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Dear Stockholder:

On behalf of the Board of Directors of Key Energy Services, Inc., which we refer to as our Company, we cordially
invite you to attend the 2015 Annual Meeting of Stockholders of our Company, which we refer to as our Annual
Meeting. We will hold our Annual Meeting at the Embassy Suites Houston Downtown, 1515 Dallas St., Houston,
Texas 77010, at 9:00 a.m. (Central Daylight Time) on Thursday, May 14, 2015.

This year, we are taking advantage of the rules of the Securities and Exchange Commission that allow issuers to
provide electronic access to proxy materials over the Internet instead of mailing printed copies of those materials to
each stockholder. We believe that furnishing these materials electronically will allow us to more efficiently provide
our stockholders with our proxy materials while reducing costs and reducing the impact of the Annual Meeting on the
environment. However, if you would prefer to receive printed proxy materials, please follow the instructions included
in the Notice of Internet Availability of Proxy Materials referenced below. If you have previously elected to receive
our proxy materials electronically, you will continue to receive these materials electronically, unless you elect
otherwise.

On or about March 26, 2015, we commenced mailing to our stockholders (other than those who previously requested
electronic or paper delivery) of a Notice of Internet Availability of Proxy Materials containing instructions on how to
access our proxy materials, the Notice of Annual Meeting of Stockholders, the proxy statement providing information
concerning the matters to be acted on at the Annual Meeting, and our Annual Report to Stockholders describing our
operations during the year ended December 31, 2014. If you requested printed versions of these materials, a proxy
card for the Annual Meeting is also included.

Your vote is important. Whether or not you plan to attend the Annual Meeting, please take the time to vote. You may
vote your shares via the Internet or by telephone by following the instructions included in this proxy statement or, if
you elected to receive printed versions of the materials, by signing, dating and returning the enclosed paper proxy card
in the enclosed postage-paid envelope. If you attend the Annual Meeting and wish to vote your shares in person, you
may revoke your proxy.

Thank you for your cooperation and support.

Sincerely,

Dick Alario
Chairman of the Board,

President and Chief Executive Officer
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KEY ENERGY SERVICES, INC.
1301 McKinney Street
Suite 1800
Houston, Texas 77010
NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 14, 2015

To the Stockholders of Key Energy Services, Inc.:
We invite you to the 2015 Annual Meeting of Stockholders, which we refer to as the Annual Meeting, of Key Energy
Services, Inc., which we refer to as the Company, which will be held at the Embassy Suites Houston Downtown, 1515

Dallas Street, Houston, Texas 77010, on Thursday, May 14, 2015 at 9:00 a.m. (Central Daylight Time). At the Annual
Meeting, we will ask you to consider and take action on the following matters:

(1) To elect three Class III directors to serve until the 2018 Annual Meeting of the Company;

(2) To ratify the selection of Grant Thornton LLP as our independent registered public accounting firm for the
current fiscal year;

(3) To approve, on an advisory basis, the compensation of our own named executive officers as disclosed in
these materials; and

(4) To transact such other business as may properly come before the meeting or any adjournment thereof.
The Board of Directors recommends that you vote FOR each of the nominees on proposal (1) and FOR each of
proposals (2) and (3) above.

Our Board set the close of business on March 2, 2015, as the record date for determining stockholders entitled to
receive notice of and to vote at the Annual Meeting or any adjournment or postponement thereof. Each stockholder is
entitled to one vote for each share of common stock of the Company held by such stockholder at that time. A list of all
stockholders entitled to vote is available for inspection during normal business hours at our principal executive offices
at 1301 McKinney St., Suite 1800, Houston, Texas 77010. This list will also be available at the Annual Meeting.

Your vote is important regardless of the number of shares you own. Whether or not you expect to attend the meeting,
we encourage you to read this proxy statement and submit your proxy so that your shares can be voted at the Annual
Meeting and to help us ensure a quorum at the Annual Meeting. You may nonetheless vote in person if you attend the
Annual Meeting.

Our stock transfer books will remain open for the purchase and sale of our common stock.

Table of Contents 5
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By Order of the Board of Directors,

Kimberly R. Frye

Corporate Secretary

Houston, Texas

March 23, 2015

Important Notice Regarding the Availability of Proxy Materials for the 2015 Annual Meeting of Stockholders

to Be Held on May 14, 2015: The Notice of Annual Meeting of stockholders, Proxy Statement and the Annual
Report to Stockholders are available at http:/www.viewproxy.com/keyenergy/2015.
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PROXY STATEMENT FOR THE 2015 ANNUAL MEETING OF STOCKHOLDERS

This Proxy Statement is being furnished to you in connection with the solicitation of proxies by the Board of Directors

of Key Energy Services, Inc. (the Board ) for use at Key Energy Services, Inc s 2015 Annual Meeting of Stockholders.

