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Cautionary Note Regarding Forward-Looking Statemens$

Certain matters contained in this Form 10-Q incltfdeward-looking statements.” All statements, atklean statements of historical
fact, included in this Form 10-Q regarding the pexds of our industry, our anticipated financiaifpemance, management’s plans and
objectives for future operations, business progpecttcome of regulatory proceedings, market candit and other matters, may constitute
forward-looking statements. In addition, forwarad#ing statements generally can be identified byutse of forward-looking words such as
“may,” “expect,” “intend,” “estimate,” “foresee,”project,” “anticipate,” “believe,” “plans,” “forecs,” “continue” or “could” or the negative
of these terms or variations of them or similantgr Although we believe that the expectations ctdie in these forward-looking statements
are reasonable, we cannot assure you that thesetakipns will prove to be correct. These forwardking statements are subject to certain
known and unknown risks, and uncertainties, as astissumptions that could cause actual resutli§féo materially from those reflected in
these forward-looking statements. Factors that trighse actual results to differ include, but aklimited to, those discussed in Part Il,
Item 1A of our most recent Annual Report on ForrKl@ntitled “Risk Factors,” risk factors discusdadther reports that we file with the
Securities and Exchange Commission (the “SEC”),thadollowing:

« Our ability to generate sufficient cash flow fromerations to enable us to pay the minimum quardisiribution to holders of our
common units, general partner units and subordinaiéts;

»  Our profitability depends on the demand for crudlénahe markets we serv
»  Our ability to obtain new sources of crude

» Restrictions in our revolving credit facility couddlversely affect our business, results of opangfifinancial condition and ability
to make cash distributions to our unithold¢

»  Our future debt may limit our flexibility to obtafinancing and pursue business opportunit
» The credit profile of SemGroup Corporation couldedely affect our credit rating which could ingeaur borrowing cost
« Our ability to renew or replace expiring storagatcacts;

» The loss or nonpayment by one of our key custormautd adversely affect our business, results ofatpms, financial condition
and our ability to make cash distributions to onitholders;

* Our ability to minimize risk exposure associatethwihe marketing of crude oil; ai

»  Our preparedness towards the many hazards andiopeataisks associated with our business, manytath may not be covered
by insurance

New factors that could cause actual results tedifiaterially from those described in forward-loukstatements emerge from time to
time, and it is not possible for us to predictsalth factors, or the extent to which any such fast@ombination of factors may cause actual
results to differ from those contained in any fors+ooking statement.

Readers are cautioned not to place undue reliamegyp forward-looking statements contained in Bosm 10-Q, which reflect
management’s opinions only as of the date hereafeit as required by law, we undertake no obligetiorevise or publicly release the
results of any revision to any forward-looking staents.

As used in this Form 10-Q, and unless the contaditates otherwise, the terms (i) the “Partnerstiippse Rock,” “we,” “our,” “us” or
like terms, refer to Rose Rock Midstream, L.P.siibsidiaries and its predecessor; (ii) “SemGraefeérs to SemGroup Corporation (NYSE:
SEMG), SemGroup, L.P., and their subsidiaries dfilthées, other than our general partner and iii};"Rose Rock GP” or our “general
partner” refer to Rose Rock Midstream GP, LLC; &mjl“unitholders”refer to our common and subordinated unitholderd,reot our gener:
partner.
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PART 1. FINANCIAL INFORMATION
Iltem 1. Financial Statements

ROSE ROCK MIDSTREAM, L.P.
Condensed Consolidated Balance Sheets
(Dollars in thousands)

ASSETS
Current asset:
Cash and cash equivalel
Accounts receivable (net of allowance of $184 atdfle81, 2012 and December 31, 20
Receivable from affiliate
Inventories
Other current asse
Total current asse
Property, plant and equipment (net of accumulatgmietiation of $25,578 at March 31, 2012 and $2P¢#1
December 31, 201:
Other assets, n
Total asset

LIABILITIES AND PARTNERS ' CAPITAL
Current liabilities:

Accounts payabl

Payable to affiliate

Accrued liabilities

Other current liabilitie:

Total current liabilities

Long-term debi
Commitments and contingencies (Note
Partner’ Capital:
Common units - public (7,000,000 units issued amdtanding at March 31, 2012 and December 31,
2011)
Common units SemGroup (1,389,709 units issued and outstandiMpath 31, 2012 and December
2011)
Subordinated unitsSemGroup (8,389,709 units issued and outstandiMpaeth 31, 2012 and Deceml
31, 2011)
General partne
Total Partner Capital

Total liabilities and partne’ capital

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

Page 1

(unaudited)
December 31

March 31,

2012 2011

$ 5,231 $ 9,70¢
215,18 131,65!
6,07t 2,21(
16,91( 21,80:
65¢ 1,20¢
244,06 166,58:
277,39: 276,24¢
2,642 2,66¢€
$524,09! $ 445,49:
$195,25: $ 125,68:
10,20( 7,991
4,331 4,70¢
2,707 2,17:
212,48 140,55:
80 87
130,29! 127,53:
38,27 37,73¢
136,72¢ 133,48°
6,22¢ 6,097
311,52¢ 304,85
$524,09! $ 445,49:
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ROSE ROCK MIDSTREAM, L.P.
Unaudited Condensed Consolidated Statements of Inow®
(In thousands, except per unit amounts)

Revenues, including revenues from affiliates (NOte
Product
Service
Other
Total revenue
Expenses, including expenses from affiliates (Nt
Costs of products sold, exclusive of depreciatioth amortization shown belo
Operating
General and administratiy
Depreciation and amortizatic
Total expense
Operating incom:
Other expense:
Interest expens
Other expens
Total other expense
Net income

General partn(s interest in net incon
Common unitholde’ interest in net incom
Subordinated unitholde' interest in net incom
Earnings per limited partner un
Common unit (basic and dilute
Subordinated unit (basic and dilute
Weighted average number of limited partner unitstamding:
Common units (basic and dilute
Subordinated units (basic and diluti

The accompanying notes are an integral part oethesudited condensed consolidated financial statesn

Page 2

Three Months

Three Months

Ended Ended
March 31, March 31,
2012 2011
$ 169,38t $ 74,25

10,33¢ 9,42:
(5) 111
179,71! 83,79.
160,50¢ 66,00(
5,227 4,66¢
2,70z 2,357
2,967 2,68:
171,40! 75,70¢
8,31( 8,087
48C 482
72 —
552 483
$ 7,75¢ $ 7,60
$ 15¢E
$ 3,801
$ 3,801
$ 0.4t
$ 0.4t
8,39(
8,39(
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ROSE ROCK MIDSTREAM, L.P.
Unaudited Condensed Consolidated Statements of Cafitows
(Dollars in thousands)

Cash flows from operating activitie
Net income

Adjustments to reconcile net income to net caskigea by (used in) operating activitie

Depreciation and amortizatic
Loss on disposal of lor-lived assets, ne
Amortization of debt issuance co:
Recovery of uncollectible accounts receive
Non-cash compensation exper
Changes in assets and liabiliti
Decrease (increase) in accounts receiv
Decrease (increase) in receivable from affili
Decrease (increase) in inventor
Decrease (increase) in margin depc
Decrease (increase) in other current as
Decrease (increase) in other as:
Increase (decrease) in accounts payable and ad@béiies
Increase (decrease) in payable to affilic
Change in net derivative asset / liabil
Net cash provided by (used in) operating activi
Cash flows from investing activitie
Capital expenditure
Proceeds from sale of lo-lived asset:
Net cash used in investing activiti
Cash flows from financing activitie
Change in book overdrai
Debt issuance cos
Borrowings on debt and other obligatic
Principal payments on debt and other obligat
Principal payments on capital lease obligati
Net distributions to Partne
Net cash used in financing activiti
Net decrease in cash and cash equiva
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

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

Page @

Three Months

Ended
March 31,
2012

$  7,75¢

2,967

85

61

(83,537
(3,865)
4,71
311
90
(20)
68,83t
2,211
14€

(240)
(3,049

(3,049

(41)
53,00(
(53,000)

6
g1,1517g
(1,199
(4,475)

9,70¢
$ 5,231

Three Months

Ended
March 31,
2011

$ 7,60«

2,68¢
2

(300)

(4,071)

(129)

(5,35¢)
2,18(
13¢

24,01(
2

(1,589
25,17

(1,529)
3

(1,525)
28¢

(24,240
(23,95))
(309
302

$ —
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi8tatements

1. OVERVIEW

Rose Rock Midstream, L.P. is a Delaware limitedrgship. Rose Rock Midstream, L.P. was formedugust 2011. On

November 29, 2011, SemGroup Corporation contribatadholly-owned subsidiary, Rose Rock Midstream Crude, lfdPmerly known
as SemCrude, L.P.), to Rose Rock Midstream, LnReturn for limited partner interests, generalmpar interests, and certain incentive
distribution rights in Rose Rock Midstream, L.P. Daecember 14, 2011, Rose Rock Midstream, L.P. cetaglan initial public offerin
in which it sold 7,000,000 common units represanlimited partner interests.

The general partner of Rose Rock Midstream, L.Rose Rock Midstream GP, LLC, which is a wholly-@drsubsidiary of SemGroup
Corporation. SemGroup Corporation is a Delawarpa@tion headquartered in Tulsa, Oklahoma thatigesvdiversified midstream
services to the energy industry. SemGroup Corpmrasi the successor entity of SemGroup, L.P., whiah an Oklahoma limited
partnership.

The terms “we,” “our,” “us,” “Rose Rock,” the “Parrship” and similar language used in these notéiset unaudited condensed
consolidated financial statements refer to RosekRtidstream, L.P, its subsidiaries, and its predsoe The term “SemGroupéfers tc
SemGroup Corporation, SemGroup, L.P., and theeratbntrolled subsidiaries, including Rose Rock $itidam GP, LLC.

Basis of presentation

These condensed consolidated financial stateméRes®e Rock Midstream, L.P. include the activityitefpredecessor prior to
November 29, 2011. The predecessor included Rosk Rastream Crude, L.P. (“Rose Rock Crude”), a ijhowned subsidiary of
SemGroup Corporation (exclusive of Rose Rock Crud@/nership interests in SemCrude Pipeline, L.Lw®ich holds a 51%
ownership interest in the White Cliffs PipelineutSequent to November 29, 2011, these condensedlmated financial statements
include the accounts of Rose Rock Midstream, Ln.its controlled subsidiaries, which include RBsek Crude.

