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THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF THE PLAN.  
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL A 
DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKRUPTCY 
COURT.  THIS DISCLOSURE STATEMENT IS BEING SUBMITTED FOR 
APPROVAL BUT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT.
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THE VOTING DEADLINE TO ACCEPT OR REJECT 
THE PLAN IS [__] P.M. EASTERN TIME ON [______], 
2009 UNLESS EXTENDED BY ORDER OF THE 
UNITED STATES BANKRUPTCY COURT FOR THE 
DISTRICT OF DELAWARE.

THIS DISCLOSURE STATEMENT, THE FIRSTSECOND AMENDED JOINT PLAN OF 
AFFILIATED DEBTORS UNDER CHAPTER 11 OF THE BANKRUPTCY CODE, DATED 
[_____], 2009, ANNEXED HERETO AS EXHIBIT B, THE OTHER EXHIBITS ANNEXED 
HERETO, THE ACCOMPANYING BALLOTS AND THE RELATED MATERIALS 
DELIVERED TOGETHER HEREWITH ARE BEING FURNISHED BY THE DEBTORS TO 
RECORD HOLDERS OF IMPAIRED CLAIMS KNOWN TO THE DEBTORS, PURSUANT 
TO SECTIONS 1125 AND 1126 OF THE BANKRUPTCY CODE IN CONNECTION WITH 
THE SOLICITATION BY THE DEBTORS OF VOTES TO ACCEPT THE PLAN AS 
DESCRIBED HEREIN.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT TO 
MATERIAL CONDITIONS PRECEDENT, SOME OF WHICH MAY NOT BE SATISFIED.  
SEE SECTION V.K, “THE PLAN – CONDITIONS PRECEDENT TO EFFECTIVE DATE OF 
THE PLAN.”  THERE IS NO ASSURANCE THAT THESE CONDITIONS WILL BE 
SATISFIED OR WAIVED.

HOLDERS OF CLAIMS AGAINST, AND HOLDERS OF EQUITY INTERESTS IN, THE 
DEBTORS ARE ENCOURAGED TO READ AND CAREFULLY CONSIDER THE 
MATTERS DESCRIBED IN THIS DISCLOSURE STATEMENT UNDER “CERTAIN 
FACTORS AFFECTING THE DEBTORS” IN SECTION IX HEREOF.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE EFFECTIVE 
DATE OCCURS, ALL HOLDERS OF CLAIMS AGAINST, AND HOLDERS OF EQUITY 
INTERESTS IN, THE DEBTORS (INCLUDING, WITHOUT LIMITATION, THOSE 
HOLDERS OF CLAIMS WHO DO NOT SUBMIT BALLOTS TO ACCEPT OR REJECT THE 
PLAN OR WHO ARE NOT ENTITLED TO VOTE ON THE PLAN) WILL BE BOUND BY 
THE TERMS OF THE PLAN AND THE TRANSACTIONS CONTEMPLATED THEREBY.

ACCEPTANCE OF THE PLAN BY HOLDERS OF CLAIMS WILL BE DEEMED TO 
CONSTITUTE APPROVAL OF THE MANAGEMENT INCENTIVE PLAN FOR 
PURPOSES OF SECTIONS 162(m) AND 422 OF THE TAX CODE, AS WELL AS 
SECTION 16 OF THE SECURITIES EXCHANGE ACT AND ANY STOCK 
EXCHANGE LISTING REQUIREMENT.
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NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR DISAPPROVED 
OF THE SECURITIES DESCRIBED HEREIN OR THIS DISCLOSURE STATEMENT 
OR PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS 
CONTAINED HEREIN.  ANY REPRESENTATION TO THE CONTRARY IS A 
CRIMINAL OFFENSE.

THIS DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL THE SECURITIES 
DESCRIBED HEREIN AND IS NOT A SOLICITATION OF AN OFFER TO BUY SUCH 
SECURITIES IN ANY STATE WHERE SUCH OFFER OR SALE IS NOT PERMITTED.

NONE OF THE SECURITIES TO BE ISSUED TO HOLDERS OF ALLOWED CLAIMS 
PURSUANT TO THE PLAN WILL HAVE BEEN REGISTERED WITH THE SECURITIES 
AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT, OR UNDER ANY 
STATE SECURITIES OR “BLUE SKY” LAWS, AND SUCH SECURITIES WILL BE 
ISSUED IN RELIANCE UPON EXEMPTIONS FROM THE SECURITIES ACT AND 
EQUIVALENT STATE LAWS.

THERE HAS BEEN NO INDEPENDENT AUDIT OF THE FINANCIAL INFORMATION 
CONTAINED IN THIS DISCLOSURE STATEMENT OR IN ANY EXHIBIT HERETO 
EXCEPT AS EXPRESSLY INDICATED IN THIS DISCLOSURE STATEMENT OR IN ANY 
EXHIBIT HERETO.  THIS DISCLOSURE STATEMENT WAS COMPILED FROM 
INFORMATION OBTAINED BY THE DEBTORS FROM NUMEROUS SOURCES 
BELIEVED TO BE ACCURATE TO THE BEST OF THE DEBTORS’ KNOWLEDGE, 
INFORMATION AND BELIEF.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE 
AS OF THE DATE HEREOF, AND THE DELIVERY OF THIS DISCLOSURE 
STATEMENT WILL NOT, UNDER ANY CIRCUMSTANCES, CREATE ANY 
IMPLICATION THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AT 
ANY TIME SUBSEQUENT TO THE DATE HEREOF AND THE DEBTORS 
UNDERTAKE NO DUTY TO UPDATE THE INFORMATION CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT AND THE RELATED DOCUMENTS ARE THE ONLY 
DOCUMENTS AUTHORIZED BY THE BANKRUPTCY COURT TO BE USED IN 
CONNECTION WITH THE SOLICITATION OF VOTES ACCEPTING OR REJECTING 
THE PLAN.  NO REPRESENTATIONS ARE AUTHORIZED BY THE BANKRUPTCY 
COURT CONCERNING THE DEBTORS, THEIR BUSINESS OPERATIONS, THE VALUE 
OF THEIR ASSETS OR THE VALUES OF THE SECURITIES DESCRIBED HEREIN TO BE 
ISSUED OR BENEFITS OFFERED PURSUANT TO THE PLAN, EXCEPT AS EXPLICITLY 
SET FORTH IN THIS DISCLOSURE STATEMENT OR ANY OTHER DISCLOSURE 
STATEMENT OR OTHER DOCUMENT APPROVED FOR DISTRIBUTION BY THE 
BANKRUPTCY COURT.  HOLDERS OF CLAIMS AND/OR EQUITY INTERESTS 
SHOULD NOT RELY UPON ANY REPRESENTATIONS OR INDUCEMENTS MADE TO 
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SECURE ACCEPTANCE OF THE PLAN OTHER THAN THOSE SET FORTH IN THIS 
DISCLOSURE STATEMENT.

FOR THE CONVENIENCE OF HOLDERS OF CLAIMS AND EQUITY INTERESTS, THIS 
DISCLOSURE STATEMENT SUMMARIZES THE TERMS OF THE PLAN AND CERTAIN 
OF THE PLAN DOCUMENTS.  IF ANY INCONSISTENCY EXISTS BETWEEN THE PLAN 
OR THE APPLICABLE PLAN DOCUMENTS AND THIS DISCLOSURE STATEMENT, 
THE TERMS OF THE PLAN OR THE APPLICABLE PLAN DOCUMENTS ARE 
CONTROLLING.  THE SUMMARIES OF THE PLAN AND THE PLAN DOCUMENTS IN 
THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE COMPLETE AND ARE 
SUBJECT TO, AND ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO, THE 
FULL TEXT OF THE PLAN AND THE APPLICABLE PLAN DOCUMENTS, INCLUDING 
THE DEFINITIONS OF TERMS CONTAINED IN THE PLAN AND SUCH PLAN 
DOCUMENTS.  ALL HOLDERS OF CLAIMS AND HOLDERS OF EQUITY INTERESTS 
ARE ENCOURAGED TO REVIEW THE FULL TEXT OF THE PLAN AND THE PLAN 
DOCUMENTS, AND TO READ CAREFULLY THIS ENTIRE DISCLOSURE STATEMENT, 
INCLUDING ALL EXHIBITS HERETO.

THIS DISCLOSURE STATEMENT MAY NOT BE RELIED ON FOR ANY PURPOSE 
OTHER THAN TO DETERMINE WHETHER TO VOTE TO ACCEPT OR REJECT THE 
PLAN, AND NOTHING STATED HEREIN SHALL CONSTITUTE AN ADMISSION OF 
ANY FACT OR LIABILITY BY ANY PERSON, OR BE ADMISSIBLE IN ANY 
PROCEEDING INVOLVING THE DEBTORS OR ANY OTHER PERSON, OR BE DEEMED 
CONCLUSIVE EVIDENCE OF THE TAX OR OTHER LEGAL EFFECTS OF THE PLAN 
ON THE DEBTORS OR HOLDERS OF CLAIMS OR EQUITY INTERESTS.

THIS DISCLOSURE STATEMENT CONTAINS STATEMENTS THAT ARE FORWARD-
LOOKING.  FORWARD-LOOKING STATEMENTS ARE STATEMENTS OF 
EXPECTATIONS, BELIEFS, PLANS, OBJECTIVES, ASSUMPTIONS, PROJECTIONS, 
AND FUTURE EVENTS OR PERFORMANCE.  AMONG OTHER THINGS, THIS 
DISCLOSURE STATEMENT CONTAINS FORWARD-LOOKING STATEMENTS WITH 
RESPECT TO ANTICIPATED FUTURE PERFORMANCE OF THE SEMGROUP 
COMPANIES, AS WELL AS ANTICIPATED FUTURE DETERMINATION OF CLAIMS, 
DISTRIBUTIONS ON CLAIMS, AND LIQUIDATION OF THE SEMGROUP COMPANIES’ 
ASSETS.  THESE STATEMENTS, ESTIMATES, AND PROJECTIONS MAY OR MAY NOT 
PROVE TO BE CORRECT.  ACTUAL RESULTS COULD DIFFER MATERIALLY FROM 
THOSE REFLECTED IN THE FORWARD-LOOKING STATEMENTS CONTAINED 
HEREIN.  FORWARD-LOOKING STATEMENTS ARE SUBJECT TO INHERENT 
UNCERTAINTIES AND TO A WIDE VARIETY OF SIGNIFICANT BUSINESS, 
ECONOMIC AND COMPETITIVE RISKS, INCLUDING, AMONG OTHERS, THOSE 
DESCRIBED HEREIN.  SEE SECTION IX, “CERTAIN FACTORS AFFECTING THE 
DEBTORS” FOR A DESCRIPTION OF VARIOUS RISKS RELATING TO THE 
SECURITIES TO BE ISSUED PURSUANT TO THE PLAN AND RISKS ASSOCIATED 
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WITH THE BUSINESS OF THE SEMGROUP COMPANIES.  THE DEBTORS 
UNDERTAKE NO OBLIGATION TO UPDATE ANY FORWARD-LOOKING STATEMENT. 
NEW FACTORS EMERGE FROM TIME TO TIME AND IT IS NOT POSSIBLE TO 
PREDICT ALL SUCH FACTORS, NOR CAN THE IMPACT OF ANY SUCH FACTORS BE 
ASSESSED.