In this proxy statement, we refer to Key Energy Services, Inc. as Key, the Company, we and us. Although we refer
our website and other websites in this Proxy Statement, the information contained on our website or other websites in

not a part of this Proxy Statement.

IMPORTANT INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

General Information

Q.  Why did I receive a notice A. Pursuant to the rules of the Securities and Exchange Commission,
regarding the availability of which we refer to as the SEC, we have elected to provide electronic
proxy materials rather than access to our proxy materials over the Internet instead of mailing
the printed proxy statement printed copies of these materials to each stockholder. Accordingly, we
and annual report? are sending a Notice of Internet Availability of Proxy Materials, which

we refer to as the Notice, to our stockholders of record on March 2,
2015, which we began mailing on or about March 26, 2015.

All stockholders will have the ability to access the proxy materials on
the web site referred to in the Notice. If you received the Notice, then
you will not receive a printed copy of the proxy materials unless you
request them. Stockholders may request to receive a printed set of the
proxy materials, on an ongoing basis, via the Internet at
http://www.viewproxy.com/keyenergy/2015, by sending an email to
requests @viewproxy.com, or by calling 1-877-777-2857.

Q. Who can vote at the annual A. To be able to vote, you must have been a stockholder of record at the
meeting? close of business on March 2, 2015, the record date for our annual
meeting. The number of outstanding shares entitled to vote at the
meeting is 156,101,064 shares of common stock.

If you were a stockholder of record on that date, you will be entitled to
vote all of the shares that you held on that date at the annual meeting,
or any postponements or adjournments of the meeting. If your shares
are held in a stock brokerage account or by another nominee, you are
considered the beneficial owner of those shares, which are held in

street name, and you will receive instructions from them on how to
vote your shares.

Q. What are the voting rights of A. Each outstanding share of our common stock will be entitled to one
the holders of common stock? vote on each matter considered at the annual meeting.

Q. What proposals will be voted A. The proposals that will be presented at the annual meeting and the
on at the annual meeting and Board s voting recommendations are set forth in the table below:
what are the voting
recommendations of the

Table of Contents 9
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Proposal

1. To elect three Class III directors to serve until the 2018
annual meeting

2. To ratify the selection of Grant Thornton LLP as our
independent registered public accounting firm for the
current fiscal year

3. To approve, on an advisory basis, the compensation of our

named executive officers as disclosed in these materials

Board s Voting
Recommendation

For all nominees

FOR

FOR
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Q. HowdolI vote?

Q. CanlI change my vote?
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A.

If you are a record holder, meaning your shares are registered in your name,
you may vote in the following ways:

6]

2

3

“

Over the Internet: Go to the website of our tabulator, Alliance
Advisors LLC, at www.cesvote.com. Use the vote control number
printed on your enclosed proxy card to access your account and vote
your shares. You must specify how you want your shares voted or
your Internet vote cannot be completed and you will receive an error
message. Your shares will be voted according to your instructions.

By Telephone: Call 1 (888) 693-8683 toll free and follow the
instructions on your enclosed proxy card. You must specify how you
want your shares voted and confirm your vote at the end of the call or
your telephone vote cannot be completed. Your shares will be voted
according to your instructions.

By Mail: If you elected to receive printed versions of the proxy
materials, you may vote by signing and returning the enclosed proxy
card. Your shares will be voted according to your instructions. If you
sign and return your proxy card but do not specify how you want your
shares voted, they will be voted as recommended by the Board.

In Person at the Meeting: If you attend the meeting, you may deliver
your completed proxy card in person or you may vote by completing a
ballot, which we will provide to you at the meeting.

If your shares are held in street name, meaning they are held for your
account by a broker or other nominee, you may vote:

6]

@

3

Over the Internet or by Telephone: You will receive instructions
from your broker or other nominee stating whether they permit
Internet or telephone voting and, if they do, explaining how to do so.
You should follow those instructions.

By Mail: You will receive instructions from your broker or other
nominee explaining how you can vote your shares by mail. You
should follow those instructions.

In Person at the Meeting: You must contact your broker or other
nominee who holds your shares to obtain a brokers proxy card and
bring it with you to the meeting. You will not be able to vote in
person at the meeting unless you have a proxy from your broker
issued in your name giving you the right to vote your shares.

