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Cautionary Note Regarding Forward-Looking Statemens

Certain matters contained in this Form 10-Q incltfdeward-looking statements.” All statements, atbigan statements of historical fact,
included in this Form 10-Q regarding the prospe€ur industry, our anticipated financial performea, management’s plans and objectives for
future operations, business prospects, outcomeguflaitory proceedings, market conditions, and attretters, may constitute forward-looking
statements. In addition, forward-looking statemegeiserally can be identified by the use of forwlroking words such as “may,” “expect,” “intend,”
“estimate,” “foresee,” “project,” “anticipate,” “eve,” “plans,” “forecasts,” “continue” or “coulddr the negative of these terms or variations offri
or similar terms. Although we believe that the estpgons reflected in these forward-looking stateteare reasonable, we cannot assure you that
these expectations will prove to be correct. THesgard-looking statements are subject to certaiovkn and unknown risks and uncertainties, as
well as assumptions that could cause actual resuttsfer materially from those reflected in thdeeward-looking statements. Factors that might
cause actual results to differ include, but arelingited to, those discussed in Item 1A of our mesent Annual Report on Form 10-K, entitled “Risk
Factors,” risk factors discussed in other repdras e file with the Securities and Exchange Corsiois(the “SEC”), and the following:

”ou ”ou " u

. Insufficient cash from operations following testablishment of cash reserves and payment obfegexpenses to pay the minimum
quarterly distribution;

. Any sustained reduction in demand for crude oihiarkets served by our midstream as

. Our ability to obtain new sources of supply of el

. The amount of collateral required to be posted ftione to time in our transactiol

. Competition from other midstream energy compa

. Our ability to comply with the covenants contairiedand maintain certain financial ratios requitsd our credit facility

. Our ability to access the debt and equity matk&hich will depend on general market conditiond the credit ratings for our debt
obligations and equity;

. Our ability to renew or replace expiring storagatcacts

. The loss of, or a material nonpayment or nonperéorce by, any of our key custom

. The overall forward market for crude

. The possibility that our hedging activities mayuleén losses or may have a negative impact orfinancial results

. Weather and other natural phenom

. Hazards or operating risks incidental to the gétigetransporting or storing of crude

. Changes in laws and regulations and our fatleomply with new or existing laws or regulatiopayticularly with regard to taxes,
safety and protection of the environment;

. The possibility that the construction or acquisitaf new assets may not result in the corresponainigipated revenue increases;

. General economic, market and business condi

New factors that could cause actual results t@diffaterially from those described in forward-loakstatements emerge from time to time,
and it is not possible for us to predict all suabtdrs, or the extent to which any such factogamnbination of factors, may cause actual results to
differ from those contained in any forward-lookistgitement.

Readers are cautioned not to place undue reliameay forward-looking statements contained in Eosm 10-Q, which reflect management’s
opinions only as of the date hereof. Except asireduoy law, we undertake no obligation to revisg@uablicly release the results of any revision to
any forward-looking statements.

”ou ”ou

As used in this Form 10-Q, and unless the contelitates otherwise, the term(s) (i) the “PartngrsifRose Rock,” “we,” “our,” “us” or like
terms, refer to Rose Rock Midstream, L.P., its gliises and its predecessor; (ii) “SemGrougfers to SemGroup Corporation (NYSE: SEMG),
its subsidiaries and affiliates, other than ouregahpartner and us; (iii) “Rose Rock GP” or ouetigral partner” refer to Rose Rock Midstream GP,
LLC; and (iv) “unitholders” refer to our common aadbordinated unitholders, and not our generahpart
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PART 1. FINANCIAL INFORMATION
Item 1. Financial Statement:

ROSE ROCK MIDSTREAM, L.P.

Condensed Consolidated Balance Sheets
(In thousands, except unit amounts)

(unaudited)
June 30, December 31,
2013 2012
ASSETS
Current assets:
Cash and cash equivalents $ 3,65( $ 10¢€
Accounts receivable 222,79: 222,86.
Receivable from affiliates 87 57
Inventories 21,74( 24 ,84(
Other current assets 2,571 2,75(
Total current assets 250,84! 250,61
Property, plant and equipment (net of accumulatgmtetiation of $41,777 at June 30, 2013 and $34580
December 31, 2012) 296,08:« 291,53
Equity method investment 66,037 —
Other noncurrent assets, net 3,79: 2,57¢
Total assets $ 616,75¢ $ 544,72t
LIABILITIES AND PARTNERS ' CAPITAL
Current liabilities:
Accounts payable $ 211,41 $ 220,79:
Payable to affiliates 3,261 2,64¢
Accrued liabilities 4,67¢ 4,681
Other current liabilities 3,801 3,72
Total current liabilities 223,15¢ 231,84
Long-term debt 166,54¢ 4,56:
Commitments and contingencies (Note 6)
Partners’ capital:
Common units — public (9,003,872 units issued andtanding at June 30, 2013 and 7,000,000 at
December 31, 2012) 98,27 129,13:
Common units — SemGroup (2,889,709 units issuedatsianding at June 30, 2013 and 1,389,709 at
December 31, 2012) 53,87¢ 37,99:
Subordinated units — SemGroup (8,389,709 unitetssund outstanding at June 30, 2013 and Decemk
31, 2012) 52,12( 135,03t
Class A units - (1,250,000 units issued and outttanat June 30, 2013) 18,14: —
General partner 4.63¢ 6,15¢
Total partners’ capital 227,05: 308,32:
Total liabilities and partners’ capital $ 616,75¢ $ 544,72t

The accompanying notes are an integral part obthesudited condensed consolidated financial stettn

Page 4
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ROSE ROCK MIDSTREAM, L.P.
Unaudited Condensed Consolidated Statements of Ince
(In thousands, except per unit data)

Three Months Ended June 30,

Six Months Ended June 30,

2013 2012 2013 2012

Revenues, including revenues from affiliates (N®te

Product $ 148,81t $ 146,07  $ 307,54 $ 315,45t

Service 12,60¢ 11,40: 25,11( 21,73¢

Other — (54 — (59
Total revenues 161,42: 157,41¢ 332,65: 337,13
Expenses, including expenses from affiliates (NQte

Costs of products sold, exclusive of depreciatiot a

amortization 140,50t 140,54¢ 288,95 301,05

Operating 5,807 6,221 11,22¢ 11,44¢

General and administrative 3,25¢ 2,04¢ 6,81¢ 4,74¢

Depreciation and amortization 3,69( 2,99¢ 7,197 5,96¢

Total expenses 153,25 151,81! 314,19: 323,22
Earnings from equity method investment 3,451 — 6,90¢ —
Operating income 11,61¢ 5,60: 25,36¢ 13,91
Other expenses:

Interest expense 2,49¢ 477 4,24¢ 957

Other expense (income) (12 — (12 72

Total other expenses 2,48: 477 4,23¢ 1,02¢
Net income $ 9,13¢ % 512¢ $ 21,12¢ % 12,88
Net income allocated to general partner $ 25 % 102 $ 53t % 25¢
Net income allocated to common unitholders $ 5206 $ 2511 $ 11,97 $ 6,31:
Net income allocated to subordinated unitholders $ 3,67 % 2,511 % 8,447 $ 6,31
Net income (loss) allocated to Class A unitholders $ 3 % — 3 171 $ —
Earnings per limited partner unit (Note 8):

Common unit (basic and diluted) $ 044 % 03C $ 1.0z % 0.7t

Subordinated unit (basic and diluted) $ 044 % 0.3C $ 1.01 $ 0.7t

Class A unit (basic and diluted) $ — ¢ — ¢ 0.1t $ —
Basic weighted average number of limited partnéisun
outstanding:

Common units 11,89« 8,39( 11,68( 8,39(

Subordinated units 8,39( 8,39( 8,39( 8,39(

Class A units 1,25( — 1,17¢ —
Diluted weighted average number of limited parumeits
outstanding:

Common units 11,93: 8,40: 11,71( 8,39¢

Subordinated units 8,39( 8,39( 8,39( 8,39(

Class A units 1,25( — 1,17¢ —

The accompanying notes are an integral part okthesudited condensed consolidated financial stettn
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ROSE ROCK MIDSTREAM, L.P.
Unaudited Condensed Consolidated Statements of Caftows
(In thousands)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cashigenl by operating activities:
Depreciation and amortization
Loss on disposal of long-lived assets, net
Amortization of debt issuance costs
Non-cash equity compensation
Net unrealized (gain) loss related to derivativa@rimments
Changes in assets and liabilities:
Decrease (increase) in accounts receivable
Decrease (increase) in receivable from affiliates
Decrease (increase) in inventories
Decrease (increase) in other current assets
Decrease (increase) in other noncurrent assets
Increase (decrease) in accounts payable and adabéities
Increase (decrease) in payable to affiliates
Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures
Proceeds from sale of long-lived assets
Investments in non-consolidated affiliate
Distributions in excess of equity in earnings diliates
Net cash used in investing activities
Cash flows from financing activities:
Debt issuance costs
Borrowings on credit facility
Principal payments on credit facility
Principal payments on capital lease obligations
Proceeds from common L.P. unit issuance, net efioff costs

Cash consideration in excess of historical cogttefest in SemCrude Pipeline, L.L.C.

Cash distributions to partners

Net cash provided by (used in) financing activities
Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

The accompanying notes are an integral part obthesudited condensed consolidated financial settn
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Six Months Ended June 30,

2013 2012
$ 21,12¢  $ 12,88«
7,197 5,96¢
— 56
39¢ 171
35E 13¢
(1,295) 122
71 (21,84¢)
(30) 757
2,641 9,60:
434 58
(2) (20)
(8,205) 16,46
61z (4,277)
23,30¢ 20,07¢
(11,370 (9,391
— 14£
(66,197 —
15€ —
(77,407 (9,246)
(1,611) (52)
251,00 73,50
(89,00() (73,50()
(12) (12)
57,75 —
(143,21 —
(17,277 (7,524)
57,64( (7,587)
3,54z 3,24¢
10¢ 9,70¢
$ 3,65( $ 12,95¢
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi&tatements

1. OVERVIEW

Rose Rock Midstream, L.P. is a Delaware limitednmship. The general partner of Rose Rock MidstrdaP. is Rose Rock Midstream GP,
LLC, which is a whollyewned subsidiary of SemGroup Corporation. SemGfanporation is a Delaware corporation headquarterdailsa,
Oklahoma that provides diversified midstream s&vito the energy industry. SemGroup Corporatidhesuccessor entity of SemGroup,
L.P., which was an Oklahoma limited partnership.

”ou ”ou

The terms “we,” “our,” “us,” “Rose Rock,” the “Parrship” and similar language used in these notéset unaudited condensed consolidated
financial statements refer to Rose Rock Midstream, and its subsidiaries. The term “SemGroup”nefe SemGroup Corporation,
SemGroup, L.P., and their other controlled subsigiaincluding Rose Rock Midstream GP, LLC.

Basis of presentation
These condensed consolidated financial statemegitedie the accounts of Rose Rock Midstream, L.B.i@ncontrolled subsidiaries.

These condensed consolidated financial statementsltieen prepared in accordance with accountimgiptés generally accepted in the
United States and the rules and regulations oS#wmirities and Exchange Commission ("SEC"). Thesdensed consolidated financial
statements include all normal and recurring adjestsithat, in the opinion of management, are nacg$s present fairly the financial positi
of the Partnership and the results of its operatamd its cash flows. All significant transactidietween Rose Rock Midstream, L.P. and its
consolidated subsidiaries have been eliminated.

These condensed consolidated financial statememtsnaudited. The condensed consolidated balamst ahDecember 31, 2012 , is derived
from audited financial statements.

The preparation of financial statements in confeymiith accounting principles generally acceptethia United States requires manageme
make estimates and assumptions that affect the mnand disclosures in the financial statementhofigh management believes these
estimates are reasonable, actual results couler difaterially from these estimates. The resulpefrations for the three months and six
months ended June 30, 2013, are not necessatibative of the results to be expected for the yalir ending December 31, 2013 .

Pursuant to the rules and regulations of the SE#€atcompanying condensed consolidated finaneigdraents do not include all of the
information and notes normally included with finealstatements prepared in accordance with acaogiptinciples generally accepted in the
United States. Certain reclassifications have Imeade to conform previously reported balances t@timeent presentation. These condensed
consolidated financial statements should be readmjunction with the audited consolidated finahstatements and notes thereto for the year
ended December 31, 2012 , which are included irAomual Report on Form 10-K for the year ended Dawer 31, 2012 , filed with the SEC.

Our significant accounting policies are consisteith those described in our Annual Report on Fofi¥Kifor the year ended December 31,
2012.

Recent accounting pronouncements

On January 31, 2013, the Financial Accounting StesslBoard ("FASB") issued Accounting Standard Wpd&SU") 2013-01, "Clarifying

the Scope of Disclosures about Offsetting AssetlsLaabilities,” which clarifies the scope of thefsstting disclosure requirements in ASU
2011-11, "Disclosures About Offsetting Assets aiabllities." Under ASU 2013-01, the disclosure riggments apply to derivative
instruments accounted for in accordance with ActiogrStandards Codification ("ASC") 815, "Derivas/and Hedging," including bifurcat
embedded derivatives, repurchase agreements aaiceenepurchase agreements, and securities bog@anthsecurities lending arrangements
that are either offset on the balance sheet oestiti) an enforceable master netting arrangemesitrilar agreement. ASU 2013-01 is
effective for fiscal years beginning on or aftendary 1, 2013, and interim periods within thosergeRetrospective application is required for
all comparative periods presented. We adoptedgthiiance in the first quarter of 2013. The impdadoption was not material.

On February 28, 2013, the FASB issued ASU 2013'©O4ligations Resulting from Joint and Several LigpiArrangements for Which the
Total Amount of the Obligation Is Fixed at the Repw Date (a consensus of the FASB Emerging Is$ask Force)." The ASU requires
entities to “measure obligations resulting fronnjand several liability arrangements for which thal amount of the obligation within the
scope of this guidance is fixed at the reporting gdas the sum of the following:

Page 7
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated FinanciStatements

1.

OVERVIEW, Continuet

. the amount the reporting entity agreed to pajherbasis of its arrangement among its co-obligams;
. any additional amount the reporting entity expeotpay on behalf of its co-obligors.”

