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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b), (c), (d) and (e)
Appointment of New President and Chief Executive Officer
On March 6, 2014, the Board of Directors (the “Board of Directors”) of Rose Rock Midstream GP, LLC (the “General Partner”), the
general partner of Rose Rock Midstream, L.P. (the “Partnership”), appointed Carlin G. Conner, age 46, as President and Chief Executive
Officer of the General Partner, effective April 1, 2014, to serve until his successor is chosen and qualifies, unless he sooner dies, resigns or is
removed. As previously reported, in August 2013, Norman J. Szydlowski notified the General Partner of his intention to retire as President and
Chief Executive Officer of the General Partner upon the appointment of his successor. Mr. Szydlowski will retire as President and Chief
Executive Officer of the General Partner, effective April 1, 2014.
Resignation of Director and Election of New Director
On March 6, 2014, Mr. Szydlowski notified the General Partner that he is retiring from the Board of Directors, effective April 1, 2014.
On March 6, 2014, SemGroup Corporation (“SemGroup”), the parent corporation of the General Partner, appointed Carlin G. Conner to serve
as a director of the Board of Directors, effective April 1, 2014, to fill the vacancy created by Mr. Szydlowski’s retirement, effective April 1,
2014, until his successor is duly elected or chosen and qualifies, unless he sooner dies, resigns or is removed.
Business Experience of Carlin G. Conner
Mr. Conner has served as managing director of Oiltanking GmbH, an independent worldwide storage provider of crude oil, refined
petroleum products, liquid chemicals and gases, since 2012. He has served as a member of the board of directors of the general partner of
Oiltanking Partners, L.P., a publicly traded master limited partnership engaged in independent terminaling, storage and transportation of crude
oil, refined petroleum products and liquefied petroleum gas (“Oiltanking Partners”), since March 2011 and was elected chairman in July 2011
in connection with the completion of the IPO of Oiltanking Partners. Mr. Conner also served as president and chief executive officer of
Oiltanking Partner’s general partner from March 2011 to November 2012, and as president and chief executive officer of Oiltanking Holding
Americas, Inc., a wholly owned subsidiary of Oiltanking GmbH, from July 2006 to November 2012. Previously, from 2003 to 2006, he worked
at Oiltanking GmbH corporate headquarters in Hamburg, Germany, where he was responsible for international business development and sat
on the boards of several Oiltanking GmbH ventures. He joined Oiltanking Houston, L.P. in 2000. He began his career at GATX Terminals
Corporation in various roles including operations and commercial management. Mr. Conner has more than 23 years of experience in the
midstream industry.
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Conner Employment Agreement
Mr. Conner, like all executive officers of the General Partner responsible for managing the Partnership, will be employed and
compensated by a subsidiary of SemGroup, SemManagement, L.L.C. (“SemManagement”), subject to reimbursement by the Partnership.
Mr. Conner will also be an executive officer of SemGroup, effective April 1, 2014. The portion of Mr. Conner’s compensation expense that
will be payable by the Partnership includes (1) all of the expense of awards made to him under the Rose Rock Midstream Equity Incentive Plan
(the “Rose Rock Plan”) and (2) the amount allocated to the Partnership by SemGroup (and reimbursed to SemGroup by the Partnership), which
is determined by the amount of time he actually spends working for the Partnership relative to the amount of time he spends working for
SemGroup. It is expected that Mr. Conner will devote less than a majority of his total business time to the General Partner.
In conjunction with Mr. Conner’s service as President and Chief Executive Officer of the General Partner, SemManagement, SemGroup,
the General Partner and Mr. Conner entered into an employment agreement (the “Employment Agreement”) dated as of March 6, 2014 (the
“Effective Date”). It is expected that Mr. Conner will commence his employment on April 1, 2014 (the “Employment Date”). The initial term
of the Employment Agreement is three years, commencing on the Effective Date and ending on the third anniversary of the Effective Date;
provided, however, that commencing on the one-year anniversary of the Effective Date and each annual anniversary of such date (the “Renewal
Date”), the term shall be automatically extended so as to terminate three years from such Renewal Date (the “Agreement Term”). If on or
before the Renewal Date SemManagement gives Mr. Conner notice that the Agreement Term will not be so extended, the Employment
Agreement will continue for the remainder of the then-current term and expire. Notwithstanding the Agreement Term, the Employment
Agreement will automatically terminate upon his Separation from Service (as defined in the Employment Agreement).
Pursuant to the Employment Agreement, Mr. Conner will earn a base salary of $550,000 per year (with respect to each calendar year, the
“Base Salary”). For each calendar year during his employment commencing on the Employment Date, Mr. Conner will be eligible to receive a
target annual bonus determined in a manner consistent with that established under the Short-Term Incentive Program adopted by the Board of
Directors of SemGroup (the “Annual Bonus”). In addition, Mr. Conner will participate in the Long-Term Incentive Program adopted by the
Board of Directors of SemGroup. The Employment Agreement provides that SemManagement will reimburse Mr. Conner’s reasonable out-ofpocket relocation expenses and traveling expenses until relocation. In addition, SemManagement will reimburse Mr. Conner for (i) reasonable
business expenses and (ii) annual income tax return preparation and financial planning expenses up to $15,000 per year.
Mr. Conner will receive a sign-on bonus in the amount of $600,000 within 30 days of the Employment Date. If Mr. Conner voluntarily
terminates his employment without Good Reason (as defined in the Employment Agreement) prior to the first anniversary of the Employment
Date, he will be required to repay SemManagement a fraction of such sign-on bonus prorated by the number of weeks remaining until the
anniversary of the Employment Date.
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The Employment Agreement provides that, within 30 days of the Employment Date, Mr. Conner will receive additional signing
compensation in the form of a one-time award of (i) restricted shares of Class A Common Stock of SemGroup (the “Restricted Stock”) under
the SemGroup Corporation Equity Incentive Plan (the “SemGroup Plan”) in such amount having a Fair Market Value (as defined in the
SemGroup Plan) as of the grant date of the award equal to the aggregate sum of $4,250,000, with such shares vesting in five equal annual
installments; and (ii) restricted units of the Partnership under the Rose Rock Plan in such amount having a Fair Market Value (as defined in the
Rose Rock Plan) as of the grant date of the award equal to the aggregate sum of $750,000, with such common units vesting in five equal annual
installments. The foregoing award of equity is subject to the terms of the SemGroup Plan and the Rose Rock Plan and Mr. Conner’s execution
of a restricted stock award agreement and restricted unit award agreement.
If Mr. Conner’s employment with SemManagement terminates for any reason, including disability or death, Mr. Conner will be entitled,
among other things, to payment of any (i) earned but unpaid Base Salary up to the effective date of the termination; (ii) if his Separation from
Service occurs after the end of a calendar year but before the Annual Bonus for that calendar year is fully paid, the Annual Bonus will be paid
to Mr. Conner on the date upon which the SemGroup Short-Term Incentive Program bonuses are paid, but the payment will be reduced by the
amount of any Annual Bonus previously paid to Mr. Conner with respect to such prior calendar year; (iii) unused vacation prorated from
January 1 to the Separation from Service; and (iv) unreimbursed business expenses required to be reimbursed to Mr. Conner in accordance with
the Employment Agreement. In addition, all of Mr. Conner’s equity awards then outstanding will vest and payout only in accordance with the
applicable award agreements for such equity awards. The amounts payable described in this paragraph are collectively referred to as the
“Termination Amounts Payable.”
Pursuant to the Employment Agreement, if Mr. Conner’s employment is terminated other than for cause by SemManagement or
Mr. Conner resigns for Good Reason resulting in his Separation from Service but not in connection with a change in control, then, in addition
to the Termination Amounts Payable, Mr. Conner will be entitled to the following:
•

an amount equal to two times the Base Salary, determined as of his Separation from Service, payable on the first business day
following six months after his Separation from Service;

•

acceleration of the Restricted Stock such that 100% of any unvested shares shall vest on his Separation from Service;

•

reimbursement of reasonable fees and costs for outplacement services incurred by him within six months after his Separation from
Service, subject to a maximum of $10,000; and

•

certain continuing healthcare coverage for up to 18 months following his Separation from Service.

If Mr. Conner’s employment is terminated other than for cause by SemManagement or Mr. Conner resigns for Good Reason in
connection with a change in control, then, in addition to the Termination Amounts Payable, Mr. Conner will be entitled to the compensation for
termination not in connection with a change in control described above, except that the payment of an amount equal to two times the Base
Salary shall be an amount equal to three times the sum
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of the Base Salary plus the Target Annual Bonus, each determined as of his Separation from Service; provided, however, that any reduction in
either the Base Salary or Target Annual Bonus that would qualify as Good Reason shall be disregarded for this purpose. “Target Annual
Bonus” means, as of any date, the amount equal to the product of the Base Salary determined as of such date multiplied by the percentage of
such Base Salary to which Mr. Conner would have been entitled immediately prior to such date under any Annual Bonus arrangement for the
calendar year for which the Annual Bonus is awarded if the performance goals established pursuant to such Annual Bonus were achieved at the
100% level as of the end of the calendar year; provided, however, that if Mr. Conner’s Annual Bonus is discretionary and no 100% target level
is formally established either under the Annual Bonus arrangement or otherwise, Mr. Conner’s “Target Annual Bonus” shall mean the amount
equal to 100% of the Base Salary.
Payment of any amounts described in the preceding paragraphs regarding Mr. Conner’s termination not in connection with a change in
control and termination in connection with a change in control will be conditioned on Mr. Conner’s execution and delivery to
SemManagement, SemGroup and the General Partner of an agreement, waiver and release. Payment of any such amounts will be further
conditioned on his compliance with the covenants regarding confidentiality, non-competition, non-solicitation, intellectual property and nondisparagement set forth in Section 9 of the Employment Agreement.
If any amount or benefit to be paid as described in the preceding paragraphs regarding Mr. Conner’s termination would be an excess
parachute payment (within the meaning of Section 280G of the Internal Revenue Code of 1986, as amended), then the payment to be paid or
provided under the Employment Agreement will be reduced to the minimum extent necessary so that no portion of any such payment, as so
reduced, constitutes an excess parachute payment.
A copy of the Employment Agreement is filed herewith as Exhibit 10.1 and is incorporated by reference into this Item 5.02 as though
fully set forth herein. The foregoing description of the Employment Agreement is qualified in its entirety by reference to the full text of the
Employment Agreement.
Item 7.01.