Yes. You may revoke your proxy and change your vote at any time before
the meeting. To revoke your proxy and change your vote, you must do one
of the following:

(1

2

Vote over the Internet or by telephone as instructed above. Only your
latest Internet or telephone vote is counted.

Sign a new proxy and submit it as instructed above. Only your latest
dated proxy will be counted.

11
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(3) Attend the meeting, request that your proxy be revoked and vote in
person as instructed above. Attending the meeting will not revoke
your proxy unless you specifically request it.
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Q.  Will my shares be voted if I A.  If your shares are registered directly in your name, your shares will
don t return my proxy? not be voted if you do not vote over the Internet, by telephone, by
completing and submitting your proxy by mail, or by voting by ballot
at the meeting.

If you hold your shares in street name, your brokerage firm or other
nominee may be able to vote your shares for certain routine matters,
even if you do not return your proxy. Only Proposal 2, ratification of
Grant Thornton LLP as our independent registered public accounting
firm for the current fiscal year, is considered a routine matter. Your
broker or other nominee may not vote on non-routine matters without
instructions from you. If you do not give your broker or other nominee
instructions on how to vote your shares on a non-routine matter, the
broker or other nominee will return the proxy card without voting on
that proposal. This is called a broker non-vote.

We encourage you to provide voting instructions to your brokerage
firm or other nominee by giving your proxy to them. This ensures that
your shares will be voted at the meeting according to your
instructions. You should receive directions from your brokerage firm
or other nominee about how to submit your proxy to them at the time
you receive this proxy statement.

Q. How many shares must be A. A majority of our outstanding shares of common stock must be

present to hold the meeting? present at the meeting to hold the meeting and conduct business. This
is called a quorum. For purposes of determining whether a quorum
exists, we count as present any shares that are voted over the Internet,
by telephone or by completing and submitting a proxy by mail, or that
are represented in person at the meeting. Further, for purposes of
establishing a quorum, we will count as present shares that a
stockholder holds even if the stockholder votes to abstain or does not
vote on one or more of the matters to be voted upon. Broker
non-votes, described above, will be counted for purposes of
determining whether a quorum is present at the meeting.

If a quorum is not present, we expect to adjourn the meeting until we
obtain a quorum.

Q. What vote is required to A. Proposal 1 Election of Three Class III Directors
approve each matter and how
are votes counted?

Since each Class III director nominee s election is uncontested, each
such nominee for director must receive more votes FOR such

nominee s election than votes AGAINST such nominee s election. As
mentioned above, Proposal 1, the election of directors, is not

considered a routine matter. Therefore, if your shares are held by your
broker in street name, and you do not vote your shares, your brokerage
firm or other nominee cannot vote your shares on Proposal 1. If you

vote to ABSTAIN from voting for any nominee, your shares will not

Table of Contents 13
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be voted for or against such nominee and will also not be counted as
votes cast on such nominee s election. As a result, broker non-votes,
and votes to ABSTAIN, are not counted for purposes of electing
directors and will not affect the results of the vote.

You may:
vote FOR a nominee;
vote AGAINST a nominee; or

ABSTAIN from voting on one or more nominees.

Table of Contents 14
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Q. Are there other matters to be
voted on at the meeting?
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A.

Proposal 2 Ratification of Selection of Independent Registered
Public Accounting Firm

To approve Proposal 2, stockholders holding a majority of the votes
cast on the matter must vote FOR the proposal. If your shares are held
by your broker or other nominee in street name, and you do not vote
your shares, your brokerage firm or other nominee may vote your
unvoted shares on Proposal 2. If you vote to ABSTAIN on Proposal 2,
your shares will not be voted in favor of or against the proposal and
will also not be counted as votes cast on the proposal. As a result,
voting to ABSTAIN will have no effect on the voting on this proposal.

Although stockholder approval of our Audit Committee s selection of
Grant Thornton LLP as our independent registered public accounting
firm is not required, we believe that it is advisable to give stockholders
an opportunity to ratify this selection. If this proposal is not approved
at the annual meeting, our Audit Committee will review its future
selection of Grant Thornton LLP in light of that voting result.