Required disclosures include a description of tiet jand several arrangement and the total outstgrainount of the obligation for all joint
parties. The ASU permits entities to aggregatelassces (as opposed to providing separate dis@edor each joint-and-several obligation).
These disclosure requirements are incrementaktexisting related-party disclosure requiremena$€ 850, "Related Party Disclosures."
The ASU is effective for public entities for allipr periods in fiscal years beginning on or aftecBmber 15, 2013 (and interim reporting
periods within those years). We will adopt thisdguice in the first quarter of 2014. The impactasexpected to be material.

ACQUISITIONS
SemCrude Pipeline, L.L.C

Contribution Agreement

On January 8, 2013, we entered into a Contributigreement (the “Contribution Agreement”) with SernoGp and certain of its subsidiaries.
Pursuant to the terms of the Contribution Agreememtlanuary 11, 2013, we acquired a 33% inteneSemCrude Pipeline, L.L.C. (“SCPL")
from SemGroup in exchange for (i) cash of approxatye$189.5 million , (ii) the issuance of 1.5 @l common units, (iii) the issuance of
1.25 million Class A units, and (iv) an increaseha capital account of our general partner arelaed issuance of general partner interest, to
allow our general partner to maintain its two petageneral partner interest in us. SCPL owns a BE&¥bership interest in White Cliffs
Pipeline, L.L.C. ("White Cliffs"), which owns a 52mile pipeline system ("the White Cliffs Pipelinghat transports crude oil from Plattevi
Colorado in the Denver-Julesburg Basin to Cushidigahoma.

The Class A units are not entitled to receive asyributions of available cash (other than upoumitigtion) prior to the first day of the month
immediately following the first month for which tleerage daily throughput volumes on the Whitef€Hfipeline for such month are 125,000
barrels per day or greater. Upon such date, thes@launits will automatically convert into commonits.

The cash consideration was funded through a bongwnder our credit facility of approximately $13nillion and the sale of 2.0 million
common units through a private placement, as desgtbelow. The 1.5 million common units were valae829.63 per unit, or $44.4 millign
based on the sales price to third-parties in thepm placement. The Class A units were value®8at@3 per unit discounted for the expected
forbearance of distributions, or $30.5 million .€Ttontribution to the general partner's capitabaot was made in the amount of $2.7 million
Subsequent to the transaction, SemGroup holdsYhgeheral partner interest and 58.2% of the limgi@dnership interest in Rose Rock. We
incurred $3.7 million of cost, of which $1.6 millimf equity issuance costs were offset againstgads, $1.6 million were related to the
borrowing and were deferred, and $0.5 million wexpensed.

We own a 33% interest in SCPL, which is effectival¥7% interest in White Cliffs. We account for osembership in SCPL as an equity
method investment. As the transaction was betwagties under common control, we recorded our itmesit in SCPL based on SemGroup's
historical cost. The purchase price in excesssibhical cost was treated as an equity transaetidtnSemGroup, which reduced the partners'
capital accounts of our general and limited pagrmer a pro-rata basis.

As part of the transaction, we are required to f88% of SCPL's capital contribution requirementsVithite Cliffs related to an expansion
project adding a 12 " line from Platteville, Coldeato Cushing, Oklahoma. For the three months anchenths ended June 30, 2013 , we
contributed $12.3 million and $19.9 million , respieely. Remaining contributions for 2013 and 2@td expected to be $20 million and $10
million , respectively.

Common Unit Purchase Agreement

On January 8, 2013, we entered into a Common UnitHase Agreement with certain purchasers (thectwgers”), pursuant to which, on
January 11, 2013, 2.0 million common units weraesisand sold to the Purchasers in a private placeate price of $29.63 per common unit
for aggregate consideration of approximately $58il8on (the “Private Placement”). The Partnershied the net proceeds from the Private
Placement to fund a portion of the purchase of% B8erest in SCPL.

Page 8
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated FinanciStatements

2.

ACQUISITIONS, Continuet

Registration Rights Agreement

In connection with the closing of the Private Ptaeat, on January 11, 2013, we entered into a Ratimt Rights Agreement (the
“Registration Rights Agreement”) with the Purchas&ursuant to the terms of the Registration Riglgreement, within 30 days following
the closing of the Private Placement, we were reduo prepare and file a registration statemdret [Registration Statement”) to permit the
public resale of the common units sold to the Pasehs in the Private Placement.

On February 5, 2013, we filed the RegistrationeSteent with the SEC. The Registration Statementdeatared effective by the SEC at 9:00
a.m. (Washington, D.C. time) on February 13, 20flthe Purchasers become prohibited from usingRégistration Statement under certain
circumstances, or if the Registration Statemensegto be effective or unusable for certain peraidsne, we could be liable to the
Purchasers for liquidated damages calculated iardaace with a formula, and subject to the limitasi set forth in the Registration Rights
Agreement.

Barcas Field Services, LLC

On August 1, 2013, we executed a definitive agregnteacquire the assets of Barcas Field ServideS, which owns and operates a crude
oil trucking fleet for $47 million . The transaatids expected to close during the third quarte2a#f3. Highlights of the acquisition include the
following:

e 114 trucks, 12@railers and miscellaneous equipment;
e along-term take-gpay customer transportation agreen

INVESTMENT IN NON- CONSOLIDATED AFFILIATE

SemCrude Pipeline

We account for our 33% interest in SCPL under tngtg method. Under the equity method, we do nporethe individual assets and
liabilities of SCPL on our condensed consolidatakhibce sheets. Instead, our membership interesfiésted in one line as a noncurrent asset
on our condensed consolidated balance sheets.

For the three months and six months ended Jun203@3, , we recorded equity in earnings of SCPL o5 $8illion and $6.9 million ,
respectively. For the three months and six montiskee June 30, 2013, we received cash distributibfig.2 million and $7.1 million
respectively. Distributions are paid on a one-mdagh Accordingly, the cash distributions receiVedthe three months and six months ended
June 30, 2013 relate to earnings from March to 43 and January to May 2013, respectively.

SCPL's only substantial asset is a 51% interedthite Cliffs. Thus, our 33% interest in SCPL isesfively a 17% interest in White Cliffs.

Certain summarized income statement informatiowhbite Cliffs for the three months and six monthdeshJune 30, 2013 is shown below (in
thousands):

Three Months Ended Six Months E

June 30, 2013 June 30, 2
Revenue $ 30,11 % 6!
Operating, general and administrative expenses $ 4,11 $ {
Depreciation and amortization expense $ 4,71 $ {
Net income $ 21,28 $ 4

The equity in earnings of White Cliffs for the threnonths and six months ended June 30, 2013 deddnry SCPL, is less than 51% of the net
income of White Cliffs for the same period, whidkirnately reduces our equity in earnings of SCPthstinat our share of earnings is less than
17% of the net income of White Cliffs. This is diwecertain general and administrative expenses SG®RIts in managing the operations of
White Cliffs that the other owners are not obligkte share. Such expenses are recorded by Whifs,@lind are allocated to SCPL's
ownership interest. White Cliffs recorded $0.4 iailland $0.7 million of such general and admintateaexpense for the three months and six
months ended June 30, 2013, respectively.

Page 9




Table of Contents

ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated FinanciStatements

4.

FINANCIAL INSTRUMENTS
Commodity derivative contracts

Our results of operations and cash flows are ingahby changes in market prices for petroleum prizdddis exposure to commodity price
risk is managed, in part, by entering into varioasimodity derivatives.

We seek to manage the price risk associated witmauwketing operations by limiting our net openipioss through (i) the concurrent

purchase and sale of like quantities of crudecodreate back-to-back transactions that are intbtméock in positive margins based on the
timing, location or quality of the crude oil purclea and delivered or (ii) derivative contracts. Garage and transportation assets also can be
used to mitigate location and time basis risk.mMdrketing activities are subject to our ComprehanB&isk Management Policy, which
establishes limits in order to manage risk andgat# financial exposure.

Our commodity derivatives can be comprised of critland natural gas liquids forward contracts &rtdres contracts. These are defined as
follows:

Forward contracts- Over the counter contracts to buy or sell a comigatian agreed upon future date. The buyer ater sgjree on specifi
terms (price, quantity, delivery period and loca}iand conditions at the inception of the contract.

Futures contracts- Exchange traded contracts to buy or sell a commo@iiese contracts are standardized by the excharigems of quality
quantity, delivery period and location for each coodlity.

We record certain commodity derivative assets &fillities at fair value at each balance sheet.déte tables below summarize the balances
of these assets and liabilities at June 30, 20@PsTember 31, 2012 (in thousands):

June 30, 2013 December 31, 2012
Level 1 Netting* Total Level 1 Netting* Toti
Assets $ 31t % (54) $ 261 $ 22 3 22) $
Liabilities 54 (54) — 1,05¢ (22)
Net assets (liabilities) at fair value $ 261 $ — % 261 $ (1,039 ¢ —  $ (

* Relates primarily to exchange traded futures.nGaid loss positions on multiple contracts ardeskttet on a daily basis with the exchange.

“Level 1" measurements use as inputs unadjustetedumices in active markets that are accessittleeatneasurement date for identical,
unrestricted assets or liabilities. These includares contracts that are traded on an exchange.

“Level 2" measurements use as inputs market observable aentba@ted prices for similar derivative contraétssets and liabilities classifi
as Level 2 include over-the-counter (“OTC") traqe#ysical fixed price purchases and sales forwantraots.

“Level 3" measurements use as inputs informatiomfa pricing service and internal valuation modetsrporating observable and
unobservable market data. These include physioadi fprice purchases and sales forward contractsiah there is not a highly liquid OTC
market and, therefore, are not included in Levef Level 2 above.

Financial assets and liabilities are classifiededasn the lowest level of input that is significemthe fair value measurement. Our assessment
of the significance of a particular input to theaserement requires judgment, and may affect theatiah of assets and liabilities and their
placement within the fair value levels. At June 3013 , all of our physical fixed price forward phases and sales contracts were being
accounted for as normal purchases and normal sales.

There were no financial assets or liabilities dfeest as Level 2 or Level 3 during the three mordhs six months ended June 30, 2013 and
2012, as such no rollforward of activity has bessspnted.

The following table sets forth the notional qudasitfor commodity derivative instruments entered uring the periods indicated (in
thousands of barrels):

Page 10
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated FinanciStatements

4.

FINANCIAL INSTRUMENTS, Continuet

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Sales 72C 30C 1,33(
Purchases 61t 23t 1,29(

We have not designated any of our commaodity devigahstruments as accounting hedges. We recorththealue of the derivative
instruments on our condensed consolidated baldresgsin other current assets and other currdiiliti@s. The fair value of our commodity
derivative assets and liabilities recorded to otharent assets and other current liabilities veafbows (in thousands):

June 30, 2013 December 31, 2012

Assets Liabilities Assets Liabilitie:
Commodity contracts $ 261 $ — 3 — $

We have posted margin deposits as collateral withdys who have the right of set off associateth wiese funds. Margin deposits
outstanding for the periods ended June 30, 201 a&edmber 31, 2012 were $0.9 million and $1.9 onillj respectively. These margin
deposits have not been offset against our net catitynderivative instrument (contract) positions.dHaese margin deposits been netted
against (or combined with) our net commodity ddmxainstrument (contract) positions as of June281,3 and December 31, 2012, we would
have had net asset positions of $1.1 million an8 $dllion , respectively.

Realized and unrealized gains (losses) from oumcodity derivatives were recorded to product reveinuge following amounts (in
thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Commodity contracts $ (23%) $ 1,41 3 777 3

LONG-TERM DEBT
Credit facility

On January 11, 2013, our credit facility capacigsvincreased to $385 million and we borrowed $188lkon in connection with the purche
of a 33% interest in SCPL from SemGroup and totpaysaction related expenses. We have the ahilitycrease our facility capacity by an
additional $165 million . Approximately $1.6 milticof related costs have been capitalized and wikiimortized over the remaining life of the
facility.

At June 30, 2013 , we had outstanding borrowinggl®6.5 million on this facility, of which $66.5 hin incurred interest at the alternate
base rate ("ABR") plus an applicable margin, andGhillion incurred interest at the Eurodollar rptas an applicable margin. The interest
rate in effect at June 30, 2013 on $66.5 millioMBR borrowings was 5.25% . The interest rate featfat June 30, 2013 on $100 million of
Eurodollar rate borrowings was 3.20% .

We had $37.4 million in outstanding letters of ¢red June 30, 2013 and the rate per annum wa$/.00 addition, a fronting fee of 0.25% is
charged on outstanding letters of credit.

A commitment fee that ranges from 0.375% to 0.5@¥pending on a leverage ratio specified in thdicegreement, is charged on any
unused capacity of the revolving credit facility.

At June 30, 2013, we had $8.6 million of securdatdral letters of credit outstanding. The intémase in effect was 1.75% on $0.6 million
and 2.0% on $8.0 million . Secured bilateral |ettefr credit are external to the facility and do reztuce revolver availability.

At June 30, 2013, we were in compliance with #rens of the credit agreement.

At June 30, 2013, $2.7 million in capitalized Idaes, net of accumulated amortization, was recbimd@ther noncurrent assets, which is
being amortized over the life of the facility.

At June 30, 2013 , we had $49 thousand ( $75 tmalisecluding current portion) of capital lease ghtions reported as long-term debt on the
consolidated balance sheet.

Page 11




Table of Contents

ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated FinanciStatements

5. LONG-TERM DEBT, Continued

We estimate that the fair value of our long-terrhtdeas not materially different than the reportetlres at June 30, 2013 , and is categorized
as a Level 3 measurement. It is our belief thatheeithe market interest rates nor our credit fgdfave changed significantly enough to have
had a material impact on the fair value of our drlistanding at June 30, 2013 .

Shelf Registration Statement

On May 15, 2013, we filed a universal shelf registn statement with the SEC on Form S-3, whictabezeffective on May 29, 2013.
Pursuant to this registration statement, we mayeisebt securities in one or more series, as t@awhich Rose Rock Finance Corporation
("Rose Rock Finance") may be a co-issuer on a gidtseveral basis with Rose Rock. Rose Rock Finamas incorporated under the laws of
the State of Delaware on May 6, 2013, and is 106gue¢-owned by Rose Rock. Rose Rock Finance washizgd for the purpose of éssuing
our debt securities and has no material assetsydiabilities.