These condensed consolidated financial statementsiteen prepared in accordance with accountimgiples generally accepted in
United States and the rules and regulations oSt#€. These condensed consolidated financial statsrivelude all normal and
recurring adjustments that, in the opinion of mamagnt, are necessary to present fairly the findpoisition of the Company and the
results of its operations and its cash flows. Aghsficant transactions between Rose Rock Midstrdam. and its consolidated
subsidiaries have been eliminated.

These condensed consolidated financial statememtsnaudited. The condensed consolidated balamet ahDecember 31, 2011 is
derived from audited financial statements.

The preparation of financial statements in confeymiith accounting principles generally acceptethia United States requires
management to make estimates and assumptiondfiztttae amounts and disclosures in the finarst@iements. Although
management believes these estimates are reasoaeibial, results could differ materially from thestimates. The results of operations
for the three months ended March 31, 2012 are exdssarily indicative of the results to be expetdedhe full year ending

December 31, 2012.

Pursuant to the rules and regulations of the SEECatcompanying condensed consolidated finaneitdrsents do not include all of the
information and notes normally included with finelstatements prepared in accordance with acaogiptinciples generally accepted
in the United States. These condensed consolidiattkcial statements should be read in conjunatidh the audited condensed
consolidated financial statements and notes théoetihe year ended December 31, 2011, which aleded in our Annual Report on
Form 10-K for the year ended December 31, 201dd fivith the SEC.

Page ¢
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi8tatements

1. OVERVIEW , Continued

SemGroup bankruptcy

On July 22, 2008 (the “Petition Date”), SemGrougr.[.SemCrude, L.P. (“SemCrude”), and Eaglwing, :Baglwing”) filed petitions
for reorganization under Chapter 11 of the U.S.KBaptcy Code. While in bankruptcy, SemGroup, LiRdfa plan of reorganization
with the court, which was confirmed on October 2809 (the “Plan of ReorganizationMhe Plan of Reorganization determined, an
other things, how pre-Petition Date obligations lddee settled, the equity structure of the reorgathicompany upon emergence, and
the financing arrangements upon emergence. Sem@orgworation, SemCrude, and Eaglwing emerged frankiuptcy protection on
November 30, 2009 (the “Emergence Date”).

Recent accounting pronouncements

In May 2011, the Financial Accounting Standardsf@dqaFASB”) issued Accounting Standards Update ((RBNo. 2011-04,
“Amendments to Achieve Common Fair Value Measurgraad Disclosure Requirements in U.S. GAAP andridtonal Financial
Reporting Standards (IFRS),” which creates comnadimvilue measurement and disclosure requiremenisS. GAAP and IFRS. We
adopted this guidance on January 1, 2012. The ingfadoption was not material.

2. FINANCIAL INSTRUMENTS
Commaodity derivative contracts

Our results of operations and cash flows are ingzhby changes in market prices for petroleum pridddis exposure to commodity
price risk is managed, in part, by entering intdaigs commodity derivatives.

We seek to manage the price risk associated witlmauketing operations by limiting our net openiposs through (i) the concurrent
purchase and sale of like quantities of crudecdreate back-to-back transactions that are intbtaléock in positive margins based on
the timing, location or quality of the crude oilrphased and delivered or (ii) derivative contra®sr storage and transportation assets
also can be used to mitigate location and timesha@si. All marketing activities are subject to @owmprehensive Risk Management
Policy, which establishes limits in order to managk and mitigate financial exposure.

Our commodity derivatives were comprised of crul@wd natural gas liquids forward contracts artdifes contracts. These are defi
as follows:

Forward contracts- Over the counter contracts to buy or sell a codity@t an agreed upon future date. The buyer altérsagree on
specific terms (price, quantity, delivery periodddocation) and conditions at the inception of ¢hatract.

Futures contracts- Exchange traded contracts to buy or sell a conitynothese contracts are standardized by the exyghanterms of
quality, quantity, delivery period and location fsach commodity.

We record certain commodity derivative assets &aiilities at fair value at each balance sheet.dElte table below summarizes the
balances of these assets and liabilities at Mat¢l2@12 and December 31, 2011 (in thousands):

March 31, 2012

Level 1 Netting* Total
Assets $ 24 $ (9 $ 16
Liabilities 8 (8) —
Net assets at fair valt $ 16 $ — $ 16

Page ¢
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi8tatements

2. FINANCIAL INSTRUMENTS, Continued

December 31, 2011

Level 1 Netting* Total
Assets $ 39z $ (23)]) $162
Liabilities 231 (23]) —
Net assets at fair valt $ 162 $ — $162

* Relates primarily to exchange traded futures. @aithloss positions on multiple contracts are sktikt on a daily basis with the exchar

“Level 1" measurements were obtained using unaggligtioted prices in active markets that are addessi the measurement date for
identical, unrestricted assets or liabilities. Thewlude futures contracts that are traded orxahange.

“Level 2" measurements use as inputs market obbnamnd corroborated prices for similar derivatteatracts. Assets and liabilities
classified as Level 2 include over-the-counter (Qir@ded physical fixed priced purchases and dategrd contracts.

“Level 3" measurements were obtained using inforomarom a pricing service and internal valuationdals incorporating observable
and unobservable market data. For 2011, thesediedlphysical fixed price purchases and sales falwantracts with an affiliate for
which there was not a highly liquid OTC market, dnelrefore were not included in Level 1 or Levaltidve.

Financial assets and liabilities are classifiecedamn the lowest level of input that is significamthe fair value measurement. Our
assessment of the significance of a particulartibpthe measurement requires judgment, and magtatie valuation of assets and
liabilities and their placement within the fair uallevels. At March 31, 2012, all of our physidaefl price forward purchases and sales
contracts were being accounted for as normal psezhand normal sales.

There were no financial assets or liabilities dfsest as Level 3 during the three months ended M&L, 2012. The following table
reconciles changes in the fair value of commodésivatives classified as Level 3 in the fair vahierarchy (in thousands):

Three Months

Three Months Ended
Ended March
March 31, 201 31, 2011
Beginning balance $ — $ 1,61¢
Total gain (realized and unrealized) included in
product revenue — 2,16¢
Settlement: — (1,33))
Ending balanc $ — $ 2,45
Amount of total gain included in earnings for trexipd
attributable to the change in unrealized gain ss lo
relating to assets and liabilities still held a& tleporting
date $ — $ 2,45(

Page ¢
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi8tatements

2. FINANCIAL INSTRUMENTS, Continued

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

Three Months Three Months
Ended Ended
March 31, 201: March 31, 201:
Sales 38:¢ 3,41%
Purchase 451 3,53:

We have not designated any of our commodity daviganstruments as accounting hedges. We recorththealue of the derivative
instruments on our condensed consolidated baldrestsin other current assets and other currdilities. The fair value of our
commodity derivative assets and liabilities recdrtieother current assets and other current ltaslivas as follows (in thousands):

March 31, 2012 December 31, 2011
Asset: Liabilities Assets Liabilities
Commodity contracts $ 16 $ — $ 162 $ —
Realized and unrealized gains (losses) from oumcodity derivatives were recorded to product reveinube following amounts (in
thousands):
Three Months Three Months
Ended Ended
March 31, 201: March 31, 201:
Commodity contracts $ (1,125 $ 81C

3. LONG-TERM DEBT

On November 10, 2011, we entered into a five-yeaios secured revolving credit facility agreemdrtte credit facility under this
agreement became effective upon completion ofrutial public offering on December 14, 2011.

The credit agreement provides for a revolving dreadiility of $150 million. The agreement also pides that the revolving credit
facility may, under certain conditions, be incrahbg up to an additional $200 million. The creditifity includes a $75 million sub-
limit for the issuance of letters of credit. All aomts outstanding under the agreement will be ddepayable on December 14, 2016.

At our option, amounts borrowed under the credieament will bear interest at either the Eurodaktde or an alternate base rate
(“ABR"), plus, in each case, an applicable margintil the date the financial statements relatingh® quarter ending March 31, 2012
have been delivered, the applicable margin relatrany Eurodollar rate loan will be 2.25%, andnwigspect to any ABR loan will be
1.25%. After such financial statements have bedimated, the applicable margin will range from 22%o0 3.25% in the case of a
Eurodollar rate loan, and from 1.25% to 2.25% md¢hse of an ABR loan, in each case, based oreealgw ratio. At March 31, 2012,
we did not have any outstanding borrowings on fdwdity.

Page i
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi8tatements

3. LONG-TERM DEBT, Continued

Fees are charged on any outstanding letters oit aied rate that ranges from 2.25% to 3.25%, deijpgnon a leverage ratio specified in
the credit agreement. At March 31, 2012, there 288 million in outstanding letters of creditdahe rate in effect was 2.25%. In
addition, a fronting fee of 0.25% is charged orstariding letters of credit.

A commitment fee that ranges from 0.375% to 0.58éfpending on a leverage ratio specified in theiteggteement, is charged on any
unused capacity of the revolving credit facility.dddition, we are charged an annual administré¢ieeof $0.1 million. The credit
facility also allows for the use of Secured Bilaldretters of Credit, which are issued externahtcredit facility and do not reduce
revolver availability. At March 31, 2012, we had $@lion of Secured Bilateral Letters of Credit standing and the interest rate in
effect was 1.75%.

We paid $1.7 million in fees to lenders and adwsehich was recorded in other noncurrent assetssdoeing amortized over the life
the agreement. We recorded $0.5 million of inteeggiense during the three months ended March 32, 29ated to this facility,
including amortization of debt issuance costs.

The credit agreement includes customary represensaand warranties and affirmative and negatiwenants. The covenants in the
agreement include limitations on creation of nedeintedness and liens, entry into sale and leadett@tsactions, investments, and
fundamental changes including mergers and condmlitg dividends and other distributions, matect@nges in our business and
modifying certain documents. The agreement alsoires the maintenance of a specified consolidagedrage ratio of no more than -

to 1.0 (or 5.0 to 1.0 during a temporary periodrfrine date of funding of the purchase price ofaeracquisitions (as described in the
credit facility) until the last day of the thirdstial quarter following such acquisitions) and aeriest coverage ratio of no less than 2.5 to
1.0. In addition, the agreement prohibits any comlitydransactions that are not permitted by our @ahensive Risk Management
Policy.

