU Secti®&)3 as adopted by the Public
Company Accounting Oversight Board in Rule 3200T.

The Audit Committee has received from BDO USA thitten disclosures and the letter required by thaiaable requirements of the
Public Company Accounting Oversight Board regardimgindependent registered public accounting Brodmmunications with the Audit
Committee concerning independence and has discusgeBDO USA its independence.

Based on its review of the audited financial statets and the various discussions noted above, idé E&ommittee recommended to
the Board of Directors that the audited financiatements as of and for the fiscal year ended DbeeBil, 2010 be included in our Annual
Report on Form 10-K for the fiscal year ended Ddoen31, 2010, for filing with the Securities andcBange Commission.

THE AUDIT COMMITTEE

Ronald A. Ballschmiede (Chairman)
Sarah M. Barpoulis
Thomas R. McDaniel
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Review, Approval or Ratification of Transactions wih Related Persons

Our Board of Directors has adopted a written poéing procedures for the identification, review apgroval of related person
transactions which is set forth in our Related &efBransaction Policy. Pursuant to the policy, @aneral Counsel is charged with primary
responsibility for determining whether, based amféicts and circumstances, a proposed transastindlated person transaction. For the
purposes of the policy, a “related person transatiis any transaction, arrangement or relationgbiany series of similar transactions,
arrangements or relationships) (i) in which wery af our affiliates participate or will participgt(ii) the amount involved exceeds $120,(
and (iii) in which in any executive officer, director director nominee of ours, any person whaéskieneficial owner of more than 5% of any
class of our voting securities, or any immediataifa member of any of the foregoing individuals“(alated personhas or will have a dire
or indirect material interest.

To assist our General Counsel in making this dateation, the policy sets forth certain categoriegansactions that are deemed not to
involve a direct or indirect material interest aghlalf of the related person. If, after applyingséhneategorical standards and weighing all o
facts and circumstances, our General Counsel digtesrthat a proposed transaction is a related pearansaction, our General Counsel must
present the proposed transaction to the Audit Cdtaenfor review or, if impracticable under the aimtstances, to the Chairman of the Audit
Committee. The Audit Committee must then eitherrapg or reject the transaction in accordance viighterms of the policy. In the course of
making this determination, the Audit Committee witinsider all relevant information available tauiitd, as appropriate, take into
consideration the following:

» whether the transaction was undertaken in our arglinourse of busines
« whether the transaction was initiated by us oréated persor

« whether the transaction with the related persqmaposed to be entered into on terms no less fal@ta us than terms that could
have been reached with an unrelated third p

» the purpose, and the potential benefits to ushetriansactior
» the approximate dollar value of the amount involirethe transaction and whether such amount isnaéte us;

» the related person’s interest in the transactioclding the approximate dollar value of the amafrthe such related person’s
interest in the transaction); a

« any other information regarding the transactionetated person that would be material to investotight of the circumstances of
the particular transactio

The Audit Committee may approve or ratify a relgbedson transaction only if it determines thattth@saction is consistent with our
best interests as a whole. Further, in approvingsaich transaction, the Audit Committee has thbaity to impose any terms or conditions
it deems appropriate on us or the related persbae#t this approval, no such related person tréinsamay be entered into by us.

Transactions with Related Persons

The law firm of Conner & Winters, LLP, of which Mab. Berman is a partner, performs legal servicesi§. Mr. Berman is the spoL
of Candice L. Cheeseman, our General Counsel. figagement of Conner & Winters, LLP was approvedinyAudit Committee in
compliance with the procedures set forth for therapal of related person transactions in our Rdl&erson Transaction Policy in connection
with our hiring of Ms. Cheeseman in February 2026nner & Winters, LLP had been providing legal s to us prior to our hiring of
Ms. Cheeseman. Mr. Berman does not perform any segeices for us. We paid $2,834,103 in legal faas related expenses to this law f
for services rendered during 2010.

50



Table of Contents

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04183 amended, requires our directors and execoftieers, and persons who own
more than 10 percent of our Class A Common Stackeport their initial ownership of the common &@nd any subsequent changes in that
ownership to the Securities and Exchange Commissioithe New York Stock Exchange, and to furnistvitis a copy of each such report.
The Securities and Exchange Commission regulatiopsse specific due dates for such reports, andreeequired to disclose in this proxy
statement any failure to file by these dates duaing with respect to fiscal 2010.

To our knowledge, based solely on review of theeopf such reports furnished to us and writtemasgntations that no other reports
were required, during and with respect to fiscal@@ll Section 16(a) filing requirements appli@td our officers, directors and more than
10 percent stockholders were complied with.

OTHER MATTERS

Matters Which May Come Before the Annual Meeting

The Board of Directors knows of no matters othantthose described in this proxy statement whidhbgibrought before the Annual
Meeting for a vote of the stockholders. If any othmtters properly come before the Annual Meetorgaf stockholder vote, the persons
named in the accompanying proxy will vote theraoadcordance with their best judgment.

Annual Report on Form 10-K

A copy of our Annual Report on Form 10-K (excludiexhibits), for the year ended December 31, 20X0¢hvis required to be filed
with the Securities and Exchange Commission, veilhimde available to stockholders to whom this psiayement is mailed, without charge,
upon written or oral request to Investor RelatiddsmGroup Corporation, Two Warren Place, 6120 & Xaenue, Suite 700, Tulsa,
Oklahoma 74136, telephone number: (918) 524-808t . ADnual Report on Form 10-K also may be acceis@digh our website at
http://www.semgroupcorp.com.