Any debt securities that we offer under this regtsbn statement will be direct, unsecured genaséations. The debt securities will be eit
senior debt securities or subordinated debt séesirids of June 30, 2013 , no debt securities haem issued under this registration statement.

In the event that one or more of Rose Rock Midstr&perating, LLC, Rose Rock Midstream Energy GRCldnd Rose Rock Midstream
Crude, L.P., each a 100 percent-owned subsidiaRosEé Rock, guarantee such debt securities, weaeds such guarantees will be full and
unconditional and will constitute the joint and sl obligations of such subsidiaries. Rose Roclistieam Operating, LLC, Rose Rock
Midstream Energy GP, LLC and Rose Rock Midstreand€y L.P. are our sole subsidiaries, other thare Ruxk Finance. We have no assets
or operations independent of our subsidiaries,thack are no significant restrictions upon theighdf us, or any of our subsidiaries, to obtain
funds from its respective subsidiaries by dividendban. None of the assets of our subsidiariesesgmt restricted net assets pursuant to Rule
4-08(e)(3) of Regulation S-X under the Securitie$ & 1933, as amended.

6. COMMITMENTS AND CONTINGENCIES
Bankruptcy matters

On July 22, 2008 (the “Petition Date”), SemGroug ... SemCrude, L.P. (“SemCrude”), the predeceds@pse Rock, and Eaglwing, L.P.
(“Eaglwing”) filed petitions for reorganization uedChapter 11 of the U.S. Bankruptcy Code. Whilbankruptcy, SemGroup, L.P. filed a
plan of reorganization with the court, which wasfioned on October 28, 2009 (the “Plan of Reorgatiin”). The Plan of Reorganization
determined, among other things, how pre-Petitiote@ligations would be settled, the equity strtewf the reorganized company upon
emergence and the financing arrangements upon enmgSemGroup, SemCrude, and Eaglwing emergeddamkruptcy protection on
November 30, 2009 (the “Emergence Date”).

(a) Confirmation order appe:

Luke Oil appealOn October 21, 2009, Luke Oil Company, C&S Oil/Gr&soperties, Inc., Wayne Thomas Oil and Gas and
William R. Earnhardt Company (collectively, “LukalQfiled an objection to the Plan of Reorganizati‘to the extent that the PI
of Reorganization may alter, impair, or otherwideeasely affect Luke Oil's legal rights or othetarests.” On October 28, 2009,
the bankruptcy court overruled the Luke Oil objestand entered the confirmation order. On Novengh@009, Luke Oil filed a
Notice of Appeal. On December 23, 2009, Luke Gibpeal was docketed in the United States DistrietrCfor the District of
Delaware. SemGroup filed a motion to dismiss th@eapas equitably moot. On May 21, 2012, the Qis€iourt entered an order
granting SemGroup's motion to dismiss Luke Oil'pegd of the confirmation order. On June 18, 201%d Oil filed its Notice of
Appeal, notifying the District Court and the pasti® the lawsuit that it was appealing the decisibiie District Court to the Unite
States Court of Appeals for the Third Circuit. Tdppeal has been fully briefed. The Court of Appéalsrd oral argument on
January 22, 2013, and has not yet ruled. While Sem@believes that this action is without merit agigorously defending this
matter on appeal, an adverse ruling on this acoouit have a material adverse impact on us. Wendemnified by SemGroup
against any loss in this matter pursuant to thedesf the omnibus agreement.
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6.

COMMITMENTS AND CONTINGENCIES, Continuet

(b) Claims reconciliation proces

A large number of parties have made claims ag&estGroup for obligations alleged to have been necuprior to the Petition
Date. On September 15, 2010, the bankruptcy coteted an order estimating the contingent, unligtgd and disputed claims and
authorizing distributions to holders of allowediola. Pursuant to that order, SemGroup has beguinmdistributions to the
claimants. SemGroup continues to attempt to setitesolved claims.

Pursuant to the Plan of Reorganization, SemGroupitied to settle all pre-petition claims by paymgpecified amount of cash,
issuing a specified number of warrants, and issaisgecified number of shares of SemGroup Corgoradmmon stock. The
resolution of most of the outstanding claims wdt impact the total amount of consideration Sem@nwill give to the claimants;
instead, the resolution of the claims will impdw telative share of the total consideration thaheclaimant receives.

However, there is a specified group of claims fbick SemGroup could be required to pay additionatls to settle. Pursuant to
Plan of Reorganization, SemGroup set aside a speeimount of restricted cash at the Emergence, Rdiieh SemGroup expect
to be sufficient to settle this group of claimsa&i the Emergence Date, SemGroup has made signifioagress in resolving these
claims, and continues to believe that the cashside at the Emergence Date will be sufficientap fhese claims. However,
SemGroup has not yet reached a resolution of d@lesfe claims and, if the total settlement amofithese claims exceeds the
specified amount, SemGroup will be required to adglitional funds to these claimants, and we coaldeguired to share in this
expense. We are indemnified by SemGroup againstoasyin this matter pursuant to the terms of tin@ibus agreement.

Environmental

We may, from time to time, experience leaks of@etrm products from our facilities and, as a resfithich, we may incur remediation
obligations or property damage claims. In additiwa,are subject to numerous environmental reguiatiBailure to comply with these
regulations could result in the assessment of fimgenalties by regulatory authorities.

The Kansas Department of Health and EnvironmenD@IE”) initiated discussions during SemGroup’s bagtcy proceeding regarding five
of our sites in Kansas that KDHE believed, basetheir historical use, may have soil or groundwatartamination in excess of state
standards. KDHE sought our agreement to undertsg@saments of these sites to determine whetheathegontaminated. SemGroup entered
into a Consent Agreement and Final Order with KDlHEonduct environmental assessments on the site®gpay KDHE's costs associated
with their oversight of this matter. SemGroup hasducted Phase Il investigations at all sites. &lafethe five sites have limited amounts of
soil contamination that will be excavated and/onediated on site. Three of the five sites appehat@ ground water contamination that may
require further delineation and/or on-going morniitgr Work plans have been submitted to, and apprbye the KDHE. SemGroup does not
anticipate any penalties or fines for these histdsites. We are indemnified by SemGroup agaimgti@ss in this matter pursuant to the terms
of the omnibus agreement.

Blueknight claim

Blueknight Energy Partners, L.P. (“Blueknight”), iwh was formerly a subsidiary of SemGroup, togethién other entities related to
Blueknight, entered into a Shared Services Agre¢mepril 7, 2009, with SemCrude and SemManagemehtC. (which are currently
subsidiaries of SemGroup). The services provide8dmCrude to Blueknight under this agreement iredutie coordination of movement of
crude oil belonging to Blueknight's customers amel dperation of Blueknight's Oklahoma pipeline systand its Cushing, Oklahoma
terminal. Under the subsequent amendments to tieergnts beginning in May 2010, certain of theseices were phased out and Bluekn
began to manage the movement of its crude oil k@dperation of its Cushing terminal.

In a letter dated August 18, 2011, Blueknight ckdhthat SemCrude owes Blueknight approximatelyd@tl parrels of crude oil. SemGroup

responded to Blueknight's letter denying their geasrand requesting documentation from Bluekniglisaflaim. On February 14, 2012, after
months of interaction between the parties througltlwSemGroup requested Blueknight to substantgtdaim, Blueknight filed suit against
SemGroup in the District Court of Oklahoma Cou@klahoma. On May 1, 2012, the court approved Sem@samotion to transfer this case
to Tulsa County, Oklahoma. On July 2, 2012, thes&@ounty District Court appointed a Special Mastaonduct a review of whether
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6.

COMMITMENTS AND CONTINGENCIES, Continuet

Blueknight is missing 141,000 barrels of crudefimiin operations occurring during the months of Afiriough June, 2010. On June 11, 2013,
the Special Master's Report was finalized and filéti the District Court, confirming a shortageBiueknight's Cushing terminal and
Oklahoma pipeline system. Discovery will proceedhie District Court where SemGroup will seek doeatation and testimony on the
treatment of the missing oil. SemGroup will congrto defend its position; however, they cannotligptehe outcome. We are indemnified by
SemGroup against any loss in this matter purswstfiet terms of the omnibus agreement.

Other matters

We are party to various other claims, legal actimmd complaints arising in the ordinary courseusibess. In the opinion of our management,
the ultimate resolution of these claims, legalawiand complaints, after consideration of amoaotsued, insurance coverage and other
arrangements, will not have a material effect onamnsolidated financial position, results of opieras or cash flows. However, the outcome
of such matters is inherently uncertain and estsaf our consolidated liabilities may change nialigras circumstances develop.

Asset retirement obligations

We may be subject to removal and restoration agste retirement of our facilities. However, we arable to predict when, or if, our
pipelines, storage tanks and related facilities ldidwecome completely obsolete and require deconiomissgy. Accordingly, we have not
recorded a liability or corresponding asset, ab llwe amount and timing of such potential futurste@re indeterminable.

Purchase and sale commitments

We routinely enter into agreements to purchasesafighetroleum products at specified future dafés.create a margin for these purchases by
entering into various types of physical and finahsgles and exchange transactions through whickeede to maintain a position that is
substantially balanced between purchases on theamstand sales and future delivery obligationtherother. We account for derivatives at
fair value with the exception of commitments whitdve been designated as normal purchases andwaldsich we do not record assets or
liabilities related to these agreements until tredpct is purchased or sold. At June 30, 2013h soenmitments included the following (in
thousands):

Volume

(Barrels) Value
Fixed price purchases 15C $ 1
Fixed price sales 15C ¢ L
Floating price purchases 18,93! $ 1,77
Floating price sales 18,74t % 1,79

Certain of the commitments shown in the table abvelage to agreements to purchase product fronuategparty and to sell a similar amount
of product (in a different location) to the sameicrparty. Many of the commitments shown in th®e@bove are cancellable by either party,
as long as notice is given within the time framecified in the agreement, generally 30 to 120 days.

See Note 2 for commitments related to the Whit&<Ripeline expansion.

PARTNERS’ CAPITAL AND DISTRIBUTIONS
Unaudited condensed consolidated statement of clemnig partners’ capital
The following table shows the changes in our pastreapital accounts from December 31, 2012 to Bhe2013 (in thousands):
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7. PARTNERS' CAPITAL AND DISTRIBUTIONS, Continuet

Common Common General Toti
Units - Units - Subordinated Partner Partn
Public SemGroup Units Class A Units Interest Capi
Balance at December 31, 2012 $ 129,13 $ 37,99: $ 135,03 $ — 3 6,15¢ $ 30
Net income 9,06¢ 2,91( 8,447 171 53k 2.
Equity issuance 57,75: 44 44 — 30,54: 2,74¢ 13
Purchase price in excess of historical cost of@stein
SemCrude Pipeline, L.L.C. (90,51¢) (29,069 (84,379 (12,579 (4,41%) (22
Unvested distribution equivalent rights (a6) — — — —
Cash distributions (7,496 (2,405 (6,989 — (387) x
Non-cash equity compensation 35& — — — —
Balance at June 30, 2013 $ 9827 $ 5387¢ $ 52,12( $ 18,14: $ 463: $ 22

Distribution rights

We intend to pay a minimum quarterly distributidr$0.3625per unit, to the extent we have sufficient casimfiaperations after establishm
of cash reserves and payment of fees and expeénsksling payments to our general partner andffitatdes. We refer to this cash as
“available cash,” and it is defined in our partigpsagreement. Our ability to pay the minimum gedytdistribution is subject to various
restrictions and other factors.

Our partnership agreement requires that we digeibl of our available cash each quarter in thieiiong manner:

. first, 98.0% to the holders of common units and 2.0% togemeral partner, until each common unit has veckeihe minimum
quarterly distribution of $0.3625 , plus any areegs from prior quarters;

. second98.0% to the holders of subordinated units and 2@%ur general partner, until each subordinatéthas received the
minimum quarterly distribution of $0.3625 ; and

. third, 98.0% to all unitholders, pro rata, and 2.0% togemeral partner, until each unit has receivedsaidution of $0.416875

If cash distributions to our unitholders exceed4$6875 per unit in any quarter, our general panvikreceive, in addition to distributions on
its 2.0% general partner interest, increasing peages, up to 48.0% , of the cash we distributxaess of that amount. We refer to these
distributions as “incentive distributions.” Thelfaking table summarizes the incentive distributievels:

Marginal Percentage
Interest in Distributions

General Incent

Total Quarterly Distribution Partner Distribt

Per Unit Target Amount Unitholders Interest Righ
Minimum Quarterly Distribution $0.3625 98.(% 2.C%
First Target Distribution above $0.3625 upto $0.416875 98.(% 2.C%
Second Target Distribution above $0.416875 upto $0.453125 85.(% 2.C%
Third Target Distribution above $0.453125 upto $0.54375 75.(% 2.(%
Thereafter above $0.54375 50.(% 2.%

The following table shows the distributions paicdeclared per common limited partner unit for tmeé months and six months ended
June 30, 2013 and 2012:
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7. PARTNERS' CAPITAL AND DISTRIBUTIONS, Continuet

Quarter Ended Record Date Payment Date Distribution Per Unit
December 31, 2011 February 3, 2012 February 13, 2012 $0.0670
March 31, 2012 May 7, 2012 May 15, 2012 $0.3725
June 30, 2012 August 6, 2012 August 14, 2012 $0.3825
December 31, 2012 February 4, 2013 February 14, 2013 $0.4025
March 31, 2013 May 6, 2013 May 15, 2013 $0.4300
June 30, 2013 August 5, 2013 August 14, 2013 $0.4400

* Calculated as the $0.3625 minimum quarterly distiion, prorated based on the length of time dutire three months ended December 31, 2011, trasu@sequent to our
initial public offering.