Regulation FD Disclosure.

On March 6, 2014, the Partnership issued a press release naming Carlin G. Conner as President and Chief Executive Officer of the
General Partner. A copy of the press release is being furnished and is attached as Exhibit 99.1 hereto and is incorporated into this Item 7.01 by
reference. In accordance with General Instruction B.2 of Form 8-K of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
the press release shall not be deemed to be “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liabilities of that
section, nor shall such information and such exhibit be deemed incorporated by reference into any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
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Item 9.01.
(d)

Financial Statements and Exhibits.

Exhibits . The following exhibits are filed or furnished herewith:

Exhibit No.

Description

10.1

Employment Agreement dated as of March 6, 2014, by and among SemManagement, L.L.C., SemGroup Corporation, Rose
Rock Midstream GP, LLC and Carlin G. Conner.

99.1

Press release issued by SemGroup Corporation and Rose Rock Midstream, L.P. dated March 6, 2014.
6

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.
ROSE ROCK MIDSTREAM, L.P.
By: Rose Rock Midstream GP, LLC
its general partner
Date: March 12, 2014
By: /s/ 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 herewith:
Exhibit No.

Description

10.1

Employment Agreement dated as of March 6, 2014, by and among SemManagement, L.L.C., SemGroup Corporation, Rose
Rock Midstream GP, LLC and Carlin G. Conner.

99.1

Press release issued by SemGroup Corporation and Rose Rock Midstream, L.P. dated March 6, 2014.

Exhibit 10.1
EMPLOYMENT AGREEMENT
THIS EMPLOYMENT AGREEMENT (this “Agreement”), dated as of March 6, 2014 (the “Effective Date”), is entered into by and
among SemManagement, L.LC., a Delaware limited liability company (“SemManagement”), SemGroup Corporation, a Delaware corporation
(“SemGroup”), Rose Rock Midstream GP, LLC (“Rose Rock”), a Delaware limited liability company, and Carlin Conner, an individual who
resides in Hamburg, Germany (“Executive”). SemGroup is the sole member of Rose Rock. SemManagement is wholly owned by SemGroup.
SemGroup and its direct and indirect subsidiaries (including SemManagement) and its Affiliates (as defined in Section 1.1 below) are
sometimes collectively referred to herein as the “Company.”

W I T N E S S E T H:
WHEREAS, SemManagement desires to employ Executive, and Executive desires to be employed by SemManagement, upon the terms
and conditions hereinafter set forth;
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein contained, and intending to be
legally bound hereby, SemManagement, SemGroup, Rose Rock and Executive hereby agree as follows:
1. Definitions . Where used in this Agreement, the terms listed below shall have the following meanings:
1.1. “ Affiliate ” means any entity controlling, controlled by, or under common control of SemGroup.
1.2. “ Annual Bonus ” means the opportunity to receive payment of a cash annual incentive pursuant to the SemManagement L.L.C.
Short Term Incentive Program payable for the achievement of performance goals established by the Board or the Compensation Committee , as
set forth in Section 6.2.
1.3. “ Award Agreement ” shall have the meaning defined in the Plan, the Rose Rock Plan, or in any other plan or program under
which Executive may be awarded an equity award, respectively.
1.4. “ Base Salary ” means Executive’s annual base salary, as set forth in Section 6.1.
1.5. “ Board ” means the Board of Directors of SemGroup.
1.6. “ Cause ” means any one or more of the following:
1.6.1. Executive’s conviction of or plea of nolo contendre to a felony, or other crime involving fraud, dishonesty or moral
turpitude; or
1.6.2. Executive’s commission of a willful wrongful act intending to enrich himself at the expense of the Company, or that
causes serious injury, monetary or otherwise, to the Company; or