The credit agreement includes customary eventefafult, including events of default relating to rmeyment of principal and other
amounts owing under the agreement from time to,tineduding in respect to letter of credit disbur@mt obligations, inaccuracy of
representations and warranties in any materiaksphen made or when deemed made, violation ofreants, cross payment-defaults
of us and our restricted subsidiaries to any malt@rdebtedness, cross acceleration to any matedabtedness, bankruptcy and
insolvency events, the occurrence of a changemfal certain unsatisfied judgments, certain ERES#nts, certain environmental
matters and certain assertions of, or actual iditgldf, certain loan documents. A default under thedit agreement would permit the
participating banks to terminate commitments, regjummediate repayment of any outstanding loank imierest and any unpaid
accrued fees, and require the cash collateralizati@utstanding letter of credit obligations.

The credit agreement restricts our ability to me&eain types of payments relating to our unitsluding the declaration or payment of
cash distributions, provided that we may make @uigrdistributions of available cash so long agietault under the agreement then
exists or would result therefrom. The agreemegueranteed by all of our material domestic subsikaand secured by a lien on
substantially all of our property and assets, stthifecustomary exceptions. At March 31, 2012, veeenin compliance with the terms
the credit agreement.

At March 31, 2012, we had $80 thousand of capiasé obligations reported as long-term debt oedheolidated balance sheet.

4. COMMITMENTS AND CONTINGENCIES
Bankruptcy matters
(@) Confirmation order appeal

Manchester Securities appe@ln October 21, 2009, Manchester Securities Corjporg creditor of SemGroup Holdings, L.P. (a
subsidiary of SemGroup), filed an objection to Bian of Reorganization. In the objection, Mancheatgued that the Plan of
Reorganization should not be confirmed becauskl ihdt provide for an alleged $50 million claim®EmGroup Holdings, L.P.
against SemCrude Pipeline, L.L.C. On October 2892¢he bankruptcy court overruled the objectiod antered the confirmation
order approving the Plan of Reorganization.

Page ¢
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ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi8tatements

4.

COMMITMENTS AND CONTINGENCIES , Continued

(b)

On November 4, 2009, Manchester filed a noticeppleal of the confirmation order. On December 4,9208anchester’s appeal
was docketed in the United States District Courtlfie District of Delaware. SemGroup filed a mottordismiss the appeal as
equitably moot. On February 18, 2011, the Dis@ourt granted SemGroup’s motion to dismiss the ajp@n March 22, 2011,
Manchester filed a notice to appeal this orderJ@muary 2, 2012, the United States Court of Appeféilsned the judgment of the
District Court to dismiss the appeal and the deadior filing any petition for re-hearing or revidvas passed without further
action by Manchester.

Luke Oil appealOn October 21, 2009, Luke Oil Company, C&S Oil/Gr&soperties, Inc., Wayne Thomas Oil and Gas and
William R. Earnhardt Company (collectively, “LukalQfiled an objection to the Plan of Reorganizati“to the extent that the
Plan of Reorganization may alter, impair, or othisenadversely affect Luke Oil’s legal rights or etlinterests.” On October 28,
2009, the bankruptcy court overruled the Luke ®@jeation and entered the confirmation order. On éiolier 6, 2009, Luke Oil
filed a notice of appeal. On December 23, 2009,6LOK's appeal was docketed in the United Statesridt Court for the District
of Delaware. SemGroup filed a motion to dismissappeal as equitably moot. Briefing on this mageromplete but the motion
to dismiss has not been ruled upon by the DisGaurt. While SemGroup believes that this actiowithout merit and is
vigorously defending this matter on appeal, an esbreuling on this action could have a materialemgle impact on us. Rose Rock
is indemnified by SemGroup against any loss intégter pursuant to the terms of the omnibus ageaém

Claims reconciliation proces

A large number of parties have made claims ag&asiGroup for obligations alleged to have been necliprior to the Petition
Date. On September 15, 2010, the bankruptcy cotered an order estimating the contingent, unligigid and disputed claims
and authorizing distributions to holders of allowgdims. Pursuant to that order SemGroup has begiking distributions to the
claimants. SemGroup continues to attempt to settfesolved claims.

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

However, there is a specified group of claims fbickh SemGroup could be required to pay additionatl§ to settle. Pursuant to
the Plan of Reorganization, SemGroup set asidecifigd amount of restricted cash at the Emerg®uate, which SemGroup
expected to be sufficient to settle this grouplaifas. Since the Emergence Date, SemGroup has sigwmiicant progress in
resolving these claims, and continues to belieaéttie cash set aside at the Emergence Date wslliffieient to pay these claims.
However, SemGroup has not yet reached a resolafiatl of these claims, and if the total settlemamount of these claims
exceeds the specified amount, SemGroup will beireditio pay additional funds to these claimants, &e could be required to
share in this expense. Rose Rock is indemnifie8dmGroup against any loss in this matter purswethiet terms of the omnibus
agreement.

Environmental

We may from time to time experience leaks of pewot products from our facilities, as a result ofaihve may incur remediation

obligations or property damage claims. In additiwa,are subject to numerous environmental reguigtiBailure to comply with these
regulations could result in the assessment of fimggenalties by regulatory authorities.

The Kansas Department of Health and EnvironmenbDfK”) initiated discussions during SemGroup’s bantcy proceeding

regarding five of our sites in Kansas that KDHE&®e#d, based on their historical use, may havessaloundwater contamination in
excess of state standards. KDHE sought our agreadameandertake assessments of these sites to datewhether they are
contaminated. SemGroup entered into a Consent Aggetand Final Order with KDHE to conduct enviromtad assessments on the

sites and to pay KDHE's costs associated with thegérsight of this matter. SemGroup has

Page ¢



Table of Contents

ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi8tatements

4.

COMMITMENTS AND CONTINGENCIES, Continuec

conducted phase Il investigations at all sitese€hof the five sites have limited amounts of sofitamination that will be excavated
and/or remediated on site. Three of the five sifgsear to have ground water contamination that mequire further delineation and/or
on-going monitoring. Work plans have been submitteénd approved by, the KDHE. Rose Rock is ind&athby SemGroup against
any loss in this matter pursuant to the terms efamnibus agreement.

Blueknight claim

Blueknight Energy Partners, L.P. (“Blueknight”), ish was formerly a subsidiary of SemGroup, togethigh other entities related to
Blueknight, entered into a Shared Services Agre¢meripril 7, 2009, with SemCrude, L.P. and SemMgmaent, L.L.C. (which are
currently subsidiaries of SemGroup). The servigesided by SemCrude to Blueknight under this age®rmcluded the coordination
of movement of crude oil belonging to Blueknightisstomers and the operation of Blueknight's Oklaagipeline system and its
Cushing, Oklahoma terminal. Under the subsequeernhdments to the agreements beginning in May 2Gr@gia of these services wi
phased out, and Blueknight began to manage the meveof its crude oil and the operation of its Gngtterminal.

In a letter dated August 18, 2011, Blueknight cladhthat SemCrude owes Blueknight approximately@3f parrels of crude oil.
SemGroup responded to Blueknighketter denying their charges and requesting deotation from Blueknight of its claim. SemGrc
continued to respond to requests for informatiosh @review documentation provided by Blueknight. Eebruary 14, 2012, Blueknig
filed suit against SemGroup in the District CoudrOklahoma County, Oklahoma in connection with ttlsm. On May 1, 2012, the
court approved our motion to transfer this cas€ulsa County, Oklahoma. SemGroup believes thisenatwithout merit and will
vigorously defend their position; however, SemGroapnot reliably predict the outcome. Rose Rodkdemnified by SemGroup
against any loss in this matter pursuant to thradesf the omnibus agreement.

Asset retirement obligations

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

Other matters

We are party to various other claims, legal actiamsl complaints arising in the ordinary coursbusdiness. In the opinion of our
management, the ultimate resolution of these cldiegsl actions, and complaints, after considenatibamounts accrued, insurance
coverage, and other arrangements, will not havatanial effect on our consolidated financial pasitiresults of operations or cash
flows. However, the outcome of such matters istiahtty uncertain, and estimates of our consolidéisdilities may change materially
as circumstances develop.

Purchase and sale commitments

We routinely enter into agreements to purchasesatighetroleum products at specified future dafés.create a margin for these
purchases by entering into various types of physicd financial sales and exchange transactionsitir which we seek to maintain a
position that is substantially balanced betweertiases on the one hand and sales and future getibkgations on the other. We
account for these commitments as normal purchasesales, and therefore we do not record assditsbdities related to these
agreements until the product is purchased or gdltlarch 31, 2012, such commitments included tHiefdang (in thousands):

Volume

(barrels) Value
Fixed price purchases 53 $ 497¢
Fixed price sale 12¢ $ 13,38:
Floating price purchast 31,58t $3,240,71!
Floating price sale 31,84¢ $3,330,40'

Certain of the commitments shown in the table abelate to agreements to purchase product fronuategparty and to sell a similar
amount of product (in a different location) to #@me counterparty. Many of the commitments showthertable above are cancellable
by either party, as long as notice is given withia time frame specified in the agreement, gene8élito 120 days.
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5. PARTNERS’ CAPITAL AND DISTRIBUTIONS
Unaudited condensed consolidated statement of @simgpartners’ capital
The following table shows the changes in our cadatéd partners’ capital accounts from Decembel811 to March 31, 2012 (in

thousands):
General
Common Common Subordinated Total

Units - Units - Partner Partners’

Public SemGroug Units Interest Capital
Balance at December 31, 2011 $127,53: $37,73¢ $ 133,48  $6,097 $304,85:
Net income 3,17: 62€ 3,80z 15¢E 7,75¢
Distributions 470) (93 (567) (23 (1,145
Non-cash compensation exper 61 — — — 61
Balance at March 31, 2012 $130,29' $38,27¢ $ 136,72f $6,22¢ $311,52¢

Distribution rights

We intend to pay a minimum quarterly distributidr$0.3625 per unit, to the extent we have suffitieash from operations after
establishment of cash reserves and payment ofifegexpenses, including payments to our genertaiigraand its affiliates. We refer to
this cash as “available cash,” and it is definedun partnership agreement. Our ability to payrtiieimum quarterly distribution is
subject to various restrictions and other factors.