Equity incentive plan

On December 8, 2011, the board of directors ofgemeral partner adopted the Rose Rock MidstreantyEageentive Plan (the “Incentive
Plan”). We have reserved 840,000 limited partnenmon units for issuance to non-management direatodsemployees under the Incentive
Plan. We granted approximately 39,000 restrictatdawards during the six months ended June 30, 20ttBa weighted average grant date
fair value of $34.40 . At June 30, 2013, there7@®29 unvested restricted unit awards that haea lgranted pursuant to the Incentive Plan.
Generally, the awards vest three years after theafaggrant for employees and one year after the dfagrant for non-managerial directors,
contingent upon the continued service of the recits and may be subject to accelerated vestirfgeietent of involuntary terminations. We
had vestings of 3,872 restricted unit awards fergix months ended June 30, 2013 .

The holders of restricted units granted in 2012emtéled to equivalent distributions (“UUDst) be received upon vesting of the restricted
awards. The distributions will be settled in comnoumiits based on the market price of our limitednearcommon units as of the close of
business on the vesting date. The UUDs are sutgjebe same forfeiture and acceleration conditemthe associated restricted units. Of the
3,872 restricted unit awards that vested for tkerginths ended June 30, 2013 , 140 were UUDs tsied. At June 30, 2013he value of th
UUDs related to unvested restricted units was apprately $76 thousand . This is equivalent to 2,66&imon units based on the quarter end
close of business market price of our common wii®36.62 per unit. Distributions related to thd.20estricted unit awards will be settled in
cash upon vesting.

8. EARNINGS PER LIMITED PARTNER UNIT

Net income is allocated to the general partnerthadimited partners in accordance with their resipe partnership percentages, after giving
effect to any priority income allocations, suchiraentive distributions that are allocated to teeeyal partner.

Basic and diluted earnings per limited partner imitetermined by dividing net income allocatedhi® limited partners by the weighted
average number of limited partner units for suassloutstanding during the period. Diluted earnpegdimited partner unit reflects, where
applicable, the potential dilution that could octfigecurities or other agreements to issue adwitianits of a limited partner class, such as
restricted unit awards, were exercised, settleztbaverted into such units.

The following table sets forth the computation afiz and diluted earnings per limited partner forithe three months and six months ended
June 30, 2013 and 2012 (in thousands, except jitedata):
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8. EARNINGS PER LIMITED PARTNER UNIT , Continue

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Net income $ 9,13¢ % 512¢ $ 21,12¢ $ 1
Less: General partner’s incentive distribution edr(r) 72 — 112
Less: General partner’s 2.0% ownership 182 10z 427
Net income allocated to limited partners $ 8,87¢ $ 502: $ 20,59! $ 1
Numerator for basic and diluted earnings per limited partner unit
(**):
Allocation of net income among limited partner nefsts:
Net income allocable to common units $ 520¢ $ 2511 $ 11,97 $ (
Net income allocable to subordinated units 3,67¢ 2,511t 8,447 (
Net income (loss) allocable to Class A units 3 — 171
Net income allocated to limited partners $ 8,87¢ $ 502: $ 20,59: $ 1
Denominator for basic and diluted earnings per limied partner
unit;
Basic weighted average number of common units anudistg 11,89« 8,39( 11,68( {
Effect of non-vested restricted units 39 12 3C
Diluted weighted average number of common unitstaatling 11,93: 8,40: 11,71( {
Basic and diluted weighted average number of subateld units
outstanding 8,39( 8,39( 8,39( {
Basic and diluted weighted average number of Qlassits
outstanding 1,25( — 1,174
Basic & diluted net income per limited partner unit;
Common units $ 044 % 03C $ 1.0z $
Subordinated units $ 0.4 $ 03C $ 1.01 $
Class A units $ — —  $ 0.1t $

(*) Based on the amount of the distribution deaaper common and subordinated unit related to egsrfior the three months and six months
ended June 30, 2012 , our general partner wasitiled to receive incentive distributions for tlegseriods.

(**) We calculate net income allocated to limitearmers based on the distributions pertaining ¢octirrent period’s available cash as defined
by our partnership agreement. After adjusting fier appropriate period’s distributions, the remainimdistributed earnings or excess
distributions over earnings, if any, are allocatethe general partner, limited partners and pggting securities in accordance with the
contractual terms of the partnership agreementarfdrther prescribed under the two-class methagentive distribution rights do not
participate in undistributed earnings. Class Asidid not participate in cash distributions, butalecated a proportional share of undistribt
earnings.
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9. RELATED PARTY TRANSACTIONS
Direct employee expenses

We do not directly employ any persons to managgperate our business. These functions are perfobyednployees of SemGroup.
SemGroup charged us $3.1 million and $3.1 millianirty the three months ended June 30, 2013 and ,2@Epectively, for direct employee
costs. SemGroup charged us $6.0 million and $6lllomduring the six months ended June 30, 2013201 , respectively. These expenses
were recorded to operating expenses and generadmuhistrative expenses in our condensed consetidstatements of income.

Allocated expenses

SemGroup incurs expenses to provide certain indo@porate general and administrative servicets tsubsidiaries. Such expenses include
employee compensation costs, professional feesemtdl fees for office space, among other experg&&s.Group charged us $1.7 million and
$0.8 million during the three months ended June28@3 and 2012 , respectively, for such allocatesisc SemGroup charged us $3.0 million
and $2.0 million during the six months ended Jule2B13 and 2012 , respectively. These expensesneeorded to general and
administrative expenses in our condensed consetidgtatements of income.

NGL Energy

SemGroup holds certain ownership interests in N@Gergy Partners LP (“NGL Energy”) and its generatmer. During the three months and
six months ended June 30, 2012 , we made purchésesdensate at market prices from NGL Energh@amount of $11.7 million and
$25.7 million , respectively. There were no pur@sasom NGL Energy during the six months ended Bihe013 . We received
reimbursements from NGL Energy for transition seegiin the amounts of $42.0 thousand and $84.G#mulfor the three months and six
months ended June 30, 2013, respectively. There meereimbursements from NGL Energy during theghmenths and the six months ended
June 30, 2012.

SemGas

We purchase condensate at market prices from Serh@ag“SemGas”), which is a wholly-owned subsigliaf SemGroup. Purchases from
SemGas were $5.0 million and $2.6 million for theee months ended June 30, 2013 and 2012 , resgdgcPurchases from SemGas were
$9.1 million and $5.3 million for the six monthsded June 30, 2013 and 2012, respectively.

White Cliffs

SemGroup owns 51% of White Cliffs and exercisenifitant influence over it, of which we indirectbwn 17% through our investment in
SCPL subsequent to our January 2013 acquisitiong&¥erated storage revenues from White Cliffs o8 $@illion and $0.6 million for the

three months ended June 30, 2013 and 2012 , resgdgctWe generated storage revenues from Whit#sGif $1.3 million and $1.2 million
for the six months ended June 30, 2013 and 20dgpectively.

Legal services

The law firm of Conner & Winters, LLP, of which Mab. Berman is a partner, performs legal servicesi§. Mr. Berman is the spouse of
Candice L. Cheeseman, General Counsel and Secr®tarerman does not perform any legal servicesifo We paid $0.1 million and $0.1
million in legal fees and related expenses tolthsfirm during the three months ended June 303201 2012 , respectively. We paid $0.2
million and $0.3 million in legal fees and rela&xpenses to this law firm during the six monthseehdune 30, 2013 and 2012 , respectively.
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10.

SUPPLEMENTAL CASH FLOW INFORMATION

Acquisition

In connection with the acquisition of a 33% inte¢iesSCPL (Note 2), we issued 1.5 million commoiitsiand 1.25 million Class A units,
valued at $44.4 million and $30.5 million , respeally, as non-cash consideration to SemGroup. ttiad, a non-cash contribution of $2.7
million was recorded to the general partner's ehpitcount.

As the transaction occurred between parties urmanton control, the purchase price in excess of Senyi> historical cost of the 33%
interest in SCPL was treated as an equity trarmaetith SemGroup, which reduced the partners' ahpitcounts pro-rata based on ownership
percentages. Of the $221.0 million of purchaseepinicexcess of historical cost, $143.2 million egented cash consideration in excess of
historical cost and the remaining $77.8 millionuetibn represented the non-cash portion of thes&retion related to equity consideration.
Other supplemental disclosures

We paid cash interest of $3.0 million and $0.6 ionilifor the the six months ended June 30, 2013281@ , respectively.

No significant amounts were accrued for purchas@saperty, plant and equipment for the six morghded June 30, 2013 . We accrued $0.5
million for purchases of property, plant and equioinfor the the six months ended June 30, 2012 .
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Item 2. Management’s Discussion and Analysis of Financial Condition ahResults of Operation

The following discussion and analysis of our finahcondition and results of operations shouldésedrin conjunction with the unaudited
condensed consolidated financial statements andates thereto included in Part I, Iltem 1 of thisa@erly Report on Form 10-Q, and our Annual
Report on Form 10-K for the year ended DecembeR@12 , filed with the SEC.

Overview of Business

We are a growth-oriented Delaware limited partnigrftrmed by SemGroup in 2011 to own, operate, ibgvand acquire a diversified
portfolio of midstream energy assets. We are erdjagthe business of crude oil gathering, trangimm, storage, distribution and marketing in
Colorado, Kansas, Montana, North Dakota, Oklahonth\lyoming. We serve areas that are experiencioggtproduction growth and drilling
activity through our exposure to the Bakken Shalsaérth Dakota and Montana, the Denver-JulesbusirBEDJ Basin") and the Niobrara Shale in
the Rocky Mountain region, and the Granite WashthedMississippi Lime Play in the Mid-Continent img The majority of our assets are
strategically located in, or connected to, the @GughOklahoma crude oil marketing hub. Cushindhis designated point of delivery specified in all
NYMEX crude oil futures contracts and is one of ldagest crude oil marketing hubs in the United&tq"the U.S."). We believe that ¢
connectivity in Cushing and our numerous interceatioas with third-party pipelines, refineries aridrage terminals provide our customers with the
flexibility to access multiple points for the repeand delivery of crude oil.

Our Property, Plant and Equipment

We own and operate all of our assets, which at 30n2013 include:

. 7.25 million barrels of crude oil storage capagi Cushing, Oklahoma, with an additional 350,®@0rels currently under
construction;
. a 640 -mile crude oil gathering and transpastapipeline system with over 660,000 barrels obaisded storage capacity in Kansas

and northern Oklahoma that is connected to setl@rdiparty pipelines and refineries and our storageiteahin Cushing, Oklahom

. a crude oil gathering, storage, transportatiwh marketing business in the Bakken Shale in NDekota and Montana in which we
handled and marketed an average of 8,200 barrelsidé oil per day for the three months ended 30n013 ; and

. a modern, sixteen -lane crude oil truck unlogdarility with 230,000 barrels of associated sgeraapacity in Platteville, Colorado
which connects to the origination point of the Véhiliffs Pipeline.

Our Investment in White Cliffs

SemCrude Pipeline, L.L.C. ("SCPL") owns a 51% iestiin White Cliffs Pipeline, L.L.C. ("White CIiff}, which owns a 527-mile pipeline
system that transports crude oil from Plattevillelorado in the DJ Basin to Cushing, Oklahoma (tNaite Cliffs Pipeline”). In January 2013, we
purchased a one-third interest in SCPL from Sem@ratich was effectively a purchase of a 17% irgeire White Cliffs. We account for our
ownership in SCPL as an equity method investmemiit&\Cliffs received sufficient binding shipper cotitments during its recent open season to
move forward with an expansion project which wilkiease the capacity of the pipeline from approseémea/0,000 barrels per day to about 150,000
barrels per day. The expansion is anticipated tim Iservice in the first half of 2014. We operdte &xpanded pipeline.

Recent Developments

On August 1, 2013, we executed a definitive agreenteacquire the assets of Barcas Field ServideS, which owns and operates a crude
oil trucking fleet for $47 million . The transaatiés expected to close during the third quarte2Qif3. Highlights of the acquisition include the
following:

e 114 trucks, 12@railers and miscellaneous equipment;
e along-term take-opay customer transportation agreen

How We Evaluate Our Operations

Our management uses a variety of financial andatiperal metrics to analyze our performance. We \tieege metrics as important factors in
evaluating our profitability and review these maasuents on at least a monthly basis for consistandytrend analysis. These metrics include
financial measures, including Adjusted gross margrerating expenses and Adjusted EBITDA, and dpgralata, including contracted storage
capacity and transportation, marketing and unlaagoiumes.
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Adjusted Gross Margir

We view Adjusted gross margin as an important perémce measure of the core profitability of ourratiens, as well as our operating
performance as compared to that of other compamiesr industry, without regard to financing metbopHtistorical cost basis, capital structure or the
impact of fluctuating commodity prices. We defindjésted gross margin as total revenues minus é¢gsbducts sold and unrealized gain (loss) on
derivatives. Adjusted gross margin allows us to enakneaningful comparison of the operating reqdte/een our fee-based activities, which do not
involve the purchase or sale of crude oil, andfx@d-margin and marketing operations, which dopé#mticular, Adjusted gross margin provides a
way to compare the actual transportation fee receunder fixed-fee contracts with the effectiveg@ortation fee realized through a fixed-margin
transaction. In addition, Adjusted gross margiowal us to make a meaningful comparison of the tesfilour fixedmargin and marketing operatic
across different commaodity price environments beedatimeasures the spread between the productgalesand cost of products sold. See “—Non-
GAAP Financial Measures”.

Operating Expenses

Our management seeks to maximize the profitablityur operations, in part, by minimizing operatexpenses. These expenses are
comprised of salary and wage expense, utility cass¢sirance premiums, taxes and other operating,cesme of which are independent of the
volumes we handle.

The current high levels of crude oil exploratiorydlopment and production activities are increasmgpetition for personnel and equipment.
This increased competition is placing upward presssa the prices we pay for labor, supplies andefisneous equipment.