1.6.3. Executive’s willful or reckless neglect or misconduct in the performance of his duties which results in a material
adverse effect on the Company; or
1.6.4. Executive’s willful or reckless violation or disregard of the Company’s Code of Business Conduct and Ethics or, if
applicable, the written code of ethics for CEO and senior financial officers previously provided to Executive;
1.6.5. Executive’s material willful or reckless violation or disregard of a written Company policy previously provided to
Executive; or
1.6.6. Executive’s habitual or gross neglect of duties.
Provided that, for purposes of paragraphs 1.6.2 through 1.6.6, an act, or failure to act, shall not constitute Cause if it can reasonably be cured by
Executive within 10 business days after Executive is given written notice by the Chairman of the Board. The determination of whether it can
reasonably be cured shall be determined by the Board.
1.7. “ Change in Control ” means, except as otherwise provided below, the occurrence of any one or more of the following:
1.7.1. any person (as such term is used in Rule 13d-5 of the SEC under the Exchange Act) or group (as such term is defined
in Sections 3(a)(9) and 13(d)(3) of the Exchange Act), other than an Affiliate of SemGroup or any employee benefit plan (or any related trust)
sponsored or maintained by SemGroup or any of its Affiliates (a “Related Party”), becomes the beneficial owner (as such term is defined in
Rule 13d-3 of the SEC under the Exchange Act) of thirty percent (30%) or more of the common stock of SemGroup or of Voting Securities
representing thirty percent (30%) or more of the combined voting power of all Voting Securities of SemGroup, except that no Change in
Control shall be deemed to have occurred solely by reason of such beneficial ownership by a person with respect to which both more than
seventy percent (70%) of the common stock of such person and Voting Securities representing more than seventy percent (70%) of the
combined voting power of the Voting Securities of such Person are then owned, directly or indirectly, by the persons who were the direct or
indirect owners of the common stock and Voting Securities of SemGroup immediately before such acquisition, in substantially the same
proportions as their ownership, immediately before such acquisition, of the common stock and Voting Securities of SemGroup, as the case may
be; or
1.7.2. SemGroup’s Incumbent Directors (determined using the Effective Date as the baseline date) cease for any reason to
constitute at least a majority of the directors of SemGroup then serving; or
1.7.3. consummation of a merger, reorganization, recapitalization, consolidation, or similar transaction (any of the foregoing,
a “Reorganization Transaction”), other than a Reorganization Transaction that results in the Persons who were the direct or indirect owners of
the outstanding common stock and Voting Securities of SemGroup immediately before such Reorganization Transaction becoming,
immediately after the consummation of such Reorganization Transaction, the direct or indirect owners, of both at least sixty percent (60%) of
the then-outstanding common stock of the Surviving Corporation and Voting Securities representing at least sixty percent (60%) of the
combined voting power of the then- outstanding Voting Securities of the Surviving Corporation, in substantially the same respective
proportions as such Persons’ ownership of the common stock and Voting Securities of SemGroup immediately before such Reorganization
Transaction; or
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1.7.4. approval by the stockholders of SemGroup of a plan or agreement for the sale or other disposition of all or
substantially all of the consolidated assets of SemGroup or a plan of complete liquidation of SemGroup, other than any such transaction that
would result in: (i) a Related Party owning or acquiring more than fifty percent (50%) of the assets owned by SemGroup immediately prior to
the transaction, or (ii) the Persons who were the direct or indirect owners of the outstanding common stock and Voting Securities of SemGroup
immediately before such transaction becoming, immediately after the consummation of such transaction, the direct or indirect owners, of more
than fifty percent (50%) of the assets owned by SemGroup immediately prior to the transaction.
Notwithstanding the occurrence of any of the foregoing events, a Change in Control shall not occur with respect to Executive if, in advance of
such event, Executive agrees in writing that such event shall not constitute a Change in Control. Upon the Board’s determination that a sale or
other disposition of all or substantially all of the consolidated assets of SemGroup or a plan of complete liquidation of SemGroup that was
approved by stockholders will not occur, a Change in Control shall be deemed not to have occurred from such date of determination forward,
and this Agreement shall continue in effect as if no Change in Control had occurred except to the extent termination requiring payments under
this Agreement occurs prior to such Board determination. Notwithstanding the foregoing, all determinations of whether a Change in Control
has occurred shall be made in accordance with Section 409A of the Code as it relates to payment of deferred compensation as defined in
Section 409A.
1.8. “ Code ” means the Internal Revenue Code of 1986 or any successor law, and the U.S. Treasury Regulations issued thereunder,
as amended.
1.9. “ Confidential and Proprietary Information ” means any non-public information of any kind or nature in the possession of
SemManagement, SemGroup, or any of its Affiliates, including without limitation, ideas, processes, methods, systems, procedures, designs,
innovations, devices, inventions, discoveries, know-how, data, techniques, models, lists of former, present and prospective customers, vendors,
suppliers and employees, marketing, business or strategic plans, pricing structure, financial information, research and development information,
trade secrets or other subject matter relating to SemGroup’s or its Affiliates’ products, services, businesses, operations, employees, customers
or suppliers, whether in tangible or intangible form, including: (i) any information that gives SemGroup or any of its Affiliates a competitive
advantage in the gathering, transportation, storage, distribution, blending and/or marketing of crude oil, natural gas, natural gas liquids, refined
petroleum products and/or liquid asphalt cement and other businesses in which SemGroup or an Affiliate is engaged, or (ii) any information
obtained by SemGroup or any of its Affiliates from third parties to which SemGroup or an Affiliate owes a duty of confidentiality, or (iii) any
information that was learned, discovered, developed, conceived, originated or prepared during or as a result of Executive’s performance of any
services on behalf of SemGroup or any Affiliate. Notwithstanding the foregoing, “Confidential and Proprietary Information” shall not include:
(i) information that is or becomes generally known to the public through no fault of Executive; (ii) information obtained on a nonconfidential
basis from a third party other than SemGroup or any Affiliate, which third party disclosed such information without breaching any legal,
contractual or fiduciary obligation; (iii) information approved for release by written authorization of SemGroup; or (iv) the general industry
knowledge and experience possessed or gained by Executive. For purposes of this Agreement, “Confidential and Proprietary Information” shall
include the execution of this Agreement by the Executive and the terms and conditions contained herein.
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1.10. “ Disability ” means a medically determined physical or mental impairment as a result of which Executive becomes unable to
continue to fully perform his essential functions with or without a reasonable accommodation under this Agreement for ninety (90) consecutive
calendar days, or for shorter periods aggregating one hundred twenty (120) or more days in any twelve (12) month period, or upon the
determination by a physician selected by mutual agreement between Executive (or his legal representative) and SemManagement on account of
Executive’s mental or physical impairment that Executive will be unable to return to work and perform his essential functions with or without a
reasonable accommodation within ninety (90) calendar days following the date of such determination. Notwithstanding the foregoing, all
determinations of whether the Executive suffers from a Disability shall be made in accordance with Section 409A of the Code as it relates to
payment of deferred compensation as defined in Section 409A.
1.11. “ Employment Date ” means the date upon which Executive actually commences his employment, which both parties expect
will be April 1, 2014.
1.12. “ Employment Period ” means the period of Executive’s employment commencing on the Employment Date. Subject to the
terms and conditions contained in this Agreement and any Award Agreements, Executive’s employment may be terminated by either Executive
or by SemManagement at any time upon written notice.
1.13. “ Good Reason ” means a Separation from Service initiated by Executive on account of any one or more of the following
actions or omissions that occurs without Executive’s prior written consent:
1.13.1. A material reduction in the nature or scope of Executive’s duties, functions, responsibilities, or authority;
1.13.2. A reduction in Executive’s annual Base Salary or Target Annual Bonus;
1.13.3. A material reduction in the kind or level of Executive’s aggregate benefits from the amounts and/or levels to which
Executive is entitled immediately prior to such reduction, other than pursuant to a reduction that also is applied to all other executive officers of
the Company;
1.13.4. Relocation of the principal offices of SemGroup of more than fifty (50) miles, so long as such new location is farther
from Executive’s residence than the prior location;
1.13.5. The failure of SemManagement to materially comply with its obligations under this Agreement.
For the avoidance of doubt, the following shall not constitute “Good Reason”: the notification and placement of Executive on administrative
leave with compensation and benefit continuation pending a potential determination by the Board that Executive may be terminated for Cause.
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Notwithstanding the foregoing, the Executive will not be deemed to have terminated for Good Reason unless (A) the Executive provides
written notice to the Company of the existence of one of the conditions described above within ninety (90) days after the Executive has
knowledge of the initial existence of the condition, (B) the Company fails to remedy the condition so identified within thirty (30) days after
receipt of such notice (if capable of correction), (C) the Executive provides a notice of termination to the Company within thirty (30) days of
the expiration of the Company’s period to remedy the condition specifying an effective date for the Executive’s termination, and (D) the
effective date of the Executive’s termination of employment is within ninety (90) days after the Executive provides written notice to the
Company of the existence of the condition referred to in clause (A).
1.14. “ In Connection with a Change in Control ” means that Executive’s employment is terminated based on Good Reason or
involuntarily other than for Cause at any time during the period beginning six (6) months prior to a Change in Control and ending on the date
that is twenty-four (24) months after the Change in Control.
1.15. “ Person ” means any individual, sole proprietorship, partnership, joint venture, limited liability company, trust,
unincorporated organization, association, corporation.
1.16. “ Plan ” means the SemGroup Corporation’s Equity Incentive Plan.
1.17. “ Restricted Stock ” shall have the meaning defined in the Plan.
1.18. “ Restricted Units ” shall have the meaning defined in the Rose Rock Plan.
1.19. “ Rose Rock Board ” means the Board of Directors of Rose Rock.
1.20. “ Rose Rock Plan ” means the Rose Rock Midstream Equity Incentive Plan.
1.21. “ SemGroup Incumbent Directors ” means, determined as of any date by reference to any baseline date:
(a) the members of the Board on the date of such determination who have been members of the Board since such baseline
date, and
(b) the members of the Board on the date of such determination who were appointed or elected after such baseline date and
whose election, or nomination for election by stockholders of SemGroup or the Surviving Corporation, as applicable, was approved by a vote
or written consent of two-thirds of the directors comprising the SemGroup Incumbent Directors on the date of such vote or written consent, but
excluding each such member whose initial assumption of office was in connection with (i) an actual or threatened election contest, including a
consent solicitation, relating to the election or removal of one or more members of the Board, (ii) a “tender offer” (as such term is used in
Section 14(d) of the Exchange Act), or (iii) a proposed Reorganization Transaction.
1.22. “ Separation from Service ” shall have the meaning attributed by the provisions of the Treasury Regulations issued under
Section 409A, as amended.
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1.23. “ Surviving Corporation ” means the parent corporation resulting from a Reorganization Transaction or, if securities
representing at least fifty percent (50%) of the aggregate voting power of all Voting Securities of a corporation affected by a Change in
Control, which is not a Reorganization Transaction, are directly or indirectly owned by another corporation, such other corporation.
1.24. “ Target Annual Bonus ” means, as of any date, the amount equal to the product of Executive’s Base Salary determined as of
such date multiplied by the percentage of such Base Salary to which Executive would have been entitled immediately prior to such date under
any Annual Bonus arrangement for the Year for which the Annual Bonus is awarded if the performance goals established pursuant to such
Annual Bonus were achieved at the one hundred percent (100%) level as of the end of the Year; provided, however, that if Executive’s Annual
Bonus is discretionary and no one hundred percent (100%) target level is formally established either under the Annual Bonus arrangement or
otherwise, Executive’s “Target Annual Bonus” shall mean the amount equal to one hundred percent (100%) of Executive’s Base Salary.
1.25. “ Voting Securities ” means securities of a corporation that are entitled to vote generally in the election of directors of such
corporation.
1.26. “ Work Product ” means any and all work product, including, but not limited to, documentation, tools, templates, processes,