HOLDERS OF CLAIMS AND EQUITY INTERESTS SHOULD NOT CONSTRUE THE 
CONTENTS OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, 
BUSINESS, FINANCIAL OR TAX ADVICE.  EACH HOLDER SHOULD CONSULT 
WITH ITS OWN LEGAL, BUSINESS, FINANCIAL AND TAX ADVISORS WITH 
RESPECT TO ANY SUCH MATTERS CONCERNING THIS DISCLOSURE 
STATEMENT, THE SOLICITATION OF VOTES TO ACCEPT THE PLAN, THE PLAN 
AND THE TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY.
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DISCLOSURE STATEMENT FOR FIRSTSECOND AMENDED JOINT PLAN OF 
AFFILIATED

DEBTORS PURSUANT TO
CHAPTER 11 OF THE BANKRUPTCY CODE

Capitalized terms used throughout this Disclosure Statement are defined in Exhibit A
attached hereto.

On July 22, 2008, SemGroup and certain of its direct and indirect subsidiaries and 
affiliates filed voluntary petitions seeking protection under chapter 11 of the Bankruptcy Code.  
The Debtors submit this Disclosure Statement pursuant to section 1125 of the Bankruptcy Code 
to holders of Claims against and Equity Interests in the Debtors in connection with (i) the 
solicitation of acceptances of the FirstSecond Amended Joint Plan of Affiliated Debtors Pursuant 
to Chapter 11 of the United States Bankruptcy Code and (ii) the Confirmation Hearing scheduled 
for [_____________], 2009, commencing at [____] a.m. Prevailing Eastern Time.

Attached as exhibits to this Disclosure Statement are copies of the following documents:  
(a) the Material Defined Terms (Exhibit A); (b) the Plan (Exhibit B); (c) the Disclosure 
Statement and Voting Procedures Order (Exhibit C), which, among other things, approves this 
Disclosure Statement and establishes certain procedures with respect to the solicitation and 
tabulation of votes to accept or reject the Plan; (d) the Voting Procedures Order (Exhibit D), 
which, among other things, establishes and certain procedures with respect to voting and the 
temporary allowance of Claims for voting purposes; (ed) the Liquidation Analysis (Exhibit ED), 
which sets forth estimated recoveries in a chapter 7 liquidation as compared to estimated 
recoveries under the Plan; and (fe) the Historical Financial Statements (Exhibit FE). In addition, 
for those holders of Claims entitled to vote under the Plan, a Ballot for the acceptance or 
rejection of the Plan is separately enclosed.

The Plan represents a compromise and settlement of various significant Claims among 
the Prepetition Lenders, the Creditors’ Committee and the Debtors.  The Creditors’ Committee 
unanimously supports the Plan as the best way to ensure a prompt and fair resolution of the 
Debtors’ Chapter 11 Cases and its summary and explanation of the compromises contained in the 
Plan is included in Section I.C, “Overview of Chapter 11 Plan – Creditors’ Committee Global 
Compromise.” The Plan is also supported by the US Term Lender Group. The Plan seeks to 
preserve the value of the Debtors for its Creditors while recognizing and balancing the fact that 
the Prepetition Lenders have direct claims against the Debtors that would result in the Debtors’ 
other Creditors receiving little, if any, value for their Claims.  If New Common Stock were to be 
allocated pro rata among all holders of Secured Claims, inclusive of both the secured and 
unsecured portion of their Allowed Claims, the Prepetition Lenders would receive almost all of 
the New Common Stock.  As part of the compromiseCompromise and settlementSettlement
embodied in the Plan, the Prepetition Lenders’ allotment of New Common Stock will be reduced 
to 95.0% to provide up to 5.0% of the New Common Stock to the holders of Senior Notes 
Claims and General Unsecured Claims, provided the applicable Classes vote to accept the Plan 
as described herein.  In addition, the Plan addresses other significant Claims, including those of 
the Producers.  The Producers’ Committee and the Producers do not support the Plan.
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I. OVERVIEW OF CHAPTER 11 PLAN

A. INTRODUCTION

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.  
Under chapter 11 of the Bankruptcy Code, a debtor is authorized to reorganize its business for 
the benefit of itself, its creditors, and its equity interest holders.  In addition to permitting the 
rehabilitation of a debtor, another goal of chapter 11 is to promote equality of treatment for 
similarly situated creditors and similarly situated equity interest holders with respect to the 
distribution of a debtor’s assets.

The commencement of a chapter 11 case creates an estate that is comprised of all of the 
legal and equitable interests of the debtor as of the commencement date.  The Bankruptcy Code 
provides that the debtor may continue to operate its business and remain in possession of its 
property as a “debtor in possession.”

The consummation of a plan of reorganization is the principal objective of a chapter 11 
reorganization case.  A plan of reorganization sets forth the means for satisfying claims against 
and interests in a debtor.  Confirmation of a plan of reorganization by the bankruptcy court binds 
the debtor, any issuer of securities under the plan, any person acquiring property under the plan, 
and any creditor or equity interest holder of a debtor.  Subject to certain limited exceptions, the 
order confirming a plan discharges a debtor from any debt that arose prior to the date of 
confirmation of the plan and substitutes therefor the obligations specified under the confirmed 
plan.

After a plan of reorganization has been filed, certain holders of claims against and 
interests in a debtor are permitted to vote to accept or reject the plan.  Prior to soliciting 
acceptances of the proposed plan, however, section 1125 of the Bankruptcy Code requires a 
debtor to prepare a disclosure statement containing adequate information of a kind, and in 
sufficient detail, to enable a hypothetical investor of the relevant classes to make an informed 
judgment regarding the plan.

B. CHAPTER 11 PLAN

The following summary is provided for the convenience of holders of Claims and Equity 
Interests. All holders of Claims and Equity Interests are encouraged to review the full text of the 
Plan and the Plan documents, and to read carefully this entire Disclosure Statement, including 
all exhibits hereto.

The Plan will allow the Debtors to emerge from chapter 11 reorganized around its core 
businesses with a restructured, deleveraged balance sheet designed to maximize recoveries to 
Creditors who will become the owners of the Reorganized SemGroup Companies.  Below is a 
summary of the distributable value, claims and distributions to be made by the Debtors as of the 
Effective Date, as contemplated under the Plan.  The Debtors currently expect the Effective Date 
to occur on or around October 1, 2009, but can offer no assurances with respect to when, or if, 
the Effective Date will occur. 
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1. Distributable Value

The Debtors expect their total available distributable value as of the Effective Date to be 
approximately $2,2462,300 million, consisting of the following:

• $911965 million in Cash, 

• $300 million in Second Lien Term Loan Interests, and 

• $1,035 million in New Common Stock and Warrants.  

In addition, the Debtors and Prepetition Lenders will contribute certain Causes of Action to the 
Litigation Trust.  The Debtors will distribute interests in the Litigation Trust to the holders of 
certain Allowed Claims.  The Debtors have not placed a value on the Litigation Trust.

It is expectedThe Plan assumes that the Debtors’ Cash on the Effective Date will include 
restricted Cash received by the Debtors from J. Aron and BP related to their respective 
Undisputed Production Receivables.  For more information regarding the turnover of the 
restricted Cash, see Section IV.E.2, “The Chapter 11 Cases – Producers’ Claims and Litigation.”  
The restriction on the Cash received from J. Aron and BP can be lifted by a subsequent order 
from the Bankruptcy Court and the.  The Debtors will seek such an order in connection with the 
confirmation of the Plan. J. Aron contends that the restrictions are integral to its protection 
against double payment for the same oil and its right to claim against the restricted Cash and that 
the restrictions cannot be lifted absent the furnishing of equivalent protection.  J. Aron has also 
indicated that it will oppose any order lifting the restrictions or otherwise prejudicial to its 
interests that may be sought by the Debtors.

The Debtors will retain approximately $50 million of the estimated $911965 million in 
Cash at the Effective Date for working capital and general corporate purposes and will distribute 
the remaining Cash, Second Lien Term Loan Interests, New Common Stock, Warrants and 
interests in the Litigation Trust to holders of Allowed Claims as provided in the Plan and 
summarized below. 

2. Adequate Protection

The Debtors estimate that as of the Petition Date they owned approximately $485 million 
of assets not pledged to secure any prepetition Claims.  The unencumbered value consisted of 
$235 million for White Cliffs, $80 million for SemMaterials’ operations in Mexico, $40 million 
for Wyckoff and $130 million for SemEuro.  Pursuant to the Postpetition Financing Order, the 
Bankruptcy Court granted adequate protection Liens and super priority Claims for the benefit of 
the Prepetition Lenders (and any Producer that could establish that it held a Lien or trust right 
entitled to priority over the Liens of the Administrative Agent for the benefit of the Prepetition 
Lenders) in an amount equal to the diminution in value of their collateral during the Chapter 11 
Cases.

The Debtors, in consultation with the Administrative Agent, believe that the value of the 
Prepetition Lenders’ collateral as of the Petition Date will have diminished by approximately 
$403 million as of the Effective Date, inclusive of approximately $60 million attributed to use of 
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the Prepetition Lenders’ cash collateral to fund the completion of the White Cliffs pipeline in 
accordance with the Postpetition Financing Order.  The Creditors’ Committee disagrees with the 
Debtors and the Administrative Agent and believes that the value of the Prepetition Lenders’ 
collateral as of the Petition Date diminished by approximately $60 million on account of the 
funding to complete the White Cliffs pipeline.