Adjusted EBITDA

We define Adjusted EBITDA as net income (loss) befoterest expense, income tax expense (beradipyeciation and amortization,
earnings from equity method investments and angratbn-cash adjustments to reconcile net inconss)lm net cash provided by (used in)
operating activities plus cash distributions froguiégy method investments. We use Adjusted EBITDA asipplemental performance and liquidity
measure to assess:

. our operating performance as compared to thathefr companies in our industry, without regarfiriancing methods, historical cost
basis, capital structure or the impact of fluctogttommodity prices;

. the ability of our assets to generate sufficielshciow to make distributions to our partni

. our ability to incur and service debt and fund talp@xpenditures; ai

. the viability of acquisitions and other capital ergliture projects and the returns on investmeragbus investment opportuniti

Contracted Storage Capacity and Transportation, Mating and Unloading Volumes

In our Cushing storage operations, we charge cstomers a fee for storage capacity provided, régssdf actual usage. On our Kansas and
Oklahoma system and through our Bakken Shale dpesatwve provide transportation services on a essbor pursuant to fixedhargin transaction
but in either case, the Adjusted gross margin wegse is dependent on the volume of crude oikparted (if on a fee basis) or purchased and sold
(if pursuant to a fixed-margin transaction). Weerdab these volumes, in the aggregate, as tramjmrtvolumes. Similarly, on our Kansas and
Oklahoma system, and through our Bakken Shale tpesawe conduct marketing activities involvingtpurchase and sale of crude oil or related
derivative contracts. We refer to the crude oilwmoés purchased and sold in our marketing operatismsarketing volumes. Finally, at our Platte
truck unloading facility, we charge our customefes@based on the volumes unloaded. We refer setas unloading volumes.

How We Generate Adjusted Gross Margin

We generate Adjusted gross margin by providinglfaged services, by entering into fixed-margin taatiens and through marketing
activities. Revenues from our fee-based servicesnatuded in service revenue, and revenues franfixed-margin and marketing activities are
included in product revenue.

Fee-Based Services

We charge a capacity or volume-based fee for ti@ading, transportation and storage of crude ddl mtated ancillary services. Our fbase!
services include substantially all of our operagiamCushing, Oklahoma and Platteville, Coloradd amortion of the transportation services we
provide on our Kansas and Oklahoma pipeline sys&ame of our fee-based contracts are take-or-patyamis whereby the customer is required to
pay us a fixed minimum monthly fee regardless aiges For the three months ended June 30, 201304rd, 2pproximately 63% and 67% ,
respectively, of our Adjusted gross
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margin was generated by providing fee-based sext@eustomers. For the six months ended June(3@3 &nd 2012 , approximately 59% and 60% ,
respectively, of our Adjusted gross margin was geeel by providing fee-based services to customers.

Fixed-Margin Transactions

We purchase crude oil from a producer or supptierdesignated receipt point at an index price, &sansportation fee, and simultaneously
sell an identical volume of crude oil at a desigdatelivery point to the same party at the sameximqdice, thereby locking in a fixed margin that is
in effect, economically equivalent to a transpaotafee. We refer to these arrangements as “fixadgin” or “buy/sell” transactions. These fixed-
margin transactions account for a portion of thguatkd gross margin we generate on our Kansas &lah@na pipeline system and through our
Bakken Shale operations. For the three months ejuteel 30, 2013 and 2012 , approximately 24% and ,J@%pectively, of our Adjusted gross
margin was generated through fixed-margin traneastiFor the six months ended June 30, 2013 an@ 2&iproximately 23% and 17% ,
respectively, of our Adjusted gross margin was geedl through fixed-margin transactions.

Marketing Activities

We conduct marketing activities by purchasing craifléor our own account from producers, aggregasond traders and selling crude oil to
traders and refiners. Our marketing activities aotdor a portion of the Adjusted gross margin veaerate on our Kansas and Oklahoma pipeline
system and through our Bakken Shale operationstheahree months ended June 30, 2013 and 202qgxamately 13% and 15% , respectively, of
our Adjusted gross margin was generated throughetiag activities. For the six months ended June28@3 and 2012 , approximately 18% and
23% , respectively, of our Adjusted gross margiis wanerated through marketing activities.

We mitigate the commodity price exposure of ouderoil marketing operations by limiting our net ngeositions through (i) the concurrent
purchase and sale of like quantities of crudecodreate “back-to-back” transactions intended tk i@ positive margins based on the timing, loaatio
or quality of the crude oil purchased and delivesedii) derivative contracts. All of our marketiragtivities are subject to our Comprehensive Risk
Management Policy, which establishes limits to ngan@sk and mitigate financial exposure.

More specifically, we utilize futures and swap cants to manage our exposure to market changesvimodity prices to protect our Adjusted
gross margin on our purchased crude oil. As welage crude oil from suppliers, we may establidteeia fixed or a variable margin with future
sales by:

. selling a like quantity of crude oil for futurénpsical delivery to create an effective back-tolbmansaction; or
. entering into futures and swaps contracts oNtMBIEX or over-the-counter markets.

Adjusted Gross Margir

The following table shows Adjusted gross marginegated by product revenue and service revenuééothree months and six months ended
June 30, 2013 and 2012 (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Revenues:
Product $ 148,81t $ 146,07 $ 307,54 % 315,45¢
Service 12,60¢ 11,40: 25,11( 21,73¢
Other — (54) — (59
Total Revenues 161,42: 157,41¢ 332,65 337,13:
Less: Costs of products sold, exclusive of deptieciand
amortization 140,50t 140,54¢ 288,95 301,05
Less: Net unrealized gain (loss) related to dereanstruments 827 24 1,29t (122)
Adjusted gross margin $ 20,08¢ $ 16,84¢ $ 42,40: $ 36,19¢

The following tables show the Adjusted gross marginerated by our fee-based services, our fixedjmamansactions and our marketing
activities for the three months ended June 30, 20182012 (in thousands):
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Marketing
Three Months Ended June 30, 2013 Storage Transportation Activities Other @ Total
Revenues $ 8,62¢ $ 5,64¢ $ 144,05 $ 3,08¢ $ 161,42:
Less: Costs of products sold, exclusive of
depreciation and amortization — — 140,50¢ — 140,50t
Less: Net unrealized gain (loss) related to deixea
instruments — — 827 — 827
Adjusted gross margin $ 8,62¢ $ 5,64¢ $ 2,72:  $ 3,08¢ $ 20,08¢
Marketing
Three Months Ended June 30, 2012 Storage Transportation Activities Other @ Total
Revenues $ 8,42¢ $ 4,106 $ 143,13¢ $ 1,744 $ 157,41¢
Less: Costs of products sold, exclusive of
depreciation and amortization — — 140,54 — 140,54¢
Less: Net unrealized gain (loss) related to deixea
instruments — — 24 — 24
Adjusted gross margin $ 8,42¢ $ 4,106 $ 2,566 $ 1,74¢ $ 16,84¢

(1) This category includes fdmsed services such as unloading and ancillargggcerminal service

The following tables show the Adjusted gross marginerated by our fee-based services, our fixedjmamansactions and our marketing
activities for the six months ended June 30, 20182012 (in thousands):

Marketing
Six Months Ended June 30, 2013 Storage Transportation Activities Other @ Total
Revenues: $ 16,997 $ 11,42 $ 297,87( $ 6,36% $ 332,65«
Less: Cost of products sold, exclusive of
depreciation and amortization — — 288,95 — 288,95
Less: Unrealized gain (loss) on derivatives — — 1,29t — 1,29t
Adjusted Gross Margin $ 16,997 $ 11,42 % 7,61¢ $ 6,36: $ 42,40:
Marketing
Six Months Ended June 30, 2012 Storage Transportation Activities Other @ Total
Revenues: $ 15,83¢ % 8,65¢ $ 309,12: $ 3,517 $ 337,13¢
Less: Cost of products sold, exclusive of
depreciation and amortization — — 301,05 — 301,05
Less: Unrealized gain (loss) on derivatives — — (122 — (122)
Adjusted Gross Margin $ 15,83¢ $ 8,65¢ $ 8,187 $ 3,517 $ 36,19¢

(1) This category includes fdmsed services such as unloading and ancillargggcerminal service

Selected Consolidated Financial and Operating Data

The following table provides selected historicahdensed consolidated financial operating data asdffor the periods shown. The statement
of income data for the three months and six moetited June 30, 2013 and 20fe been derived from our unaudited financiakstaints for thos
periods. The selected financial data provided bedbauld be read in conjunction with our condensetsolidated financial statements and related
notes included in this Form 10-Q.
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The following table presents the non-GAAP finanaedasures of Adjusted gross margin and Adjusted BBl which we use in our business
and view as important supplemental measures opedormance and, in the case of Adjusted EBITDA;, lmuidity. Adjusted gross margin and
Adjusted EBITDA are not calculated or presenteddoordance with GAAP. For definitions of Adjustadgs margin and Adjusted EBITDA and a
reconciliation of operating income to Adjusted grosargin, of net income to Adjusted EBITDA and ef nash provided by (used in) operating
activities to Adjusted EBITDA, their most direcitpmparable financial measures calculated and piexdémaccordance with GAAP, please see “—
Non-GAAP Financial Measures” below.

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012
(in thousands, except per unit and operating data)

Statements of income data:

Total revenues $ 161,42: $ 157,416 $ 332,65¢ $ 337,13
Operating income $ 11,61¢ $ 560 $ 25,36 $ 13,91
Net income $ 9,13¢ $ 512¢ $ 21,12¢ $ 12,88¢
Net income per common unit (basic and diluted) $ 0.44 $ 03C $ 1.02 $ 0.7t
Net income per subordinated unit (basic and dijuted $ 0.44 $ 03C $ 1.01 $ 0.7
Net income per Class A unit (basic and diluted) $ — $ —  $ 0.1t $ =
Distributions paid per unit $ 0.430( $ 0.372¢ $ 0.832¢ $ 0.439¢
Statements of cash flows data:
Net cash provided by (used in):
Operating activities $ 13,39 $ 20,31¢ $ 23,30¢ $ 20,07¢
Investing activities $ (17,030 $ (6,202 % (77,40 $ (9,24¢)
Financing activities $ 4,917 $ (6,399 $ 57,64( $ (7,587
Other financial data:
Adjusted gross margin $ 20,08¢ $ 16,84 $ 42,40: $ 36,19¢
Adjusted EBITDA $ 15,42( $ 8,71z % 31,78¢ $ 20,12¢
Capital expenditures $ 4,891 $ 6,347 $ 11,37( $ 9,391
Operating data:
Cushing storage capacity (MMBblIs as of period end) 7.25C 7.00C 7.25C 7.00C
Percent of Cushing capacity contracted (as of émeod) 97% 96% 97% 96%
Transportation volumes (average Bbls/day) 57,30( 49,00( 56,50( 46,90(
Marketing volumes (average Bbls/day) 22,10( 21,30( 23,10( 22,00(
Unloading/Platteville volumes (average Bbls/day) 58,40( 44,30( 60,30( 43,40(

Non-GAAP Financial Measures

We define Adjusted gross margin as total revenueassrcost of products sold and unrealized gairsjlos derivatives. We define Adjusted
EBITDA as net income (loss) before interest expeimamme tax expense (benefit), depreciation andranation, earnings from equity method
investments, and any other non-cash adjustmeméeztmcile net income (loss) to net cash providelisgd in) operating activities plus cash
distributions from equity method investments.

Adjusted gross margin and Adjusted EBITDA are maricial measures presented in accordance with GA¥dPbelieve that the presentation
of these non-GAAP financial measures provides Uigeformation to investors in assessing our finahcbndition and results of operations.

Operating income (loss) is the GAAP measure mastty comparable to Adjusted gross margin, andnmetme (loss) and cash provided by
(used in) operating activities are the GAAP measumest directly comparable to Adjusted EBITDA. @on-GAAP financial measures should not
be considered as alternatives to the most directiyparable GAAP financial measures. These non-Giiddhcial measures have important
limitations as analytical tools because they exelsome, but not all, items that affect the mostaliy comparable GAAP financial measures. You
should not consider Adjusted gross margin and Adfu&BITDA in isolation or as substitutes for arsdyof our results as reported under GAAP.
Because Adjusted gross margin and Adjusted EBITC e defined differently by other companies in iodlustry, our definitions of
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these non-GAAP financial measures may not be coafpeto similarly titled measures of other companikereby diminishing their utility.

Management compensates for the limitation of Adjdgiross margin and Adjusted EBITDA as analyticalg by reviewing the comparable
GAAP measures, understanding the differences betdgisted gross margin and Adjusted EBITDA, onahe hand, and operating income (loss),
net income (loss) and net cash provided by (usedgarating activities, on the other hand, andriperating this knowledge into its decision-making

processes. We believe that investors benefit framiry access to the same financial measures thahaonagement uses in evaluating our operating
results.