Our partnership agreement requires that we dig&ibll of our available cash each quarter in thieiong manner:

« first, 98.0% to the holders of common units and 2.0% togemeral partner, until each common unit has veckthe minimum
quarterly distribution of $0.3625, plus any arreg@sfrom prior quarter:

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

» third, 98.0% to all unitholders, pro rata, and 2.0% togameral partner, until each unit has receivedtilution of $0.41687¢

If cash distributions to our unitholders exceed4$6875 per unit in any quarter, our general panvitreceive, in addition to
distributions on its 2.0% general partner interistreasing percentages, up to 48.0%, of the castlistribute in excess of that amount.
We refer to these distributions as “incentive disttions.” The following table summarizes the intbea distribution levels:

Marginal Percentage
Interest in Distributions

General
Incentive
Partner Distribution
Total Quarterly Distribution
Per Unit Target Amount Unitholders Interest Rights
Minimum Quarterly Distribution $0.3625 98.(% 2.C% —
First Target Distributiol above $0.362°  up to $0.41687 98.(% 2.C% —
Second Target Distributic above $0.41687 up to $0.45312 85.(% 2.C% 13.(%
Third Target Distributior above $0.4531Z up to $0.5437! 75.(% 2.C% 23.(%
Thereafte above $0.5437 50.(% 2.% 48.(%

Page 11



Table of Contents

ROSE ROCK MIDSTREAM, L.P.
Notes to Unaudited Condensed Consolidated Financi8tatements

5.  PARTNERS' CAPITAL AND DISTRIBUTIONS, Continuec

Distribution declared in January 2012

On January 23, 2012, we declared a distributidb0od670 (calculated as the $0.3625 minimum quagrtstribution, prorated based on
the length of time during the three months endeceler 31, 2011, that was subsequent to our ipitialic offering). This distribution
was paid on February 13, 2012 to unitholders ofmé@s of February 3, 2012.

Distribution declared in April 2012

On April 24, 2012, we declared a distribution of3®5 per unit, or $1.49 per unit on an annualtzasis. This is a 2.8% increase over
the prior quarter on an annualized basis and ntaekfirst increase in the distribution to our lipartner unitholders. This distribution
will be paid on May 15, 2012 to all unitholdersretord as of May 7, 2012.

Equity incentive plan

On December 8, 2011, the board of directors ofgmmeral partner adopted the Rose Rock MidstreantyEeentive Plan (the
“Incentive Plan”). We have reserved 840,000 limipadtner common units for issuance to hon-managediesttors and employees
under the Incentive Plan. At March 31, 2012, ttesee38,359 unvested restricted unit awards that baen granted pursuant to the
Incentive Plan. Generally, the awards vest threesyafter the date of grant for employees and eae gfter the date of grant for non-
management directors, contingent upon the contiseedce of the recipients and may be subject ¢telacated vesting in the event of
involuntary terminations.

The holders of these restricted units are entttbegjuivalent distributions (“Unvested Unit Distitipns” or “UUD’s”) to be received
upon vesting of the restricted unit awards. Thérithistions will be settled in common units basedlo® market price of our limited
partner common units as of the close of businesh®resting date. The UUD’s are subject to theestorfeiture and acceleration
conditions as the associated restricted units. atdd 31, 2012, the value of the UUD’s was approxétyab2.5 thousand. This is
equivalent to approximately 107 common units basethe quarter end close of business market pfioerocommon units of $23.84
per unit.

6. EARNINGS PER LIMITED PARTNER UNIT

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

Basic and diluted earnings per limited partner imdetermined by dividing net income allocatedh® limited partners by the weighted
average number of limited partner units for suassloutstanding during the period. Diluted earnpegdimited partner unit reflects,
where applicable, the potential dilution that cootatur if securities or other agreements to isslditianal units of a limited partner
class, such as restricted unit awards, were exetcsettled or converted into such units. At M&8th2012, the dilutive effect of our
restricted stock awards was immaterial.
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6. EARNINGS PER LIMITED PARTNER UNIT, Continued

The following table sets forth the computation asiz and diluted earnings per limited partner forithe three months ended March
2012 (amounts in thousands, except per unit data):

Three Months
Ended
March 31, 201:

Net income $ 7,75¢
Less: General partr’s incentive distribution earned ( —
Less: General partr's 2.0% ownershi 15E
Net income allocated to limited partne $ 7,60:
Numerator for basic and diluted earnings per limited partner unit:
Allocation of net income among limited partner net&s:

Net income allocable to common ur $ 3,801t

Net income allocable to subordinated ui $ 3,801t
Net income allocated to limited partne $ 7,60:
Denominator for basic and diluted earnings per limied partner unit:
Basic weighted average number of limited partn@enmmoen units outstandin 8,39(
Effect of dilutive securitie 0
Basic & diluted weighted average number of limipgattner common units outstandi 8,39(
Basic weighted average number of subordinated onitstanding 8,39(
Basic & diluted net income per limited partner unit:

Common units $ 0.4t

Subordinated unit $ 0.4t

(*) Based on the amount of the distributions desdgner common and subordinated unit related taregsrior the three months ended
March 31, 2012, our general partner was not edtitbereceive any incentive distribution for thigipd.

7. RELATED PARTY TRANSACTIONS
Direct employee expenses

We do not directly employ any persons to managgperate our business. These functions are perfobypetnployees of SemGroup.
SemGroup charged us $2.9 million and $2.5 millianny the three months ended March 31, 2012 and,2@$pectively, for direct
employee costs. These expenses were recordedratiogeexpenses and general and administrativensgsein our consolidated
statements of income.

Allocated expenses

SemGroup incurs expenses to provide certain indo@gporate general and administrative servicetsteubsidiaries. Such expenses
include employee compensation costs, professi@esl &nd rental fees for office space, among ottpamses. SemGroup charged us
$1.2 million and $1.3 million during the three miesmiended March 31, 2012 and 2011, respectivelysdfohn allocated costs. These
expenses were recorded to general and adminigrexipenses in our consolidated statements of income
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7. RELATED PARTY TRANSACTIONS , Continuec

SemGroup credit facilities

SemGroup was a borrower under various credit ageassduring the periods included in these finarstialements. Prior to our initial
public offering, SemCrude, along with other subeiidis of SemGroup, served as subsidiary guaraatatsr certain of these
agreements. SemGroup did not allocate this deitt Bubsidiaries, and our statements of incomeadanclude any allocated interest
expense, prior to our initial public offering. SenoGp did not charge us interest expense on intgpaompayables.

Prior to our initial public offering, we utilizeetters of credit under SemGrosredit facilities. Our statements of income ideulirec
charges from SemGroup for letter of credit usadeéckvis reported within interest expense.

Subsequent to our initial public offering, whichsveompleted on December 14, 2011, our assets gelda@erve as collateral under
SemGroup’s credit agreement.

Predecessor cash management

Prior to our initial public offering, we participad in SemGroug cash management program. Under this program veasaceived fror
customers was transferred to SemGroup on a relgatas; when we remitted payments to suppliers, Senpiaransferred cash to us to
cover the payments. Such cash transfers were etoodntercompany accounts.

NGL Energy

SemGroup acquired certain ownership interests ih B@ergy Partners LP (“NGL Energy”) and its gengraiftner on November 1,
2011. During the three months ended March 31, 2@&2nade purchases of natural gasoline and contéeineen NGL Energy in the
amount of $14.4 million.

SemStream

We purchased condensate from SemStream, L.P. (“8ean%’), which is also a wholly-owned subsidiaryS#mGroup. Certain of
these purchases were fixed price forward purchadg@sh we recorded at fair value at each balaneetstiate, with the unrealized gains
being recorded to revenue. Our transactions withS8eseam consisted of the following (amounts in #ands):

Three Months Three Months
Ended Ended
March 31, March 31,
2012 2011
Sales $ — $ 831
Purchase $ — $ 12,917

SemGas

We purchase condensate from SemGas, L.P. (“SemGuasith is also a wholly-owned subsidiary of Sem@roOur purchases
from SemGas included the following (amounts in gands):

Three Months Three Months
Ended Ended
March 31, March 31,
2012 2011
Purchases $ 2,73 $ 1,511
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7. RELATED PARTY TRANSACTIONS, Continued

White Cliffs

SemGroup owns 51% of White Cliffs and exercisenifizant influence over it. We generated revenuemfWhite Cliffs of $0.6
million and $0.4 million for the three months endédrch 31, 2012 and March 31, 2011, respectively.

Legal Services

The law firm of Conner & Winters, LLP, of which Mab. Berman is a partner, performs legal servioeszi§. Mr. Berman is the spot
of Candice L. Cheeseman, General Counsel and Secrétr. Berman does not perform any legal servioesis. Rose Rock paid
$125,453 and $77,399 in legal fees and relatedresgzeto this law firm during the three months endeadch 31, 2012 and 2011,
respectively.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion and analysis of our finahcondition and results of operations shouldésedrin conjunction with the
unaudited condensed consolidated interim finarst&tements and the notes thereto included in Pen 1 of this Quarterly Report on Fo
10-Q, and our Annual Report on Form 10-K for tharyended December 31, 2011, filed with the SEC.

Overview of Business

We are a growth-oriented Delaware limited partnigrétrmed in 2011 by SemGroup to own, operate, kigvand acquire a diversified
portfolio of midstream energy assets. We are ergyagthe business of crude oil gathering, transtmm, storage and marketing in Colorado,
Kansas, Montana, North Dakota, Oklahoma and TaXasserve areas that are experiencing strong priedugtowth and drilling activity
through our exposure to the Bakken Shale in Nodhkdia and Montana, the DJ Basin and the NiobraaeSh the Rocky Mountain region,
and the Granite Wash and the Mississippian oildierthe Mid-Continent region. The majority of assets are strategically located in, or
connected to, the Cushing, Oklahoma crude oil nierggdnub. Cushing is the designated point of dejivapecified in all NYMEX crude oil
futures contracts and is one of the largest crildaarketing hubs in the United States. We belithat our connectivity in Cushing and our
numerous interconnections with third-party pipelinefineries and storage terminals provide outorners with the flexibility to access
multiple points for the receipt and delivery of deuoil.