procedures, discoveries, inventions, innovations, technical data, concepts, know-how, methodologies, methods, drawings, prototypes, trade
secrets, notebooks, reports, findings, business plans, recommendations and memoranda of every description, that Executive makes, conceives,
discovers or develops alone or with others during the course of Executive’s employment with SemGroup or during the twelve-month period
following Executive’s Separation from Service (whether or not protectable upon application by copyright, patent, trademark, trade secret or
other proprietary rights).
1.27. “ Year ” means calendar year.
2. Employment . SemManagement agrees to employ Executive, and Executive agrees to enter the employment of SemManagement, upon
the terms and subject to the conditions herein provided. Executive shall work primarily from SemGroup’s Tulsa office, but agrees to spend
time as reasonably necessary in the Company’s other offices.
3. Position and Duties .
3.1. Position . During the Employment Period, Executive shall serve as President and Chief Executive Officer of SemGroup and
President and Chief Executive Officer of Rose Rock. In addition, Executive shall serve the Company in such capacities as the Board may
designate from time to time consistent with the foregoing offices. In such capacities, Executive shall have such duties, functions,
responsibilities and authority customarily associated with the position of a President and Chief Executive Officer of a company comparable to
SemGroup; subject, however, to applicable reasonable restrictions imposed by the Board.
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3.2. Duties . During the Employment Period, Executive shall be employed in a full-time capacity and shall devote his best efforts
and substantially all of his professional time, skill and attention in furtherance of the business and affairs of the Company, except for (i) usual,
ordinary and customary periods of vacation as provided in Section 6.5 below and absence due to illness or other disability and (ii) such
leadership and/or board positions with such community, civic or trade organizations as the Board shall reasonably approve. Executive shall
comply with all written policies and procedures applicable to full-time executive employees, which may be changed at any time, without prior
notice, in the Company’s sole discretion, to the extent such policies and procedures are not inconsistent with this Agreement.
3.3. Board Membership . Executive will be nominated to serve as Chairman of the Rose Rock Board and a Director of the Board
during the Employment Period. If so elected, upon the termination of Executive’s employment for any reason, Executive will be deemed to
have resigned from either or both the Board and the Rose Rock Board (as elected thereto) (and all other positions held at the Company and any
other entity as contemplated by Section 3.4 below) voluntarily, without any further required action by Executive effective as of the end of
Executive’s employment and Executive, unless otherwise requested by the Board. At the Board’s request, Executive will execute any
documents necessary to reflect his resignation.
3.4. Other Entities . As reasonably required in connection with conducting the business and affairs of the Company, Executive
agrees to serve, without additional compensation, as an officer and member of the governing body of each of the subsidiaries, partnerships,
joint ventures, limited liability companies and other Affiliates, including but not limited to the Board of Directors of Rose Rock.
4. Term of Agreement. The term of this Agreement shall be for an initial period of three (3) years commencing on the Effective Date and
ending on the third anniversary of the Effective Date; provided, however, that commencing on the one-year anniversary of the Effective Date
and each annual anniversary of such date (the “Renewal Date”), the Term shall be automatically extended so as to terminate three (3) years
from such Renewal Date. If on or before the Renewal Date the Company gives Executive notice that the Term will not be so extended, this
Agreement will continue for the remainder of the then-current Term and expire. Notwithstanding the Term, this Agreement will automatically
terminate upon Executive’s Separation from Service. For the avoidance of doubt, it is understood that the termination of Executive’s
employment is a separate event which may or may not occur with the expiration of the Term.
5. Relocation .
5.1. Relocation Expenses . As a condition of Executive’s employment, SemManagement expects Executive to take up residence in
the Tulsa metropolitan area no later than August 1, 2014. Subject to Section 21 below, Executive’s reasonable out-of-pocket expenses of
relocation to the Tulsa metropolitan area will be reimbursed by SemManagement; provided, however, such reimbursement shall be subject to
receipt by SemManagement of adequate substantiation of the amount and nature of the expense, by receipts or similar documentation of such
expenses. Such expenses shall include (i) the cost of reasonable temporary housing in the Tulsa metropolitan area for a period of up to six
months; (ii) penalties necessarily and actually incurred by Executive in breaking leases and services contracts, to include the penalty on
cancellation of the lease on Executive’s current home, estimated (but not capped) at $23,400; (iii) the packing, transportation to Tulsa, and
unpacking of Executive’s personal and household goods, estimated (but not capped) at $75,000; (iv) reasonable and necessary storage
expenses; and (v) ordinary closing costs on
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the purchase of a residence in Tulsa. SemManagement will also reimburse Executive for the reasonable expenses incurred by members of
Executive’s immediate family to travel a reasonable number of times to and from Tulsa, via business class, until the family permanently
relocates.
5.2. Traveling Expenses until Relocation . Until Executive’s relocation as described in Section 5.1 above and subject to Section 21
below, Executive will be reimbursed for reasonable expenses incurred in connection with traveling from Executive’s current residence to
SemGroup’s Tulsa office and the Company’s other offices during the performance of his duties and services hereunder upon presentation by
Executive of an itemized account, accompanied by appropriate receipts sufficient to meet the requirements for documentation of expenses
required by the Code and satisfactory to SemManagement, in substantiation of such expenses. This provision shall not be construed as a
limitation on any other expenses reimbursable to Executive either before or following relocation in accordance with the Company’s standard
policies and procedures.
6. Compensation and Related Matters . During the Employment Period, Executive shall be entitled to receive the following
compensation:
6.1. Base Salary . SemManagement shall pay Executive a Base Salary of five hundred fifty thousand dollars ($550,000.00) per
annum, subject to required payroll deductions and other deductions as agreed by SemManagement and Executive, payable in accordance with
the payroll practices adopted by SemManagement. Executive’s salary will be subject to review by the Board not less than annually, and
adjusted in the discretion of the Board.
6.2. Annual Bonus . For each Year during the Employment Period beginning in 2014 , Executive will be eligible to receive an
Annual Bonus. Executive’s target Annual Bonus will be determined according to the SemManagement L.L.C. Short-Term Incentive Plan for
employees of the Company as adopted by the Board but in no event will “target” be set at less than one hundred percent (100%) of Base Salary
or will “maximum” be set at more than two hundred percent (200%) of Base Salary. The actual earned Annual Bonus, if any, payable to
Executive for any performance period will depend upon the extent to which the applicable performance goal(s) specified by the Board or the
Compensation Committee are achieved or exceeded and will be adjusted for under- or over- performance. Any earned Annual Bonus shall be
paid to Executive on or before March 15 of the following Year. Executive’s Annual Bonus for 2014 will not be prorated for a partial Year of
employment.
6.3. Benefits . Executive shall, during the Employment Period, be eligible to participate in such insurance, medical and other
employee benefit plans of the Company, which may be in effect, from time to time, to the extent such plans are generally available to other
executive officers of the Company who are employed in the United States.
6.4. Other Benefit Programs . Executive shall participate in any long- term incentive plan or other similar program(s) approved by
the Board for employees of the Company. Provided, however, Executive’s annual target percentage under the Plan or such other long term
equity incentive program shall be two hundred sixty percent (260%) of Base Salary.
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6.5. Vacations . Executive shall be entitled to five (5) weeks vacation per Year (prorated for any partial Year during the
Employment Period), with pay. Executive may carry over up to a maximum of forty (40) hours of unused vacation to the following Year.
Executive agrees to utilize his vacation at such time or times as are (i) consistent with the proper performance of his duties and responsibilities
hereunder and (ii) mutually convenient for the Company and Executive.
6.6. Expenses . Subject to Section 21 below, Executive will be reimbursed for reasonable business expenses incurred in the
performance of his duties and services hereunder and in furtherance of the business of the Company upon presentation by Executive of an
itemized account, accompanied by appropriate receipts sufficient to meet the requirements for documentation of expenses required by the Code
and satisfactory to SemManagement, in substantiation of such expenses. The Company shall only reimburse such expenses that are properly
permitted as deductions, in whole or in part in accordance with the Code, and the Company shall maintain records for all such expenses as set
forth in the Code and regulations promulgated thereunder.
6.7. Tax and Financial Planning Assistance . Subject to Section 21 below, the Company will also reimburse Executive for annual
income tax return preparation and financial planning up to fifteen thousand dollars ($15,000.00) per Year.
6.8. Signing Compensation . As an incentive for his retention under this Agreement, within thirty (30) days of the Employment Date
Executive shall receive the following:
6.8.1. SemManagement shall pay Executive a one time, lump sum amount of six hundred thousand dollars ($600,000.00)
(the “Signing Payment”), less required payroll deductions. In the event that Executive voluntarily terminates his employment without Good
Reason during the first twelve (12) months of the Employment Period, he shall repay a fraction of the Signing Payment prorated by the number
of weeks remaining until the anniversary of the Employment Date.
6.8.2. Executive shall be granted a one-time award of shares of equity in SemGroup and Rose Rock (the “Equity”) in such
amounts so as to equal the aggregate sum of five million dollars ($5,000,000.00) in fair market value as of the grant date specified in the Award
Agreement. Eighty-five percent (85%) of the Equity shall be in Restricted Stock, and the remaining fifteen percent (15%) shall be in Restricted
Units. The Restricted Stock and Restricted Units will be granted under and subject to the terms, definitions and provisions of the Plan and the
Rose Rock Plan, respectively, and any Award Agreement pursuant to which such Equity is granted. The Equity awarded under this
Section 6.8.2 shall vest in five equal annual installments; provided that the Award Agreements for such Equity shall provide for immediate
vesting of all unvested Equity in the event that Executive’s employment is involuntarily terminated by the Company without Cause or
terminates due to Good Reason. No Equity shall be subject to performance criteria. Except as provided in this Agreement, the Restricted Stock
will be subject to SemGroup’s standard terms and conditions for Awards of Equity and any Award Agreement pursuant to which such Equity is
granted.
6.8.3. Executive will be entitled to receive dividends (if any) attributable to Restricted Stock granted under this Subsection
6.8 during the vesting period.
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7. Indemnification and D&O Insurance . Subject to applicable law, Executive will be provided indemnification and advancement of
expenses and attorney’s fees to the maximum extent permitted by SemGroup’s Amended and Restated Certificate of Incorporation and Bylaws,
including, if applicable, any directors and officers insurance policies, with such indemnification to be on terms determined by the Board or any
of its committees, but on terms no less favorable than provided to any other Company executive officer or director and subject to the terms of
any separate written indemnification agreement. The Company shall also maintain commercially reasonable directors’ and officers’ insurance
covering Executive during the Employment Period in such amount and pursuant to such terms as is typical and customary for companies of
similar size and nature as the Company.
8. Termination .
8.1. Upon Termination . In the event that Executive’s employment with SemManagement terminates for any reason, including the
Disability or death of Executive, Executive shall be entitled to payment of any (i) earned but unpaid Base Salary up to the effective date of the
termination; (ii) if Executive’s Separation from Service occurs after the end of a Year but before the Annual Bonus for that Year is fully paid,
the Annual Bonus will be paid to Executive on the date upon which the Short Term Incentive Program bonuses are paid, but the payment shall
be reduced by the amount of any Annual Bonus previously paid to Executive with respect to such prior Year; (iii) payment for unused vacation
prorated from January 1 to the Separation from Service; (iv) benefits provided under the terms of any employee benefits plans applicable to
Executive; (v) subject to Section 6.6, unreimbursed business expenses required to be reimbursed to Executive; and (vi) rights to
indemnification and advancement that Executive may have under SemGroup’s Amended and Restated Certificate of Incorporation, Bylaws,
this Agreement, any applicable policy of insurance, as applicable. Except for any Annual Bonus payable under item (ii) above, amounts
payable under this Section 8.1 shall be paid no later than thirty (30) days after the effective date of the termination. All of Executive’s equity
awards then outstanding shall vest and payout only in accordance with the applicable Award Agreements for such equity awards.
8.2. Termination for Disability . In the event of Executive’s Disability, SemManagement may terminate Executive’s employment. If