Proposal 3 Advisory Vote on Compensation of the Named
Executive Officers

The vote on the compensation of our Named Executive Officers (as
defined below) is a non-binding advisory vote. This means that the
Board will not be required to take any action on this proposal
regardless of the number of shares voted in favor of or against
Proposal 3. However, our Board wants to understand the view of our
stockholders on the Company s executive compensation program, so
your consideration and vote on this matter will be taken seriously by
our Board. To approve Proposal 3, the votes that stockholders cast
FOR Proposal 3 must exceed the number of votes that stockholders
cast AGAINST Proposal 3. As mentioned above, Proposal 3 is not
considered a routine matter. Therefore, if your shares are held by your
broker or other nominee in street name, and you do not vote your
shares, your brokerage firm or other nominee cannot vote your shares
on Proposal 3. Shares held in street name by brokers or other
nominees who indicate on their proxies that they do not have authority
to vote the shares on Proposal 3 will not be counted as votes in favor
of or against the proposal and will also not be counted as votes cast on
the proposal. If you vote to ABSTAIN on Proposal 3, your shares will
not be voted for or against the proposal and will also not be counted as
votes cast on the proposal. As a result, broker non-votes and votes to
ABSTAIN will have no effect on the voting on this proposal.

We do not know of any matters that may come before the meeting
other than the election of three Class III directors, the ratification of
the selection of our independent registered public accounting firm and
the advisory vote on our executive compensation. If any other matters
are properly presented to the meeting, the persons named in the
accompanying proxy intend to vote, or otherwise act, in accordance
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Q.  Where can I find the voting
results?
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A.

with their judgment on the matter.

We will report the voting results in a Current Report on Form 8-K
filed with the SEC, within four business days after the conclusion of
the annual meeting. If the official voting results are not available at
that time, we will provide preliminary voting results in the Form 8-K
and will provide the final voting results in an amendment to the Form
8-K as soon as they become available.
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Q.  What are the costs of soliciting A.  We will bear the cost of soliciting proxies. In addition to these proxy
these proxies? materials, our directors, officers and employees may solicit proxies by

telephone, e-mail, facsimile or in person, without additional
compensation. In addition, we have retained Alliance Advisors, L.L.C.
to solicit proxies by mail, courier, telephone and facsimile and to
request brokers, custodians and fiduciaries to forward proxy soliciting
materials to the owners of the stock held in their names. For these
services, we will pay a fee of $7,000 plus expenses. Upon request, we
will also reimburse brokerage houses and other custodians, nominees
and fiduciaries for their reasonable out-of-pocket expenses for
distributing proxy materials.

Delivery of Documents to Security Holders Sharing an Address

Some banks, brokers and other nominee record holders may be participating in the practice of householding proxy
statements and annual reports. This means that only one copy of this proxy statement or Annual Report to
Stockholders may have been sent to multiple stockholders in your household, unless we have received contrary
instructions. We will promptly deliver a separate copy of either document to you if you request it by writing to or
calling us at the following address or telephone number: 1301 McKinney Street, Suite 1800, Houston, Texas 77010,
Attention: Investor Relations; (713) 651-4300. If you want to receive separate copies of this proxy statement or
Annual Report to Stockholders in the future, or if you are receiving multiple copies and would like to receive only one
copy for your household, you should contact your bank, broker or other nominee record holder, or you may contact us
at the above address and telephone number.

Stock Ownership of Certain Beneficial Owners and Management

This section provides information about the beneficial ownership of our common stock by our directors and executive
officers. The number of shares of our common stock beneficially owned by each person is determined under the rules
of the SEC, and the information is not necessarily indicative of beneficial ownership for any other purpose. Under
these rules, beneficial ownership includes any shares as to which the individual has sole or shared voting power or
investment power and also any shares that the individual has the right to acquire within 60 days through the exercise
of any stock options or other rights. Unless otherwise indicated, each person has sole investment and voting power, or
shares such power with his or her spouse, with respect to the shares set forth in the following table. The inclusion in
this table of any shares deemed beneficially owned does not constitute an admission of beneficial ownership of those
shares.

The address for each person identified below is care of Key Energy Services, Inc., 1301 McKinney Street, Suite 1800,
Houston, Texas 77010.

Throughout this proxy statement, the individuals who served as our Principal Executive Officer and Principal

Financial Officer during fiscal year 2014, and each of our three other most highly compensated executive officers in
fiscal year 2014 are referred to as the Named Executive Officers or NEOs.