The following table presents a reconciliation dgfoperating income to Adjusted gross margin, @} income and net cash provided by (used
in) operating activities to Adjusted EBITDA, the stalirectly comparable GAAP financial measuressfach of the periods indicated.
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Reconciliation of operating income to Adjusted gros margin:

Operating income

Add

Operating expense
General and administrative
Depreciation and amortization

Less:

Net

Earnings from equity method investment

Unrealized gain (loss) on derivatives, net
Adjusted gross margin

Reconciliation of net income to Adjusted EBITDA:

income

Add:

Interest expense

Depreciation and amortization

Loss on disposal of long-lived assets

Cash distributions from equity method investment
Non-cash equity compensation

Less:

Earnings from equity method investment
Impact from derivative instruments:
Total gain (loss) on derivatives, net

Total realized (gain) loss (cash outflow) on
derivatives, net

Non-cash unrealized gain (loss) on derivatives, net

Adjusted EBITDA

Reconciliation of net cash provided by (used in) @rating
activities to Adjusted EBITDA:

Net cash provided by (used in) operating activities

Less:

Changes in assets and liabilities

Add:

Interest expense, excluding amortization of debt

issuance costs

Cash distribution from equity method investment in
excess of cumulative equity in earnings

Adjusted EBITDA

Three Months Ended June 30,

Six Months Ended June 30,

2013 2012 2013 2012
(Unaudited; in thousands)
$ 11,61¢ 5,60: $ 2536¢ $ 13,91¢
5,801 6,221 11,22¢ 11,44¢
3,25¢ 2,04¢ 6,81¢ 4,74¢
3,69( 2,99¢ 7,197 5,96¢
3,451 — 6,90¢ —
827 24 1,29t (122)
$ 20,08¢ 16,84 $ 42,40;  $ 36,19¢
$ 9,13¢ 512¢ $ 21,12¢ % 12,88¢
2,49¢ 477 4,24¢ 957
3,69( 2,99¢ 7,197 5,96¢
— 5€ — 5€
4,16¢ — 7,06( —
212 78 35¢ 13¢
3,451 — 6,90¢ —
(239) 1,41« (777) 28¢
1,06( (1,390 2,07: (411)
827 24 1,29t (122)
$ 15,42( 8,71: $ 31,78¢ $ 20,12«
$ 13,39¢ 20,31¢ % 23,30¢ $ 20,07¢
422 11,99¢ (4,47%) 741
2,29¢ 391 3,84¢ 78¢€
15¢€ — 15¢€ —
$ 15,42( 8,712 $ 31,78¢ $ 20,12¢
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Results of Operations

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012
(Unaudited, in thousands except per unit data)

Statements of income data:
Revenues, including revenues from affiliates:

Product $ 148,81t $ 146,07 $ 307,54: $ 315,45t

Service 12,60¢ 11,40: 25,11( 21,73¢

Other — (59) — (59
Total revenues 161,42: 157,41¢ 332,65¢ 337,13:

Expenses, including expenses from affiliates:
Costs of products sold, exclusive of depreciatiod a

amortization 140,50t 140,54¢ 288,95 301,05
Operating 5,807 6,221 11,22¢ 11,44¢
General and administrative 3,25¢ 2,04¢ 6,81¢ 4,74¢
Depreciation and amortization 3,69( 2,99¢ 7,191 5,96¢
Total expenses 153,25 151,81! 314,19 323,22
Earnings from equity method investment 3,451 — 6,90¢ —
Operating income 11,61¢ 5,60: 25,36¢ 13,91
Other expenses:
Interest expense 2,49¢ 477 4,24¢ 957
Other expense (income) (22) — (22) 72
Total other expenses 2,48: 477 4,23¢ 1,02¢
Net income $ 9,13« $ 512¢ $ 21,12¢ % 12,88«
Net income per common unit (basic and diluted) $ 0.4 % 03C $ 1.0z % 0.7t
Net income per subordinated unit (basic and dijuted $ 0.4 % 0.3C $ 1.01 $ 0.7t
Net income per Class A unit (basic and diluted) $ — ¢ — ¢ 0.1t $ —
Distributions paid per unit $ 0.430C $ 0.372 $ 0.832f $ 0.439¢
Adjusted gross margity $ 20,08¢ $ 16,84 $ 42.40: $ 36,19¢
Adjusted EBITDA® $ 15,42( $ 8,71z $ 31,78¢ $ 20,12

(1) For a definition of Adjusted gross margin, Aslied EBITDA and reconciliation to their most dilgcomparable financial measures calculated
and presented in accordance with GAAP, please“redtbn-GAAP Financial Measures.”

ASC 845-10-15, ‘Nonmonetary Transactionsréquires certain transactions — those where invgiggurchased from a customer then resold
to the same customer — to be presented in the imstatement on a net basis, resulting in a redudfiszevenue and costs of products sold by the
same amount, but has no effect on operating incéloeever, changes in the level of such purchasesatedactivity between periods can have an
effect on the comparison between those periods.

Three months ended June 30, 2013 vs. three montided June 30, 2012
Revenue

Revenue increased in the three months ended Ju2®88 , to $161.4 million from $157.4 million fdre three months ended June 30, 2012,
as shown in the following table:
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Three Months Ended June 30,

2013 2012
(in thousands)
Gross product revenue $ 626,89. $ 471,73
Nonmonetary transaction adjustment (ASC 845-10-15) (478,90:) (325,68
Unrealized gain (loss) on derivatives, net 827 24
Product revenue, net 148,81t 146,07(
Service revenue 12,60¢ 11,40:
Other — (54)
Total revenue $ 161,42: $ 157,41¢

Gross product revenue increased in the three memithsd June 30, 2013 , to $626.9 million from $4illion in the three months ended
June 30, 2012 . The increase was primarily a regah increase in sales volumes to 6.7 milliorrddarfor the three months ended June 30, 2013
from 5.2 million barrels for the same period in 2QZcombined with an increase in the average gales of crude oil to $93 per barrel for the three
months ended June 30, 2013 from $91 per barréhéosame period in 2012 . The increase in volurae® primarily to increased buy/sell and
marketing activity as a result of new crude oildarotion around our assets and directed effortsawimmize the use of those assets.

ASC 845-10-15/Nonmonetary Transactions,fequires certain transactions — those where invgiiggurchased from a customer then resold
to the same customer — to be presented in the imcbatement on a net basis, resulting in a reducficevenue and costs of products sold by the
same amount, but has no effect on operating ind¢émes). However, changes in the level of such pasetand sale activity between periods can have
an effect on the comparison between those perf@dss product revenue was reduced by $478.9 miii@h$325.7 million during the three months
ended June 30, 2013 and 2012 , respectively, iordance with ASC 845-10-15.

Service revenue increased in the three months ehdexl30, 2013, to $12.6 million from $11.4 mitlifor the three months ended June 30,
2012, due to truck unloading and pumpover feesfe@sl on leased crude oil storage which averaggiriillion barrels in the second quarter of
2013 compared to an average of 7.0 million bairetee same period of 2012.

Costs of Products Sold

Costs of products sold remained flat at $140.5iomilin the three months ended June 30, 2013 and 2Cbsts of products sold were reduced
by $478.9 million and $325.7 million in the thre@mths ended June 30, 2013 and 2012 , respectinedgcordance with ASC 845-10-15. Increases
in the volume sold and the average cost of crudeenibarrel to $92 from $90 per barrel were equalfset by a higher proportion of transactions
subject to ASC 845-10-15.

Adjusted Gross Margin

We define Adjusted gross margin as total revenuesisrcosts of products sold and unrealized gassflon derivatives. (See “—Non-GAAP
Financial Measures” for Adjusted gross margin taBladjusted gross margin increased in the threethnsoended June 30, 2013, to $20.1 million
from $16.8 million in the three months ended Jude2®12 , due to:

. an increase in transportation volumes of appnaxély 0.8 million barrels, contributing an additid $1.5 million Adjusted gross
margin during the three months ended June 30, 206@8pared to the same period in 2012;

. an increase in pumpover activity at Cushing tdbating an additional $0.9 million Adjusted grassrgin during the three months
ended June 30, 2013, compared to the same perRelP;

. an increase in unloading volumes from our Pliteeoperations of approximately 1.3 million bdeecontributing an additional $0.5
million Adjusted gross margin, during the three ithsnended June 30, 2013 , compared to the sanmmper2012;

. an increase in marketing volume (which is a stib§the total gross product revenue volume sslgheown above) of approximately
0.1 million barrels in the three months ended BMe013 , over the same period in 2012, combinigd avhigher spread between the
purchase and sale price for volumes of crude dil, &5 the excess of our average sales price pesl loaer our average purchase cost
per barrel increased to approximately $1.36 forttinee months ended June 30, 2013 , from approglynd1.33 for the three months
ended June 30, 2012 . This higher realized spesadted in a $0.2 million increase in Adjusted gromrgin during the three months
ended June 30, 2013, compared to the same perk@llP; and
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. an increase in the average leased storage ¢apad@i.25 million barrels for the three months edndune 30, 2013 , from 7.0 million
barrels for the three months ended June 30, 26a2tributing an additional $0.2 million Adjustecbgs margin.

Operating expense

Operating expenses decreased in the three mordls dnne 30, 2013 to $5.8 million from $6.2 millfon the three months ended June 30,
2012, primarily due to a reduction in maintenaegpense related to trucks and pipelines.

General and administrative expense

General and administrative expense increased ithtbe months ended June 30, 2013 , to $3.3 mifimm $2.0 million for the three months
ended June 30, 2012 . Corporate overhead allocgditi@mcial and legal advisors' costs associateél a/shelf registration and employment costs
increased approximately $0.9 million, $0.3 milliand $0.1 million, respectively.

Depreciation and amortization expense

Depreciation and amortization expense increasdukithree months ended June 30, 2013 to $3.7 millmm $3.0 million for thehree month
ended June 30, 2012 . This increase is due priyrtardlepreciation of new storage facilities andadditional twenty-inch pipeline for primary
connections to Cushing, Oklahoma and the new tmmb@ading bay expansion at Platteville, Colorado.

Earnings from equity method investment

Earnings from equity method investments increasdte three months ended June 30, 2013 to $3.mfllom zero for the three months
ended June 30, 2012 . These earnings are attrlbutabur investment in White Cliffs.

Interest expense

Interest expense increased in the three monthslehdw 30, 2013 to $2.5 million from $0.5 milliar the three months ended June 30, 2012
This increase in interest expense relates to arase in the outstanding debt balance to $166lBbmit June 30, 2013 from zero at June 30, 2012.
Of the total increase in the outstanding debt lisda$133.5 million relates to funding the acquisitof a one-third interest in SCPL in January 2013.
The remainder of the increase in the outstanditg lbl@ance is due to funding SCPL capital call$23.0 million related to the White Cliffs
expansion and the remainder is to fund on-goingatjmas and capital projects.

Six months endedune 30, 2013 vs. six months ended June 30, 2012
Revenue

Revenue decreased in the six months ended Ju2®B88,, to $332.7 million from $337.1 million forelsix months ended June 30, 2012 , as
shown in the following table:

Six Months Ended June 30,

2013 2012
(in thousands)
Gross product revenue $ 1,257,331 % 973,21:
Nonmonetary transaction adjustment (ASC 845-10-15) (951,089 (657,63
Unrealized gain (loss) on derivatives, net 1,29t (122)
Product revenue, net 307,54 315,45t
Service revenue 25,11( 21,73¢
Other — (59
Total revenue $ 332,65 $ 337,13

Gross product revenue increased in the six momttieceJune 30, 2013, to $1.3 billion from $973.Riom in the six months ended June 30,
2012 . The increase was primarily a result of amgase in sales volumes to 13.5 million barrelghersix months ended June 30, 2013 from 10.2
million barrels for the same period in 2012 , offisg a decrease in the average sales price of @ilitte$93 per barrel for the six months endedeJun
30, 2013 from $96 per barrel for the same peric20h2 .
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The increase in volume relates primarily to incegblsuy/sell and marketing activity as a result@frcrude oil production around our assets and
directed efforts to maximize the use of those asset

ASC 845-10-15;Nonmonetary Transactions,fequires certain transactions — those where invgiiggurchased from a customer then resold
to the same customer — to be presented in the imsbatement on a net basis, resulting in a reducficevenue and costs of products sold by the
same amount, but has no effect on operating indtmes). However, changes in the level of such pasetand sale activity between periods can have
an effect on the comparison between those perfadss product revenue was reduced by $951.1 miéir@h$657.6 million during the six months
ended June 30, 2013 and 2012 , respectively, iordance with ASC 845-10-15.

Service revenue increased in the six months engleel 30, 2013 , to $25.1 million from $21.7 millitor the six months ended June 30, 2012 ,
due to fees on leased crude oil storage which gedr@.1 million barrels in the first half of 2018nepared to an average of 6.5 million barrels in the
same period of 2012, as well as additional trudkaciing and pumpover fees.

Costs of Products Sold

Costs of products sold decreased in the six marited June 30, 2013, to $289.0 million from $3@dilion for the same period in 2012 .
Costs of products sold were reduced by $951.1anillind $657.6 million in the six months ended B3Me2013 and 2012 , respectively, in
accordance with ASC 845-10-15. Costs of produdts decreased in the six months ended June 30, 201@arily as a combined result of an
increase in the volume sold, a decrease in theageerost of crude oil per barrel to $92 from $9hzerel and a higher proportion of transactions
subject to ASC 845-10-15 for the same period in2201

Adjusted Gross Margin

We define Adjusted gross margin as total revenuesisrcosts of products sold and unrealized gassjlon derivatives. (See “—How We
Generate Adjusted Gross Margin—Adjusted Gross Mardilon-GAAP Financial Measures” for Adjusted grosargin tables.) Adjusted gross
margin increased in the six months ended June@®® 2to $42.4 million from $36.2 million in therie months ended June 30, 2012, due to:

. an increase in transportation volumes of appnaexély 1.7 million barrels, contributing an additid $2.8 million Adjusted gross
margin during the six months ended June 30, 2@bBpared to the same period in 2012;

. an increase in pumpover activity at Cushingtidbating an additional $1.9 million Adjusted grassrgin during the six months
ended June 30, 2013, compared to the same pearR@llP ;

. an increase in the average leased storage tapad@i.1 million barrels for the six months endeohe 30, 2013 , from 6.5 million
barrels for the six months ended June 30, 2018tribaiting an additional $1.2 million Adjusted gsomargin;

. an increase in unloading volumes from our Pliteeoperations of approximately 3.0 million bdsecontributing an additional $1.1
million Adjusted gross margin, during the six man#nded June 30, 2013 , compared to the same per2@12 ; and

. an increase in marketing volume (which is a stib§ the total gross product revenue volume sslgheown above) of approximately
0.2 million barrels in the six months ended Jung2B0.3 , over the same period in 2012 , offset lwner spread between the
purchase and sale price for volumes of crude dil, &5 the excess of our average sales price pesl loaer our average cost per be
decreased to approximately $1.82 for the six moettded June 30, 2013 , from approximately $2.05Heisix months ended June
30, 2012 . This lower realized spread resulted$6.8 million reduction in Adjusted gross margirridg the six months ended June
30, 2013, compared to the same period in 2012.

Operating expense

Operating expenses decreased in the six monthsl dute 30, 2013 to $11.2 million from $11.4 millimn the six months ended June 30,
2012 due to a bad debt recovery.

General and administrative expense

General and administrative expense increased isixh@onths ended June 30, 2013, to $6.8 milliomf$4.7 million for the six months
ended June 30, 2012 . Corporate overhead allogditiamcial and legal advisors' costs associatéh thie drop down to us of a 33% interest in SCPL
from SemGroup and a shelf registration filing exgEnand employment costs increased approximatedyrdiflion, $0.1 million and $0.1 million,
respectively.
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Depreciation and amortization expense

Depreciation and amortization expense increasdukisix months ended June 30, 2013 to $7.2 miftiem $6.0 million for the six months
ended June 30, 2012 . This increase is due priyrtardlepreciation of the new storage facilitieseaondary twenty-inch pipeline for primary
connections to Cushing, Oklahoma and the new uirigazhy expansion in Platteville, Colorado.

