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Item 2.02. Results of Operations and Financial Condition.

On February 27, 2014, Rose Rock Midstream, L.Riedsa press release announcing fourth quarter eal
ended December 31, 2013 results. A copy of thespredease dated February 27, 2014, is attacheghalsiE99.1 to thi
Form 8-K.

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

[tem 9.01. Financial Statements and Exhibits.
(d) Exhibits.

The following exhibit is furnished herewith.

Exhibit No. Description

99.1 Press Release dated February 27, 2014, ibguedse Rock Midstream, L.P.
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Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussdeport tc
be signed on its behalf by the undersigned heredultoauthorized.

ROSE ROCK MIDSTREAM, L.P.

By: Rose Rock Midstream GP, LLC
its general partner

Date: February 28, 2014
By: _ /s/ Robert N. Fitzgerald
Robert N. Fitzgerald
Senior Vice President and
Chief Financial Officer




EXHIBIT INDEX

The following exhibit is furnished herewith.

Exhibit No. Description

99.1 Press Release dated February 27, 2014, ibguedse Rock Midstream, L.P.
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Rose Rock Midstream, L.P. Reports Fourth Quarter and Full Year 2013 Results
Adjusted EBITDA Increased 73% Year-Over-Year,
2014 Adjusted EBITDA Guidance $92 to $97 Million

Tulsa, OK - February 27, 2014 - Rose Rock Midstreafh, L.P. (NYSE: RRMS) today announced its financedults
for the three months and year ended December 3B, 20

Rose Rock Midstream reported fourth quarter 201Rigtdd EBITDA of $21.0 million , up 34% from thdrth quarter
2013 of $15.7 million , and more than double thertlo quarter 2012 of $9.9 million . Adjusted EBITOér the year
ended December 31, 2013, totaled $68.5 million 734 from $39.5 million for the year ended Decentier2012.
Rose Rocls results improved over the previous quarter of32lde to a $3.5 million increase in marketing assailt of
higher volumes along with a 15% increase in Whiiéf<Pipeline volumes.

“Rose Rock Midstream had a strong finish to the yesceeding our previous guidance range and deliyexcellent
results driven by growth,” said Norm Szydlowskiieflexecutive officer of Rose Rock Midstream's gahpartner.
“We are confident that our solid financial resultS% increase in cash distributions year-over-gear our continued
focus on organic growth projects and growth-oridrdgequisitions are all steps in the right directiomoking to 2014,
Rose Rock is ready to meet the increased demamdifistream services with a strong balance sheepkemdy of room
to grow.”

Adjusted gross margin was $35.6 million for therfbuguarter 2013, up 50% from the third quarter261.$23.8
million and 85% above fourth quarter 2012 Adjusgedlss margin of $19.2 million . Adjusted gross nivaand
Adjusted EBITDA, which are non-GAAP measures, a@nciled to their most directly comparable GAAPaswees
below.

Fourth quarter 2013 net income totaled $7.5 millicompared to $9.4 million for the third quart®12 and $4.6
million for the fourth quarter 2012. Net income cesed from the prior quarter due to increasededegtion primarily
related to a revision of the estimated usefuldifeertain pipeline segments.

Rose Rock Midstream's distributable cash flow lfer three months ended December 31, 2013 was $1Hd&hmOn
January 23, 2014, Rose Rock Midstream increasepdtirership's quarterly cash distribution to $6.96r unit from
$0.45 per unit, effective for the fourth quarted20resulting in an annualized distribution of &Lr unit. This is a
3.3% increase over the third quarter 2013 and nmthkegighth consecutive increase in the quarteshaistribution to
RRMS limited partner unitholders. The distributiwas paid on February 14, 2014 to all unitholderseobrd on
February 4, 2014. Distributable cash flow, whicla ison-GAAP measure, is reconciled to its mostotliyecomparable
GAAP measure below.

Full Year 2013 Highlights

* White Cliffs Pipeline Interest Acquisitio

o January 2013- Rose Rock acquired a one-thirdastéen SemCrude Pipeline, L.L.C., which owns a 519
interest in White Cliffs Pipeline, from SemGroup

o December 2013- Rose Rock acquired an additiamadtord interest in SemCrude Pipeline, L.L

» Completed Two Acquisitior
o September 201Rarcas Field Services acquisit
> November 201- Tampa Pipeline acquisiti
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* Rose Rock spent approximately $103 million on gloprojects and acquisitions in 2(

2014 Adjusted EBITDA and Capex Guidance

Rose Rock Midstream anticipates 2014 Adjusted EBATAD$92 million to $97 million, an increase of aprimately
40% over 2013 results of $68.5 million . The parshe also expects to deploy $75 million in capitaestments in
2014, with 84% allocated to growth projects andrgét distribution growth rate in 2014 of 15% yeser-year.