We own and operate all of our assets, which include
e 7.0 million barrels of crude oil storage capacityGushing;

e a640mile crude oil gathering and transportation pipelystem with over 560,000 barrels of associam@agé capacity in Kans
and northern Oklahoma that is connected to setardiparty pipelines and refineries and our stereggminal in Cushing, and an
additional 100,000 barrels of storage currentlyarrmbnstruction

» acrude oil gathering, storage, transportationraacketing business in the Bakken Shale in Northdiemknd Montana in which \
marketed an average of 8,200 barrels of crudesvitlpy for the three months ended March 31, 204@

e amodern, ten-lane crude oil truck unloading facivith 220,000 barrels of associated storage dgpicPlatteville, Colorado
which connects to the origination point of SemGreWhite Cliffs Pipeline, with an additional sixuck unloading lanes and
10,000 barrels of storage expected to be complstete end of 201z

For the three months ended March 31, 2012, appiateiyn 70% of our adjusted gross margin was gengfeden fee-based services or
fixed-margin transactions. For a definition of a&tpd gross margin and a reconciliation of adjugteds margin to operating income, its most
directly comparable financial measure calculatetl gresented in accordance with generally accemtesuating principles (“GAAP”), please
see “Non-GAAP Financial Measures”.

How We Evaluate Our Operations

Our management uses a variety of financial andatjperal metrics to analyze our performance. We \tie@ge metrics as important
factors in evaluating our profitability and revi¢hese measurements on at least a monthly basisifisistency and trend analysis. These
metrics include financial measures, including ajdgyross margin, operating expenses and adju8EDA, and operating data, including
contracted storage capacity and transportationketiag and unloading volumes.

Adjusted Gross Margin

We view adjusted gross margin as an important paidace measure of the core profitability of ourragiens, as well as our operating
performance as compared to that of other compamiesr industry, without regard to financing metkpHistorical cost basis, capital struct
or the impact of fluctuating commodity prices. Wafide adjusted gross margin as total revenues nuosisof products sold and unrealized
gain (loss) on derivatives. Adjusted gross margiowes us to make a meaningful comparison of theraijpey results between our fee-based
activities, which do not involve the purchase de sd crude oil, and our fixed-margin and marketopgrations, which do. In particular,
adjusted gross margin provides a way to comparadhel transportation fee received under fixedefeatracts with the effective
transportation fee realized through a fixed-matgansaction. In addition, adjusted gross margiovasl us to make a meaningful comparison
of the results of our fixed-margin and marketing@i@ions across different commodity price environtedecause it measures the spread
between the product sales price and cost of predimitl. See “Non-GAAP Financial Measures”.
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Operating Expenses
Our management seeks to maximize the profitatfityur operations, in part, by minimizing operatexpenses. These expenses are
comprised of salary and wage expense, utility casssirance premiums, taxes and other operating,cesme of which are independent of
volumes we handle.

The current high levels of crude oil exploratiorydlopment and production activities are increasimgpetition for personnel and
equipment. This increased competition is placingang pressure on the prices we pay for labor, sepplhd miscellaneous equipment. To
the extent we are unable to procure necessarycssror offset higher costs, our operating resulisoe negatively impacted.

Adjusted EBITDA

We define adjusted EBITDA as net income (loss) lfoterest expense, income tax expense (benddipreciation and amortization
and any noreash adjustments to reconcile net income (losegtaash provided by (used in) operating activiti¥e use adjusted EBITDA
a supplemental performance and liquidity measusssess:

» our operating performance as compared to thatr@ratompanies in our industry, without regard taficing methods, historical
cost basis, capital structure or the impact oftllaing commodity price

» the ability of our assets to generate sufficiershcow to make distributions to our partne
e our ability to incur and service debt and fund ta@xpenditures; an
» the viability of acquisitions and other capital ergiture projects and the returns on investmertabus investment opportuniti

Contracted Storage Capacity and Transportation, Marketing and Unloading Volumes

In our Cushing storage operations, we charge ostomers a fee for storage capacity provided, régssaf actual usage. On our
Kansas and Oklahoma system, we provide transpamtaéirvices on a fee basis or pursuant to fixedyimaransactions, but in either case, the
adjusted gross margin we generate is dependetieorotume of crude oil transported (if on a feeidyasr purchased and sold (if pursuant
fixed-margin transaction). We refer to these volame the aggregate, as transportation volumesil&@lyn on our Kansas and Oklahoma
system, and through our Bakken Shale operationgomduct marketing activities involving the purchasd sale of crude oil or related
derivative contracts. We refer to the crude oilvoés purchased and sold in our marketing operasismsarketing volumes. Finally, at our
Platteville truck unloading facility, we charge aurstomers a fee based on the volumes unloadedeféteto these as unloading volumes.

How We Generate Adjusted Gross Margin

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

The following table shows the adjusted gross maggimerated by our storage, transportation and rtiagkactivities for the three
months ended March 31, 2012 (in thousands):

Marketing Other
Storage Transportation Activities 1) Total
Revenues $7,41C $ 4,357 $166,17! $1,77: $179,71!
Less: Costs of products sold, exclusive of deptieciaand
amortizatior — — (160,509 — (160,509
Less: Unrealized loss on derivati\ — — 14€ — 14€
Adjusted gross margi $741C % 4357 $ 5,81 $1,770 $ 19,35!

(1) This category includes f-based services such as unloading and ancillargggdierminal service
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The following table shows the adjusted gross maggimerated by our storage, transportation and rtiagkactivities for the three
months ended March 31, 2011 (in thousands):

Marketing
Other
Storage Transportation Activities 1) Total

Revenues $6,402 $ 437¢ $71,82: $1,18¢  $83,79:
Less: Costs of products sold, exclusive of deptieciaand

amortizatior — — (66,000) — (66,000

Less: Unrealized gain on derivativ — — (1,589 — (1,589

Adjusted gross margi $6,40z $ 4,37¢ $ 4,23: $1,18¢ $ 16,200

(1) This category includes f-based services such as unloading and ancillargggdierminal service

Fee-Based Services

We charge a capacity or volume-based fee for theadmg, transportation and storage of crude ddl mated ancillary services. Our
fee-based services include substantially all of ourafens in Cushing, Oklahoma and Platteville, Cattar and a portion of the transporta
services we provide on our Kansas and Oklahomdipépsystem. Some of our fee-based contracts &eedepay contracts whereby the
customer is required to pay us a fixed minimum rhiyrfiee regardless of usage. For the three momttisceMarch 31, 2012 and 2011,
approximately 53% and 59%, respectively, of ouustdjd gross margin was generated by providing ésed services to customers.

Fixed-Margin Transactions

We purchase crude oil from a producer or supplier designated receipt point at an index price detsansportation fee, and
simultaneously sell an identical volume of crudeabia designated delivery point to the same patrtihe same index price, thereby locking in
a fixed margin that is, in effect, economically eglent to a transportation fee. We refer to thesangements as “fixed-margin” or “buy/sell”
transactions. These fixed-margin transactions awtdon a portion of the adjusted gross margin weegate on our Kansas and Oklahoma
pipeline system and through our Bakken Shale ojpaistFor the three months ended March 31, 20128ad, approximately 17% and 15
respectively, of our adjusted gross margin was iggad through fixed-margin transactions.

Marketing Activities

We conduct marketing activities by purchasing craitiéor our own account from producers, aggregatond traders and selling crude
oil to traders and refiners. Our marketing actastaccount for a portion of the adjusted gross imavg generate on our Kansas and Oklar
pipeline system and through our Bakken Shale ojpperstFor the three months ended March 31, 20128ad, approximately 30% and 26
respectively, of our adjusted gross margin was gdad through marketing activities.

We mitigate the commodity price exposure of ouderoil marketing operations by limiting our net ogmsitions through (i) the
concurrent purchase and sale of like quantitiegwde oil to create “back-to-back” transactiongimted to lock in positive margins based on
the timing, location or quality of the crude oilrphased and delivered or (ii) derivative contraétbof our marketing activities are subject to
our Comprehensive Risk Management Policy, whichl#ishes limits to manage risk and mitigate finahekposure.

More specifically, we utilize futures and swap caots to manage our exposure to market changesrmodity prices to protect our
adjusted gross margin on our purchased crude silvé purchase inventory from suppliers, we maybdistaa fixed or variable margin with
future sales by selling a like quantity of crudefor future physical delivery to create an effeetback-to-back transaction; or entering into
futures and swaps contracts on the NYMEX or overdbunter markets.

Selected Consolidated Financial and Operating Data

The following table provides selected historicahdensed consolidated financial operating data asndffor the periods shown. The
statements of income data and cash flow for theethmonths ended March 31, 2012 and 2011 have leeed from our unaudited financial
statements for those dates and periods. The sgélftictmcial data provided below should be readanjenction with our condensed
consolidated financial statements and related notdsded in this Form 10-Q.

The following table presents the non-GAAP finanaeasures of adjusted gross margin and adjuste@ilEgIwhich we use in our
business and view as important supplemental measfiir performance and, in the case of adjusBdBA, our liquidity. Adjusted gross
margin and adjusted EBITDA are not calculated espnted in accordance with GAAP. For definitionadjfisted gross margin and adjusted
EBITDA and a reconciliation of operating incomeatjusted gross margin, of net income to adjusteBB and of net cash provided by
(used in) operating activities to adjusted EBITDHeir most directly comparable financial measumadsudated and presented in accordance
with GAAP, please see “Non-GAAP Financial Measurestow.
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Three Months Three Months
Ended Ended
March 31, March 31,
2012 2011

(in thousands, except per
unit and operating dat:

Statement of income data:

Total revenue $ 179,71 $ 83,79
Operating incom: $ 8,31 $ 8,08
Net income $ 7,75¢ $  7,60¢
Net income per common unit (basic and dilut $ 0.4% N/A
Net income per subordinated unit (basic and dilu $ 0.4% N/A
Distributions paid per un $ 0.067( N/A
Statement of cash flows data:

Net cash provided by (used il

Operating activitie: $ (240) $ 25,17
Investing activities $ (3,049 $  (1,52%
Financing activitie: $ (1,199 $ (23,95)
Other financial data:

Adjusted gross margi $ 19,35: $ 16,20:
Adjusted EBITDA $ 11,41 $ 8,88t
Capital expenditure $ 3,04« $  1,52¢
Operating data:

Cushing storage capacity (MMBDbDls as of period ¢ 7.C 4.7
Percent of Cushing capacity contracted (as of émeidod) 96% 95%
Transportation volumes (average B| 44,80( 27,20(
Marketing volumes (average Bp 22,70( 10,30(
Unloading/Platteville volumes (average Bj 42,40( 29,30(

Non-GAAP Financial Measures

We define adjusted gross margin as total revenuessncost of products sold and unrealized gairsflos derivatives. We define
adjusted EBITDA as net income (loss) before inteegpense, income tax expense (benefit), depreniaind amortization and any non-cash
adjustments to reconcile net income (loss) to ash@rovided by (used in) operating activities.ustied gross margin and adjusted EBITDA
are not financial measures presented in accordaitcéGAAP. We believe that the presentation of theen-GAAP financial measures
provide useful information to investors in assegsiar financial condition and results of operations

Operating income (loss) is the GAAP measure mastty comparable to adjusted gross margin, andngetme (loss) and cash
provided by (used in) operating activities are @AP measures most directly comparable to adjus&Id DA. Our non-GAAP financial
measures should not be considered as alternatithe tmost directly comparable GAAP financial measuThese non-GAAP financial
measures have important limitations as analytmalstbecause they exclude some, but not all, itbatsaffect the most directly comparable
GAAP financial measures. You should not considgusidd gross margin and adjusted EBITDA in isolatio as substitutes for analysis of
our results as reported under GAAP. Because adjgstess margin and adjusted EBITDA may be defiriéidréntly by other companies in
our industry, our definitions of these non-GAAP4diitial measures may not be comparable to simititidyl measures of other companies,
thereby diminishing their utility.