On June 19, 2009, the Bankruptcy Court held that the Producers’ statutory lien and trust 
Claims in Oklahoma, Kansas and Texas were subordinate to the Liens of the Administrative 
Agent for the benefit of the Prepetition Lenders.  Based on the Bankruptcy Court’s rulings, the 
magnitude of the Prepetition Lenders’ Claims, and anticipated similar rulings in the remaining 
states at issue, the Debtors do not believe there is any collateral value securing the Claim of any 
Producer and thus the Producers are not entitled to any adequate protection.

Under the Plan, the adequate protection claim of the Prepetition Lenders is satisfied by 
allocation of value in the Reorganized Debtors and not by cash payments.  The approximately 
$82 million of remaining previously unencumbered value is allocated under the Plan to holders 
of Unsecured Claims, including Claims entitled to administrative priority under Section 
503(b)(9) of the Bankruptcy Code.

3. Administrative Expense Claims

Pursuant to Section 503(b)(9) of the Bankruptcy Code, Entities who provided goods to 
the Debtors in the ordinary course of business which were received by the Debtors within 20 
days before the Petition Date are entitled to an Administrative Expense Claim.  The Debtors 
believe that the Allowed Claims entitled to priority under Section 503(b)(9) as of the Petition 
Date total approximately $295 million, which represents the amount scheduled by the Debtors 
for such Claims.   The gross Section 503(b)(9) amount asserted by claimants in their Proofs of 
Claim exceeds $295is approximately $351.3 million.  After analyzing and valuing the Proofs of 
Claim that asserted a Section 503(b)(9) value, however, the Debtors do not believe the net 
amount due to claimants will be materially different from the $295 million scheduled.  Certain 
claimants filed contingent Section 503(b)(9) Claims alleging that those Claims will be valid if 
their setoff Claims are disallowed.  The Debtors believe these contingent Section 503(b)(9) 
Claims are invalid for a variety of reasons and intend to contest their allowance.  Nonetheless, if 
the total value of allowedAllowed Section 503(b)(9) Claims materially exceeds $295 million, the 
Debtors may be unable to consummate the Plan because resolving the Section 503(b)(9) Claims 
for $295 million or less is a condition to the effectiveness and consummation of the Plan.

In addition, the Section 503(b)(9) Claims are subject to outstanding objections filed by 
the Creditors’ Committee and the Administrative Agent for the benefit of the Prepetition Lenders 
regarding the proper valuation of such Claims.  The Debtors believe that if such objections are 
sustained, such Claims will total approximately $200 million.  The Debtors will, however, 
reserve $295 million in Cash in respect of such Claims until such objections are resolved.  In the 
event that the Bankruptcy Court determines that the amount of Allowed Claims is less than $295 
million, any remaining reserved funds will be distributed to the Prepetition Lenders.  For a more 
detailed description of such Claims, see Section IV.F, “The Chapter 11 Cases – Section 
503(b)(9) Claims.”  
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4. Postpetition Financing Claims

On the Effective Date, the Debtors expect that the total amount of outstanding 
Postpetition Financing Claims will be approximately $165150 million, which includes 
approximately $159146 million of letters of credit outstanding under the Postpetition Financing 
Agreement.  Under the Plan, all obligations under the Postpetition Financing Agreement will be 
paid in full and all outstanding letters of credit will be substituted and cancelled.  

5. Professional Compensation and Reimbursement Claims

On the Effective Date, the Debtors expect that the total amount of accruedFrom July 22, 
2008 through June 19, 2009, approximately $104.2 million in Professional Compensation and 
Reimbursement Claims have been invoiced and $82.4 million in Professional Compensation and 
Reimbursement Claims have been paid in connection with the Chapter 11 Cases.  The Debtors 
will continue to pay Professional Compensation and Reimbursement Claims in accordance with 
orders of the Bankruptcy Court through the Confirmation Date.  The Debtors estimate that the 
accrued and unpaid Professional Compensation and Reimbursement Claims to be paid pursuant 
to the Plan as of the Effective Date will be approximately $50 million.  Under the Plan, the 
Professional Compensation and Reimbursement Claims will be paid in full.

6. Priority Tax Claims

On the Effective Date, the Debtors expect that the total amount of outstanding Priority 
Tax Claims will be approximately $5.5 million.  Under the Plan, the Priority Tax Claims will be 
paid in full. 

7. 6. Prepetition Lenders

On the Effective Date, the Debtors expect that the Prepetition Lenders will have 
approximately $2,939 million of Secured Claims in respect of obligations under the Prepetition 
Credit Agreement, which consists of approximately $2,128 million with respect to the Secured 
Working Capital Lender Claims (including approximately $480 million of Lender Swap 
Obligations (as defined in the Prepetition Credit Agreement)) and approximately $811 million 
with respect to the Secured Revolver/Term Loan Lender Claims.  On the Effective Date, the 
Debtors expect that the Prepetition Lenders will have approximately $1,1061,070 million of 
deficiency claims, after taking into account Administrative Expense Claims, Postpetition 
Financing Claims and Professional Compensation and Reimbursement Claims but prior to taking 
into account the Compromise and Settlement reflected in the Plan.  

Pursuant to the Plan, the Prepetition Lenders will receive (a)(i) an estimated amount of 
approximately $505541 million in Cash, (ii) the Second Lien Term Loan Interests, and (iii) 
95.0% of the New Common Stock (subject to dilution for the Warrants (described below) and the 
Management Plan) on behalf of their Secured Claims, and (b) 60% of the Litigation Trust 
Interests on behalf of their Lender Deficiency Claims which are Unsecured Claims.  The 
Administrative Agent, based upon the advice of its financial and legal advisors, has provided the 
Debtors with the recovery split between the Secured Working Capital Lender Claims and the 
Secured Revolver/Term Loan Lender Claims as set forth in the chart included in Section I.B.11 
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below. 12 below.  The US Term Lender Group supports the allocation between Secured Working 
Capital Lender Claims and Secured Revolver/Term Loan Lender Claims set forth in the Plan.

If any Claims by Prepetition Lenders with respect to Lender Swap Obligations (as 
defined in the Prepetition Credit Agreement) are determined to not be Allowed Secured Working 
Capital Lender Claims but are determined to be Allowed Unsecured Claims, they will be 
classified under the Plan as Allowed Lender Deficiency Claims, and accordingly, the holders of 
such Claims will receive their Pro Rata Share of the Litigation Trust Interests distributed to 
holders of Lender Deficiency Claims.  The result of such a determination would be a greater 
percentage recovery for holders of Allowed Secured Working Capital Lender Claims and a 
smaller percentage recovery for holders of Lender Deficiency Claims compared with those 
reflected in this Disclosure Statement.

The Debtors or the Reorganized Debtors will evaluate the Lender Swap Obligations, and 
if appropriate, file any objections to such Claims.  The holders of certain Lender Swap 
Obligations have requested that the Debtors review and evaluate the need for filing such Claim 
objections prior to the Plan voting deadline, as such determination may impact how the holders 
of Lender Swap Obligations vote on the Plan.

8. 7. Other Secured Claims

On the Effective Date, the Debtors expect that the total amount of Other Secured Claims 
will be no greater than $5 million and will include operators’, mechanics’ and materialmans’ 
Liens.  Under the Plan, the Other Secured Claims will be paid in full in Cash.  

9. 8. Producers

In connection with the Chapter 11 Cases, the Bankruptcy Court appointed the Producers’ 
Committee to address certain issues of specific interest to the Producers.  As described above, on 
June 19, 2009, the Bankruptcy Court held that the Producers’ asserted liens in Kansas, Oklahoma 
and Texas are junior to the rights of the Prepetition Lenders and asserted trust rights in 
Oklahoma do not exist.  Because the Prepetition Lenders hold security interests in substantially 
all of the Debtors’ assets and such assets are insufficient to satisfy all Secured Claims arising 
under the Prepetition Credit Agreement, the Debtors believe that the Producers’ lien and trust 
rights are without value.  As a result of the Bankruptcy Court’s rulings and anticipated similar 
rulings for otherin the Kansas, Oklahoma and Texas actions and the effect of the Texas ruling on 
the Colorado, Missouri and North Dakota actions, which argued that Texas law applied to the 
lien claims allegedly arising in those states, the Producers’ Claims in excess of theirthat are not 
otherwise treated as Section 503(b)(9) Claims will be classified and treated as General 
Unsecured Claims under the Plan.  If any of the Bankruptcy Court’s rulingrulings in the Kansas, 
Oklahoma and Texas actions is subsequently reversed on appeal and the Producers are 
determined to have Secured Claims in excess of theirthat are not otherwise treated as Section 
503(b)(9) Claims, such Claims that are not otherwise treated as Section 503(b)(9) Claims will be 
treated as Producer Secured Claims and entitled to the recoveries set forth in the chart included 
in Section I.B.11 below.12 below.  The Producers in the Kansas, Oklahoma and Texas actions 
have filed notices of appeal in the Bankruptcy Court and the United States Court of Appeals for 
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the Third Circuit.  Certain Producers in the Oklahoma action have also filed with the Third 
Circuit a motion for certification of questions of law to the Oklahoma Supreme Court. 

The Bankruptcy Court has not yet ruled on asserted lien rights for New Mexico 
production or asserted trust rights from Wyoming production and a hearing is set on August 13, 
2009.  If the Bankruptcy Court rules in favor of the Producers in the currently-pending New 
Mexico or Wyoming actions, such Claims that are not otherwise treated as Section 503(b)(9) 
Claims will be treated as Producer Secured Claims and entitled to the recoveries set forth in the 
chart included in Section I.B.12 below.  The Producers have asserted that the amount of Producer 
Secured Claims for New Mexico is approximately $10.5 million, of which approximately $5.6 
million may constitute Section 503(b)(9) Claims.  For Wyoming, the Producers have asserted 
that the amount of Producer Secured Claims is approximately $1.6 million, of which 
approximately $461,000 may constitute Section 503(b)(9) Claims. 

