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Item 2.02. Results of Operations and Financial Condition.

On November 6, 2014, Rose Rock Midstream, L.Pedsupress release announcing third quarter 2GLdts
A copy of the press release dated November 6, 20 tached as Exhibit 99.1 to this Form 8-K.

This information is being furnished pursuant tort2.02 of Form 8 and shall not be deemed to be "filed"
the purposes of Section 18 of the Securities Exghakct of 1934, as amended (the "Exchange Act")otberwis:
subject to the liabilities of that Section, nor Ishabe deemed incorporated by reference in atipgiunder th
Securities Act of 1933, as amended, or the Exch&uwgeexcept as shall be expressly set forth byifpaeference i
such a filing.

[tem 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibit is furnished herewith.

Exhibit No. Description

99.1 Press Release dated November 6, 2014, ibyuRdse Rock Midstream, L.P.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussdeport tc
be signed on its behalf by the undersigned heredulfoauthorized.

ROSE ROCK MIDSTREAM, L.P.

By: Rose Rock Midstream GP, LLC

its general partner

Date: November 6, 2014
By: _ /s/ Robert N. Fitzgerald
Robert N. Fitzgerald

Senior Vice President and

Chief Financial Officer




EXHIBIT INDEX

The following exhibit is furnished herewith.

Exhibit No. Description

99.1 Press Release dated November 6, 2014, ibsuRdse Rock Midstream, L.P.
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Rose Rock Midstream, L.P. Reports Third Quarter 2014 Results
Third Quarter Adjusted EBITDA Increased 50% Ovee\RWous Quarter
Increased Quarterly Distribution by 7.5%

Tulsa, OK - November 6, 2014 - Rose Rock Midstreafh, L.P. (NYSE: RRMS) today announced its financesults
for the three months ended September 30, 2014.

Rose Rock Midstream reported third quarter 20141stdjd EBITDA of $31.0 million , compared to $20.8lion for
the second quarter 2014 and $15.7 million for el tquarter 2013, an increase of 50% over theiposvguarter and
up 97% year over year.

"Rose Rock finished the quarter strong and wamewith expectations. We increased distributiangliie eleventh
time since the IPO. This quarter’s results bengfitem the drop down of the final one-third intdriesWhite Cliffs
Pipeline and increased volumes, " said Carlin Coroteef executive officer of Rose Rock Midstreargeneral partne
"Our 2014 EBITDA is expected to exceed our previgear's performance by more than 70%, which igaifstant
reflection of the success of our ongoing operatenms of the growth projects that we brought onim2013 and thus
farin 2014."

Third Quarter 2014 Highlights
Compared to the Second Quarter 2014
* $5.7 million increase in cash distributions fraMhite Cliffs Pipeline related to higher volumesiauditional
ownership as a result of the final one-third dropvd in second quarter 2014
+ $2.3 million increase related to higher transpootatrolume, excluding White Cliffs Pipeli
« $1.7 million decrease in G&A expenses primarile do rating agency fees and drop down costs indwueing
the second quarter

Adjusted gross margin was $40.9 million for thedhlquarter 2014, up 21% from the second quarted4 20%$33.8
million and 72% above third quarter 2013 Adjusteolsg margin of $23.8 million . Adjusted gross margind Adjusted
EBITDA, which are non-GAAP measures, are reconditettheir most directly comparable GAAP measurdewbe

Third quarter 2014 net income attributable to Reeek totaled $16.5 million , compared to $11.0 imillfor the
second quarter 2014 and $9.4 million for the tijudrter 2013.

Rose Rock Midstream's distributable cash flow lier three months ended September 30, 2014 was 82lidh . On
October 23, 2014, Rose Rock Midstream increasegahteership's quarterly cash distribution to $6.p&r unit from
$0.535 per unit, effective for the third quarted20resulting in an annualized distribution of $2gr unit. This is a
7.5% increase over the second quarter 2014 and.8fancrease over the third quarter of 2013 qugreestribution
of $0.45 per unit. The distribution will be paid blovember 14, 2014 to all unitholders of recordNmvember 4, 2014.
Distributable cash flow, which is a non-GAAP mea&sus reconciled to its most directly comparableAPAmeasure
below.