Management compensates for the limitation of adpigross margin and adjusted EBITDA as analytmalstby reviewing the
comparable GAAP measures, understanding the diffeebetween adjusted gross margin and adjustetiZBlon the one hand, and
operating income (loss), net income (loss) anccash provided by (used in) operating activitiestr@nother hand, and incorporating this
knowledge into its decision-making processes. Wiewethat investors benefit from having accesthéosame financial measures that our
management uses in evaluating our operating results
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The following table presents a reconciliation dfoperating income to adjusted gross marginn@lincome to adjusted EBITDA, and
(iii) net cash provided by (used in) operatingatiis to adjusted EBITDA, the most directly comgilale GAAP financial measures, on a
historical basis for each of the periods indicated.

Three Months Three Months
Ended Ended
March 31, March 31,
2012 2011

(Unaudited; in thousands)
Reconciliation of operating income to adjusted grasmargin:

Operating incom: $ 8,31 $ 8,081
Add:
Unrealized (gain) loss on derivatives, 14¢€ (1,589
Operating expens 5,22 4,66¢
General and administrati 2,708 2,35]
Depreciation and amortizatic 2,96 2,68
Adjusted gross margi $ 19,35: $ 16,20:
Reconciliation of net income to adjusted EBITDA:
Net income $  7,75¢ $ 7,60«
Add:
Interest expens 48C 48%
Depreciation and amortizatic 2,961 2,68:
Unrealized (gain) loss on derivatives, 14¢€ (1,589
Non-cash compensation exper 61 —
Recovery of uncollectible Accounts receiva — (300
(Gain) loss on impairment or sale of as — 2
Adjusted EBITDA $ 11,41 $ 8,88

Reconciliation of net cash provided by (used in) agating
activities to adjusted EBITDA:

Net cash provided by (used in) operating activi $ (240 $ 25,17
Less:
Changes in assets and liabilit (11,257 16,77:
Add:
Interest expense, excluding amortization of debt
issuance cost 39t 48:<
Adjusted EBITDA $ 11,41 $ 8,88
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Results of Operations

Three Months Three Months
Ended Ended
March 31, March 31,
2012 2011

(Unaudited, in thousands except per unit data)
Statement of income data:
Revenues, including revenues from affilia

Product $ 169,38t $ 74,257
Service 10,33¢ 9,42:
Other (5 111
Total revenue 179,71! 83,79:

Expenses, including expenses from affilia
Costs of products sold, exclusive of

depreciation and amortization shown be 160,50¢ 66,00(
Operating 5,22 4,66¢
General and administratiy 2,708 2,35
Depreciation and amortizatic 2,961 2,68:
Total expense 171,40! 75,70¢
Operating incom: 8,31( 8,08
Other expense:

Interest expens 48C 48¢

Other expens 72 —

Total other expense 552 482
Net income $ 7,75¢ $ 7,60/
Net income per common unit (basic and dilui $ 0.4f N/A
Net income per subordinated unit (basic and dil $ 0.4t N/A
Distribution paid per uni $ 0.067( N/A
Adjusted gross margi® $ 19,35 $ 16,20:
Adjusted EBITDA® $ 11,41 $ 8,88t

(1) For a definition of adjusted gross margin, athd EBITDA and a reconciliation to their most ditg comparable financial measures
calculated and presented in accordance with GAARse rea“Non-GAAP Financial Measure”

ASC 845-10-15, ‘Nonmonetary Transactionsréquires certain transactions — those where invgiggurchased from a customer then
resold to the same customer — to be presente@ imtiome statement on a net basis, resulting éuaation of revenue and costs of products
sold by the same amount, but has no effect on tipgrmcome. However, changes in the level of smefthase and sale activity between
periods can have an effect on the comparison betthese periods.

Three months ended March 31, 2012 vs. three months ended March 31, 2011
Revenue

Revenue increased in the three months ended Marc?032 to $180 million from $84 million for therd® months ended March 31,
2011, as shown in the following table:
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Three Months Three Months

Ended Ended

March 31, March 31,
2012 2011
(in thousands)

Gross product revent $ 501,47¢ $ 210,37t
Nonmonetary transaction adjustm: (331,949 (137,709
Unrealized gain (loss) on derivatives, (14¢€) 1,58¢
Product revenu 169,38t 74,25
Service revenu 10,33« 9,42:
Other (5) 111
Total revenue $ 179,71 $ 83,79

Gross product revenue increased in the three memithsd March 31, 2012 to $501 million from $210lienil in three months ended
March 2011. The increase was primarily due to va@wh5.0 million barrels sold for the three monginsled March 31, 2012, at an average
sales price of $101 per barrel, compared to 2.Bamibarrels sold during the three months endedck&t, 2011, at an average sales price of
$91 per barrel.

Gross product revenue was reduced by $332 millich$1.38 million during the three months ended M&th2012 and March 31,
2011, respectively, in accordance with ASC 845-50-1

Service revenue increased to $10 million in theghmonths ended March 31, 2012 from $9 milliorhathree months ended March
2011, due to the completion of additional storaggacity in Cushing.

Costs of Products Sold

Costs of products sold increased in the three nsogrided March 31, 2012 to $161 million from $68iorilin the three months ended
March 31, 2011. Costs of products sold reflectedicons of $332 million and $138 million in thedle months ended March 31, 2012 and
March 31, 2011, respectively, in accordance witltCAR5-10-15. Costs of products sold increased dltieetincrease in the volume of barrels
sold per month described above, combined with arease in the average per barrel cost of crude 08 for the three months ended
March 31, 2012 from $88 for the three months erdacch 31, 2011.

Adjusted Gross Margin

We define adjusted gross margin as total revenuessncosts of products sold and unrealized gassflon derivatives. (See “Non-
GAAP Financial Measures”.) Adjusted gross margoréased in the three months ended March 31, 20$2%anillion from $16 million in
the three months ended March 31, 2011, due to:

e anincrease in marketing volume (which is a sub#te total volume sold as shown above) of appnately 1.1 million barrels,
partially offset by a lower spread between the pase and sale price for volumes of crude oil sddhe excess of our average
sales price per barrel over our average purchastepeo barrel decreased to approximately $3 fropmagmately $5

* anincrease in unloading volumes from our Platteviperations of approximately 1.2 million barredag
* anincrease from our storage operations of apprateiy 4.5 million barrels in contracted storageazaty to 6.2 million barrels

General and administrative

General and administrative expense increased iththe months ended March 31, 2012 to $2.7 mifiiom $2.4 million in the three
months ended March 31, 2011. This increase isa@ugtemental outside professional fees relatealriew structure as a publicly traded
partnership.

Depreciation

Depreciation and amortization expense increasétkeithree months ended March 31, 2012 to $3.0anifiom $2.7 million in the thre
months ended March 31, 2011. This increase redinéistly from an increase in depreciable assets.
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Liquidity and Capital Resources
Our sources of liquidity may include:
» cash generated from operatio
» borrowings under our credit facility; al
e issuances of debt and equity securit

We believe that the cash generated from these aswitl be sufficient to allow us to distribute thenimum quarterly distribution on :
of our outstanding common, subordinated and geparaher units and meet our requirements for warkiapital and capital expenditures for
the foreseeable future.

Working Capital

Working capital is the amount by which current éssxceed current liabilities and is a measureuofability to pay our liabilities as
they become due. Our working capital was $32 mmileod $26 million at March 31, 2012 and DecembeB11, respectively.

Cash Flows

Operating Activities We experienced operating cash outflows of $0IRaniduring the three months ended March 31, 20Ne.
income of $8 million included $3 million of non-dasxpenses, comprised primarily of depreciationamdrtization. The primary changes to
working capital were an increase to accounts retévof $84 million and an increase in receivables affiliates of $4 million. These
changes were offset by an increase in accountdbfap$69 million, a decrease in inventory of $lion and an increase in payables to
affiliates of $2 million.

We experienced operating cash inflows of $25 milliluring the three months ended March 31, 2011ind¢eme of $8 million include
$2 million of non-cash expenses, comprised primarildepreciation and amortization, and we usedrilkon of cash for working capital.
The use of cash for working capital included a 8#Hion increase in accounts payable, which wagigiyr offset by a $4 million increase in
accounts receivable and a $5 million increaseveritories.

Investing Activities Our cash outflows from investing activities rehprimarily to capital expenditures of $3 millitor the three
months ended March 31, 2012 and $2 million forttivee months ended March 31, 2011. These capiterehtures related primarily to the
construction of storage tanks at our terminal ist@og, Oklahoma.

Financing Activities Our cash outflow from financing activities foretthree months ended March 31, 2012 and 2011 tedsis
primarily of distributions to partners in the amboh$1.1 million and $24.2 million, respectively.