Recoveries for the Producer Secured Claims include Producer Cash (if any) and the 
Producer Secured Note evidencing the Producers’ rights to receive the Producer Preferred 
Distribution Rights, which are payable solely from the Disputed Production Receivables.  The 
Debtors have not collected any Producer Cash as of July 20, 2009 and the Debtors do not know 
whether any Producer Cash will be collected by the Effective Date.  Even if the amount of 
Producer Cash exceeds zero at the Effective Date, the Producers will only be entitled to receive 
such Producer Cash to the extent such Producers have Producer Secured Claims that are not 
otherwise treated as Section 503(b)(9) Claims.  With respect to the Producer Preferred 
Distribution Rights, the Debtors have not performed a valuation of the likely recovery from any 
litigation regarding the Disputed Production Receivables.  However, the Producers’ Committee 
appears to have performed such a valuation and concluded that the value of the Disputed 
Production Receivables is greater than $400 million—a belief that the Producers’ Committee has 
communicated to the Bankruptcy Court on more than one occasion.  Producers will only be 
entitled to receive such Producer Preferred Distributions Rights to the extent such Producers 
have Producer Secured Claims that are not otherwise treated as Section 503(b)(9) Claims. 

In addition, the Plan does not include any recovery for Reclamation Claims.  Pursuant to 
section 546(c) of the Bankruptcy Code, Reclamation Claims are subject to the prior perfected 
liens on inventory of the Prepetition Lenders; accordingly, the Debtors believe that no valid 
Reclamation Claims exist.  For a more detailed description of the Reclamation Claims, see 
Section IV.G, “The Chapter 11 Cases – Reclamation Claims.”  

As a result of the foregoing, the Plan treats the Allowed Claims of the Producers in 
excess of theirthat are not otherwise treated as Section 503(b)(9) Claims as well as any amounts 
held in suspense as General Unsecured Claims.

Pursuant to the Disclosure Statement and Voting Procedures Order, votes to approve or 
reject the Plan will be made by operators and not interest owners, as the operators are the holders 
of these General Unsecured Claims as a result of their direct contractual relationship with the 
Debtors.  Accordingly, the Debtors will distribute any amounts allocated to such General 
Unsecured Claims to such operators and not directly to any interest owners.  Because there are 
currently no Allowed Producer Secured Claims, Classes 53 through 69 will be deemed to reject 
the Plan. 
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10. 9. Holders of Senior Notes Claims and General Unsecured Claims

The Debtors expect that, in addition to the Lender Deficiency Claims, the total amount of 
Unsecured Claims as of the Effective Date will be approximately $1,421 million, which includes 
the following:

• approximately $610 million of Senior Notes Claims, and

• approximately $811 million of other General Unsecured Claims, which includes 
$274 million in Producer Unsecured Claims.

Under the Plan, the collective distributions to holders of Allowed Senior Notes Claims 
and Allowed General Unsecured Claims are split 75% and 25%, respectively.  The greater 
allocation to Senior Notes Claims results from, among other reasons, the fact that the Senior 
Notes are jointly and severally guaranteed by 23 of the Debtors while, in most cases, only one 
Debtor is liable with respect to each General Unsecured Claim.  In addition, the Senior Notes are 
jointly and severally guaranteed by the Canadian Debtors and the holders of the Senior Notes 
Claims are waiving any recovery from the Canadian Debtors or under the Canadian Plans as a 
result of their recovery under the Plan.  As a result, (i) the holders of Allowed Senior Notes 
Claims are entitled to receive their Pro Rata Share of (a) 3.75% of the New Common Stock 
(subject to dilution of ownership percentage from the Warrants and the Management Stock), (b) 
Warrants to purchase 3.75% of the New Common Stock (subject to dilution of ownership 
percentage from the Management Stock) and (c) 30% of the Litigation Trust Interests, and (ii) 
the holders of Allowed General Unsecured Claims are entitled to receive their Pro Rata Share of 
(a) 1.25% of the New Common Stock (subject to dilution of ownership percentage from the 
Warrants and the Management Stock), (b) Warrants to purchase 1.25% of the New Common 
Stock (subject to dilution of ownership percentage from the Management Stock) and (c) 10% of 
the Litigation Trust Interests.  

Since holders of Senior Notes Claims have the same Claim against most of the Debtors as 
a result of the guarantees of the Senior Notes, if one Class of Senior Notes Claims approves the 
Plan, then each holder of Senior Notes Claims will receive its Pro Rata Share of the New 
Common Stock, Warrants and the Litigation Trust Interests as discussed above.  If all of the 
Classes of Senior Notes Claims reject the Plan, then the holders of Senior Notes Claims will 
receive their Pro Rata Share in the Litigation Trust Interests, but will receive fewer shares 
of New Common Stock and no Warrants. If all Classes of Senior Notes Claims reject the 
Plan, then the additional shares of New Common Stock and the Warrants allocated to Senior 
Notes Claims as a result of the Compromise and Settlement will be re-allocated to holders of 
General Unsecured Claims in Classes of General Unsecured Claims that approve the Plan.

If a Class of General Unsecured Claims approves the Plan, then such holders in that Class 
will receive their Pro Rata Share of the New Common Stock, Warrants and the Litigation Trust 
Interests as discussed above.  If a Class of the General Unsecured Claims rejects the Plan, 
then the holders of Claims in such Class will receive their Pro Rata Share in the Litigation 
Trust Interests, but will receive fewer shares of New Common Stock and no Warrants.  The 
additional shares of New Common Stock and Warrants allocated to holders of any such Class of 
General Unsecured Claims as a result of the Compromise and Settlement will be re-allocated to 
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holders of Classes of General Unsecured Claims that approve the Plan.  If all Classes of General 
Unsecured Claims reject the Plan, then all of the additional shares of New Common Stock and 
Warrants allocated to the General Unsecured Claims as a result of the Compromise and 
Settlement will be re-allocated to holders of Senior Notes Claims so long as one Class of Senior 
Notes Claims has approved the Plan.

If all of the Classes of Senior Notes Claims and General Unsecured Claims reject the 
Plan, then all of the New Common Stock allocated to Senior Notes Claims and General 
Unsecured Claims as a result of the Compromise and Settlement will be re-allocated to the 
holders of Lender Deficiency Claims and no Warrants will be issued under the Plan. 

11. 10. Release of Third Parties

The Plan will operate as a full release of all Entities (regardless of whether such 
Entities are Debtors) that are Guarantors (as such term is defined in the Prepetition Credit 
Agreement) or Guarantors (as such term is defined in the Senior Notes Indenture) from 
any liability arising out of or relating to the Prepetition Credit Agreement and the Senior 
Notes Indenture, respectively.

12. 11. Summary of Classification and Treatment of Claims and Equity Interests

The following table briefly summarizes the classification and treatment of Claims and 
Equity Interests under the Plan as of the Effective Date.  For a more detailed description of the 
classification and treatment of Claims and Equity Interests under the Plan, see Section V.C., 
“The Plan – Classification and Treatment of Claims and Equity Interests.”

Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

Unclassified Administrative 
Expense Claims

Claims in this Class 
are not impaired.  

Payment of each 
Allowed 
Administrative 
Expense Claim in full 
in Cash, up to $295 
million.

The total Cash to be 
distributed to 
Producers in respect of 
their Allowed Twenty-
Day Claims will be 
reduced dollar-for-

No Up to $295 
million

Estimated at 
$200 
million 
assuming 
outstanding 
objections 
by the 
Creditors’ 
Committee 
and the 
Prepetition 
Lenders are 
sustained.

100%
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

dollar by such 
Producer’s 
proportionate share of 
the amount by which 
Allowed 
Administrative 
Expense Claims of the 
professionals retained 
by the Producers’ 
Committee exceeds 
$75,000 per month 
during the period from 
the appointment of the 
Producers’ Committee 
through the Effective 
Date in accordance 
with the provisions 
of the Producers’ 
Committee 
Retention Order.

Unclassified Postpetition 
Financing 
Claims

Claims in this Class 
are not impaired.  

Payment of each 
Allowed Postpetition 
Financing Claim in 
full in Cash.

No $165150
million
(including 
$159146
million of 
outstanding 
letters of 
credit)

100%

Unclassified Professional 
Compensation 
and 
Reimbursement 
Claims

Claims in this Class 
are not impaired.  

Payment of each 
Allowed Postpetition 
Financing Claim in 
full in Cash.

No $50 million 100%

Unclassified Priority Tax 
Claims

Claims in this Class 
are not impaired.  
Payment of each 
Allowed Postpetition 
Financing Claim in 

No $05.5 
million

100%
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

full in Cash.

Classes 1-26 Priority Non-
Tax Claims

Claims in these 
Classes are not 
impaired.  

Payment of each 
Allowed Priority Non-
Tax Claim in full in 
Cash. 

No $0 100%

Classes 27-52 Secured Tax 
Claims

Claims in these 
Classes are not 
impaired.  

Payment of each 
Secured Tax Claim in 
full in Cash.

No $0 100%

Classes 53-69 Producer 
Secured Claims

Claims in these 
Classes are impaired.  

Each holder of an 
Allowed Producer 
Secured Claim that is 
not otherwise an 
Allowed Twenty-Day 
Claim, will receive its 
Pro Rata Share of (i) 
Producer Cash, if any, 
and (ii) the Producer 
Preferred Distribution 
Rights, if any.

Because there 
currently are no 
Allowed Producer 
Secured Claims, 
Classes 53 through 69 
will be deemed to 
reject the Plan. 

YesNo Estimated at 
$0 as a 
result of the 
Bankruptcy 
Court’s 
opinions 
issued on 
June 19, 
2009, with 
respect to 
the 
Producers’ 
litigation 
regarding 
the 
application 
of Kansas, 
Oklahoma 
and Texas 
law.

100%

Classes 70-95 Secured Claims in these Yes $2,128 57.957.1%
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

Working 
Capital Lender 
Claims

Classes are impaired.  

Each holder of an 
Allowed Secured 
Working Capital 
Lender Claim will 
receive its Pro Rata 
Share of (i) Working 
Capital Lender 
Effective Date Cash in 
an estimated amount 
of approximately 
$445452 million of 
Lender Cash (after 
distribution of the 
Litigation Trust 
Funds), (ii) 62.058.0% 
(or $186174 million in 
principal amount) of 
the Second Lien 
Term Loan Interests, 
and (iii) 58.8856.30% 
(or 
24,375,46523,309,061
shares) of New 
Common Stock 
(subject to dilution of 
ownership percentage 
from the Warrants and 
the Management 
Stock). 

million

Classes 96-
121

Secured 
Revolver/Term 
Lender Claims

Claims in these 
Classes are impaired.  