Executive’s employment terminates because of Disability, Executive shall be entitled to the payment in Section 8.1. Any unvested Restricted
Stock or Restricted Units shall vest according to the applicable Award Agreement.
8.3. Termination By SemManagement Other than For Cause, or by Executive for Good Reason, Not In Connection With a Change
in Control . Subject to Executive’s compliance with the obligations contained in Section 9, in the event that Executive’s employment is
terminated, either by SemManagement involuntarily other than for Cause or by Executive for Good Reason, resulting in Executive’s Separation
from Service, but not In Connection with a Change in Control, then, in addition to the amounts payable under Section 8.1, Executive will
receive the following:
8.3.1. [Intentionally omitted.]
8.3.2. An amount equal to the two (2) times the sum of Executive’s annual Base Salary, determined as of the Separation
from Service, payable on the first business day following six (6) months after the Separation from Service.
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8.3.3. The Restricted Stock granted to Executive under paragraphs 6.8.2 shall be accelerated such that one hundred percent
(100%) of any unvested Shares shall vest on the Separation from Service.
8.3.4. Executive shall be reimbursed for reasonable fees and costs for outplacement services incurred by Executive within
six (6) months after the Separation from Service, promptly upon presentation of reasonable documentation of such fees and costs, subject to a
maximum of ten thousand dollars ($10,000.00). All requests of Executive for reimbursement must be submitted to SemGroup within twelve
(12) months of Separation from Service and SemGroup shall make the reimbursement of reasonable requests no later than thirty (30) days after
such request, but in all events within fifteen (15) months of Separation from Service.
8.3.5. During the lesser of the period during which Executive or a qualifying beneficiary (as defined in Section 607 of
ERISA) has in effect an election for post-termination continuation coverage or conversion rights to welfare benefits under applicable law,
including Section 4980 of the Code (“COBRA”), or the period ending on the eighteen (18) month anniversary of the Separation from Service
(“Severance Period”), Executive (or, if applicable, the qualifying beneficiary) shall be entitled to such coverage at an out-of-pocket premium
cost that does not exceed the out-of-pocket premium cost applicable to similarly situated active employees (and their eligible dependents);
provided, however, that if Executive is eligible for retiree benefits provided under any welfare benefit plan, program, policy, practice or
procedure of the SemGroup Parties, Executive shall be entitled to receive such retiree benefits in lieu of the COBRA coverage provided by this
Section 8.4.5.
8.4. Termination Other than For Cause, or by Executive for Good Reason, in Connection With a Change in Control . Subject to
Executive’s compliance with the obligations contained in Section 9, in the event that Executive’s employment is terminated, either by
SemManagement involuntarily other than for Cause or by Executive for Good Reason, In Connection with a Change in Control, then, in
addition to the amounts payable under Section 8.1, Executive will receive the following:
8.4.1. [Intentionally omitted.]
8.4.2. An amount equal to three (3) times the sum of Executive’s annual Base Salary plus the Target Annual Bonus, each
determined as of the Separation from Service; provided, however, that any reduction in either the Base Salary or Target Annual Bonus that
would qualify as Good Reason shall be disregarded for this purpose, payable on the first business day following six (6) months after the
Separation from Service.
8.4.3. The Restricted Stock granted to Executive under paragraphs 6.8.2 shall be accelerated such that one hundred percent
(100%) of any unvested Shares shall vest on the date of Executive’s termination.
8.4.4. Executive shall be reimbursed for reasonable fees and costs for outplacement services incurred by Executive within
six (6) months after the Separation from Service, promptly upon presentation of reasonable documentation of such fees and costs, subject to a
maximum of ten thousand dollars ($10,000.00). All requests of Executive for reimbursement must be submitted to SemGroup within twelve
months of Separation from Service and SemGroup shall make the reimbursement of reasonable requests no later than thirty (30) days after such
request, but in all events within fifteen (15) months of Separation from Service.
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8.4.5. During the lesser of the period during which Executive or a qualifying beneficiary (as defined in Section 607 of
ERISA) has in effect an election for post-termination continuation coverage or conversion rights to welfare benefits under applicable law,
including Section 4980 of the Code (“COBRA”), or the period ending on the eighteen (18) month anniversary of the Separation from Service
(“Severance Period”), Executive (or, if applicable, the qualifying beneficiary) shall be entitled to such coverage at an out-of-pocket premium
cost that does not exceed the out-of-pocket premium cost applicable to similarly situated active employees (and their eligible dependents);
provided, however, that if Executive is eligible for retiree benefits provided under any welfare benefit plan, program, policy, practice or
procedure of the SemGroup Parties, Executive shall be entitled to receive such retiree benefits in lieu of the COBRA coverage provided by this
Section 8.4.5.
8.5. Release Agreement . As a condition to the receipt of benefits under either Section 8.3 or 8.4, Executive shall execute, and not
revoke, a release of claims in substantially the same form attached hereto as Exhibit A no later than the day prior to the date on which the
payment would otherwise become payable (the “Release Expiration Date”). Such release may be subsequently modified by SemManagement to
reflect changes mandated by applicable law, or by agreement of the parties. Notwithstanding anything in this Agreement to the contrary, no
benefits will be paid under Sections 8.4.2 unless such release becomes effective prior to the Release Expiration Date.
8.6. Death . If Executive dies during the Employment Period, SemManagement will pay to such third party or parties as Executive
may designate in writing or, in the absence of such designation to the estate of Executive, the amount payable pursuant to Section 8.1. This
Agreement shall in all other respects terminate upon Executive’s death, and all rights of Executive and his heirs, testamentary executors and
testamentary administrators regarding compensation and other benefits under this Agreement shall immediately cease. Any unvested Restricted
Stock or Restricted Units shall vest according to the applicable Award Agreement.
8.7. Continuation of Insurance . For a period of seventy-two (72) months after the Separation from Service (or for any known longer
applicable statute of limitations period, the Executive shall be entitled to coverage under a directors’ and officers’ liability policy in an amount
no less than, and on the same terms as, those provided in Section 7.
9. Executive Covenants .
9.1. Confidentiality . Executive acknowledges that in the course of performing services for SemGroup and its Affiliates, Executive
may create (alone or with others), learn of, have access to, or receive Confidential and Proprietary Information. Executive recognizes that all
such Confidential and Proprietary Information is the sole and exclusive property of SemGroup and its Affiliates or of third parties to which
SemGroup or an Affiliate owes a duty of confidentiality, that it is SemGroup’s policy to safeguard and keep confidential all such Confidential
and Proprietary Information, and that disclosure of Confidential and Proprietary Information to an unauthorized third party would cause
irreparable damage to SemGroup and its Affiliates. Executive agrees that, except as required by the duties of Executive’s employment with
SemGroup or any of its Affiliates and except in connection with enforcing Executive’s rights under this Agreement or if compelled by a court
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or governmental agency or in connection with the filing of a charge with an administrative agency or participating in an investigation by an
administrative agency, in each case provided that prior written notice is given to SemGroup, Executive will not, without the written consent of
SemGroup, willfully disseminate or otherwise disclose, directly or indirectly, any Confidential and Proprietary Information disclosed to
Executive or otherwise obtained by Executive during his employment with SemGroup or its Affiliates, and will take all necessary precautions
to prevent disclosure, to any unauthorized individual or entity (whether or not such individual or entity is employed or engaged by, or is
otherwise affiliated with, SemGroup or any Affiliate), and will use the Confidential and Proprietary Information solely for the benefit of
SemGroup and its Affiliates and will not use the Confidential and Proprietary Information for the benefit of any other Person nor permit its use
for the benefit of Executive. These obligations shall commence on the Effective Date and continue during and after the termination of
Executive’s employment for any reason and for so long as the Confidential and Proprietary Information remains Confidential and Proprietary
Information.
9.2. Non-Competition . During the period beginning on the Effective Date and ending twelve (12) months after the date of
Executive’s Separation from Service, for any reason, Executive agrees that he will not without the written consent of SemGroup, at any time,
directly or indirectly, in any capacity:
9.2.1. own, operate, manage, have a proprietary interest in, extend financial or other assistance to, engage or participate in,
become employed by, serve as a director of, or render advisory or consulting or other services in connection with, any third party which is then
engaged in the gathering, transportation, storage, distribution, blending and/or marketing of crude oil, natural gas, natural gas liquids, refined
petroleum products and/or liquid asphalt cement in any market (defined as the geographic area) in which the Company is operating at the date
of Separation from Service; or
9.2.2. solicit or accept business from any third party that is a customer of Company and with which Company has substantial
business dealings during the Employment Period or the post-employment period set forth in Section 9.2, if such solicitation or acceptance of
business would result in a loss or reduction of business by the Company with such customer.
9.2.3. Notwithstanding the foregoing restrictions, Executive shall not be restricted from making any investment in any
publicly-traded entity if such investment does not represent more than one percent (1%) of the aggregate market value of the outstanding
capital stock or debt (as applicable) of such entity.
9.3. Non-Solicitation . During the period beginning on the Effective Date and ending twenty-four (24) months after the date of
Executive’s Separation from Service, for any reason, Executive shall not, directly or indirectly:
9.3.1. Encourage, influence, solicit, or cause, or attempt to do so, any employee any employee, director or consultant of
Company to terminate his/her relationship with Company;
9.3.2. Solicit, induce or attempt to induce any customer or supplier of Company to cease being a customer or supplier of
Company or to divert or take away, or attempt to divert or take away, from the Company the business or patronage of such customers or
suppliers; or
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9.3.3. Solicit the purchase or sale of goods, services or combination of goods and services from the established customers of
Company on behalf of Executive or any third party (which is then engaged in the gathering, transportation, storage, distribution, blending
and/or marketing of crude oil, natural gas, natural gas liquids, refined petroleum products and/or liquid asphalt cement) instead of the
Company. For the purpose of this provision, “established customers” shall be deemed to include any entity or person which has been a
customer or supplier of Company within twelve (12) months of the date of Executive’s Separation from Service.
9.4. Intellectual Property . During the Employment Period and thereafter upon SemGroup’s request, regardless of the reason for
Executive’s Separation from Service, Executive shall disclose immediately to SemGroup all Work Product that: (i) relates to the business of
Company or any customer or supplier to Company or any of the products or services being developed, manufactured, sold or otherwise
provided by Company or that may be used in relation therewith; or (ii) results from tasks or projects assigned to Executive by Company; or
(iii) results from the use of the premises or personal property (whether tangible or intangible) owned, leased or contracted for by Company.
Executive agrees that any Work Product shall be the property of SemGroup and, if subject to copyright, shall be considered a “work made for
hire” within the meaning of the Copyright Act of 1976, as amended. If and to the extent that any such Work Product is not a “work made for
hire” within the meaning of the Copyright Act of 1976, as amended, Executive hereby assigns, and agrees to assign, to SemGroup all right, title
and interest in and to the Work Product and all copies thereof, and all copyrights, patent rights, trademark rights, trade secret rights and all
other proprietary and intellectual property rights in the Work Product, without further consideration, free from any claim, lien for balance due,
or rights of retention thereto on the part of Executive.
9.4.1. Executive agrees that, upon disclosure of Work Product to SemGroup, Executive will, during the Employment Period
and at any time thereafter, at the request and cost of SemGroup, execute all such documents and perform all such acts as SemGroup (or its duly
authorized agent) may reasonably require: (i) to apply for, obtain and vest in the name of SemGroup alone (unless SemGroup otherwise directs)
letters patent, copyrights or other intellectual property protection in any country throughout the world, and when so obtained or vested to renew
and restore the same; and (ii) to prosecute or defend any opposition proceedings in respect of such applications and any opposition proceedings
or petitions or applications for revocation of such letters patent, copyright or other intellectual property protection, or otherwise in respect of
the Work Product. In the event that SemGroup is unable, after reasonable effort, to secure Executive’s execution of such documents, whether