Earnings from equity method investment

Earnings from equity method investments increasdta six months ended June 30, 2013 to $6.9 mifiom zero for the six months ended
June 30, 2012 . These earnings are attributaldartcnvestment in White Cliffs.

Interest expense

Interest expense increased in the six months edaeel 30, 2013 to $4.2 million from $1.0 million e six months ended June 30, 2012 .
This increase in interest expense relates to arase in the outstanding debt balance to $166lBbmit June 30, 2013 from zero at June 30, 2012.
Of the total increase in the outstanding debt lisda$133.5 million relates to funding the acquisitof a one-third interest in SCPL in January 2013.
The remainder of the increase in the outstanditg lbi@ance is due to funding SCPL capital call$23.0 million related to the White Cliffs
expansion and the remainder is to fund on-goingaijmns and capital projects.

Liquidity and Capital Resources

Our principal sources of short-term liquidity aesh generated from operations and borrowings undaerevolving credit facility. Potential
sources of long-term liquidity include the issuan€éebt securities or common units and the saksséts. Our primary cash requirements currently
are operating expenses, capital expenditures agadegly distributions to our unitholders and geheeatner. In general, we expect to fund:

. operating expenses, maintenance capital expensligun@ cash distributions through existing cashcastt from operating activitie

. expansion related capital expenditures and wgrkapital deficits through cash on hand and bamgsvon our revolving credit
facility;

. acquisitions through cash on hand, borrowings undecredit facilities, the issuance of debt sdmsgiand common units; a

. debt principal payments through cash from operaictiyities and refinancing when the credit fagillecomes du

Our ability to meet our financing requirements &nad our planned capital expenditures will depenabor future operating performance,
which will be affected by prevailing economic catiatis in our industry. In addition, we are subjectonditions in the debt and equity markets for
debt securities and limited partner units. Theretwano assurance we will be able or willing toemscthe public or private markets in the future. If
we would be unable or unwilling to access thoseketar we could be required to restrict future ex@mcapital expenditures and potential future
acquisitions.

We believe our cash from operations and our remgibbrrowing capacity allow us to manage our dagldg cash requirements, distribute
minimum quarterly distribution on all our outstanmglicommon, subordinated and general partner unitsreeet our capital expenditure commitments
for the coming year.

Cash Flows

The following table summarizes our changes in @aghcash equivalents for the periods presented:

Page 31




Table of Contents

Six Months Ended June 30,

2013 2012
(in thousands)

Cash flows provided by (used in):

Operating activities $ 23,30¢ $ 20,07¢
Investing activities (77,40Y) (9,246
Financing activities 57,64( (7,587
Change in cash and cash equivalents 3,54: 3,24¢
Cash and cash equivalents at beginning of period 10¢ 9,70¢
Cash and cash equivalents at end of period $ 3,65( $ 12,95¢

Operating Activities

The components of operating cash flows can be suinedsas follows:

Six Months Ended June 30,

2013 2012
(in thousands)
Net income $ 21,12¢ $ 12,88¢
Non-cash expenses, net 6,65¢ 6,45¢
Changes in operating assets and liabilities, net (4,47%) 741
Net cash flows provided by operating activities $ 23,30¢ $ 20,07¢

For the six months ended June 30, 2013 , we expritoperating cash inflows of $23.3 million . Netome of $21.1 million included $6.7
million of non-cash expenses, comprised primarflgepreciation and amortization of $7.2 millions#t by $1.3 million of unrealized gain related to
our derivative instruments. Operating assets adilliies changed $4.5 million for the six montimsled June 30, 2013 . The primary changes to
operating assets and liabilities included a deeréasaccounts payable and accrued liabilities o $8llion , offset by a decrease in inventories of
$2.6 million . The impact of accounts payable, aedrliabilities, and inventories is subject to tineing of purchases and sales.

For the six months ended June 30, 2012 , we expmrikoperating cash inflows of $20.1 million . Netome of $12.9 million included $6.5
million of non-cash expenses, comprised primarfl&0 million of depreciation and amortization.&ating assets and liabilities changed $0.7
million driven primarily by a $21.8 million increasn accounts receivable, a $16.5 million incréasgccounts payable and accrued liabilities, a $9.6
million decrease in inventories, a $4.3 million d=Ese in payables to affiliates and an $0.8 mililenrease in receivables from affiliates.

Investing Activities.

For the six months ended June 30, 2013, our aaiflows from investing activities related primartly capital expenditures of $11.4 million
and investment in non-consolidated affiliate of 6@illion . Year to date capital expenditures miity relate to our Cushing pipeline and tank
expansion projects. The investment in non-constitiaffiliate was the acquisition of a 33% inteiiesBCPL and capital calls in connection with an
expansion project to construct a 12" pipeline fi@latteville, Colorado to Cushing, Oklahoma. Asitihveestment acquisition was between entities
under common control, it was recorded based on Seu historical cost.

For the six months ended June 30, 2012 , our caiflows from investing activities related primartly capital expenditures of $9.4 million
primarily for the construction of storage tank®at terminal in Cushing, Oklahoma.

Financing Activities.

Net cash inflows of $57.6 million from financingtaties for the six months ended June 30, 2013evekiven primarily by $251.0 million in
debt borrowings and $57.8 million in proceeds fithi@ issuance of limited partner units. A majorifyttee debt borrowings and all of the proceeds
from the issuance of limited partner units wereduse the acquisition of a 33% interest in SCPL{s@fting the proceeds from the debt borrowings
and limited partner unit issuance was a $143.Janilleduction of partners' capital for the cashsieration in excess of the historical cost of the
interest in SCPL, $89.0 million in debt principapayments, and $17.3 million in distributions totpers.
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Cash outflows from financing activities for the sironths ended June 30, 2012 , consisted primdritash distributions to Partners of $7.5
million .

Revolving Credit Facility

On November 10, 2011, we entered into a five-yeaios secured revolving credit facility agreemdrite credit facility under this agreement
became effective upon completion of our initial jieibffering on December 14, 2011.

On January 11, 2013, our credit facility capacigsvincreased from $150 million to $385 million €Ttorrowing capacity under this facility
can be increased by an additional $165 millione Ttedit facility includes a $75 million sub-linfdr the issuance of letters of credit. All amounts
outstanding under the agreement will be due andlgayon December 14, 2016. We borrowed $133.5anillh connection with the purchase of a
33% interest in SCPL from SemGroup and to pay #&etisn related expenses.

At our option, amounts borrowed under the credieament will bear interest at either the Eurodalee or an alternate base rate (“ABR”),
plus, in each case, an applicable margin. The egdgk margin will range from 2.25% to 3.25% in tase of a Eurodollar rate loan, and from 1.25%
to 2.25% in the case of an ABR loan, in each daased on a leverage ratio specified in the cregléement. A commitment fee that ranges from
0.375% to 0.50% , depending on a leverage ratioifspa in the credit agreement, is charged on amysed capacity of the revolving credit facility.

At June 30, 2013 , we had outstanding cash borgsviri $166.5 million , of which $66.5 million inaed interest at ABR plus an applicable
margin, and $100 million incurred interest at thedglollar rate plus an applicable margin. The igéerate in effect at June 30, 2013%@6.5 million
of ABR borrowings was 5.25% . The interest rateffiect at June 30, 2013 on $100 million of Euroaothate borrowings was 3.20% .

At June 30, 2013 , we had $37.4 million in outstagdetters of credit and the rate per annum wa6%.. In addition, a fronting fee of 0.25%
is charged on outstanding letters of credit.

At June 30, 2013, we had $8.6 million of securdatdral letters of credit outstanding. The intémase in effect was 1.75% on $0.6 million
and 2.0% on $8.0 million . Secured bilateral |ettefr credit are external to the facility and do rextuce revolver availability.

The credit facility contains representations andrargies and affirmative and negative covenante. idgative covenants limit or restrict our
ability (as well as the ability of our RestrictediSSidiaries, as defined in the credit facility) to:

« permit the ratio of our consolidated EBITDA tora@onsolidated cash interest expense at the eadydfiscal quarter, for the immediately
preceding four quarter period, to be less than &£3000;

» permit the ratio of our consolidated net debdtio consolidated EBITDA at the end of any fiscahder, for the immediately preceding
four quarter period, to be greater than 4.50 t0 {d® 5.00 to 1.00 during a temporary period fréma date of funding of the purchase price
of certain acquisitions (as described in the crigdidity) until the last day of the third fiscalgrter following such acquisitions);

* incur additional debt, subject to customary eavuts for certain permitted additional debt, incentain liens on assets, subject to
customary carve outs for certain permitted liemsgrder into certain sale and leaseback transagtion

* make investments in or make loans or advancpsrgons that are not Restricted Subsidiariesestify) customary carve out for certain
permitted investments, loans and advances;

* make certain cash distributions, provided thatmay make distributions of available cash so lsgo default under the credit agreement
then exists or would result therefrom;

» dispose of assets in excess of an annual threahubdint

* make certain amendments, modifications or supeids to organization documents, our risk managepwity, other material
indebtedness documents and material contractster iato certain restrictive agreements or makéagepayments on subordinated
indebtedness;

* engage in business activities other than ouinless as described herein, incidental or relatectth or a reasonable extension of the
foregoing;

* enter into hedging agreements, subject to amesty carve out for agreements entered into irothaary course of business for non-
speculative purposes;
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* make changes to our fiscal year or other significhanges to our accounting treatment and repoptiagtices
e engage in certain mergers or consolidations amdfieas of assets; a

* enter into transactions with affiliates unldss terms are not less favorable, taken as a wthala,would be obtained in an arms-length
transaction, subject to customary exceptions.

The credit agreement also contains events of defaaluding the failure by SemGroup to directlyindirectly own a majority of the equity
interests of our general partner. Upon the occeremd during the continuation of an event of defander the credit facility, the lenders may,
among other things, terminate their revolving lecammitments, accelerate and declare the outstahatmg to be immediately due and payable and
exercise remedies against us and the collaterabgshe available to the lenders under the credilitiaand other loan documents.

As of June 30, 2013, we were in compliance withaavenants under our credit facility.
Working Capital

Working capital is the amount by which current éssxceed current liabilities and is a measureuofability to pay our liabilities as they
become due. Our working capital was $27.7 milliad 18.8 million at June 30, 2013 and DecembeR312 , respectively.

Capital Requirements

The midstream energy business can be capital ineemequiring significant investments for the maimance of existing assets or acquisition
or development of new systems and facilities. Wegmize our capital expenditures as either:

. maintenance capital expenditures, which are eapknditures (including expenditures for the addibr improvement to, or the
replacement of, our capital assets or for the attipn of existing, or the construction or develaghof new capital assets) made to
maintain our long-term operating income or opeatiapacity; or

. expansion related capital expenditures, whiehcaish expenditures incurred for acquisitions pitaeimprovements that we expect
will increase our operating income or operatingacity over the long-term.

Projected capital expenditures for 2013 include $@i#lon for expansion projects and $4 million irmmtenance projects. In addition, during
the second half of 2013 we expect to invest $20aniin the expansion of the White Cliffs Pipelirvehich will add a second 12-inch line from
Platteville, Colorado to Cushing, Oklahoma.

We anticipate that we will continue to make sigrdfit expansion capital expenditures in the futGmnsequently, our ability to develop and
maintain sources of funds to meet our capital remoénts is critical to our ability to meet our gthvebjectives. We expect that our future expansion
capital expenditures will be funded by cash fromragions, borrowings under our credit facilitiesl dne issuance of debt and equity securities.

Distributions
The following table sets forth cash distributiorasdpduring 2012 and 2013:

Quarter Ended Record Date Payment Date Distribution Per Unit
December 31, 2011 February 3, 2012 February 13, 2012 $0.067C *
March 31, 2012 May 7, 2012 May 15, 2012 $0.372¢
June 30, 2012 August 6, 2012 August 14, 2012 $0.382¢
September 30, 2012 November 5, 2012 Noverivhe2012 $0.392¢
December 31, 2012 February 4, 2013 February 14, 2013 $0.402¢
March 31, 2013 May 6, 2013 May 15, 2013 $0.430(
June 30, 2013 August 5, 2013 August 14, 2013 $0.440( **
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*The cash distribution paid in the first quarter26fl2 was $0.0670 per unit. This prorated amoumesponds to the minimum quarterly cash
distribution of $0.3625 per unit, or $1.45 per wnitan annualized basis. The proration period begabecember 15, 2011, immediately after the
closing date of our initial public offering, andrtmued through December 31, 2011.

**The cash distribution for the second quarter 012 is $0.44 per unit, or $1.76 per unit on an atimed basis. The distribution will be paid
on August 14, 2013, to all holders of record on éstch, 2013.

Credit Risk

We are subject to risks of loss resulting from reympent or nonperformance by our customers. We enathe creditworthiness of third party
customers to whom we extend credit and managexpasere to credit risk through credit analysisddrapproval, credit limits and monitoring
procedures, and for certain transactions, we mayest letters of credit, prepayments or guarantees.

Customer Concentration

Tesoro Refining and Marketing Company , Shell Tmgdiand BP Oil Supply Company each accounted firerthan 10% of our total revenue
for the three months ended June 30, 2013, at jppately 28% , 22% and 12% , respectively. Tesoelirihg and Marketing Company and Shell
Trading each accounted for more than 10% of oat tevenue for the six months ended June 30, 2@i8pproximately 25% and 16%espectively
Although we have contracts with customers of vagydarations, if one or more of our major custonveese to default on their contract, or if we w
unable to renew our contract with one or more eéhcustomers on favorable terms, we might nobleeta replace any of these customers in a
timely fashion, on favorable terms or at all. Iryaf these situations, our revenues and our aliditpake cash distributions to our unitholders rne
adversely affected. We expect our exposure toafision-payment or non-performance to continue ag ks we remain substantially dependent on a
relatively small number of customers for a subshpbrtion of our Adjusted gross margin.

Purchase and Sale Commitmer

For information regarding purchase and sales comerits, see the discussion under the caption "Psedrad sale commitments” in Note 6 of
our condensed consolidated financial statemeritsi®fForm 10-Q, which information is incorporatedreference into this Item 2.