Earnings Conference Call

Rose Rock Midstream will host a joint conferenck with SemGroug® Corporation (NYSE: SEMG) for investors
tomorrow, February 28, 2013, at 11 a.m. ET. Theazal be accessed live over the telephone by di&@ity.359.3652,
or for international callers, 720.545.0014. Thespazde for the call is 31052519. Interested paniag also listen to a
simultaneous webcast of the conference call byitmggnto Rose Rock Midstream's Investor Relatioabsite at
ir.rrmidstream.com. A replay of the webcast wis@be available for a year following the call arimidstream.com on
the Calendar of EvenRast Events page. The fourth quarter 2013 earsiidgs deck will be posted under Presentati

About Rose Rock Midstream

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

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

Non-GAAP Financial Measures

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

Operating income (loss) is the GAAP measure masttdy comparable to Adjusted gross margin, nedbmne (loss) an
cash provided by (used in) operating activitiestheeGAAP measures most directly comparable to step EBITDA,
and net income (loss) is the GAAP measure mostitireomparable to distributable cash flow. Our {&AAP
financial measures should not be considered asattees to the most directly comparable GAAP fciahmeasures.
These non-GAAP financial measures have importamtdiions as analytical tools because they exchahee, but not
all, items that affect the most directly comparaB®AP financial measures. You should not considgjuéted gross
margin, Adjusted EBITDA or distributable cash flawisolation or as substitutes for analysis of msults as reported
under GAAP. Because Adjusted gross margin, Adjused’ DA and distributable cash flow may be defirkferently
by other companies in our industry, our definitieshese non-GAAP financial
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measures may not be comparable to similarly titheéisures of other companies, thereby diminishiag thility.

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

Forward-L ooking Statements

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

All statements, other than statements of histofaet, included in this Press Release includingpttospects of our
industry, our anticipated financial performance]uning distributable cash flow, management's pkams objectives fc
future operations, business prospects, outcomegafiatory proceedings, market conditions and athedters, may
constitute forward-looking statements. Althoughlvedieve that the expectations reflected in thesedod-looking
statements are reasonable, we cannot assure ydheka expectations will prove to be correct. €fesward-looking
statements are subject to certain known and unkni@ks and uncertainties, as well as assumpticatsctiuld cause
actual results to differ materially from those eefied in these forward-looking statements. Fa¢t@atsmight cause
actual results to differ include, but are not leaitto, insufficient cash from operations followithg establishment of
cash reserves and payment of fees and expensag tbegpminimum quarterly distribution; any sustaimeduction in
demand for crude oil in markets served by our medsh assets; our ability to obtain new sourcesipply of crude oil
the amount of collateral required to be posted ftione to time in our transactions; competition frother midstream
energy companies; our ability to comply with the@eants contained in and maintain certain finaneitabs required
by our credit facility; our ability to access crednd capital markets; our ability to renew or egl expiring storage
contracts; the loss of or a material nonpaymemooiperformance by any of our key customers; theatv@rward
market for crude oil; the possibility that our hedpactivities may result in losses or may havegative impact on our
financial results; weather and other natural phesranhazards or operating risks incidental to tibeying,
transporting or storing of crude oil; our failuedomply with new or existing environmental lawsegulations; the
possibility that the construction or acquisitionngfw assets may not result in the correspondingipated revenue
increases; as well as other risk factors discussadtime to time in each of our documents and respided with the
SEC.