because of Executive’s physical or mental incapacity or for any other reason whatsoever, Executive hereby irrevocably designates and appoints
SemGroup and its duly authorized officers and agents as his agent and attorney-in-fact, to act for and on his behalf to execute and file any such
application or applications and to do all other lawfully permitted acts to further the prosecution, issuance and protection of letters patent,
copyright and other intellectual property protection with the same legal force and effect as if personally executed by Executive, other than in
connection with the good-faith performance of his duties as an officer of SemGroup or its Affiliates.
9.5. Non-Disparagement . Executive agrees that he will not disparage, criticize, impugn or otherwise make any derogatory public
statements regarding SemGroup and/or any of its Affiliates, together with their respective present or former officers, directors, partners,
stockholders, employees and agents, and each of their predecessors, successors and
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assigns, or that impugns or in any way reflects adversely upon the business or reputation of the foregoing Persons. SemManagement and
SemGroup agree that they will not, and will not allow an Affiliate to, disparage, criticize, impugn or otherwise make any derogatory public
statements regarding Executive. Notwithstanding the foregoing, nothing herein shall be deemed to preclude Executive or Company’s officers,
directors, employees, representatives or agents from providing truthful testimony or information pursuant to subpoena, court order or other
similar legal or regulatory process or the filing of a charge with an administrative agency or participation in an investigation by an
administrative agency, provided, that to the extent permitted by law, Executive will promptly inform SemGroup of any such obligation prior to
participating in any such proceedings.
9.6. Acknowledgments by Executive . Executive acknowledges that the covenants contained in this Agreement are reasonable in the
scope of the activities restricted, the geographic area covered by the restrictions, and the duration of the restrictions, and that such covenants are
reasonably necessary to protect SemGroup’s legitimate interests in its Confidential and Proprietary Information, its proprietary work, and in its
relationships with its employees, customers, suppliers and agents. Executive has had an opportunity to, consult with their respective legal
counsel and to be advised concerning the reasonableness and propriety of such covenants. Executive acknowledges that his observance of the
covenants contained herein will not deprive Executive of the ability to earn a livelihood or to support his dependents.
9.7. Right to Injunctive Relief . In recognition of the confidential nature of the Confidential and Proprietary Information, and in
recognition of the necessity of the limited restrictions imposed by this Agreement, Executive and SemGroup agree that it would be impossible
to measure solely in money the damages which SemGroup would suffer if Executive were to breach any of his obligations hereunder.
Executive acknowledges that any breach of any provision of this Agreement would irreparably injure SemGroup. Accordingly, Executive
agrees that if he breaches any of the provisions of this Agreement, SemGroup shall be entitled, in addition to any other remedies to which
SemGroup may be entitled under this Agreement or otherwise, to an injunction to be issued by a court of competent jurisdiction, to restrain any
breach, or threatened breach, of any provision of this Agreement without the necessity of posting a bond or other security therefor, and
Executive hereby waives any right to assert any claim or defense that SemGroup has an adequate remedy at law for any such breach.
9.8. Survival of Covenants . All of the Executive’s covenants shall survive any Separation from Service of Executive, without
regard to the reasons for such termination.
9.9. Forfeiture in the Event of Executive’s Breach . SemManagement’s obligation to pay the amounts set forth in Sections 8.3 and
8.4, regarding termination other than for Cause, or Good Reason, are conditioned upon Executive’s compliance with his covenants regarding
confidentiality, non-competition, non-solicitation, intellectual property, and non-disparagement. In the event that an arbitrator determines that
Executive has breached any of these covenants, SemManagement shall not have any obligation to pay or provide any amounts which may be
otherwise due to Executive under Sections 8.3 or 8.4.
10. Arbitration . Any disputes, claims or controversies between Company and Executive including, but not limited to those arising out of
or related to this Agreement or out of the parties’ employment relationship shall be settled by arbitration as provided herein. The provisions of
this Section 10 shall survive the termination or rescission of this Agreement.
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All arbitration shall be in accordance with Rules of the American Arbitration Association, including discovery, and shall be undertaken
pursuant to the Federal Arbitration Act. Arbitration will be held in Tulsa, Oklahoma unless the parties mutually agree to another location. The
decision of the arbitrator(s) will be enforceable in any court of competent jurisdiction. The parties, however, agree that the Executive and the
Company shall be entitled to obtain injunctive or other equitable relief to enforce the provisions of this Agreement in a court of competent
jurisdiction. The parties further agree that this arbitration provision is not only applicable to the Company but its Affiliates and its/their
respective officers, directors, employees and related parties.
11. No Set-off by SemGroup . Executive’s right to receive when due the payments and other benefits provided for under this Agreement
is absolute, unconditional and subject to no set-off, counterclaim, recoupment, or other claim, right or action that Company may have against
Executive or others, except as expressly provided in this Section or as specifically otherwise provided in this Agreement. Notwithstanding the
prior sentence, Company shall have the right to deduct any amounts outstanding on any loans or other extensions of credit to Executive from
Company from Executive’s payments and other benefits (if any) provided for under this Agreement. Notwithstanding any provision of this
Agreement to the contrary, Executive acknowledges that any incentive-based compensation paid to the Executive under this Agreement may be
subject to recovery by Company under any clawback policy which Company may adopt from time to time, including, without limitation, any
policy which Company may be required to adopt under Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act and
the rules and regulations of the United States Securities and Exchange Commission thereunder or the requirements of any national securities
exchange on which SemGroup or its Affiliates’ common stock may be listed. The Executive agrees to promptly return any such incentivebased compensation which Company determines it is required to recover from the Executive under any such clawback policy. Time is of the
essence in the performance by Company of its respective obligations under this Agreement.
12. Notices . Any notices or other communications required or permitted to be sent hereunder shall be in writing and shall be duly given
if personally delivered, sent postage prepaid by certified or registered mail, return receipt requested or via facsimile, as follows:
(a) If to Executive:
Carlin Conner
4631 Regent Manor
Kingwood, TX 77345
Facsimile: (
)
with a copy (which shall not constitute notice) to:
McDermott Will & Emery LLP
1000 Louisiana Street, Suite 3900
Houston, TX 77002-5005
Facsimile: (713) 739-7592
Attn: Alison L. Smith
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(b) If to the Company:
SemManagement, L.L.C.
c/o SemGroup Corporation
Two Warren Place
6120 South Yale Avenue, Suite 700
Tulsa, OK 74136-4216
Facsimile: (918) 524-8687
Attn: General Counsel
Either party may change the address for the sending of notice to such party by written notice to the other party sent in accordance with the
provisions hereof.
13. Complete Agreement . This Agreement contains the entire understanding of the parties with respect to the employment of Executive
and supersedes all prior arrangements or understanding with respect thereto and all oral or written employment agreements or arrangements
between the Company and Executive.
14. Amendment . This Agreement may not be altered or amended except in writing, duly executed by the party against whom such
alteration or amendment is sought to be enforced.
15. Assignment . This Agreement is personal and non-assignable by Executive.
16. Successors . This Agreement shall inure to the benefit of and be binding upon Company (as referred to collectively throughout this
Section) and its successors and assigns. Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or
otherwise) to all or substantially all of the business or assets of Company to assume expressly and agree to perform this Agreement in the same
manner and to the same extent that Company would be required to perform it if no such succession had taken place. Any successor to the
business or assets of Company that assumes or agrees to perform this Agreement by operation of law, contract, or otherwise shall be jointly and
severally liable with Company under this Agreement as if such successor were Company. If Executive’s employment is transferred from
SemManagement to the Company, the rights and obligations of SemManagement (determined prior to such transfer) shall automatically
become the rights and obligations of the assignee (determined immediately following such transfer), without requiring the consent of
Executive.
17. Code Section 280G Cutback . Notwithstanding any provision of this Agreement to the contrary, if any amount or benefit to be paid
under Section 8 of this Agreement would be an “excess parachute payment” (within the meaning of Section 280G of the Code, or any successor
provision thereto) but for the application of this sentence, then the payment to be paid or provided under this Agreement will be reduced to the
minimum extent necessary (but in no event to less than zero) so that no portion of any such payment, as so reduced, constitutes an excess
parachute payment. Whether requested by Executive or the Company, the determination of whether any reduction in such payment or benefit to
be provided under this Agreement or otherwise is required pursuant to the preceding sentence will be made at the expense of the Company by
the Company’s independent accountants. The fact that Executive’s right to payment or benefit may be reduced by reason of the limitations
contained in this Section 17 will not of itself limit or otherwise affect any rights Executive has other than pursuant to this Agreement. In the
event that any payment or benefit intended to be provided under this Agreement is required to be reduced pursuant to this Section 17, the
Company will reduce Executive’s payment and/or benefit, to the extent required, in the following order: (i) the lump sum payment described in
Section 8.4.2, (ii) the health continuation benefits set forth in Section 8.4.4, and (iii) the outplacement benefit described in Section 8.4.3.
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18. Section 409A . This Agreement is intended to comply with Section 409A of the Internal Revenue Code of 1986, as amended
(“Code”), the Treasury regulations and other guidance promulgated or issued thereunder (“Section 409A”), to the extent that the requirements
of Section 409A are applicable thereto, and after application of all available exemptions, including but not limited to, the “short-term deferral
rule” and “involuntary separation pay plan exception” and the provisions of this Agreement shall be construed in a manner consistent with that
intention. The Company shall not have any liability to Executive with respect to tax obligations that result under any tax law and makes no
representation with respect to the tax treatment of the payments and/or benefits provided under this Agreement. Any provision required for
compliance with Section 409A that is omitted from this Agreement shall be incorporated herein by reference and shall apply retroactively, if
necessary, and be deemed a part of this Agreement to the same extent as though expressly set forth herein.
If, and to the extent required to comply with Section 409A, a termination of employment shall not be deemed to have occurred for
purposes of any provision of this Agreement providing for the payment of any amounts or benefits upon or following a termination of
employment unless such termination is also a “separation from service” (excluding death) within the meaning of Section 409A and, for
purposes of any such provision of this Agreement, references to a “resignation,” “termination,” “termination of employment” or like terms shall
mean “separation from service” (excluding death). If Executive is deemed on the date of termination to be a “specified employee,” within the
meaning of that term under Section 409A(a)(2)(B) of the Code and using the identification methodology selected by the Company from time to
time, or if none, the default methodology, then with regard to any payment or the providing of any benefit made under this Agreement, to the
extent required to be delayed in compliance with Section 409A(a)(2)(B) of the Code, and any other payment or the provision of any other
benefit that is required to be delayed in compliance with Section 409A(a)(2)(B) of the Code, such payment or benefit shall not be made or
provided prior to the earlier of (i) the expiration of the six-month period measured from the date of Executive’s “separation from service” or
(ii) the date of death. On the first business day following six months after the date of “separation from service,” or if earlier, on the date of
death, all payments delayed pursuant to this subparagraph and Section 409A (whether they would have otherwise been payable in a single sum
or in installments in the absence of such delay) shall be paid or reimbursed to Executive in a lump sum, and any remaining payments and
benefits due under this Agreement shall be paid or provided in accordance with the normal payment dates specified for them herein.
With regard to any provision herein that provides for reimbursement of costs and expenses or in-kind benefits, except as permitted by
Section 409A, (i) the right to reimbursement or in-kind benefits is not subject to liquidation or exchange for another benefit, (ii) the amount of
expenses eligible for reimbursement, or in-kind benefits, provided during any taxable year shall not affect the expense eligible for
reimbursement, or in-kind benefits to be provided, in any other taxable year, provided that the foregoing clause (ii) shall not be violated with