Capital Requirements

The midstream energy business can be capital intermequiring significant investment for the ma&nance of existing assets or
acquisition or development of new systems andifesl We categorize our capital expenditures teegi

* maintenance capital expenditures, which are caghratitures (including expenditures for the addittommprovement to, or the
replacement of, our capital assets or for the aifipr of existing, or the construction or develagrhof new, capital assets) made
to maintain our lon-term operating income or operating capacity

e expansion capital expenditures, which are cashraipges incurred for acquisitions or capital imygments that we expect will
increase our operating income or operating capaeity the long terrr

We have budgeted $37.4 million in capital expendiufor the year ending December 31, 2012, of wiig$h 7 million represents
expansion capital expenditures, which are relaigtié construction of 1.95 million barrels of speacapacity at our Cushing terminal, a tr
unloading bay expansion at Platteville and othextagic growth projects, and $3.7 million representintenance capital expenditures, of
which $0.9 million is related to truck replacemeritse remaining $2.8 million is related primarityihcreased pipeline integrity management
expenses to comply with new regulations. We sp&mhiflion in capital expenditures during the thraenths ended March 31, 2012.
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In addition to our budgeted capital program, wecipdte that we will continue to make significarpansion capital expenditures in the
future. Consequently, our ability to develop andntan sources of funds to meet our capital reqménts is critical to our ability to meet our
growth objectives. We expect that our future exgansapital expenditures will be funded by borrogsrunder our credit facility and the
issuance of debt and equity securities.

Distributions

The cash distribution for the fourth quarter of 2@tas $0.0670 per unit. This prorated amount cpmeds to the minimum quarterly
cash distribution of $0.3625 per unit, or $1.45 yeit on an annualized basis. The proration penieghn on December 15, 2011, immediately
after the closing date of our initial public offiegi, and continued through December 31, 2011. Téteildlition was paid on February 13, 2012
to all unitholders of record as of February 3, 2012

The cash distribution for the first quarter of 20430.3725 per unit, or $1.49 per unit on an alined basis. This represents a 2.8%
increase over the prior quarter on an annualizedstzand marks the first increase in the distributmour limited partner unitholders. The
distribution will be paid on May 15, 2012 to allitiolders of record as of May 7, 2012.

Revolving Credit Facility

On November 10, 2011, we entered into a $150.0ani8enior secured revolving credit agreement Wtk Royal Bank of Scotland, as
administrative agent, and a syndicate of lenddus. dredit facility is available to fund working d¢&gb, for the issuance of up to $75.0 million
of letters of credit, to finance capital expenditsiand other permitted payments and for other lasdfigporate purposes and will allow us to
request that the maximum amount of the creditifgidile increased by up to an additional $200 millisubject to receiving increased
commitments from lenders or commitments from ofimancial institutions. At March 31, 2012, we haa outstanding borrowings on the
revolving credit facility and had $29.8 million atéinding in letters of credit. Our obligations untie credit facility are secured by a first
priority lien on substantially all of our materiaésets. The credit facility matures on DecembeQ46. Borrowings under the credit facility
bear interest at either an alternative base raée @djusted Eurodollar rate, in each case plupalicable margin. The applicable margin
varies based upon our leverage ratio, as defindfteigredit facility. At March 31, 2012, had théeen any borrowings under the revolving
credit, the interest rate applicable to alternateetrate borrowings was 4.50% and the interestikcable to Eurodollar rate borrowings
was the Eurodollar margin of 2.25% plus the applied IBOR rate.

Fees are charged on any outstanding letters oit aiea rate that ranges from 2.25% to 3.25%, deijpgnon a leverage ratio specified in
the credit agreement. In addition, a fronting f€8.85% is charged on outstanding letters of credit

A commitment fee that ranges from 0.375% to 0.58éfpending on a leverage ratio specified in theiteggeement is charged on any
unused capacity of the revolving credit facility.dddition, we are charged an annual administrd¢igeof $0.1 million. The credit facility als
allows for the use of Secured Bilateral Letter€agdit. At March 31, 2012, we had $9 million of 8esd Bilateral Letters of Credit
outstanding and the interest rate in effect wa§%.7

We recorded $0.5 million of interest expense dutimgthree months ended March 31, 2012 relateldigddcility, including
amortization of debt issuance costs.

The credit facility contains representations andrargties and affirmative and negative covenantsoonary for transactions of this
nature. The negative covenants limit or restrigtatility (as well as the ability of our Restrict8dbsidiaries, as defined in the credit facility)
to:

« permit the ratio of our consolidated EBITDA to aamsolidated cash interest expense at the endydfsaal quarter, for the
immediately preceding four quarter period, to lssldhan 2.50 to 1.0

» permit the ratio of our consolidated net debt to @ansolidated EBITDA at the end of any fiscal degrfor the immediately
preceding four quarter period, to be greater th&0 b 1.00 (or 5.00 to 1.00 during a temporaryqaefrom the date of funding of
the purchase price of certain acquisitions (asriestt in the credit facility) until the last day tbfe third fiscal quarter following
such acquisitions’

* incur additional debt, subject to customary camvts dor certain permitted additional debt, incurtaim liens on assets, subject to
customary carve outs for certain permitted liemgrder into certain sale and leaseback transag

* make investments in or make loans or advancesrtmpe that are not Restricted Subsidiaries, suljemistomary carve out for
certain permitted investments, loans and advait

Page 2¢



Table of Contents

* make certain cash distributions, provided that veg make distributions of available cash so longadefault under the credit
agreement then exists or would result therefr

» dispose of assets in excess of an annual threshoddint;

» make certain amendments, modifications or supplésrterorganization documents, our Comprehensivk Resnagement Policy,
other material indebtedness documents and mateniditacts or enter into certain restrictive agresimer make certain payments
on subordinated indebtedne

* engage in business activities other than our basiae described herein, incidental or related therea reasonable extension of
the foregoing

e enter into hedging agreements, subject to a custooaave out for agreements entered into in thénargt course of business for
nor-speculative purpose

* make changes to our fiscal year or other significhanges to our accounting treatment and repoptiagtices
e engage in certain mergers or consolidations amdfeas of assets; ai

* enter into transactions with affiliates unlesstérens are not less favorable, taken as a whola,waild be obtained in an arms-
length transaction, subject to customary excepti

As of March 31, 2012, we were in compliance withh covenants under our credit facility.

The credit agreement also contains events of defastomary for transactions of this nature, inslgdhe failure by SemGroup to
directly or indirectly own a majority of the equityterests of our general partner. Upon the ocoegend during the continuation of an event
of default under the credit facility, the lenderaypamong other things, terminate their revolviogn commitments, accelerate and declar
outstanding loans to be immediately due and payafdeexercise remedies against us and the collateraay be available to the lenders
under the credit facility and other loan documents.

Credit Risk

We are subject to risks of loss resulting from reympent or nonperformance by our customers. We exathie creditworthiness of th
party customers to whom we extend credit and managexposure to credit risk through credit analysiedit approval, credit limits and
monitoring procedures, and for certain transactiarssmay request letters of credit, prepaymentpuarantees.

Customer Concentration

4K Fuel Supply, LLC, Vitol S.A, Shell Trading (U&ompany, and BP Canada Energy Marketing Corp., aacbunted for more than
10% of our total revenue for the three months erMdactch 31, 2012, at approximately 20%, 17%, 13% Hefb, respectively. Although we
have contracts with customers of varying duratibone or more of our major customers were to diefaiu their contract or if we were unable
to renew our contract with one or more of thesearusrs on favorable terms, we might not be ablkeptace any of these customers in a
timely fashion, on favorable terms or at all. Iryaf these situations, our revenues and our atiditymake cash distributions to our unitholders
may be adversely affected. We expect our exposuriekt of non-payment or non-performance to corgiag long as we remain substantially
dependent on a relatively small number of custorfaera substantial portion of our adjusted grossgima

Page 2¢



Table of Contents

Purchases and Sales Commitments

We routinely enter into agreements to purchasesatighetroleum products at specified future datés.establish a margin for these
purchases by entering into various types of physicd financial sales and exchange transactionsitfir which we seek to maintain a posi
that is substantially balanced between purchasetieone hand, and sales and future delivery afidigs, on the other. We account for these
commitments as normal purchases and sales, arefdhekve do not record assets or liabilities reldtethese agreements until the product is
purchased or sold. At March 31, 2012, such comnmitsxcluded the following (in thousands):

Volume

(barrels) Value
Fixed price purchases 53 $ 4,97¢
Fixed price sale 12¢ $ 13,38
Floating price purchast 31,58t $3,240,71!
Floating price sale 31,84¢ $3,330,40

Certain of the commitments shown in the table abelate to agreements to purchase product fromuategparty and to sell a similar
amount of product (in a different location) to $@me counterparty. Many of the commitments shovthértable above are cancellable by
either party, as long as notice is given withintihee frame specified in the agreement, generdllyo3120 days.

Letters of Credit

In connection with our purchasing activities, wewide certain suppliers and transporters with iogable standby and performance
letters of credit to secure our obligation for thechase of crude oil. Our liabilities with respexthese purchase obligations are recorded as
accounts payable on our balance sheet in the ntbattrude oil is purchased. Generally, these ktiEcredit are issued for 50- to 70-day
periods (with a maximum of a 364-day period) areltarminated upon completion of each transactidrarch 31, 2011 and December 31,
2011, we had outstanding letters of credit of apipnately $29.8 million and $39.6 million, respeety.

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

Critical Accounting Policies and Estimates

For disclosure regarding our critical accountingjgdes and estimates, see the discussion underathiton “Critical Accounting Policies
and Estimates” in Item 7 of our Annual Report omrd 0-K for the year ended December 31, 2011.

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

This discussion on market risks represents an astiof possible changes in future earnings thatdwoeccur assuming hypothetical
future movements in commodity prices and interatgs. Our views on market risk are not necessaudigative of actual results that may
occur, and do not represent the maximum possitites gand losses that may occur since actual gaithdosses will differ from those
estimated based on actual fluctuations in inteass or commodity prices and the timing of tratisas.

We are exposed to various market risks, includioigtility in crude oil prices and interest ratese Wave in the past used, and expect
that in the future we will continue to use, vari@esivative instruments to manage such exposureri€kumanagement policies and
procedures are designed to monitor physical arahéiial commodity positions and the resulting ottrigpmmodity price risk as well as basis
risk resulting from differences in commaodity gradesrchase and sales locations and purchase antdrealg. We have a risk management
function that has responsibility and authority éoir Comprehensive Risk Management Policy, whichegas our enterprise-wide risks,
including the market risks discussed in this it&ubject to our Comprehensive Risk Management Patiayfinance and treasury function
has responsibility and authority for managing exjpesdo interest rates.