Table of Contents 17
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Set forth below is certain information with respect to beneficial ownership of our common stock as of March 2, 2015
by each of our NEOs and each of our directors, as well as the directors and all executive officers as a group:

ey

2

3)
“)
&)
(6)

)
®)

(€))

Number Percentage of
of Outstanding

Name of Beneficial Owner Shares(1) Shares(2)
Richard J. Alario (3) 2,159,175 1.38%
Lynn R. Coleman 113,951 *
Kevin P. Collins 132,375 *
William D. Fertig 205,789 *
W. Phillip Marcum 212,875 *
Ralph S. Michael, III (4) 166,672 *
William F. Owens 113,174 *
Robert K. Reeves 114,655 *
Mark H. Rosenberg 50,863
Arlene M. Yocum 113,951 *
Kim B. Clarke (5) 637,430 &
J. Marshall Dodson (6) 524,814
Barry B. Ekstrand (7) 15,972
Kimberly R. Frye (8) 416,822
Newton W. Wilson III (9) 850,159
Current Directors and Executive Officers as a group
(17 persons, including the persons listed above) (10) 6,176,194 3.96%

Less than 1%

Includes all shares with respect to which each director or executive officer directly or indirectly, through any
contract, arrangement, understanding, relationship or otherwise, has or shares the power to vote or to direct
voting of such shares and/or the power to dispose or to direct the disposition of such shares. Includes shares that
may be purchased under stock options that are exercisable currently or within 60 days after March 2, 2015.

An individual s percentage ownership of common stock outstanding is based on 156,010,064 shares of our
common stock outstanding as of March 2, 2015. Shares of common stock subject to stock options currently
exercisable or exercisable within 60 days, are deemed outstanding for purposes of the percentage ownership of
the person holding such securities but are not deemed outstanding for computing the percentage ownership of any
other person.

Includes 431,000 shares issuable upon the exercise of vested options. Also includes 513,512 shares of restricted
stock that have not vested.

Includes 2,000 shares held jointly with Mr. Michael s spouse.

Includes 326,063 shares of restricted stock that have not vested.

Includes 42,000 shares of common stock issuable upon the exercise of vested options. Also includes 374,397
shares of restricted stock that have not vested.

Amount of securities beneficially owned based on exit Form 4 filed on October 9, 2014 with the SEC.
Includes 61,825 shares of common stock issuable upon the exercise of vested options. Also includes 242,442
shares of restricted stock that have not vested.

Includes 197,250 shares of common stock issuable upon the exercise of vested options. Also includes 139,808
shares of restricted stock that have not vested.
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(10) Includes 732,075 shares of common stock issuable upon the exercise of vested options. Also includes 1,792,121
shares of restricted stock that have not vested.
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The following table sets forth, certain information regarding the beneficial ownership of common stock by each
person, other than our directors or executive officers, who is known by us to beneficially own more than 5% of the
outstanding shares of our common stock.

Shares Beneficially
Owned

Name and Address of Beneficial Owner Number Percent(1)
MHR Fund Management LL.C(1) 17,484,343 11.5%
40 West 57t Street, 24t Floor
New York, NY 10019
Dimensional Fund Advisors LP(2) 10,255,671 6.68%
Building One
6300 Bee Cave Road
Austin, Texas 78746
BlackRock, Inc.(3) 7,698,106 5.00%
55 East 52nd Street

New York, NY 10022

(1) Number of shares beneficially owned is based solely on a Schedule 13D filed with the SEC on August 12, 2013
on behalf of MHR Institutional Partners III LP, MHR Institutional Advisors III LLC, MHR Fund Management
LLC, MHR Holdings LLC and Mark H. Rachesky, M.D. relating to an aggregate amount of 17,484,343 shares
held for the accounts of MHR Institutional Partners II LP, MHR Institutional Partners IIA LP and MHR
Institutional Partners IIT LP.

(2) Number of shares beneficially owned is based solely on a Schedule 13G filed with the SEC on February 5, 2015,
reporting ownership as of December 31, 2014.

(3) Number of shares beneficially owned is based solely on a Schedule 13G filed with the SEC on February 3, 2015,
reporting ownership as of December 31, 2014. The Schedule 13G reports beneficial ownership and sole
dispositive power over 7,698,106 shares held by BlackRock, Inc. and sole voting power over 7,698,106 shares
held by Blackrock, Inc.

We have not made any independent determination as to the beneficial ownership of each stockholder, and are not

restricted in any determination we may make by reason of inclusion of such stockholder or its shares in this table.

Stock Ownership Guidelines

We believe that the ownership of our stock by our executive officers and directors aligns their interests with those of
our stockholders. Accordingly, the Board adopted stock ownership guidelines in August 2011, as amended in August
2012, that require our Chief Executive Officer, or CEO, Board members, and executive officers who are direct reports
to our CEO or Chief Operating Officer to own shares of common stock at least equal in value to the following
multiples of base salary or annual retainer (as applicable) by the later of December 31, 2016, or at the end of five years
of continuous service:

Title Stock Ownership Guideline
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Chief Executive Officer Six times annual base salary

Direct Reports of Chief Executive Officer or Chief Operating
Officer Three times annual base salary