Each holder of an 
Allowed Secured 
Revolver /Term 
Lender Claim will 
receive its Pro Rata 
Share of (i) 
Revolver/Term Loan 
Lender Effective Date 

Yes $811 
million

66.873.3%
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

Cash in an estimated 
amount of 
approximately $6074
million of Lender 
Cash, (ii) 38.042.0% 
($114126 million in 
principal amount) of 
the Second Lien 
Term Loan Interests, 
and (iii) 36.1238.70% 
(or 
14,954,53516,020,939
shares) of New 
Common Stock 
(subject to dilution of 
ownership percentage 
from the Warrants and 
the Management 
Stock) and (iv) the US 
Term Lender Group 
Fees; provided, 
however, that the US 
Term Lender Group 
Fees will be paid to the 
professionals of the 
US Term Lender 
Group pursuant to 
Section 2.6 of the 
Plan.

Class 122 White Cliffs 
Credit 
Agreement 
Claim

Claims in this Class 
are impaired.  

Each holder of an 
Allowed SemCrude 
Pipeline Credit 
Facility Claim will be 
paid in full.  The 
White Cliffs Credit 
Agreement will be 
amended, extended 
and reinstatedor 
refinanced on terms to 

Yes $120 
million

100%
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

be agreed by the 
holders of the White 
Cliffs Credit 
Agreement.

Classes 123-
148

Other Secured 
Claims

Claims in these 
Classes are not 
impaired.  

Each holder of an 
Other Secured Claim 
will receive one of the 
following 
distributions: (i) the 
payment of such 
holder’s Allowed 
Secured Claim in full 
in Cash; (ii) the sale or 
disposition proceeds of 
the property securing 
any Allowed Other 
Secured Claim to the 
extent of the value of 
its interest in such 
property; (iii) the 
surrender to the holder 
of any Allowed Other 
Secured Claim of the 
property securing such 
Claim; or (iv) such 
other distributions as 
will be necessary to 
satisfy the 
requirements of the 
Plan.

No Estimated at
up to $5 
million.

100%

Classes 149-
174

Senior Notes 
Claims

Claims in these 
Classes are impaired.

If any Class of Senior 
Notes Claims votes to 
accept the Plan, then 
each holder of an 
Allowed Senior Note 

Yes $610 
million

8.34%
(assuming 
that all 
Classes of 
Senior 
Notes 
Claims 
approve the 
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

Claim will receive its 
Pro Rata Share of (i) 
3.75% (or 1,552,500 
shares) of New 
Common Stock 
(subject to dilution of 
ownership percentage 
from the Warrants and 
the Management 
Stock), (ii) Warrants to 
purchase 3.75% (or 
1,634,210 shares) of 
New Common Stock 
(assuming full Warrant 
exercise and subject to 
dilution of ownership 
percentage from the 
Management Stock), 
(iii) 30% of the 
Litigation Trust 
Interests, and (iv) the 
Senior Notes Indenture 
Trustee Fees; 
provided, however, 
that the Senior Notes 
Indenture Trustee Fees 
will be paid to the 
Senior Notes Indenture 
Trustee pursuant to 
Section 2.5 of the 
Plan.

In addition, if all 
Classes of General 
Unsecured Claims 
vote to reject the Plan 
and any Class of 
Senior Notes Claims 
votes to accept the 
Plan, each Allowed 
Senior Notes Claim 
will be entitled to 
receive its Pro Rata 
Share of the New 

Plan)

0.430.44% 
- 11.02%
(depending 
on level of 
approval of 
the Plan by 
Classes of 
Senior 
Notes 
Claims and 
General 
Unsecured 
Claims)
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

Common Stock and 
Warrants that would 
have been distributed 
to the holders of  
General Unsecured 
Claims as a result of 
the Compromise and 
Settlement.

If each Class of Senior 
Notes Claims votes to 
reject the Plan, then 
each holder of an 
Allowed Senior Notes 
Claim in such Class 
will receive its Pro 
Rata Share of (i) 
0.26% (or 
105,809106,514
shares) of New 
Common Stock 
(subject to dilution of 
ownership percentage 
from the Warrants and 
the Management 
Stock), (ii) 30% of the 
Litigation Trust 
Interests, and (iii) the 
Senior Notes Indenture 
Trustee Fees; 
provided, however, 
that the Senior Notes 
Indenture Trustee Fees 
will be paid to the 
Senior Notes Indenture 
Trustee pursuant to 
Section 2.5 of the 
Plan.

If no Class of Senior 
Notes Claims votes to 
accept the Plan, then 
the shares of New 
Common Stock and 
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

the Warrants that 
would have been 
distributed to the 
holders of  Senior 
Notes Claims as a 
result of the 
Compromise and 
Settlement will be re-
allocated among the 
Class(es) of General 
Unsecured Claims that 
vote to approve the 
Plan.  If no Class(es) 
of General Unsecured 
Claims vote to approve 
the Plan, then the 
shares of New 
Common Stock (but 
not Warrants) that 
would have been 
distributed to the 
holders of Senior 
Notes Claims as a 
result of the
Compromise and 
Settlement will be re-
allocated among the 
holders of Allowed 
Lender Deficiency 
Claims.

Classes 175-
200

Lender 
Deficiency 
Claims 

Claims in these 
Classes are impaired.  

Each holder of an 
Allowed Lender 
Deficiency Claim will 
receive its Pro Rata 
Share of 60% of the 
Litigation Trust 
Interests, subject to the 
Producer Preferred 
Distribution Rights, if 
any.

Yes $1,1061,070
million

0.00% 
(assuming 
that none of 
the shares 
of New 
Common 
Stock 
allocated to 
holders of 
Senior 
Notes 
Claims and 
General 
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

If no Class of Senior 
Notes Claims or 
General Unsecured 
Claims votes to 
approve the Plan, then 
the additional shares of 
New Common Stock 
(but not Warrants) that 
would have been 
issued to holders in 
any such Classes as a 
result of the 
Compromise and 
Settlement will be re-
allocated among the 
holders of Allowed 
Lender Deficiency 
Claims.

Unsecured 
Claims are 
re-allocated 
to the 
Lender 
Deficiency 
Claims)
No value 
has been 
attributed to 
the 
Litigation 
Trust 
Interests.

Up to 
4.384.53%
(depending 
on whether 
any shares 
of New 
Common 
Stock are 
re-allocated 
to the 
Lender 
Deficiency 
Claims)

Classes 201-
226

General 
Unsecured 
Claims

Claims in these 
Classes are impaired.

If a Class votes to 
accept the Plan, then 
each holder of an 
Allowed General 
Unsecured Claim in 
such Class will receive 
its Pro Rata Share of 
(i) 1.25% (or 517,500 
shares) of New 
Common Stock 
(subject to dilution of 
ownership percentage 

Yes $811 
million

2.09%
(assuming 
that all 
Classes of 
General 
Unsecured 
Claims 
approve the 
Plan)
No value 
has been 
attributed to 
the 
Litigation 
Trust 
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

from the Warrants and 
the Management 
Stock), (ii) Warrants to 
purchase 1.25% (or 
544,737 shares) of 
New Common Stock 
(assuming full exercise 
of Warrants and 
subject to dilution of 
ownership percentage 
from the Management 
Stock) and (iii) 10% of 
the Litigation Trust 
Interests.

In addition, if all 
Classes in Classes of 
Senior Notes Claims 
vote to reject the Plan, 
each holder of a Claim 
in a Class of General 
Unsecured Claims that 
votes to accept the 
Plan will be entitled to 
receive its Pro Rata 
Share of the additional 
New Common Stock 
and the Warrants that 
would have been 
distributed to the 
holders of Senior 
Notes Claims as a 
result of the 
Compromise and 
Settlement.

If a Class votes to 
reject the Plan, then 
each holder of a 
General Unsecured 
Claim in such Class 
will receive its Pro 
Rata Share of (i) 
0.06% (or 

Interests.

0.08% -
8.03%
(depending 
on the level 
of approval 
of the Plan 
by Classes 
of Senior 
Notes 
Claims and 
General 
Unsecured 
Claims)
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

25,16825,336 shares) 
of New Common 
Stock (subject to 
dilution of ownership 
percentage from the 
Warrants and the 
Management Stock) 
and (ii) 10% of the 
Litigation Trust 
Interests.

If one or more Classes 
of General Unsecured 
Claims votes to reject 
the Plan, then the 
additional shares of 
New Common Stock 
and the Warrants that 
would have been 
issued to holders in 
such rejecting 
Class(es) as a result of 
the Compromise and 
Settlement will be re-
allocated among the 
Classes of General 
Unsecured Claims that 
approved the Plan.  If 
no Classes of General 
Unsecured Claims 
vote to accept the Plan, 
then such shares of 
New Common Stock 
and Warrants will be 
re-allocated among the 
holders of Senior 
Notes Claims if a 
Class of Senior Notes 
Claims approve the 
Plan.  If none of the 
Classes of Senior 
Notes Claims or 
General Unsecured 
Claims approve the 
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

Plan, then such shares 
of New Common 
Stock will be re-
allocated among the 
holders of Allowed 
Lender Deficiency 
Claims and no 
Warrants will be 
distributed.

Classes 227-
252

Intercompany 
Claims

Claims in these 
Classes are impaired.  

Each holder of an 
Allowed Intercompany 
Claim will receive its 
Pro Rata Share of the 
New Common Stock 
that it would have 
received if such 
Allowed Intercompany 
Claim were an 
Allowed General 
Unsecured Claim, 
which New Common 
Stock will be 
redistributed to holders 
of Allowed Secured 
Working Capital 
Lender Claims in 
accordance with the 
Plan.

The treatment of the 
General Unsecured 
Claims in Classes 201-
226 is not impacted by 
the distribution for 
Intercompany Claims 
in Classes 227-252.

Yes $7,270
million

NA

Classes 253-
278

Intercompany 
Equity Interests

Claims in these 
Classes are not 
impaired.

No NA NA
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Class Description Treatment
Entitled 
to Vote

Estimated 
Amount of 
Claims or 

Equity 
Interests in 

Class
Estimated 
Recovery

Class 279 SemGroup 
Equity Interests

Claims in this Class 
are impaired.  

Each holder of a 
SemGroup Equity 
Interest will receive no 
distribution in the 
Plan.

No NA 0%

C. CREDITORS’ COMMITTEE STATEMENT REGARDING GLOBAL 
COMPROMISE

At the request of the Creditors’ Committee, the Debtors have included in the Disclosure 
Statement the following discussion provided by the Creditors’ Committee. 