regard to expenses reimbursed under any arrangement covered by Section 105(b) of the Code solely because such expenses are subject to a
limit related to the period the arrangement is in effect and (iii) such payments shall be made on or before the last day of Executive’s taxable
year following the taxable year in which the expense was incurred.
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For purposes of applying the provisions of Section 409A to this Agreement, each separately identified amount to which Executive is
entitled under this Agreement shall be treated as a separate payment within the meaning of Section 409A. In addition, any series of installment
payments under this Agreement shall be treated as a right to a series of separate payments under Section 409A, including Treas. Reg.
Section 1.409A-2(b)(2)(iii).
19. Representations and Warranties .
(a) Authority . Each party hereto has full power and authority to execute, deliver, and perform this Agreement. This Agreement has
been duly executed and delivered by each party and constitutes a valid and legally binding obligation, enforceable in accordance with the terms
hereof, except to the extent such enforceability may be limited by (i) applicable bankruptcy, insolvency, reorganization, moratorium, and
similar laws affecting creditors’ rights generally and (ii) equitable principles which may limit the availability of certain equitable remedies
(such as specific performance) in certain instances.
(b) No Default . The execution, delivery, and performance by each party of this Agreement does not and will not conflict with or
result in a violation of any provision of, or constitute (with or without the giving of notice or the passage of time or both) a default under, or
require any consent, approval, authorization or waiver of, or notice to, any party to, any contract, agreement, or other instrument or obligation
to which the respective party is a party or by which the respective party or any of his/its properties may be bound.
(c) Proceedings . Executive shall disclose to Company any proceedings, actions, claims, suits, or investigations, pending or, to the
knowledge of Executive, threatened against or involving Executive. There are no proceedings, actions, claims, suits, or investigations, pending
or, to the knowledge of the parties hereto, threatened seeking to restrain, prohibit, or obtain damages or other relief in connection with this
Agreement or the transactions contemplated herein.
20. Legal Fees Related to this Agreement . SemManagement will pay the reasonable legal fees of a counsel of Executive’s choice which
are incurred by Executive through the date of the execution of this Agreement in connection with Executive’s resignation from Executive’s
current employer and evaluation of this Agreement and employment arrangement with SemManagement, up to a maximum of twenty-five
thousand dollars ($25,000.00).
21. Reimbursement or Payment of Expenses . Notwithstanding any other provision of this Agreement, in no event shall any expense
incurred by, on behalf or for the benefit of Executive be reimbursed or paid later than the end of the Year following the Year in which that
expense was incurred, and the amounts reimbursed or paid in any one Year shall not affect the amounts reimbursable or payable in any other
Year. Executive’s right to receive such reimbursements or benefit from such payments may not be exchanged or liquidated for any other
benefit.
22. Governing Law . This Agreement will be governed by the laws of the state of Delaware, without regard to its choice of law provisions
or those of any state or other jurisdiction.
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23. Severability . In the event that any term, condition or provision of this Agreement is for any reason rendered void, all remaining
terms, conditions and provisions shall remain and continue as valid and enforceable obligations of the parties hereto.
24. Counterparts . This Agreement may be executed in counterparts, each of which shall be an original and all of which together shall
constitute one and the same agreement.
25. Guaranty . In the event that SemManagement defaults on the payment of a monetary obligation owed to Executive under this
Agreement, SemGroup hereby unconditionally guarantees the payment of such obligation.
26. Electronic Signatures . This Agreement may be executed by electronically transmitted signatures, and such signatures shall be deemed
to be as valid as an original signature whether or not confirmed by delivering the original signatures in person, by courier or by mail, although
it is the parties’ intention to deliver original signatures after delivery of electronic signatures.
IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement in multiple counterparts as of the day and year first
above written.
[Signatures appear on the following page.]
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SEMMANAGEMENT, L.L.C.
By: /s/ Candice L. Cheeseman
Candice L. Cheeseman
General Counsel and Secretary
SEMGROUP CORPORATION
By: /s/ Candice L. Cheeseman
Candice L. Cheeseman
General Counsel and Secretary
ROSE ROCK MIDSTREAM GP, LLC
By: /s/ Candice L. Cheeseman
Candice L. Cheeseman
General Counsel and Secretary
EXECUTIVE
By: /s/ Carlin Conner
Carlin Conner
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EXHIBIT A
SEMGROUP CORPORATION
AGREEMENT, WAIVER AND MUTUAL RELEASE
This agreement, waiver and mutual release (“Agreement”), made as of the
day of
, 20
(the “Effective Date”), is
made by and among SemManagement, L.L.C., SemGroup Corporation, and Rose Rock Midstream GP, L.L.C. (SemManagement, L.L.C.
SemGroup Corporation, and Rose Rock Midstream GP, L.L.C., collectively and with their successors, the “ Company ”) and Carlin Conner (“
Executive ”).
WHEREAS , Executive and the Company have entered into that certain employment agreement relating to Executive’s employment as
President and Chief Executive Officer of SemGroup Corporation and Rose Rock Midstream GP, L.L.C., and other related positions, duties, and
obligations, as the same may be amended from time to time (“Employment Agreement”); and
WHEREAS , pursuant to the Employment Agreement, under certain specified conditions, Executive is entitled to various severance
payments and benefits upon a termination of employment, conditioned upon, among other things, Executive’s execution and delivery to the
Company of an agreement releasing the Company from certain claims;
NOW, THEREFORE , in consideration for receiving benefits and severance payments under the Employment Agreement and in
consideration of the representations, covenants and mutual promises set forth in this Agreement, the parties agree as follows:
1. Release .
(a) To the fullest extent allowed by applicable law, Executive, for himself and his heirs, executors, assigns, agents, legal representatives,
and personal representatives, hereby releases, acquits and forever discharges the Company, its Affiliates (as that term is defined in the
Employment Agreement), and all of their agents, subsidiaries, affiliates, and their respective officers, directors, agents, servants, employees,
attorneys, shareholders, successors, assigns and affiliates, of and from any and all claims, liabilities, demands, causes of action, costs, expenses,
attorneys fees, damages, indemnities and obligations of every kind and nature, in law, equity, or otherwise, known and unknown, suspected and
unsuspected, disclosed and undisclosed, arising out of or in any way related to agreements, events, acts or conduct at any time prior to the day
prior to execution of this Agreement that arose out of or were related to Executive’s employment with the Company or Executive’s termination
of employment with the Company including, but not limited to, claims or demands related to bonuses, commissions, stock, unvested stock
options, or any other unvested ownership interests in the Company, vacation pay, fringe benefits, expense reimbursements, sabbatical benefits,
severance benefits, or any other form of compensation or equity or thing of value whatsoever; claims pursuant to under Title VII of the Civil
Rights Act of 1964 as amended by the Civil Rights Act of 1991, 42 U.S.C. § 2000e, et seq.; 42 U.S.C. § 1981; 42 U.S.C. § 1983; 42 U.S.C. §
1985; 42 U.S.C. § 1986; the Equal Pay Act of 1963, 29 U.S.C. § 206(d); the National Labor Relations Act, as amended, 29 U.S.C. § 160, et
seq.; the Americans With Disabilities Act of 1990, 42 U.S.C. § 12101, et seq.; the Employee Retirement Income Security Act of 1974, as
amended, (“ERISA”), 29 U.S.C. § 1001, et seq.; the Age Discrimination in Employment Act of 1967, as amended by the Older Workers
Benefit Protection Act of 1990, 29 U.S.C.§ 621, et seq.; the Family and Medical Leave Act of 1993,
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29 U.S.C.§ 2601 et seq.; the Equal Pay Act; the Rehabilitation Act of 1973; the federal Worker Adjustment and Retraining Notification Act (as
amended) and similar laws in other jurisdictions; the Oklahoma Anti-Discrimination Act, Okla. Stat., tit. 25, §§ 1101, et seq., and any claims
for wrongful discharge, breach of contract, breach of the implied covenant of good faith and fair dealing, fraud, discrimination, harassment,
defamation, infliction of emotional distress, termination in violation of public policy, retaliation, including workers’ compensation retaliation
under state statutes, tort law; contract law; wrongful discharge; discrimination; fraud; libel; slander; defamation; harassment; emotional
distress; breach of the implied covenant of good faith and fair dealing; or claims for whistle-blowing, or other claims arising under any local,
state or federal regulation, statute or common law. This Release does not apply to the payment of any and all benefits and/or monies earned,
accrued, vested or otherwise owing, if any, to Executive under the terms of a Company-sponsored retirement or savings plan or welfare plan
providing medical benefits, except that Executive hereby releases and waives any claims that his termination was to avoid payment of such
benefits or payments, and that, as a result of his termination, he is entitled to additional benefits or payments. Additionally, this Release does
not apply to any payments or other amounts due Executive pursuant to the Employment Agreement or to the indemnification and advancement
provided pursuant to the Employment Agreement. This Release does not apply to any claim or rights which might arise out of the actions of the
Company after the date Executive signs this Agreement.
2. No Inducement . Executive agrees that no promise or inducement to enter into this Agreement has been offered or made except as set
forth in this Agreement, that Executive is entering into this Agreement without any threat or coercion and without reliance or any statement or
representation made on behalf of the Company or by any person employed by or representing the Company, except for the written provisions
and promises contained in this Agreement.
3. Damages . The parties agree that damages incurred as a result of a breach of this Agreement will be difficult to measure. It is,
therefore, further agreed that, in addition to any other remedies, equitable relief will be available in the case of a breach of this Agreement. It is
also agreed that, in the event Executive files a claim against the Company with respect to a claim released by Executive herein (other than a
proceeding before the EEOC or to challenge the ADEA release or to the extent a release of such claim is not permitted as a matter of law), the
Company may withhold, retain, or require reimbursement of all or any portion of the benefits and severance payments under the Employment
Agreement until such claim is withdrawn by Executive.
4. Advice of Counsel: Time to Consider; Revocation . Executive acknowledges the following:
(a) Executive has read this Agreement and understands its legal and binding effect. Executive is acting voluntarily and of Executive’s
own free will in executing this Agreement.
(b) Executive has been advised to seek and has had the opportunity to seek legal counsel in connection with this Agreement.
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(c) Executive was given at least twenty-one (21) days to consider the terms of this Agreement before signing it.
(d) Executive acknowledges that the severance payments and benefits under the Employment Agreement is consideration that Executive
is not otherwise entitled to under any company plan, program or prior agreement.
(e) Executive has carefully read the contents of this Agreement and understands its contents. Executive acknowledges that he is executing
this Agreement voluntarily, knowingly and without any duress or coercion.
Executive understands that, if Executive signs this Agreement, Executive may revoke it within seven (7) days after signing it by delivering
written notification of intent to revoke within that seven (7) day period. Executive understands that this Agreement will not be effective until
after the seven (7) day period has expired. If Executive revokes this Agreement, Executive will repay any severance payment or benefits
previously paid to Executive. Notwithstanding the above, in no event shall the timing of the execution of the release affect the timing of the
receipt of compensation in such a manner as to subject such compensation to Section 409A.
5. Severability . If all or any part of this Agreement is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity shall not invalidate any other portion of this Agreement. Any section or a part of a section declared to be unlawful or
invalid shall, if possible, be construed in a manner which will give effect to the terms of the section to the fullest extent possible while
remaining lawful and valid.
6. Amendment . This Agreement shall not be altered, amended, or modified except by written instrument executed by the Company and
Executive. A waiver of any portion of this Agreement shall not be deemed a waiver of any other portion of this Agreement.
7. Counterparts . This Agreement may be executed in several counterparts, each of which shall be deemed to be an original, but all of
which together will constitute one and the same instrument.
8. Headings . The headings of this Agreement are not part of the provisions hereof and shall not have any force or effect.
9. Rules of Construction . Reference to a specific law shall include such law, any valid regulation promulgated thereunder, and any
comparable provision of any future legislation amending, supplementing or superseding such section.
10. Applicable Law . The provisions of this Agreement shall be interpreted and construed in accordance with the laws of the State of
Delaware without regard to its choice of law principles.
[Signatures appear on the following page.]
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IN WITNESS WHEREOF , the parties have executed this Agreement as of the dates specified below.
CARLIN CONNER