Non-executive Director Three times annual cash retainer
For purposes of calculating share ownership levels required by these guidelines, we include both vested and unvested
restricted stock and restricted stock units, but we do not include unexercised stock options, cash-based performance
unit, SARs, or jointly-held stock. Stock ownership levels are calculated at year-end using the 12-month volume
weighted average price of the Company s common stock.
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PROPOSAL 1 ELECTION OF DIRECTORS

Our Board is divided into three classes. One class is elected each year and members of each class hold office for
three-year terms. Our bylaws provide that the number of directors constituting the Board will be determined by
resolution of the Board. The Board has set the number of directors at ten. There are presently four Class I directors,
three Class II directors and three Class III directors. At the annual meeting, the terms of our Class III directors will
expire. The Class III directors elected at this year s annual meeting will serve three-year terms expiring at the annual
meeting in 2018, until their successors are elected and qualified, or the earlier of their death, resignation or removal.
The Class I and Class II directors will serve until the annual meetings of stockholders to be held in 2016 and 2017,
respectively, until their respective successors are elected and qualified, or the earlier of their death, resignation or
removal.

The current Class III directors are Richard J. Alario, Ralph S. Michael, III and Arlene Yocum. Each of Mr. Alario,
Mr. Michael and Ms. Yocum has been nominated by the Board pursuant to the recommendation of the Corporate
Governance and Nominating ( CGN ) Committee to be elected by the holders of our common stock to serve a
three-year term as a Class III director. If you execute and return the enclosed proxy card, the proxies named therein
will vote to elect as Class III directors Richard J. Alario, Ralph S. Michael, III and Arlene Yocum, unless you indicate
on your proxy card that your shares should be voted against one or more of the nominees or to abstain from voting in
the election of one or more of the nominees. Each of the nominees is currently a member of the Board and was
previously elected to the Board at the annual meeting of stockholders held in 2012. Our Board has determined that
each of Mr. Michael and Ms. Yocum is independent under the rules of the New York Stock Exchange, or the NYSE
and the definition of independent director as established by the Board.

Each of the nominees has indicated his or her willingness to serve, if elected. However, if any nominee should be
unable to serve, the shares of common stock represented by proxies may be voted for a substitute nominee designated
by the Board.

There are no family relationships between or among any of our officers and our directors, except that the son-in-law of
Robert K. Reeves, a Class II director, is a non-officer employee of the Company. Robert K. Reeves is an executive
officer of one of our customers. For additional information regarding these relationships, see the discussion below
under the heading Certain Relationships and Related Party Transactions under Corporate Governance.

Director nominees are elected by a relative majority vote in uncontested director elections. Under this voting standard,
in order to be elected in an uncontested election, our bylaws require that a director nominee must receive more votes
cast for such nominee s election than votes cast against such nominee s election. Under our Corporate Governance
Guidelines, as a condition to being nominated, each incumbent director is required to submit an irrevocable letter of
resignation that will become effective if stockholders do not re-elect the director and the Board determines to accept
the resignation. If an incumbent director is not re-elected in an uncontested election, our CGN Committee will
recommend to the Board the action to be taken with respect to such director s resignation. The Board will act on the
CGN Committee s recommendation, and publicly disclose its decision and the rationale behind its decision, within 90
days after the date the election results are certified. Pending the determination of the Board and the CGN Committee,
the director may remain active and engaged in Board activities, other than with respect to any deliberations or voting
regarding whether to accept or reject his or her resignation.

Below are the name, age and certain other information of each nominee for election as a Class III director and each
other member of our Board, including information each director has given us about all positions he or she holds, his or
her principal occupation and business experience for the past five years and the names of other publicly held
companies of which he or she currently serves as a director or has served as a director during the past five years. In
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addition to the information presented below regarding each director s specific experience, qualifications, attributes and

skills that led our Board to the conclusion that he or she should serve as a director, we also believe that all of our

directors exhibit high standards of integrity, honesty and ethical values. Information with respect to the number of

shares of common stock beneficially owned by each director as of March 2, 2015, appears above under the heading
Stock Ownership of Certain Beneficial Owners and Management.
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Nominees for Term Expiring in 2018 (Class I1I Directors)

Richard J. Alario, age 60, has been a member of the Board since May 2004. Mr. Alario joined Key as President and
Chief Operating Officer effective January 1, 2004. On May 1, 2004, he was promoted to Chief Executive Officer and
appointed to the Board. He was elected Chairman of the Board on August 25, 2004. Prior to joining Key, Mr. Alario
was employed by BJ Services Company, an oilfield services company, where he served as Vice President from May
2002 after OSCA, Inc. was acquired by BJ Services. Prior to joining BJ Services, Mr. Alario had over 21 years of
service in various capacities with OSCA, an oilfield services company, most recently having served as its Executive
Vice President. He currently serves as Chairman Ex-officio, director and executive committee member of the National
Ocean Industries Association. He is also a director of Kirby Corporation, chairs its Governance Committee and serves
on its Audit Committee. He is also a director of Distribution NOW, Inc. and chairs its Compensation Committee.