The Creditors’ Committee’s global compromise, a multi-faceted settlement of inter-
creditor disputes (the “Creditors’ Committee Intercreditor Issues”), is included within the Plan’s 
interdependent settlements and compromises.  The Creditors’ Committee unanimously supports 
the Plan as the best way to ensure a prompt and fair resolution of the Debtors’ Chapter 11 Cases 
because the Plan takes each of these potential inter-creditor disputes into account and provides 
the certainty of meaningful distributions to unsecured Creditors without the delay and expense 
occasioned by protracted litigation.     

Although litigation of any and each of the Creditors’ Committee Intercreditor Issues 
could produce somewhat different absolute and relative recoveries for Creditors from those 
provided by the Plan, the Creditors’ Committee believes that such litigation would be expensive, 
uncertain, and would not be finally resolved for years, thus delaying and potentially materially 
reducing the enterprise value of the Reorganized Debtors and, in turn, distributions to all 
Creditors.  Importantly, the Creditors’ Committee believes that the recoveries provided under the 
Plan to unsecured Creditors represent a favorable litigation outcome of all of the Creditors’ 
Committee Intercreditor Issues, and the Plan yields results that are well within the range of 
reasonable litigation outcomes.

The Creditors’ Committee Intercreditor Issues include, among others:  

Challenge of Adequate Protection Claims.  Under the Debtors’ cash collateral and DIP 
financing order, all unencumbered assets available for distribution to unsecured creditors were 
pledged to the Prepetition Agent, for the benefit of the Prepetition Lenders, to secure any 
adequate protection claims arising under the Bankruptcy Code owing on account of the 
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diminution in value, if any, of assets comprising the Prepetition Agent’s collateral.  The 
Creditors’ Committee disputes the position that the Debtors have taken with respect to the 
diminution in value since the commencement of these Chapter 11 Cases of the Prepetition 
Lenders’ collateral.  Specifically, other than with respect to the cash needed to complete the 
construction of the White Cliffs pipeline, the Creditors’ Committee believes the diminution in 
value of the Prepetition Lenders’ collateral since the bankruptcy filing was not caused by the 
automatic stay or the Debtors’ use of such collateral, and that the bankruptcy in fact enabled the 
Prepetition Lenders to market the assets in a timely and organized manner and the automatic stay 
allowed the Debtors’ businesses to stabilize following the loss of leadership and industry 
confidence that was already in motion as of the Petition Date.  Thus, the Creditors’ Committee 
believes that any downward change in value since the bankruptcy filing is not of a type that 
would be recognized by the Bankruptcy Court as supporting a claim for adequate protection.

Challenge to the Incurrence of SemGroup’s Guaranty of the Prepetition Lenders’ 
Claims.  The order approving the Postpetition Financing Agreement provided the Creditors’ 
Committee with standing to commence an adversary proceeding or contested matter (i) 
challenging the amount, validity, enforceability, priority or extent of the prepetition claims 
arising out of the Prepetition Credit Agreement or the Prepetition Lenders’ security interests in 
and liens upon the prepetition collateral, or (ii) otherwise asserting any claims or causes of action 
against the Prepetition Lenders on behalf of the Debtors’ estates.  The Creditors’ Committee has 
conducted an investigation and analysis of the Prepetition Lenders’ liens and claims and found 
no defects in respect of technical issues of perfection of their liens.  As part of its investigation 
into more fact-based challenges, the Creditors’ Committee prepared a complaint that, among 
other things, seeks to avoid the Prepetition Lenders’ claims against SemGroup, L.P., which was 
an upstream guarantor of SemCrude’s borrowings under the Prepetition Credit Agreement.  The 
global compromise embodied in the Plan would resolve such potential litigation, as well as any 
other claims the Creditors’ Committee may have against the Prepetition Agent and the 
Prepetition Lenders acting in such capacity.  The Creditors’ Committee and the Prepetition 
Administrative Agent, on behalf of the Prepetition Lenders, have agreed to extend the deadline 
with respect to these and other potential challenges until October 1, 2009.  The Creditors’ 
Committee reserves the right to commence such litigation in the event the Plan has not become 
effective by such date.   

Challenge to the Validity and Accuracy of the Intercompany Claims.  Additionally, the 
Creditors’ Committee believes there may exist various bases to contest the amount, allowance 
and priority of certain Intercompany Claims which the Plan, to the extent they are allowed, 
deems to constitute collateral securing the claims of the Prepetition Lenders.  

Existence of Senior Notes Claims at Wyckoff.  The Creditors’ Committee disputes the 
Debtors’ contention that Senior Notes Claims pursuant to a guarantee of the Senior Notes 
Indenture at non-Debtor Wyckoff were released prior to the Petition Date.  

As discussed above, after careful review of the potential recoveries under various 
litigation outcomes of the Creditors’ Committee Intercreditor Issues; and after considering the 
complexity and uncertainty of the outcomes of such litigation; the expense, inconvenience and 
delay necessarily attending it; and the paramount interests of the Creditors in having an 
expeditious reorganization; the Creditors’ Committee has concluded that unsecured Creditors 
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will be best served by agreeing to the settlements and compromises embodied in the Plan.  
Nothing in this Disclosure Statement or the Plan is to be construed as a waiver of any rights or 
claims the Creditors’ Committee may have in the event the Plan is not confirmed or does not 
become effective.  

II. INTRODUCTION TO DISCLOSURE STATEMENT

The Debtors submit this Disclosure Statement pursuant to section 1125 of the Bankruptcy 
Code to holders of Claims against the Debtors in connection with (i) the solicitation of 
acceptances of the FirstSecond Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 
of the United States Bankruptcy Code, dated [__________], 2009, filed by the Debtors with the 
United States Bankruptcy Court for the District of Delaware and (ii) the Confirmation Hearing 
scheduled for [_____________], 2009, commencing at [____] a.m. Prevailing Eastern Time.

On [___________], 2009, the Bankruptcy Court, pursuant to section 1125 of the 
Bankruptcy Code, approved this Disclosure Statement as containing information of a kind, and 
in sufficient detail, adequate to enable a hypothetical, reasonable investor typical of the solicited 
classes of Claims of the Debtors to make an informed judgment with respect to the acceptance or 
rejection of the Plan.  APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT 
CONSTITUTE A DETERMINATION BY THE BANKRUPTCY COURT EITHER OF THE 
FAIRNESS OR THE MERITS OF THE PLAN OR OF THE ACCURACY OR 
COMPLETENESS OF THE INFORMATION CONTAINED IN THIS DISCLOSURE 
STATEMENT.

The Disclosure Statement and Voting Procedures Order, a copy of which is annexed 
hereto as Exhibit C, sets forth in detail, among other things, the deadlines, procedures, and 
instructions for voting to accept or reject the Plan and for filing objections to confirmation of the 
Plan, the record date for voting purposes, and the applicable standards for tabulating Ballots.  
The Voting Procedures Order, a copy of which is annexed hereto as Exhibit D, sets forth in detail
and the procedures for temporary allowance of claims for voting purposes.  In addition, detailed 
voting instructions accompany each Ballot.  Each holder of a Claim entitled to vote on the Plan 
should read this Disclosure Statement, the Plan, the Disclosure Statement Order, the Ballot, and
the instructions accompanying the Ballot in their entirety before voting on the Plan.  These 
documents contain important information concerning the classification of Claims and Equity 
Interests for voting purposes and the tabulation of votes.  No solicitation of votes to accept the 
Plan may be made except pursuant to section 1125 of the Bankruptcy Code.

A. PURPOSE OF THIS DISCLOSURE STATEMENT

The purpose of this Disclosure Statement is to provide the holders of Claims against the 
Debtors with adequate information to make an informed judgment about the Plan.  This 
information includes, among other things, a description of the Debtors’ businesses, a description 
of the Debtors’ prepetition assets and liabilities, a summary of the Debtors’ Chapter 11 Cases, a 
summary of the distributions to be made under the Plan, an explanation of the Plan mechanics 
and certain factors affecting the Debtors to be considered.
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B. HOLDERS OF CLAIMS ENTITLED TO VOTE

Pursuant to the provisions of the Bankruptcy Code, only holders of allowed claims or 
equity interests in classes of claims or equity interests that are impaired and that are not deemed 
to have rejected a proposed plan (or proposed the plan) are entitled to vote to accept or reject a 
proposed plan.  Classes of claims or equity interests in which the holders of claims or equity 
interests are unimpaired under a chapter 11 plan are deemed to have accepted the plan and are 
not entitled to vote to accept or reject the plan.  Classes of claims or equity interests in which the 
holders of claims or equity interests will receive no recovery under a chapter 11 plan are deemed 
to have rejected the plan and are not entitled to vote to accept or reject the plan.  For a detailed 
description of the treatment of Claims and Equity Interests under the Plan, refer to Section V, 
“The Plan.”

If a Class of Claims entitled to vote on the Plan rejects the Plan, the Debtors reserve the 
right to amend the Plan or request confirmation of the Plan pursuant to section 1129(b) of the 
Bankruptcy Code or both.  Section 1129(b) permits the confirmation of a chapter 11 plan 
notwithstanding the non-acceptance of a plan by one or more impaired classes of claims or 
equity interests.  Under that section, a plan may be confirmed by a bankruptcy court if the plan 
does not “discriminate unfairly” and is “fair and equitable” with respect to each non-accepting 
class.  For a more detailed description of the requirements for confirmation of a nonconsensual 
plan, refer to Section XIII, “Confirmation of the Plan.”

In the event that a Class of Claims entitled to vote does not vote to accept the Plan, the 
Debtors’ determination whether to request confirmation of the Plan pursuant to section 1129(b) 
of the Bankruptcy Code will be announced prior to or at the Confirmation Hearing.

C. VOTING PROCEDURES

To determine whether you are entitled to vote on the Plan, refer to Section II.B, “Holders 
of Claims Entitled to Vote.” If you are entitled to vote, you should carefully review this 
Disclosure Statement, including the attached exhibits and the instructions accompanying the 
Ballot.  Then, indicate your acceptance or rejection of the Plan by voting for or against the Plan 
on the enclosed Ballot or Ballots and return the Ballot(s) in the postage-paid envelope provided.  
Refer to Section II.C., “Voting Procedures”, and Exhibit C “Disclosure Statement Order” and 
Exhibit D “Voting Procedures Order” for further information.