2014 Guidance

Rose Rock reaffirms its 2014 consolidated AdjusBdTDA guidance of between $115 and $120 milliomjracrease
of approximately 72% over 2013 results of $68.3iaril The company is on target to deploy approxetya$125
million in capital expenditures in 2014, and igeting a 2014 distribution growth rate of 25% oyear-over-year
basis.

Earnings Conference Call
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Rose Rock Midstream will host a joint conferenci with SemGroup® Corporation (NYSE: SEMG) for investors
tomorrow, November 7, 2014, at 11 a.m. ET. The@atl be accessed live over the telephone by dialing
1.888.317.6016, or for international callers, 1.817.6016. Interested parties may also listengionalltaneous webcast
of the conference call by logging onto Rose RocKditeam's Investor Relations website at ir.rrmaistr.com. A
replay of the webcast will also be available fgrear following the call at ir.rrmidstream.com om t@Galendar of
Events-Past Events page. The third quarter 20 regr slide deck will be posted under Presentations

About Rose Rock Midstream

Rose Rock Midstrearh, L.P. (NYSE: RRMS) is a growth-oriented Delawangited partnership formed by SemGroup
®Corporation (NYSE: SEMG) to own, operate, develog acquire a diversified portfolio of midstream egyeassets.
Headquartered in Tulsa, OK, Rose Rock Midstreamiges crude oil gathering, transportation, storageé marketing
services with the majority of its assets stratdlyidacated in or connected to the Cushing, Oklaharrude oill
marketing hub.

Rose Rock uses its Investor Relations website acidlamedia outlets as channels of distributiomaterial company
information. Such information is routinely postetiaaccessible on our Investor Relations website at
ir.rrmidstream.com, our Twitter account and Linkedtcount.

Non-GAAP Financial Measures

This Press Release and the accompanying schedualede the non-GAAP financial measures of Adjugieuks
margin, Adjusted EBITDA and distributable cash flawhich may be used periodically by management when
discussing our financial results with investors andlysts. The accompanying schedules of thissRRekease provide
reconciliations of these non-GAAP financial measuretheir most directly comparable financial measwcalculated
and presented in accordance with generally accegmealinting principles in the United States of Aicee(GAAP).
Adjusted gross margin, Adjusted EBITDA and disitdble cash flow are presented as management églibgy
provide additional information and metrics relatteehe performance of our business.

Operating income (loss) is the GAAP measure mastty comparable to Adjusted gross margin, nedine (loss) an
cash provided by (used in) operating activitiestaeeGAAP measures most directly comparable to #tdpi EBITDA,
and net income (loss) is the GAAP measure mostitireomparable to distributable cash flow. Our {&AAP
financial measures should not be considered amattees to the most directly comparable GAAP fitiahmeasures.
These non-GAAP financial measures have importamtdtions as analytical tools because they exchaee, but not
all, items that affect the most directly comparaB®AP financial measures. You should not considgjuéted gross
margin, Adjusted EBITDA or distributable cash flawisolation or as substitutes for analysis of msults as reported
under GAAP. Because Adjusted gross margin, AdjuEd'DA and distributable cash flow may be defirgtferently
by other companies in our industry, our definitiafishese non-GAAP financial measures may not lmepavable to
similarly titled measures of other companies, thgmiminishing their utility.

Management compensates for the limitation of Adidgjross margin, Adjusted EBITDA and distributaddsh flow as
analytical tools by reviewing the comparable GAAPasures, understanding the differences betweersidigross
margin, Adjusted EBITDA and distributable cash flam the one hand, and operating income (loss)jnonetne (loss)
and net cash provided by (used in) operating digts/ion the other hand, and incorporating thisskadge into its
decision-making processes. We believe that invedtenefit from having access to the same finamegsures that our
management uses in evaluating our operating results
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Forward-L ooking Statements

Certain matters contained in this Press Released@acforward-looking statements.”