I mportant Notice Regarding the Availability of Proxy Materials for the Stockholders Meeting to be held on May 25, 2011:

Stockholders may view this proxy statement, our fan of proxy and our 2010 Annual Report to Stockholdes over the Internet by
accessing our website at http://www.semgroupcorp.ao. Information on our website does not constitute part of this proxy statement.

By Order of the Board of Directors,

[ LY

Cmdigse b (Abermspaan
Candice L. Cheeseman
General Counsel and Secretary

April 21, 2011
Tulsa, Oklahoma
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internet or telephone voting.
Both are available 24 hours a day, 7 days a week.

Internet and telephone voting is available through 11:55 PM Eastern Time the day prior to the shareholder meeting date.

4 INTERNET N
http:/fwww.proxyvoting.com/semg

Usa the Intarmst to vote your proxy.
Have your proxy card in hand when you

\__a-:ms the web site. it
SemGroup' oR
' TELEPHONE N
1-866-540-5760

Use any touch-tone telephone to vote

proxy. Have your proxy card in
-k;g:u:d when you call. B

If you vole your proxy by Inbemet or by telaphone,
you g NOT nesd to mail back your prosy card.

T werbee By mal, mark, sign and dabe your prosy cand
and retum if in the enclosed postags-paid envelops,
Your Intornet or telephonp vote authorizes the

nemed proxies fo vole your shares in the same
manner &6 i you masked, signed and refured youar

proxy card,
Wiz
AR
¥ FOLD AND DETACH HERE ¥
THES PROXY WHEN PROPERLY EXECUTED WILL BE VOTED [N THE MANNER DIRECTED HEREIN BY THE STDCHMILDER. F MO DIRECTION B - e pe——
MADE, THIS PROXNY WILL BE WOTED *FOR® PROPOBALS 1,  AMD 4. AND THE FREGUERCEY OF “i YEAR® ON PROPOSAL 3. ] B e
T Board of Diewcioms o wabe FOR P, ¥ et 2 e of 1| ¥EARA on Proposal 3 and FOR Praposal 4,
FoR WITHHER S
[T LT "SR THIY FOR aSanaT  ABSTAN

- Baction of dmecton. 2. To Bpnpronny, O i Ron-Binong adveony Dase. &

hizeminaas: D D D COMERRAATion of I COMMTY'S RAT aacilive cfcon D l:] D

D Forakt A Aalschrede

CF Sarah M, Barpouis. | VERS 3 YEARS 3 WVEARS ABETAN

0 Johi F. Chisbeonasii

04 Stankery . Horon 3: To seinct, on @ Rof-banding advisory basis.

(5 Wl F Rurr Upguancy of fuluns Blockholder Bovisony wohss on E D D D

05 Thawnns FL MoDsréol el SOMESPARLES.

OF Monman J. Srydlowsk "

AMETRUCTIONS: To mumﬁhw:‘ﬂvﬂmmh

e anoue el R T T T A D 4. Rabhotion of BIC USA, LLP 5 rdeperdort regitosrsd

“Expepios publc accounting fem for 301, D D D

8y In theie chssration, The praskin Sre SUthomsd W ol ues guch oifr busiress 5
may progacty come Bedom 1ha meabng and at ey and all sdicarnments thareof,

Wi e B
St {hirge
o Comaras
L
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ks B ey T rewres by chip gt e oFeer wed rrs $ o eFer B s g, e nge o parrab rae by i Shen s s g e o ety ol pren sy
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Choose MLUInk™ for fast, easy and secure 24/7 onling acoess 1o your future
proxy materials, investment plan statements, lax documents and more. Simply
log on to Investor ServiceDirect” at www boymelion. com /Sharecinerauiaccess
whare siep-by-step instructions will prompt you through enrcliment

Important Notice Regarding the Availability of Proxy Materials for the 2011 Annual Meeting of
Stockholders to be Held on May 25, 2011:

Stockholders may view the proxy statement, this form of proxy and our 2010 Annual Report to
Stockholders over the Intermet by accessing our website at hitp://'www.semgroupcorp.com,

¥ FOLD AND DETACH HERE ¥

PROXY
SEMGROUP CORPORATION
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD MAY 25, 2011

The undersigned heraby appoints John F Chiabowskl, Stanley C. Hortan and Noeman J. Seydlowskl, and each of them,
with full power of substitution, as proxies to represent and vote all of the shares of Class A Common Stock and/or Class B
Common Stock the undersigned is entitled to vote at the Annual Meeting of Stockholders of SemGroup Corporation 10 be
held on the 25th day of May, 2011, at 9:00 a.m., local time, at the Doubletres Hotel Tulsa at Warren Place, 6110 South Yale,
Tulsa, Oklahoma, and at any and all adjpurnmeants tharsof, on all matters coming bafore said mesting.

PLEASE MARK, SIGN AND DATE THE PROXY ON THE REVERSE SIDE AND RETURN THE PROXY CARD
PROMPTLY USING THE ENCLOSED ENVELOPE.

Address ChangeComments
. Wi o Sprrppenting e . S remena viveg

BN MELLON SHARECMWNER SERICES
PO B0 3550
SOUTH HACKENSAGK, W O7606-250

[continued and 1o be signed on reverse sida) e