To be sure your Ballot is counted, your Ballot must be received by the Voting Agent, 
Financial Balloting Group LLC, as instructed on your Ballot, no later than 5:00 p.m. 
Prevailing Eastern Time on [____], 2009.  Your Ballot will not be counted if received after 
the Voting Deadline.  Refer to Section II.C., “Voting Procedures” for further information.

If you must return your Ballot to your bank, broker, agent, or nominee, then you must 
return your Ballot to such bank, broker, agent, or nominee in sufficient time for them to process 
your Ballot and return it to the Debtors’ Voting Agent before the Voting Deadline.  Your Ballot 
will not be counted if received after the Voting Deadline.  Refer to Section II.C., “Voting 
Procedures” for further information.
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DO NOT RETURN YOUR SECURITIES OR ANY OTHER DOCUMENTS WITH 
YOUR BALLOT.

It is important that Creditors exercise their right to vote to accept or reject the Plan.  Even 
if you do not vote to accept the Plan, you may be bound by it if it is accepted by the 
requisite holders of Claims.  Refer to Section XIII, “Confirmation Of The Plan” for further 
information.  The amount and number of votes required for confirmation of the Plan are 
computed on the basis of the total amount of Claims actually voting to accept or reject the Plan.

Your Claims may be classified in multiple classes, in which case you will receive a 
separate Ballot for each class of Claim.  For detailed voting instructions and the names and 
addresses of the persons you may contact if you have questions regarding the voting procedures, 
refer to your Ballot or to Section II.C., “Voting Procedures” for further information.

Holders of Senior Notes Claims will receive greater distributions if any Class of 
Senior Notes votes to approve the Plan.  If all Classes of Senior Notes Claims vote against 
the Plan, then holders of Senior Notes Claims will receive Litigation Trust Interests, but 
will receive fewer shares of New Common Stock and no Warrants.

Holders of General Unsecured Claims will receive greater distributions if their 
Class of General Unsecured Claims votes to approve the Plan.  If any Class of General 
Unsecured Claims votes against the Plan, then holders of that Class of General Unsecured 
Claims will receive Litigation Trust Interests, but will receive fewer shares of New 
Common Stock and no Warrants.

THE DEBTORS BELIEVE THAT THE PLAN PROVIDES THE BEST POSSIBLE 
RECOVERIES TO THE DEBTORS’ CREDITORS.  THE DEBTORS THEREFORE 
BELIEVE THAT ACCEPTANCE OF THE PLAN IS IN THE BEST INTERESTS OF EACH 
AND EVERY CLASS OF CREDITORS AND URGE ALL HOLDERS OF IMPAIRED 
CLAIMS ENTITLED TO VOTE ON THE PLAN TO VOTE TO ACCEPT THE PLAN.

D. CONFIRMATION HEARING

Pursuant to section 1128 of the Bankruptcy Code, the Bankruptcy Court has scheduled 
the Confirmation Hearing on [____], 2009 at [____] a.m. Prevailing Eastern Time, in Room 
[__________] of the United States Bankruptcy Court for the District of Delaware, 824 North 
Market Street, 6th Floor, Wilmington, DE 19801.  The Confirmation Hearing may be adjourned 
from time to time without notice except as given at the Confirmation Hearing or at any 
subsequent adjourned Confirmation Hearing.  The Bankruptcy Court has directed that objections, 
if any, to confirmation of the Plan be filed and served on or before [____], 2009 at [____] p.m. 
Prevailing Eastern Time.  Refer to Section [____] of the Plan, “Objections To Confirmation of 
the Plan” for further information.
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III. GENERAL INFORMATION

A. BACKGROUND OF THE SEMGROUP COMPANIES

Based in Tulsa, Oklahoma, SemGroup was founded in April 2000 by three principals: (i) 
Thomas L. Kivisto, SemGroup’s former President and CEO, was responsible for oil and 
commodities trading activities; (ii) Gregory Wallace, SemGroup’s former Chief Financial 
Officer, was responsible for financial and administrative matters; and (iii) Kevin Foxx, 
SemGroup’s former Executive Vice President and Chief Operating Officer and SGLP’s current 
President and CEO, was responsible for operations and commercial issues.  SemGroup was 
created principally through a series of acquisitions from April 2000 through March 2008 for 
cumulative purchase prices of approximately $1.1 billion.  SemGroup’s limited partners also 
included affiliates of Carlyle/Riverstone and Ritchie Capital.  From SemGroup’s inception 
through the Petition Date, Mr. Kivisto, Mr. Wallace, and Mr. Foxx continued to control and 
make key decisions concerning their respective areas of expertise.

Prior to the commencement of the Chapter 11 Cases, the SemGroup Companies were a 
privately-held group of companies that operated in North America and the west coast of the 
United Kingdom.  Certain of the SemGroup Companies’ business units conducted physical and 
financial marketing and trading activities to take advantage of seasonal and regional market price 
differences for various energy commodity products and to utilize the SemGroup Companies’ 
transportation and storage assets.  The SemGroup Companies also provided midstream energy-
related services such as gathering, storage, transportation, processing and distribution services 
for energy commodities including crude oil, refined petroleum products, natural gas, NGL, and 
asphalt, both to third party customers and to themselves.

Since SemGroup’s formation, its commodities trading activities were directed principally 
by Mr. Kivisto and included speculative transactions that exposed SemGroup to increasing risk.  
Specifically, it was Mr. Kivisto’s practice to roll forward losing positions with the hope that the 
unrealized losses would expire as the price of oil normalized.  With the sharp increase in the 
price of crude oil in 2007 and the first half of 2008, the volume of written call options “rolled 
forward” by SemGroup dramatically increased, significantly increasing the risk of loss as well as 
the amount SemGroup was required to expend on margin calls.  The increased margin 
requirements had a severe negative impact on SemGroup’s liquidity position, which worsened 
significantly in the weeks leading up the commencement of the Chapter 11 Cases.  In response to 
its liquidity issues, SemGroup sold all of the NYMEX trading accounts held in its commodity 
futures brokerage accounts to Barclays on July 15, 2008, which resulted in the conversion of 
SemGroup’s unrealized losses into realized losses for SemGroup totaling in excess of $2.4 
billion.  At the same time, SemGroup’s OTC trading book was approximately $850 million 
negative on a mark-to-market basis.  As a result of the foregoing and other economic issues, 
SemGroup faced a liquidity crisis and commenced the initial Chapter 11 Cases on July 22, 2008.  
See Section IV.A, “Events Leading up to Commencement of Chapter 11 Cases.”

During the Chapter 11 Cases, the SemGroup Companies continued to operate their 
various midstream energy-related services, disposed of limited non-core assets, and continued 
construction of certain projects.  Certain of the SemGroup Companies also continued marketing 
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activities to fulfill contractual obligations and to utilize their asset base in accordance with the 
Trading Protocol.

B. REORGANIZED SEMGROUP COMPANIES

After the Effective Date, the Reorganized SemGroup Companies expect to continue to be 
based in Tulsa, Oklahoma.  Their parent company’s Class A New Common Stock will be 
publicly-traded due to the expected number of holders and the parent company will be required 
to file periodic reports under the Securities Exchange Act.  The Reorganized SemGroup 
Companies will seek to list the Class A New Common Stock for trading on a recognized national 
securities exchange or market system.  The Reorganized SemGroup Companies’ primary focus 
will continue to be providing midstream energy-related services to third party customers and 
themselves, including gathering, marketing, storage, transportation, processing and distribution 
for energy commodities including crude oil, natural gas, NGLs, asphalt, and refined products.  
Some businesses are expected to undertake marketing activities, which would include purchasing 
and selling commodities to and from various counterparties and customers through a variety of 
arrangements, including through contracts and exchange trades, to support their primary business 
operations and utilize assets as permitted under the Risk Management Policy.  The Reorganized 
SemGroup Companies’ operations will be on a smaller scale than those conducted prior to the 
commencement of the Chapter 11 Cases due to a shift away from significant marketing and 
trading related activities and the disposition of certain assets.

The Reorganized SemGroup Companies will provide their midstream energy-related 
services in North America from an owned, contracted and leased asset base consisting of 
pipelines, gathering systems, storage facilities, terminals, processing plants, trucks, and other 
distribution facilities.  The North American services are expected to be provided to production, 
marketing, trading, wholesale, industrial, commercial, and retail customers.  The Reorganized 
SemGroup Companies will provide their United Kingdom services from owned storage, terminal 
and marine facilities that have pipeline connectivity to nearby refineries and seaborne 
transportation services.  The United Kingdom midstream services are expected to be provided to 
customers for trading, structural marketing storage, and compulsory stock storage.

The principal business strategy of the Reorganized SemGroup Companies will be to 
utilize their assets and operational expertise to:

• Provide consistently high-quality midstream services under predominantly fee and 
margin based contractual arrangements;

• Minimize commodity price risk exposure;

• Expand business by improving, enhancing, and expanding services at existing facilities 
and gaining new customers;

• Aggressively manage operating costs to maintain and improve operating margins;

• Improve operational efficiencies;
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• Undertake selected growth opportunities with acceptable risk and return profiles;

• Generate sustainable and consistent revenues, operating margins, earnings, and cash 
flow; and

• Undertake a disciplined capital management program to insure the Reorganized 
SemGroup Companies have adequate liquidity on a long term basis to support operations.

The Reorganized SemGroup Companies are expected to operate through six primary 
business units:  SemCrude, SemStream, SemCAMS, SemEuro, SemMexico and SemGas.

• SemCrude gathers, blends, transports, stores, markets, and distributes crude oil in the 
United States and gathers, blends and markets crude oil in Canada (part of SemCanada 
Crude);

• SemStream purchases, transports, terminals, stores, and distributes propane and other 
NGLs in the United States;

• SemCAMS processes natural gas in Canada;

• SemEuro receives, stores and redelivers clean petroleum and crude oil products in the 
United Kingdom;
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• SemMexico purchases, produces, stores, and distributes liquid asphalt cement 
products throughout Mexico; and

• SemGas stores, gathers, compresses, treats and processes natural gas in the United 
States.

A condensed version of the anticipated structure of the Reorganized SemGroup 
Companies is included below.