All statements, other than statements of histofaet, included in this Press Release includingpttespects of our
industry, our anticipated financial performance]udling distributable cash flow, cash distributipmanagement'’s
plans and objectives for future operations, cajtetstments, business prospects, outcome of regulproceedings,
market conditions and other matters, may constfutgard-looking statements. Although we believat tthe
expectations reflected in these forward-lookingesteents are reasonable, we cannot assure youndsa éxpectations
will prove to be correct. These forward-lookingtstaents are subject to certain known and unknosks and
uncertainties, as well as assumptions that couldecactual results to differ materially from thosected in these
forward-looking statements. Factors that might eaagual results to differ include, but are nottiéd to, insufficient
cash from operations following the establishmentash reserves and payment of fees and expenpay the
minimum quarterly distribution; any sustained retthrtin demand for crude oil in markets served by midstream
assets; our ability to obtain new sources of supplyrude oil; the amount of collateral required®posted from time
to time in our transactions; competition from othedstream energy companies; our ability to comphh the
covenants contained in and maintain certain firemaitios required by our credit facility; our atyilto access credit
and capital markets; our ability to renew or replagpiring storage contracts; the loss of or a nateonpayment or
nonperformance by any of our key customers; theathv®rward market for crude oil; the possibilityat our hedging
activities may result in losses or may have a neganpact on our financial results; weather arfteonhatural
phenomena; hazards or operating risks incidentddeg@athering, transporting or storing of crudeair failure to
comply with new or existing environmental laws egulations; the possibility that the constructioracquisition of
new assets may not result in the correspondingipated revenue increases; as well as other rigkradiscussed fro
time to time in each of our documents and repdgd fvith the SEC.

Readers are cautioned not to place undue reliamemy forward-looking statements contained in Brisss Release,
which reflect management's opinions only as ofdie hereof. Except as required by law, we undentakobligation
to revise or publicly release the results of arwsien to any forward-looking statements.

Contacts:

Investor Relations:

Alisa Perkins

918-524-8081
roserockir@rrmidstream.com

Media:

Kiley Roberson
918-524-8594
kroberson@rrmidstream.com




Condensed Consolidated Balance Sheets
(in thousands, unaudited)

ASSETS

Current assets

Property, plant and equipment, net
Equity method investment

Other noncurrent assets, net

Total assets

LIABILITIES AND EQUITY
Current liabilities
Long-term debt

Total liabilities

Total Rose Rock Midstream, L.P. partners' capital
Noncontrolling interests in consolidated subsidiary

Total equity
Total liabilities and equity
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September 30, December 31,
2014 2013
389,65 $ 321,58
332,90:. 311,61t
273,20: 224,09!
69,55« 39,94¢
1,065,31 $ 897,24
338,920 % 293,03:
473,05¢ 245,08t
811,98: 538,11
253,33( 280,57:
— 78,557
253,33l 359,12¢
1,065,31 $ 897,24




Condensed Consolidated Statements of Income
(in thousands, except per unit data, unaudited)

Revenues, including revenues from affiliates:
Product
Service
Total revenues
Expenses, including expenses from affiliates:
Costs of products sold, exclusive of depreciatioth amortization
Operating
General and administrative
Depreciation and amortization
Total expenses
Earnings from equity method investment
Operating income
Other expenses, net:
Interest expense
Other income
Total other expenses, net
Net income
Less: net income attributable to noncontrollingiests
Net income attributable to Rose Rock Midstream, L.P
Net income allocated to general partner
Net income allocated to common unitholders
Net income allocated to subordinated unitholders
Net income (loss) allocated to Class A unitholders
Net income (loss) per limited partner unit:
Common unit (basic)
Common unit (diluted)
Subordinated unit (basic and diluted)
Class A unit (basic and diluted)

Basic weighted aver age number of limited partner units outstanding:

Common units
Subordinated units
Class A units

Diluted weighted average number of limited partner units outstanding:

Common units
Subordinated units
Class A units
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Three Months Ended Nine Months Ended

September 30, June 30, September 30,

2014 2013 2014 2014 2013

$ 346,49t $ 166,05( $ 267,08° $ 879,87. $ 473,59

28.44¢ 15,78 23.34F 76,427 40,89
374,94¢  181,83; 290,43,  956,30( 514,48
333,64( 157,55 255,741 843,92( 446,50
21,63: 9,24¢ 17,00¢ 53,517 20,47

4,271 3,14¢ 6,001 13,89 9,961
7,41¢ 4,13( 6,267  2421¢ 11,32
366,96 174,07 285,01¢ 93555¢  488,26¢
16,28¢ 3,527 12,29:  39,66( 10,43
24267 11,28 17,70: 60,40,  36,64¢
7,77¢ 1,87¢ 2,50 12,64 6,121

— — (23) (22 (12)

7,77¢ 1,87¢ 2,57  12,61¢ 6,10¢
16,49: 9,411 15,13(  47,78:  30,53¢

— — 4,08: 7,75¢ —

$ 1649 $ 9411 $ 11,04t $ 40,02 $ 30,53¢
$ 2166 $ 31t $ 1,10¢ $ 4,017 $  85C

$ 1037C $ 6,11€ $ 751 $ 2598 $ 18,32

$ 422 $ 308 $ 3,06 $ 11,08¢ $§ 11,32

$  (269% (109 % (637)$ (1,069 $ 37

$ 050 $ 04F$ 041$ 137 $  1.4¢€

$ 050 $ 04F $ 041$ 136 $  1.4f
$ 05($ 037% 037 $ 132 $  1.3f
$ (00)$ (0.09% 025 % (0.39$  0.02
20,57 13,44: 18,33¢  19,02¢ 12,58
8,39( 8,39( 8,39( 8,39( 8,39(
3,75( 1,25( 2,59¢ 2,95: 1,20(
20,64¢  13,47¢ 18,397  19,08¢ 12,62
8,39( 8,39( 8,39( 8,39( 8,39(
3,75( 1,25( 2,59¢ 2,95: 1,20(




Non-GAAP Reconciliations

(in thousands, unaudited)

Three Months Ended

Exhibit 99.1

Nine Months Ended

September 30, June 30, September 30,
2014 2013 2014 2014 2013
Reconciliation of operatingincometo Adjusted gross margin:
Operating income 24,267 $ 11,28 $ 17,70 $ 60,40. $  36,64¢
Add:
Operating expense 21,63: 9,24¢ 17,00¢ 53,517 20,47:
General and administrative expense 4,271 3,14¢ 6,001 13,89t 9,961
Depreciation and amortization expense 7,41¢ 4,13( 6,267 24,21¢ 11,327
Less:
Earnings from equity method investment 16,28¢ 3,52 12,29: 39,66( 10,43:
Non-cash unrealized gain on derivatives, net 411 464 851 65€ 1,75¢
Adjusted gross margin 40,88¢ $ 23817 $ 3383t $ 111,71t $  66,21¢
Reconciliation of net incometo Adjusted EBITDA:
Net income 16,49! $ 9,411 $ 15,13( $ 47,78: $  30,53¢
Add:
Interest expense 1,772 1,87: 2,59¢ 12,64: 6,121
Depreciation and amortization expense 7,41¢ 4,13( 6,267 24,21¢ 11,327
Cash distributions from equity method investment 17,02¢ 4,07¢ 14,467 45,08: 11,13¢
Non-cash equity compensation 31t 223 13C 70& 57¢
Loss (gain) on disposal of long-lived assets, net 291 — (27) 23C —
Less:
Earnings from equity method investment 16,28¢ 3,52 12,29: 39,66( 10,43:
White Cliffs cash distributions attributable to momtrolling
interests 1,65¢ — 4,82: 11,00¢ —
Impact from derivative instruments:
Total gain (loss) on derivatives, net 4,047 (1,659 (1,942 1,29¢ (2,430
Total realized loss (gain) (cash flow) on derivasivnet (3,63¢) 2,117 2,79: (642) 4,18¢
Non-cash unrealized gain on derivatives, net 411 464 851 65€ 1,75¢
Adjusted EBITDA 30,96: $ 15,72¢ $  20,59¢ $ 79,33 $ 47,51
Reconciliation of net cash provided by operating activitiesto
Adjusted EBITDA:
Net cash provided (used in) by operating activities 20,30. % (1,199 $ 566¢ $§ 4435¢ $ 22,11f
Less:
Changes in operating assets and liabilities, net (4,289 (14,726 (15,240 (28,929 (29,209
White Cliffs cash distributions attributable to montrolling
interests 1,65¢ — 4,82: 11,00¢ —
Add:
Interest expense, excluding amortization of dehitasice cos 7,291 1,641 2,33t 11,63¢ 5,49(
Distributions from equity method investment in essef
equity in earnings 74C 551 2,17¢ 5,421 707
Adjusted EBITDA 30,96: $ 15,72« $  20,59¢ $ 79,33¢ $§ 47,51