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

Contacts:

Investor Relations:

Alisa Perkins

918-524-8081
roserockir@rrmidstream.com

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




Condensed Consolidated Balance Sheets
(in thousands, unaudited)

ASSETS

Current assets

Property, plant and equipment, net
Equity method investment

Other noncurrent assets, net

Total assets

LIABILITIES AND EQUITY
Current liabilities
Long-term debt

Total liabilities

Total Rose Rock Midstream, L.P. partners' capital
Noncontrolling interests in consolidated subsi@isgri

Total equity
Total liabilities and equity

December 31,

December 31,

2013 2012
321,58 $ 250,61
311,61¢ 291,53(
224,09! —

39,94¢ 2,57¢
897,24" $ 544,72t
293,03: $ 231,84
245,08t 4,562
538,11¢ 236,40!
280,57: 308,32:
78,55) —
359,12¢ 308,32:
897,24" $ 544,72t
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Condensed Consolidated Statements of Income
(in thousands, except per unit amounts, unaudited)

Three Months Ended

Exhibit 99.1

Year Ended

December 31, September 30, December 31,
2013 2012 2013 2013 2012
Revenues, including revenues from affiliates:
Product $ 228,43 $ 140,34 $ 166,05( $ 702,02t $ 576,15¢
Service 23,60} 11,38t¢ 15,78: 64,49¢ 44,31¢
Other — — — — (59
Total revenues 252,04: 151,73l 181,83: 766,52¢ 620,41°
Expenses, including expenses from affiliates:
Costs of products sold, exclusive of depreciatiot a
amortization 217,25 134,11¢ 157,55( 663,75¢ 546,96¢
Operating 15,32: 6,15¢ 9,24¢ 35,79t 23,30:
General and administrative 5,32¢ 3,25: 3,14¢ 15,28° 12,08:
Depreciation and amortization 11,83¢ 3,09¢ 4,13( 23,16¢ 12,13
Total expenses 249,73t 146,62° 174,07- 738,00t 594,48
Earnings from equity method investment 7,14C — 3,521 17,57: —
Operating income 9,44: 5,10z 11,28¢ 46,09: 25,93¢
Other expenses:
Interest expense 1,97¢ 50¢ 1,87: 8,10( 1,917
Other expense (income) (2 ©)] — 149 69
Total other expenses, net 1,97 50z 1,87: 8,08¢ 1,981
Net income 7,46¢€ 4,601 9,411 38,00¢ 23,95¢
Less: net income attributable to noncontrollingiests 1,25¢ — — 1,25¢ —
Net income attributable to Rose Rock Midstream, L.P $ 6,21C $ 4,601 $ 9,411 § 36,74¢ $§ 23,95
Net income allocated to general partner $ 36E $ 92 $ 31t $ 1,21¢ $ 47¢
Net income allocated to common unitholders $ 437¢ $ 2,254! $ 6,11¢ $§ 22,70 $ 11,737
Net income allocated to subordinated unitholders $ 2,02 $ 2,254' % 3,08 § 13,32 $ 11,737
Net loss allocated to Class A unitholders $ (560 $ — $ (109 $ (491 $ —
Earnings (loss) per limited partner unit:
Common unit (basic) $ 0.2¢ $ 027 $ 0.4t % 1.6€ $ 1.4C
Common unit (diluted) $ 0.2¢ $ 0.27 $ 0.4t $ 1.6€ $ 1.4C
Subordinated unit (basic and diluted) $ 0.2¢ % 027 $ 0.37 $ 1.5¢ $ 1.4C
Class A unit (basic and diluted) $ (0.3¢) $ — $ (0.0¢) $ (0.39) $ —
Basic weighted average number of limited partner units
outstanding:
Common units 16,89( 8,39( 13,44 13,67: 8,39(
Subordinated units 8,39( 8,39( 8,39( 8,39( 8,39(
Class A units 1,45¢ — 1,25( 1,26¢ —
Diluted weighted average number of limited partner units
outstanding:
Common units 16,93¢ 8,411 13,47¢ 13,70¢ 8,40¢
Subordinated units 8,39( 8,39( 8,39( 8,39( 8,39(
Class A units 1,45¢ — 1,25( 1,264 —
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Non-GAAP Reconciliations

(in thousands, unaudited) Three Months Ended Year Ended
December 31, September 30, December 31,
2013 2012 2013 2013 2012
Reconciliation of operatingincometo Adjusted gross margin:
Operating income $ 9,44: $ 510 $ 11,28 $  46,09. $ 25,93
Add:
Operating expense 15,32: 6,15¢ 9,24¢ 35,79t 23,30:
General and administrative 5,32¢ 3,25: 3,14¢ 15,28° 12,08:
Depreciation and amortization 11,83¢ 3,09¢ 4,13( 23,16¢ 12,13
Less:
Earnings from equity method investment 7,14( — 3,521 17,57: —
Unrealized gain (loss) on derivatives, net (78%) (1,629 464 974 (1,19¢)
Adjusted gross margin $ 3557: % 19,23¢ $ 23817 $ 101,790 $ 74,64