Commodity Price Risk

Commaodity prices have historically been volatilel @yclical. For example, NYMEX West Texas Intermegdibenchmark prices have
ranged from an all-time high of over $145 per biaidene/July 2008) to a low of approximately $10 parrel (March 1986) over the last 25
years. The table below outlines the range of NYM&EXmpt month daily settle prices for crude oil floe three months ended March 31, 2
and 2011 and for the years ended December 31, &9 2010.

Light Sweet Light Sweet
Crude Oil Crude Oil
Futures Futures
($ per Barrel) ($ per Barrel)
Three Months Ended March 31, 201 Three Months Ended March 31, 201
High $ 109.7% High $ 106.7:
Low $ 96.3¢ Low $ 843
High/Low Differential $ 1341 High/Low Differential $ 2240
Year Ended December 31, 201 Year Ended December 31, 201
High $ 113.9¢ High $ 9151
Low $ 75.6i Low $ 68.0]
High/Low Differential $ 38.26 High/Low Differential $ 23.50

Revenue from our asset-based activities is depémaetimroughput volume, tariff rates, the levefeds generated from our pipeline
systems, capacity contracted to third parties, cgpthat we use for our own operational or mamgtactivities and the level of other fees
generated at our storage facilities. Profit from marketing activities is dependent on our abiidysell crude oil at prices in excess of our
aggregate cost. Margins may be affected duringsitianal periods between a backwardated market fwhe prices for future deliveries are
lower than the current prices) and a contango ni@ween the prices for future deliveries are higtiem the current prices). Our crude oil
marketing activities are generally not directlyeatied by the absolute level of crude oil prices,dra affected by overall levels of supply and
demand for crude oil and relative fluctuations iarked-related indices.

Based on our open derivative contracts at Marct2812, a 5% increase in the applicable market pmiqarices for each derivative
contract would result in a less than $0.1 milli@ticbase in our crude oil sales revenues. A 5% dseri@ the applicable market price or pr
for each derivative contract would result in a lé=m $0.1 million increase in our crude oil salgenues. However, the increases or
decreases in crude oil sales revenues we recofyaireour open derivative contracts are substamgtifiset by higher or lower crude oil sales
revenues when the physical sale of the productrec@inese contracts may be for the purchase oo$aleide oil or in markets different from
the physical markets in which we are attemptingedge our exposure, or may have timing differemekedive to the physical markets. As a
result of these factors, our hedges may not elitaiall price risks.
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Margin deposits or other credit support, includietiers of credit, are generally required on denxainstruments utilized to manage «
price exposure. As commodity prices increase oratese, the fair value of our derivative instrumetitanges, thereby increasing or
decreasing our margin deposit or other credit sttppguirements. Although a component of our riskaagement strategy is intended to
manage the margin and other credit support reqeinésron our derivative instruments, volatile spat forward commaodity prices, or an
expectation of increased commodity price volatilitguld increase the cash needed to manage our aditynprice exposure and thereby
increase our liquidity requirements. This may liaibounts available to us through borrowing, deedas volume of petroleum products we
purchase and sell or limit our commodity price ngeraent activities.

I nterest Rate Risk

We have exposure to changes in interest rates wderew credit facility. The credit markets haeeantly experienced historical lows
in interest rates. If the overall economy streng#hét is likely that monetary policy will tightengesulting in higher interest rates to counter
possible inflation. Interest rates on our crediilfty and future debt offerings could be higheathcurrent levels, causing our financing costs
to increase accordingly.

Prior to our initial public offering, substantiall of our interest expense was incurred at fisads. As a result, an increase or decrease
in interest rates would have had no material impaabur interest expense for the period during 2@¥dr to our initial public offering. We
recorded interest expense related to our credittfacf $0.5 million during the three months endéiérch 31, 2012. An increase in interest
rates of 1% would have increased our interest esepby $77.2 thousand during the three months elidedh 31, 2012.

Page 2¢



Table of Contents

Iltem 4. Controls and Procedures
Disclosure Controls and Procedures

The Chief Executive Officer and Chief Financial iodfr of our general partner have concluded thati#gggn and operation of our
disclosure controls and procedures (as such tedafised in Rules 13a-15(e) and 15d-15(e) undeEttwhange Act) are effective as of
March 31, 2012. This conclusion is based on anuewiain conducted under the supervision and padiitip of the Chief Executive Officer
and Chief Financial Officer of our general partakmg with our management. Disclosure controlsodedures are those controls and
procedures designed to ensure that informationimedjto be disclosed in reports that we file ormaithunder the Exchange Act is recorded,
processed, summarized and reported within the pieniods specified in SEC rules and forms and thel snformation is accumulated and
communicated to our management, including the Gbxefcutive Officer and Chief Financial Officer afrageneral partner, as appropriate to
allow timely decisions regarding required discl@sur

Internal Control over Financial Reporting

There were no changes in our internal control dwancial reporting that occurred during the quaeteded March 31, 2012 that have
materially affected, or that are reasonably likelynaterially affect, our internal control overdincial reporting.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

For information regarding legal proceedings, seediscussion under the captions “Bankruptcy matté@ther matters,”
“Environmental,” and “Blueknight claim” in Note 4 our unaudited condensed consolidated financaeéstents in Part I, Item 1 of this
Quarterly Report on Form 10-Q, which informationnsorporated by reference into this Item 1.

ltem 1A. Risk Factors

There have been no material changes to the ris&rfamvolving us from those previously disclosadtem 1A of our Annual Report on
Form 10-K for the year ended December 31, 2011.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
None.

Item 3. Defaults upon Senior Securities
None.

Item 4. Mine Safety Disclosures
Not applicable.

Item 5. Other Information

This Form 10-Q is the first filing made by us witile SEC under Section 13 of the Exchange Act dile@nactment of the Jumpstart
Our Business Startups Act (the “JOBS Act”) andsash, we are hereby notifying the SEC that purstm8ection 107(b) of the JOBS Act,
relating to the extension of time to comply withaner revised financial accounting standards pradideder Section 7(a)(2)B of the
Securities Act of 1933, as amended, and Sectioa) I8({the Exchange Act, we choose to comply witthsstandards to the same extent that a
non-emerging growth company is required to comghp wuch standards.

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

Exhibit
Number Description

31.1 Rule 13i-14(a)/15¢14(a) Certification of Norman J. Szydlowski, Chifecutive Officer
31.2 Rule 13i-14(a)/15¢14(a) Certification of Robert N. Fitzgerald, Chighancial Officer.
321 Section 1350 Certification of Norman J. SzydlowsKajef Executive Officer

32.2 Section 1350 Certification of Robert N. Fitzgeralthief Financial Officer

101 Interactive data files pursuant to Rule 405 of Rafion S-T: (i) the Condensed Consolidated Bala®ioeets at March 31, 2012
and December 31, 2011, (ii) the Condensed Congdetidatatements of Income for the three months enedh 31, 2012 and
2011, (iii) the Condensed Consolidated Statemen®ash Flows for the three months ended March 8122nd 2011, and (iv)
the Notes to the Consolidated Financial Statem
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SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned thereunto duly authorized.

Date: May 9, 201 ROSE ROCK MIDSTREAM, L.P

By: /s/  RoBERTN. FITZGERALD
Robert N. Fitzgerald
Senior Vice President and
Chief Financial Officer
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EXHIBIT INDEX
The following exhibits are filed or furnished astpaf this Quarterly Report on Form 10-Q:

Exhibit
Number Description

31.1 Rule 13i-14(a)/15¢14(a) Certification of Norman J. Szydlowski, Chiefecutive Officer
31.2 Rule 13i-14(a)/15¢14(a) Certification of Robert N. Fitzgerald, Chighancial Officer.

321 Section 1350 Certification of Norman J. SzydlowsKajef Executive Officer
32.2 Section 1350 Certification of Robert N. Fitzgeralthief Financial Officer
101 Interactive data files pursuant to Rule 405 of Ration S-T: (i) the Condensed Consolidated Bale®iveets at March 31, 2012

and December 31, 2011, (ii) the Condensed Congdetidatatements of Income for the three months enedh 31, 2012 and
2011, (iii) the Condensed Consolidated Statemdn@ash Flows for the three months ended March 8122nd 2011, and (iv)
the Notes to the Condensed Consolidated FinantatdiBents
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EXHIBIT 31.1

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

I, Norman J. Szydlowski, certify that:
1. | have reviewed this report on Form 10-Q of Re@sek Midstream, L.P.;

2. Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttuisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such evaluation; and

(c) Disclosed in this report any change in thestgnt’s internal control over financial reportitigit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cooirer financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

Date: May 9, 2012

/sl Norman J. Szydlows|
Norman J. Szydlowsl
President and Chief Executive Offic
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EXHIBIT 31.2

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

I, Robert N. Fitzgerald, certify that:
1. | have reviewed this report on Form 10-Q of Re@sek Midstream, L.P.;

2. Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared,;

(b) Evaluated the effectiveness of the registragisslosure controls and procedures and presenttuisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such evaluation; and

(c) Disclosed in this report any change in thestgnt’s internal control over financial reportitigit occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tlas materially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cooirer financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

Date: May 9, 2012

/sl Robert N. Fitzgeral
Robert N. Fitzgeral
Senior Vice President and Chief Financial Offi
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EXHIBIT 32.1

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

In connection with the report of Rose Rock Midstned..P. (the “Company”) on Form 10-Q for the quagaded March 31, 2012, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Norman J. Sawdki, President and Chief Executive

Officer of the Company, hereby certify pursuant8U.S.C. Section 1350, as adopted pursuant tacBed®6 of the Sarbanes-Oxley Act of
2002, that:

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

2.  The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

Date: May 9, 2012

/s Norman J. Szydlows|
Norman J. Szydlowsl
President and Chief Executive Offic
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EXHIBIT 32.2

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

In connection with the report of Rose Rock Midstned..P. (the “Company”) on Form 10-Q for the quagaded March 31, 2012, as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Robert N. §érald, Senior Vice President and Chief

Financial Officer of the Company, hereby certifyguant to 18 U.S.C. Section 1350, as adopted puirso&ection 906 of the Sarbanes-
Oxley Act of 2002, that:

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

2.  The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

Date: May 9, 2012

/s/ Robert N. Fitzgeral
Robert N. Fitzgeral
Senior Vice President ar
Chief Financial Officel
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