Non-GAAP Reconciliations (Continued)

(in thousands, unaudited)

Reconciliation of net incometo distributable cash flow:
Net income
Add:
Interest expense
Depreciation and amortization expense
EBITDA
Add:
Loss (gain) on disposal of long-lived assets, net
Cash distributions from equity method investment
Non-cash equity compensation
Less:
Earnings from equity method investment

White Cliffs cash distributions attributable to momtrolling
interests

Non-cash unrealized gain on derivatives, net
Adjusted EBITDA
Less:

Cash interest expense

Maintenance capital expenditures
Distributable cash flow

Distribution declared

Distribution coverage ratio

Three Months Ended
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Nine Months Ended

September 30, June 30, September 30,
2014 2013 2014 2014 2013
16,49: $ 9411 % 15,13( $ 47,78: $ 30,53¢

7,774 1,87: 2,59¢ 12,64 6,121
7,41¢ 4,13( 6,26 24,21¢ 11,327
31,68¢ 15,41« 23,99. 84,64 47,987

291 — (27 23C —
17,02¢ 4,07¢ 14,46° 45,08: 11,13¢

31t 22¢ 13C 70t 57¢
16,28¢ 3,521 12,29: 39,66( 10,43:

1,65¢ — 4,82: 11,00¢ —

411 464 851 65€ 1,75¢
30,96: $ 1572¢ $ 20,59¢ $ 79,33¢ $ 47,51

7,26k 1,641 2,30¢ 11,56 5,49(
1,85( 1,057 1,47¢ 4,23¢ 3,63¢
21,84% $ 13,02¢ $ 16,81( $ 63,53t $ 38,38
18,86¢ ® $ 11,62¢ $ 16,71¢ $ 49,487 $ 29,74¢
1.16> 1.12» 1.01» 1.28» 1.29»

(1) The distribution declared October 23, 2014 egEnts $0.575 per unit, or $2.30 per unit on anuatined basis. This is a 7.5%

increase over the prior quarter.
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2014 Adjusted EBITDA Guidance Reconciliation

(millions, unaudited)

L ow High
Net income $ 60 $ 62
Add: Interest expense 18 20
Add: Depreciation and amortization 30 31
EBITDA $ 10¢ $ 11z
Non-Cash Adjustments and Other Adjustments 7 7
Adjusted EBITDA $ 11F $ 12C
Non-Cash and Other Adjustments
Earnings from equity method investment $ (49 $ (50
Distributions from equity method investméht 55 56
Non-cash equity compensation 1 1
Non-Cash and Other Adjustments $ 7 $ 7

(1) Distributions from equity method investmentudes only the cash distributions from White Chiffsibutable to Rose Rock and excludes
the distributions attributable to noncontrollingtérests from Adjusted EBITDA.