Reconciliation of net incometo Adjusted EBITDA:

Net income $ 7,46¢ $ 4,601 $ 9,411 $ 38,008 $ 23,95

Add:
Interest expense 1,97¢ 50¢ 1,87: 8,10( 1,917
Depreciation and amortization 11,83¢ 3,09¢ 4,13( 23,16¢ 12,13
Distributions from equity method investment 5,861 — 4,07¢ 16,99¢ —
Non-cash equity compensation 22¢ 90 223 80¢ 30¢
Gain on disposal of long-lived assets, net (32) (57) — (32) (@D}

Less:
Earnings from equity method investment 7,14( — 3,52 17,57: —

Impact from derivative instruments:

Total gain (loss) on derivatives, net 837 491 (1,659 (1,599 14¢
Total realized (gain) loss (cash flow) on derivasivnet (1,629 (2,119 2,113 2,567 (1,345
Non-cash unrealized gain (loss) on derivatives, net (78%) (1,62¢) 464 974 (2,19¢)
Adjusted EBITDA $ 20,98¢ ¢ 9,86¢ $ 15,72 $ 68,49¢ $  39,50(

Reconciliation of net cash provided by (used in) operating
activitiesto Adjusted EBITDA:

Net cash provided by (used in) operating activities $ 50,36( $ (42¢) $ 1,199 $ 72,47t $ 35,09
Less:
Changes in operating assets and liabilities, net 30,46¢ (9,887%) (14,726 11,26¢ (2,850
Add:
Interest expense, excluding amortization of dehitasce
costs 1,79¢ 407 1,641 7,28¢ 1,55
Distributions in excess of equity in earnings dfliates (707) — 551 — —

Adjusted EBITDA $ 20,98¢ $ 9,86¢ $ 15,72 $ 68,49¢ $ 39,50(
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Non-GAAP Reconciliations (Continued)

(in thousands, unaudited) Three Months Ended Year Ended
December 31, September 30, December 31,
2013 2012 2013 2013 2012

Reconciliation of net income to distributable cash flow:
Net income $ 7,46¢ $ 4601 % 9,411 $ 38,008 $ 23,95
Add:

Interest expense 1,97¢ 50E 1,87: 8,10( 1,917

Depreciation and amortization 11,83¢ 3,09¢ 4,13( 23,16" 12,13:
EBITDA 21,28: 8,20¢ 15,41« 69,27( 37,99°
Add:

Gain on disposal of long-lived assets, net (31) (57 — (32) (D]

Distribution from equity method investment 5,861 — 4,07¢ 16,99¢ —

Non-cash equity compensation 22¢ 9C 228 80¢ 30¢
Less:

Earnings from equity method investment 7,14C — 3,52 17,57: —

Unrealized gain (loss) on derivatives, net (78%) (1,62¢) 464 974 (1,196
Adjusted EBITDA $  20,98¢ $ 9,866 % 15,72« $ 68,49¢ $§  39,50(
Less:

Cash interest expense 1,86t 40¢€ 1,641 7,35¢ 1,551

Maintenance capital expenditures 1,174 1,63:¢ 1,057 4,81z 4,23¢
Distributable cash flow $ 17,947 $ 7821 % 13,02¢ $ 56,33: $ 33,71(
Distribution declared $ 12,84: W $ 8331 $ 11,62¢ $ 4258t $  27,97¢
Distribution coverage ratio 1.40» 0.94>» 1.12» 1.32» 1.20»

(1) The distribution declared January 23, 2014 eants $0.465 per unit, or $1.86 per unit on anuafimed basis. This is a 3.3%
increase over the prior quarter.
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2014 RRM S Adjusted EBITDA Guidance
Reconciliation

(millions, unaudited)

L ow High
Net income $ 64 $ 67
Add: Interest expense 13 15
Add: Depreciation and amortization 22 22
EBITDA $ 99 $ 104
Non-Cash Adjustments and Other Adjustments () @)
Adjusted EBITDA $ 92 $ 97
Non-Cash and Other Adjustments
Earnings from equity method investment $ (49) $ (48)
Distributions from equity method investméht 36 40
Non-cash equity compensation 1 1
Non-Cash and Other Adjustments $ (7) $ ™

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