Mr. Alario was also a director of Seahawk Drilling, Inc., serving as Chair of its Compensation Committee and as a
member of its Corporate Governance Committee from August 2009 until February 2011. Mr. Alario holds a BA from
Louisiana State University. We believe Mr. Alario s qualifications to serve on our Board include his extensive
experience of over 30 years in the oilfield services business, including his service as Key s President and Chief
Executive Officer.

Ralph S. Michael, I11, age 60, is our Lead Director and has been a member of the Board since March 2003. He has
served as President and Chief Executive Officer of Fifth Third Bank, Cincinnati Region, since December 2010.

Mr. Michael was President and Chief Operating Officer of the Ohio Casualty Insurance Company from July 2005
until its sale in August 2007. From 2004 through July 2005, Mr. Michael served as Executive Vice President and
Manager of West Commercial Banking for U.S. Bank, National Association ( U.S. Bank ) and then as Executive Vice
President and Manager of Private Asset Management for U.S. Bank. He also served as President of U.S. Bank Oregon
from 2003 to 2005. From 2001 to 2002, he served as Executive Vice President and Group Executive of PNC Financial
Services Group, with responsibility for PNC Advisors, PNC Capital Markets and PNC Leasing. He is a director of AK
Steel Corporation, Arlington Asset Investment Corporation, Cincinnati Bengals, Inc., CSAA Insurance Group and
Xavier University. Previously, he served as a director for Integrated Alarm Services Group, Inc. from 2003 to 2007,
for Ohio Casualty Corporation from 2002 to 2005 and FBR & Co. from 2010 until 2013. He holds a BA from
Stanford University and an MBA from the Graduate School of Management of the University of California Los
Angeles. We believe Mr. Michael s qualifications to serve on our Board include the broad business and finance
background obtained through his more than 30 years experience working in financial services, much of which has
been in executive management positions, as well as his extensive experience as a corporate board member, including
his service on our and other companies audit committees, all of which have designated him as an audit committee
financial expert.

Arlene M. Yocum, age 57, has been a member of the Board since October 2007. She is the Chair of our Audit
Committee and is currently serving as Chair of the Special Committee. Ms. Yocum has been Executive Vice

President, Managing Executive of Client Sales and Service for PNC s Asset Management Group since 2003. Prior to
that, she served as an Executive Vice President of PNC s Institutional Investment Group from 2000 to 2003.

Ms. Yocum was a director of Protection One, Inc until 2010. She holds a BA from Dickinson College and a JD from
Villanova School of Law. We believe Ms. Yocum s qualifications to serve on our Board include her extensive business
experience, including her investment and finance expertise and her designation as an audit committee financial expert,
as well as her knowledge of legal matters by virtue of her training as an attorney.

Continuing Directors

Biographical and other information with respect to all members of the Board of Directors whose current terms will
continue after the annual meeting is set forth below:
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Directors Whose Term Expires in 2016 (Class I Directors)

Lynn R. Coleman, age 75, has been a member of the Board since October 2007. As a partner in the law firm of
Skadden, Arps, Slate, Meagher and Flom LLP ( Skadden ), Mr. Coleman founded and led the firm s energy practice for
20 years. He retired from the Skadden partnership in 2007. Prior to joining Skadden, Mr. Coleman served as the
General Counsel of the U.S. Department of Energy and later as Deputy Secretary. From March 2008 through April
2010, Mr. Coleman served on the Supervisory Board of Lyondell Basell Industries, a large chemical company with
operations in the U.S. and abroad. In May 2008, he also was appointed to the board of directors (non-executive Chair)
of Total Holdings USA, Inc., a U.S. subsidiary of a large international oil company. In June 2010, Mr. Coleman was
appointed to the board of directors of Defense Group Inc., a privately-owned corporation involved in defense and
national security contracts, headquartered in Vienna, Virginia. In December 2012, Mr. Coleman was appointed to the
board of directors of Standard Solar, Inc., a privately held corporation involved in development and installation of
solar systems at the residential,
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commercial and municipal level. In 2007 and 2008, he was a lecturer at the University of Virginia School of Law,
offering a seminar on energy and environmental law. He has also been appointed adjunct professor at the University
of Texas School of Law offering a similar seminar. He holds an LLB degree from the University of Texas and a BA
from Abilene Christian College. We believe Mr. Coleman s qualifications to serve on our Board include his extensive
experience practicing law in the energy industry, including his 20 years as a senior partner and leader of the energy
practice at a prominent global law firm. He has wide ranging experience with energy transactions, litigation,
government policy and regulation, in the U.S. and other countries. He has also served as managing partner and in
similar management positions over other large groups of attorneys. His responsibilities in this capacity included
decisions concerning strategic planning, hiring, partnership advancement, attorney evaluations, direction of work of
other attorneys and management of client relationships.