Letters of Credil

In connection with our purchasing activities, weyide certain suppliers and transporters with mmable standby and performance letters of
credit to secure our obligation for the purchaseratle oil. Our liabilities with respect to theserghase obligations are recorded as accounts payabl
on our balance sheet in the month the crude pilishased. Generally, these letters of creditsmeed for 50- to 70-day periods (with a maximum of
a 364-day period) and are terminated upon complei@ach transaction. At June 30, 2013 and DeceB1he2012 , we had outstanding letters of
credit of approximately $46.0 million and $43.8lioih, respectively.

Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements.

Critical Accounting Policies and Estimates

For disclosure regarding our critical accountingjgies and estimates, see the discussion underagbtion “Critical Accounting Policies and
Estimates” in Item 7 of our Annual Report on FortKL for the year ended December 31, 2012 .

Recent Accounting Pronouncements
See Note 1 to our condensed consolidated finastitdments.
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Iltem 3. Quantitative and Qualitative Disclosures about Marlet Risk

This discussion on market risks represents an estiof possible changes in future earnings thatdvoccur assuming hypothetical future
movements in commodity prices and interest rates.\@ws on market risk are not necessarily indveadf actual results that may occur, and do not
represent the maximum possible gains and lossesnaoccur since actual gains and losses wiledififom those estimated based on actual
fluctuations in interest rates or commaodity prieesl the timing of transactions.

We are exposed to various market risks, includioigtility in crude oil prices and interest ratese Wave in the past used, and expect that |
future we will continue to use, various derivatimstruments to manage exposure to crude oil pridas.risk management policies and procedure
designed to monitor physical and financial commpgisitions and the resulting outright commoditicerisk as well as basis risk resulting from
differences in commodity grades, purchase and #adations and purchase and sale timing. We haiskananagement function that has
responsibility and authority for our ComprehendRisk Management Policy, which governs our enteepwitde risks, including the market risks
discussed in this item. Subject to our ComprehenBigk Management Policy, our finance and treafurgtion has responsibility and authority for
managing exposure to interest rates.

Commodity Price Risk

The table below outlines the range of NYMEX prompinth daily settle prices for crude oil futures\pded by an independent, third-party
broker for the three months and six months endad 30, 2013 and 2012 , and for the year ended Disseddi, 2012 .

Light Sweet
Crude Oil
Futures
($ per Barrel)

Three Months Ended June 30, 201

High $ 98.4¢
Low $ 86.6¢
High/Low Differential $ 11.76
Six Months Ended June 30, 201
High $ 98.4¢
Low $ 86.6¢
High/Low Differential $ 11.7¢
Three Months Ended June 30, 201
High $ 106.1¢
Low $ 77.6¢
High/Low Differential $ 28.47
Six Months Ended June 30, 201
High $ 109.71
Low $ 77.6¢
High/Low Differential $ 32.0¢
Year Ended December 31, 201
High $ 109.71
Low $ 77.6¢
High/Low Differential $ 32.08

Revenue from our asset-based activities is depermaethroughput volume, tariff rates, the levefeds generated from our pipeline systems,
capacity contracted to third parties, capacity tirause for our own operational or marketing atiigiand the level of other fees generated at our
storage facilities. Profit from our marketing adias is dependent on our ability to
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sell crude oil at prices in excess of our aggregagt. Margins may be affected during transitigpeziods between a backwardated market (when the
prices for future deliveries are lower than therent prices) and a contango market (when the pfarefsiture deliveries are higher than the current
prices). Our crude oil marketing activities are grafly not directly affected by the absolute leoktrude oil prices, but are affected by overalkle

of supply and demand for crude oil and relativetilations in market-related indices at various tiocs.

Based on our open derivative contracts at Jun€(@IB , an increase in the applicable market prigerioes for each derivative contract would
result in a decrease in the contribution from treesévatives to our crude oil sales revenues. Aelse in the applicable market price or prices for
each derivative contract would result in an incesiasthe contribution from these derivatives to owde oil sales revenues. However, the increas
decreases in crude oil sales revenues we recofyoireour open derivative contracts are substaptizfiset by higher or lower crude oil sales
revenues when the physical sale of the productrec@iese contracts may be for the purchase oo$akeide oil or in markets different from the
physical markets in which we are attempting to leedigr exposure, or may have timing differencedixgldo the physical markets. As a result of
these factors, our hedges may not eliminate atepisks.

The notional volumes and fair value of our commpderivatives open positions as of June 30, 2Gi3well as the change in fair value that
would be expected from a 10% market price increaskecrease, is shown in the table below (in thodsa

Notional Effect of Effect of
Volume 10% Price 10% Price Settlement
(Barrels) Fair Value Increase Decrease Date
Crude oil:
Futures contracts 24C  $ 261 % 2,317 $ 2,315 November 201

Margin deposits or other credit support, includietiers of credit, are generally required on deieainstruments utilized to manage our price
exposure. As commodity prices increase or decrélasdair value of our derivative instruments chesighereby increasing or decreasing our margin
deposit or other credit support requirements. Altfftoa component of our riskanagement strategy is intended to manage the mamgi other crec
support requirements on our derivative instrumertdhgtile spot and forward commaodity prices, orexpectation of increased commodity price
volatility, could increase the cash needed to mamag commodity price exposure and thereby increasdiquidity requirements. This may limit
amounts available to us through borrowing, decrédas&olume of petroleum products we purchase elaslimit our commodity price
management activities.

Interest Rate Risk

We have exposure to changes in interest rates wudaredit facility. The credit markets have rebepxperienced historical lows in interest
rates. If the overall economy strengthens, itlkislli that monetary policy will tighten, resulting higher interest rates to counter possible irdtati
Interest rates on our floating rate credit facitityd future debt offerings could be higher thamenirlevels, causing our financing costs to inceeas
accordingly.

We recorded interest expense related to our diagliity of $2.5 million and $4.2 million during éhthree months and six months ended
June 30, 2013respectively. An increase in interest rates ofiléald have increased our interest expense by #li6and and $857 thousand du
the three months and six months ended June 30,,2@%Bectively.
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Iltem 4. Controls and Procedure:
Disclosure Controls and Procedures

The Chief Executive Officer and Chief Financial o of our general partner have concluded thatidsign and operation of our disclosure
controls and procedures (as such term is defin®ula 13a-15(e) under the Exchange Act) are effeas of June 30, 2013 his conclusion is bas
on an evaluation conducted under the supervisidrparticipation of the Chief Executive Officer a@Hief Financial Officer of our general partner
along with our management. Disclosure controls@oededures are those controls and procedures @esigrensure that information required to be
disclosed in reports that we file or submit under Exchange Act is recorded, processed, summaaizedeported within the time periods specifie
SEC rules and forms and that such information ésiamulated and communicated to our management,dimguhe Chief Executive Officer and Ct
Financial Officer of our general partner, as appedp to allow timely decisions regarding requidisclosure.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control éwancial reporting that occurred during the mestently completed fiscal quarter ended
June 30, 2013, that have materially affectedhat &re reasonably likely to materially affect, ouernal control over financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceeding

For information regarding legal proceedings, seediBcussion under the captions “Bankruptcy matt&@ther matters,” “Environmental,”
and “Blueknight claim” in Note 6 of our unauditednziensed consolidated financial statements inlPiem 1 of this Quarterly Report on Form 10-
Q, which information is incorporated by referenatithis Item 1.

ltem 1A. Risk Factors

There have been no material changes to the risrfamvolving us from those previously disclosedtem 1A of our Annual Report on Form
10-K for the year ended December 31, 2012 .

Item 2. Unregistered Sales of Equity Securities and Use Bfoceed:
None.

Item 3. Defaults Upon Senior Securitie
None.

Item 4. Mine Safety Disclosure
Not applicable.

ltem 5. Other Information
None.

Item 6. Exhibits
The following exhibits are filed or furnished agtpaf this Quarterly Report on Form 10-Q:

Exhibit

Number Description
31.1 Rule 13a-14(a)/15d-14(a) Certification of Normaisdydlowski, Chief Executive Officer.
31.2 Rule 13a-14(a)/15d-14(a) Certification of Robertiizgerald, Chief Financial Officer.
32.1 Section 1350 Certification of Norman J. SzydlowsKijef Executive Officer.

32.2 Section 1350 Certification of Robert N. Fitzgeralthief Financial Officer.

101 Interactive data files pursuant to Rule 405 of Raiipn S-T: (i) the Condensed Consolidated BaldBioeets at June 30, 2013 and
December 31, 2012, (ii) the Condensed Consolidatattments of Income for the three months and sixths ended June 30,
2013 and 2012, (iii) the Condensed ConsolidateteBtants of Cash Flows for the six months ended 30n2013 and 2012, and
(iv) the Notes to the Consolidated Financial Staets.
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SIGNATURE
Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be signed on its behalf
by the undersigned thereunto duly authorized.

Date: August 9, 2013 ROSE ROCK MIDSTREAM, L.P.

By: Rose Rock Midstream GP, LLC, its generatmex

/sl Robert N. Fitzgerald
Robert N. Fitzgerald

Senior Vice President and
Chief Financial Officer
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EXHIBIT INDEX

The following exhibits are filed or furnished agtpaf this Quarterly Report on Form 10-Q:

Exhibit
Number

311

31.2

321

32.2

101

Description
Rule 13a-14(a)/15d-14(a) Certification of Normaisdydlowski, Chief Executive Officer.
Rule 13a-14(a)/15d-14(a) Certification of Robertiizgerald, Chief Financial Officer.
Section 1350 Certification of Norman J. SzydlowsKijef Executive Officer.
Section 1350 Certification of Robert N. Fitzgeralthief Financial Officer.

Interactive data files pursuant to Rule 405 of Raiipn S-T: (i) the Condensed Consolidated BaldBioeets at June 30, 2013 and
December 31, 2012, (ii) the Condensed Consolidatattments of Income for the three months and sixths ended June 30,
2013 and 2012, (iii) the Condensed ConsolidateteBtants of Cash Flows for the six months ended 30n2013 and 2012, and
(iv) the Notes to the Consolidated Financial Staets.
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Norman J. Szydlowski, certify that:

1.

2.

5.

I have reviewed this quarterly report on Fo@rQ of Rose Rock Midstream, L.

Based on my knowledge, this report does natatomny untrue statement of a material fact ortdonstate a material fact necessary to
make the statements made, in light of the circuntets under which such statements were made, nkgadisg with respect to the period
covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdtf@ periods presented in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirg defined in Exchange Act Rules
13a-15(f) and 15(d)-15(f)) for the registrant arayéx

@)

(b)

(©

(d)

Designed such disclosure controls and proesdar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

Designed such internal control over finaneggdorting, or caused such internal control ovegiriitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

Evaluated the effectiveness of the registgadisclosure controls and procedures and presénthis report our conclusions ab
the effectiveness of the disclosure controls awodguiures, as of the end of the period coveredibyeport based on such
evaluation; and

Disclosed in this report any change in thestegnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repod) itias materially affected, or is
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent et@huaf internal control over financial
reporting, to the registrant’s auditors and theitac@mmittee of the registrant’s board of direct(ws persons performing the equivalent
functions):

(@)

All significant deficiencies and material waakses in the design or operation of internal ebotrer financial reporting which
are reasonably likely to adversely affect the rtegig’s ability to record, process, summarize apubrt financial information; and

(b) Any fraud, whether or not material, that inked management or other employees who have aisattifole in the registrant’s

internal control over financial reporting.

Date: August 9, 2013

/s/ Norman J. Szydlowski

Norman J. Szydlowski
President and Chief Executive Officer



EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Robert N. Fitzgerald, certify that:

1.

2.

5.

I have reviewed this quarterly report on Fo@rQ of Rose Rock Midstream, L.

Based on my knowledge, this report does natatomny untrue statement of a material fact ortdonstate a material fact necessary to
make the statements made, in light of the circuntets under which such statements were made, nkgadisg with respect to the period
covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amdtf@ periods presented in this report;

The registrant’s other certifying officer(s)danare responsible for establishing and maintgimisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@))%nd internal control over financial reportirg defined in Exchange Act Rules
13a-15(f) and 15(d)-15(f)) for the registrant arayéx

@)

(b)

(©

(d)

Designed such disclosure controls and proesdar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

Designed such internal control over finaneggdorting, or caused such internal control ovegiriitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

Evaluated the effectiveness of the registgadisclosure controls and procedures and presénthis report our conclusions ab
the effectiveness of the disclosure controls awodguiures, as of the end of the period coveredibyeport based on such
evaluation; and

Disclosed in this report any change in thestegnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repod) itias materially affected, or is
reasonably likely to materially affect, the registr's internal control over financial reporting;dan

The registrant’s other certifying officer(s)dahhave disclosed, based on our most recent et@huaf internal control over financial
reporting, to the registrant’s auditors and theitac@mmittee of the registrant’s board of direct(ws persons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which

are reasonably likely to adversely affect the rtegig’s ability to record, process, summarize apubrt financial information; and

(b) Any fraud, whether or not material, that inked management or other employees who have aisattifole in the registrant’s

internal control over financial reporting.

Date: August 9, 2013

/sl Robert N. Fitzgerald

Robert N. Fitzgerald
Senior Vice President and Chief Financial Officer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Rose Rbtidstream, L.P. (the “Company”) on Form 10-Q foe quarter ended June 30, 2013, as
filed with the Securities and Exchange Commissionhe date hereof (the “Report”), I, Norman J. Sawdki, President and Chief Executive Officer
of the Company, hereby certify pursuant to 18 U.S€xtion 1350, as adopted pursuant to SectioroBfie Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeof1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: August 9, 2013
/s/ Norman J. Szydlowski

Norman J. Szydlowski
President and Chief Executive Officer




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Rose Rbtidstream, L.P. (the “Company”) on Form 10-Q foe quarter ended June 30, 2013, as
filed with the Securities and Exchange Commissionhe date hereof (the “Report”), I, Robert N. érald, Senior Vice President and Chief

Financial Officer of the Company, hereby certifyguant to 18 U.S.C. Section 1350, as adopted purso&ection 906 of the Sarbar@zley Act of
2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

Date: August 9, 2013

/s/ Robert N. Fitzgerald
Robert N. Fitzgerald

Senior Vice President and
Chief Financial Officer