SEMGROUP CORPORATION
By:

Title:
Date:

SEMMANAGEMENT, L.L.C.
By:

Title:
Date:

ROSE ROCK MIDSTREAM GP, L.L.C.
By:

Title:
Date:
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ACKNOWLEDGMENT
I HEREBY ACKNOWLEDGE that SemGroup Corporation, Rose Rock Midstream GP, L.L.C., and SemManagement, L.L.C. (jointly,
the “Company”), in accordance with the Age Discrimination in Employment Act of 1967, as amended by the Older Workers Benefit Protection
Act of 1990, informed me in writing that:
(1) I should consult with an attorney before signing the Agreement, Waiver and Release (“Agreement”) that was provided to me.
(2) I may review the Agreement for a period of up to twenty-one (21) days prior to signing the Agreement. If I choose to take less than
twenty-one (21) days to review the Agreement, I do so knowingly, willingly and on advice of counsel.
(3) For a period of seven (7) days following the signing of the Agreement, I may revoke the Agreement, and that the Agreement will not
become effective or enforceable until the seven (7) day revocation period has elapsed.
(4) Any severance payments and benefits paid pursuant to the Agreement will be paid in accordance with the Employment Agreement but
will not be paid to me until the seven-day revocation period has elapsed.
(5) The Company shall not accept my signed Agreement prior to the last day of my employment.
I HEREBY FURTHER ACKNOWLEDGE receipt of this Agreement, Waiver and Release on the

Carlin Conner
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day of

, 201

.

Exhibit 99.1

SemGroup Corporation and Rose Rock Midstream Name
Carlin G. Conner as President and Chief Executive Officer
Tulsa, OK – March 6, 2014 – SemGroup ® Corporation (NYSE: SEMG) and Rose Rock Midstream ® , L.P. (NYSE: RRMS) today announced
that Carlin G. Conner has been named president and chief executive officer of SemGroup, effective April 1, 2014. Conner will be appointed to
the SemGroup board of directors and will also become president and chief executive officer of Rose Rock Midstream and chairman of the
board of directors of Rose Rock Midstream’s general partner.
As previously announced on August 8, 2013, SemGroup’s board of directors initiated a comprehensive search process to identify a successor
for Norm Szydlowski, who announced his intention to retire from his executive and board positions at SemGroup and Rose Rock Midstream.
Szydlowski will remain with the company through Conner’s start date to facilitate a seamless transition of leadership responsibilities.
Conner, who has more than 23 years of experience in the midstream industry, joined Oiltanking Houston, L.P. in 2000 and served in positions
of increasing responsibility, including six years as president and chief executive officer of Oiltanking Holding Americas, Inc. He also lead the
IPO of Oiltanking Partners, L.P. (NYSE: OILT), a growth-oriented master limited partnership engaged in the terminaling, storage and
transportation of crude oil, refined petroleum products and liquefied petroleum gas, serving as president, chief executive officer and a member
of the board of Oiltanking Partner’s general partner. Following the IPO in 2011, he was appointed chairman of the board of directors of
Oiltanking Partners and its general partner, and in 2012 was named managing director of the Oiltanking Group.
John F. Chlebowski Jr., chairman of the board of SemGroup, said, “We are excited to name Carlin as chief executive officer. His significant
industry experience, in and out of US markets, as well as proven leadership capabilities and successful track record will serve SemGroup and
Rose Rock well as we enter into our next phase of growth and success. The Board is confident that we have the right team to continue
executing our strategic plan for the benefit of our customers, partners and shareholders.”
Conner said, “I’m honored to have the opportunity to lead SemGroup, a company I have known and admired. I look forward to working with
the SemGroup team as we grow our interests and strengthen our position in the midstream industry. We have a Board and management team
that is ready to take the next steps on our growth path while we continue to deliver results through developing diversified energy services for
our customers. I would also like to thank Norm for his outstanding service over the last few years. I very much look forward to working with
him through the transition.”
Chlebowski concluded, “On behalf of the board and everyone at SemGroup, I thank Norm for his outstanding leadership and his work with
Carlin in this interim period, and we wish him all the best in retirement.”
About Carlin G. Conner
Carlin G. Conner is managing director of the Oiltanking Group and chairman of the board of directors of Oiltanking Partners, L.P. and its
general partner. He has served as a member of the board of directors of Oiltanking Partners, L.P. since March 2011, and was elected chairman
in July 2011 in connection with the completion of the company’s IPO. Mr. Conner served as president and chief executive officer of Oiltanking
Partner’s general partner from March 2011 to November 2012, and as president and chief executive officer of Oiltanking Holding Americas,
Inc. from July 2006 to November 2012. Previously, from 2003 to 2006, he worked at Oiltanking Group’s corporate headquarters in Hamburg,
Germany, where he was responsible for international business development and sat on the boards of several Oiltanking Group ventures. He
joined Oiltanking Houston, L.P. in 2000. He began his career at GATX Terminals Corporation in various roles including operations and
commercial management.

About SemGroup
Based in Tulsa, OK, SemGroup ® Corporation (NYSE: SEMG) is a publicly traded midstream service company providing the energy industry
the means to move products from the wellhead to the wholesale marketplace. SemGroup provides diversified services for end-users and
consumers of crude oil, natural gas, natural gas liquids, refined products and asphalt. Services include purchasing, selling, processing,
transporting, terminaling and storing energy.
About Rose Rock Midstream
Rose Rock Midstream ® , L.P. (NYSE: RRMS) is a growth-oriented Delaware limited partnership formed by SemGroup ® Corporation (NYSE:
SEMG) to own, operate, develop and acquire a diversified portfolio of midstream energy assets. Headquartered in Tulsa, Oklahoma, Rose Rock
Midstream provides crude oil gathering, transportation, storage and marketing services with the majority of its assets strategically located in or
connected to the Cushing, Oklahoma crude oil marketing hub.
Forward-Looking Statements
Certain matters contained in this press release include “forward-looking statements” within the meaning of Section 27A of the Securities Act
and Section 21E of the Securities Exchange Act of 1934, as amended. We make these forward-looking statements in reliance on the safe harbor
protections provided under the Private Securities Litigation Reform Act of 1995.
All statements, other than statements of historical fact, included in this press release may constitute forward-looking statements. Although we
believe that the expectations reflected in these forward-looking statements are reasonable, we cannot assure you that these expectations will
prove to be correct. These forward-looking statements are subject to certain known and unknown risks and uncertainties, as well as
assumptions that could cause actual results to differ materially from those reflected in these forward looking statements. Factors that might
cause actual results to differ are discussed from time to time in each of our documents and reports filed with the Securities and Exchange
Commission.
Readers are cautioned not to place undue reliance on any forward-looking statements contained in this press release, which reflect
management’s opinions only as of the date hereof. Except as required by law, we undertake no obligation to revise or publicly release the
results of any revision to any forward-looking statements.
Contacts:
Investor Relations:
Alisa Perkins
SemGroup – 918-524-8081
Rose Rock Midstream – 918-524-7711
investor.relations@semgroupcorp.com
roserockir@rrmidstream.com
Media:
Kiley Roberson
918-524-8594
kroberson@semgroupcorp.com
kroberson@rrmidstream.com