Kevin P. Collins, age 64, has been a member of the Board since March 1996. He has been Managing Member of The
Old Hill Company LLC since 1997, a company he founded that provides corporate finance and management
consulting services. From 1979 until 1991, he worked for various financial institutions. From 1992 to 1997, he served
as a principal of JHP Enterprises, Ltd.; and from 1985 to 1992, he served as Senior Vice President of DG Investment
Bank, Ltd., both of which were engaged in providing corporate finance and advisory services. Mr. Collins was a
director of WellTech, Inc. from January 1994 until March 1996, when WellTech was merged into Key. From 2000
until 2010, Mr. Collins served as a director of the Penn Traffic Company. Mr. Collins was also a director of Applied
Natural Gas Fuels, Inc. from November 2008 until October 2012 and Antioch Company LLC from February 2009
until November 2013. Mr. Collins is also a director of PowerSecure International, Inc. He holds BS and MBA degrees
from the University of Minnesota. Mr. Collins is a CFA Charterholder. We believe Mr. Collins qualifications to serve
on our Board include his extensive knowledge of Key and our industry, his analytical business background, his
experience working on strategic transactions, as well as his lending and advisory experience with large financial
institutions and his extensive experience serving on boards of directors, including his service on our and other
companies audit committees.

W. Phillip Marcum, age 71, has been a member of the Board since March 1996. He was a director of WellTech, Inc.
from January 1994 until March 1996, when WellTech was merged into Key. From October 1995 until March 1996,
Mr. Marcum was the non-executive Chairman of the Board of WellTech. Previously, from January 1991 until April
2007, when he retired, he was Chairman of the Board, President and Chief Executive Officer of PowerSecure
International, Inc. (formerly known as Metretek Technologies, Inc., and prior to that, known as Marcum Natural Gas
Services, Inc.). Mr. Marcum also serves as Chairman of the Board of Advanced Emissions Solutions, Inc. (formerly
known as ADA-ES), a Colorado based company. He is presently a principal in Marcum Group. He holds a BBA from
Texas Tech University. We believe Mr. Marcum s qualifications to serve on our Board include his experience serving
on other public companies boards of directors and his extensive business knowledge working with other public
companies in the energy industry, including his founding and running of Marcum Natural Gas Services, Inc., which
has since grown into a public company known as PowerSecure International, Inc.

William F. Owens, age 64, has been a member of the Board since January 2007. He served as Governor of Colorado
from 1999 to 2007, as Colorado State Treasurer from 1995 to 1999, and, prior to that, as a Colorado State legislator.
Before his public service, Mr. Owens was on the consulting staff at Touche Ross & Co. (now Deloitte & Touche,
LLP) and served as Executive Director of the Colorado Petroleum Association, which represented more than 400
energy firms doing business in the Rocky Mountains region. Currently, he is a Managing Director of Renew Strategies
LLC, a Denver-based land and water development firm. Mr. Owens serves on the boards of Cloud Peak Energy Inc.,
Federal Signal Corporation and Bill Barrett Corporation. From 2007 through 2009, he served on the board of
Highlands Acquisition Corp.; from 2007 through 2012, he served on the board of FESCO, a Russian company listed
on the Moscow exchange; and from 2009 through 2011, he served on the board of Keating Capital, Inc. He holds a BS
from Stephen F. Austin State University. He is also a Senior Fellow at the University of Denver s Institute for Public
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Policy Studies. We believe Mr. Owens qualifications to serve on our Board include his wide-ranging background and
experience in business, public policy, management and energy.

Directors Whose Term Expires in 2017 (Class II Directors)

William D. Fertig, age 58, has been a member of the Board since April 2000. He has been Co-Chairman and Chief
Investment Officer of Context Capital Management, an investment advisory firm, since 2002. He serves as trustee for
ProFunds and ProShares. From 1990 through April 2002, Mr. Fertig was a Principal and a Senior Managing Director
of McMab