1

  
1 Formerly, SemGroup Finance.  SemGroup, L.P. will be dissolved on the Effective Date.
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For historical financial information regarding these business units, see the Historical 
Financial Statements at Exhibit FE.  For projections regarding these business units, see Section 
VI.A, “Financial Information and Valuations.”  Please note that prior to the Petition Date, the 
SemGroup Companies conducted substantial marketing activities (which were the largest 
contributor to the EBITDA of the SemGroup Companies), but since the Petition Date, the 
SemGroup Companies have conducted only limited marketing activities. As a result, the 
financial condition and results of operations of the SemGroup Companies prior to the Petition 
Date will not be indicative of the financial condition or results of operations after the Effective 
Date.

As of the Petition Date, SemGroup was a limited partnership and substantially all of its 
subsidiaries were limited partnerships that were disregarded entities for federal income tax 
purposes.  As a result, substantially all of SemGroup’s income taxes were borne by the Equity 
Interest holders.  After giving effect to the restructuring activities contemplated by the Plan, on 
the Effective Date, New Holdco, a Delaware corporation, will be the ultimate owner of all of the 
entities that constitute the Reorganized SemGroup Companies.  All of the Reorganized 
SemGroup Companies’ income taxes will be borne directly by the Reorganized SemGroup 
Companies.

All of the SemGroup Companies’ employees are, and following the Effective Date are 
expected to be, employed by SemManagement and various international subsidiaries.  
SemManagement employs all of SemGroup’s domestic employees and makes such employees 
available to the SemGroup Companies through Personal Services Agreements.

SemGroup Holdings, an indirect subsidiary of the SemGroup Companies, is currently in 
default under the SemGroup Holdings Loan Agreement.  Since the SemGroup Holdings 
bankruptcy case is not jointly administered with the Chapter 11 Cases, the SemGroup Holdings 
Loan Agreement will not be affected by the Confirmation of the Plan and will be separately 
addressed in the SemGroup Holdings bankruptcy case.  SemGroup Holdings is not expected to 
be part of the Reorganized SemGroup Companies.

1. SemCrude (including SemCanada Crude)

SemCrude conducts crude oil transportation, storage, terminalling, gathering, blending 
and marketing in Colorado, Kansas, New Mexico, Nebraska, Wyoming, Oklahoma, Texas, North 
Dakota, Montana, and Western Canada for third party customers as well as for itself.  The 
SemCrude business unit consists of four primary operations listed in order of their projected 
financial contribution: (i) White Cliffs pipeline; (ii) Kansas and Oklahoma pipeline; (iii) Cushing 
storage; and (iv) SemCanada Crude.  A majority of SemCrude’s projected financial performance 
is generated from fee-based contractual arrangements that in some instances are fixed and not 
dependent on usage.  SemCrude is projected to be the most significant contributor to the 
Reorganized SemGroup Companies’ financial performance and is presently projected to 
contribute approximately 46% of the Reorganized SemGroup Companies’ EBITDA for fiscal 
year 2010.
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a. Assets and Operations

White Cliffs Pipeline

White Cliffs, a subsidiary of SemCrude, has completed construction of the White Cliffs 
pipeline, a 524 mile common carrier crude oil pipeline system that originates in Colorado and 
terminates in Cushing, Oklahoma.  The White Cliffs pipeline provides DJ Basin producers direct 
access to the Cushing market and refiners in the Mid-Continent area.  The White Cliffs pipeline 
project also includes a 100,000 barrel crude oil storage tank and a truck unloading facility owned 
and operated by SemCrude and located and connected at the White Cliffs pipeline’s origination 
point at Platteville, Colorado.  The White Cliffs pipeline’s initial design capacity is 29,700 
barrels of crude oil per day with one pump station, but the White Cliffs pipeline system can be 
expanded to 50,000 barrels per day if additional existing stations are brought on line or 70,000 
barrels per day if additional pump stations are constructed.  The White Cliffs pipeline became 
fully operational on June 1, 2009.

SemCrude Pipeline, White Cliffs’ immediate parent entity, entered into a separate 
financing agreement to fund the construction costs of the White Cliffs pipeline.  See Section 
VI.C, “Summary of Capital Structure of the Reorganized SemGroup Companies” below for 
additional details on the financing.  To provide a consistent revenue stream and support the 
White Cliffs financing, White Cliffs entered into five-year throughput agreements with two 
shippers, each of which have minimum transport commitments of 10,000 barrels of crude oil per 
day.

White Cliffs is owned 99.17% by SemCrude and 0.83% by the two shippers that entered 
into the throughput agreements for the White Cliffs pipeline.  Each shipper has an option to 
increase its ownership of White Cliffs to a maximum of 24.5% under the terms of the White 
Cliffs operating agreement.  The shippers’ options expire upon the earlier of (i) 30 days after the 
30,000 Barrel Threshold Date (as defined in the White Cliffs operating agreement) and (ii) June 
1, 2010.  To exercise the options, the shippers must pay SemCrude a proportionate share of the 
White Cliffs pipeline construction costs associated with the option ownership percentage 
together with a specified premium set forth in the White Cliffs’ operating agreement.

Kansas and Oklahoma Pipeline

SemCrude owns and operates approximately 620 miles of gathering and transportation 
pipeline systems and related pipeline storage tanks in Kansas and northern Oklahoma that 
transport crude oil.  The Kansas and Oklahoma pipeline system connects to several third party 
pipelines in Kansas and Oklahoma, several refineries, and storage terminals located at Cushing, 
Oklahoma.  The Kansas and Oklahoma pipeline systems can currently transport approximately 
32,700 barrels of crude oil per day.  SemCrude expects to construct a 100,000 barrel storage tank 
at its Cunningham, Kansas location to allow for the batching of Kansas crude oil in the White 
Cliffs pipeline.  If the storage tank is constructed, it would enable SemCrude to transport an 
additional 5,000 barrels of crude oil per day.
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Cushing Storage

SemCrude owns and is constructing crude oil storage in Cushing, Oklahoma, the 
designated delivery point for NYMEX crude oil contracts and one of the largest crude oil 
markets in the United States.  SemCrude has 3.6 million barrels of owned crude oil storage in 
operation and an additional 0.5 million barrels of owned crude oil storage under construction in 
Cushing that is expected to be completed in September 2009.  SemCrude directly utilizes and 
provides to customers fee-based storage and terminal services from owned and leased assets in 
Cushing.  Currently, all of SemCrude’s owned operating storage capacity at Cushing is leased to 
customers.

To further expand its Cushing operations, SemCrude is also constructing a new 
delivery/receipt pipeline to connect its Cushing operations to TEPPCO’s Cushing facility, the 
terminal where all NYMEX barrels are traded. This line is expected to be operational in the 
fourth quarter of 2009 and will enable SemCrude and its customers to directly deliver barrels to 
all other Cushing terminals.

SemCanada Crude

SemCanada Crude purchases, aggregates, and blends crude oil in Western Canada, North 
Dakota, and Montana. SemCanada Crude purchases various grades of crude oil primarily at 
pipeline and facility receipt locations from small to medium-sized producers and energy trusts.  
It then aggregates the purchases primarily for sale to independent refiners in Eastern Canada and 
the northern tier of the United States, as well as to other crude oil aggregators at various 
aggregation points in Canada and the United States.  SemCanada Crude currently markets 
approximately 20,000 barrels per day of crude oil and is a shipper on all major Canadian feeder 
pipelines and on a number of trunkline pipelines in Canada.

In addition to the aggregation of crude oil, SemCanada Crude manages and provides 
marketing for ten blending facilities, of which five are owned by SemCanada Crude,  two are 
owned by SemCrude and three are owned by third parties.  In relation to these facilities, 
SemCanada Crude purchases various grades of crude oil and diluents and, through its blending 
process, upgrades the product quality of purchased barrels to sell them at higher margins.

SemCanada Crude’s North Dakota/Montana aggregation and blending business is 
supported by assets owned by SemCrude.  While SemCrude owns the assets, SemCanada Crude 
provides operational services by transporting crude oil within the area and between North Dakota 
and Canada as well as providing gathering, blending, storage services and pipeline transportation 
services via owned trucks and a historical allocation on the Enbridge North Dakota Pipeline.

Contracted Assets and Arrangements

In addition to its owned assets, SemCrude has multiple contractual arrangements with 
third parties, including SGLP.  For further information concerning SemCrude’s relationship with 
SGLP, see Section III.F, “Relationship with SGLP.”  Specifically, SemCrude and SGLP are 
parties to a throughput agreement which provides SemCrude access to additional storage 
capacity at Cushing, Oklahoma, access to SGLP’s Oklahoma and Texas crude oil pipelines, 
storage along SGLP’s Oklahoma and Texas pipelines, and truck transportation for crude oil in 
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Kansas, Oklahoma, and Texas.  SemCrude pays market-based fees to SGLP based on the number 
of barrels of crude oil SGLP gathers, transports, terminals, or stores on SemCrude’s behalf, and 
there are no minimum throughput requirements.

b. Revenues and Marketing

A majority of SemCrude’s projected revenues will be derived from fee-based contractual 
arrangements with third party customers.  The White Cliffs pipeline’s two throughput contracts 
require each shipper to pay a fixed per barrel tariff rate for the capacity allocated to it on the 
pipeline regardless of the capacity actually utilized.  The agreements run through May 2014.  
The Kansas and Oklahoma pipeline system transportation and storage is provided to customers 
on fee-based arrangements typically based on usage with varying term lengths.  Cushing storage 
capacity is provided to customers under fixed fee contractual arrangements typically based on 
the amount of storage capacity reserved for each customer.

In addition to third party customer revenues, SemCrude expects to generate revenues 
from limited marketing activities utilizing its assets.  SemCrude’s United States marketing will 
include purchasing crude oil for its own account from producers and aggregators and selling 
crude oil to end users or refiners.   SemCanada Crude generates revenues by aggregating crude 
oil purchases and then selling crude oil in bulk to independent refiners and other crude oil 
aggregators.

SemCrude will manage marketing price risk by selling and purchasing like quantities of 
crude oil with purchase and sale transactions or entering into future delivery and purchase 
obligations with futures contracts, in effect “back-to-back” transactions (purchases and sales of 
crude oil are predominantly matched).  In addition, sale and purchase prices are set to lock in 
positive margins for SemCrude, meaning the sales price is sufficient to cover purchase costs, any 
other fixed and variable costs, and SemCrude’s profit.  All marketing activities will be subject to 
the Risk Management Policy which will establish limits to manage risk and mitigate financial 
exposure.

c. Market and Competitive Strength

Crude oil commodity prices have experienced unprecedented volatility over the past 24 
months with prices ranging from near $30 per barrel to over $140 per barrel.  While SemCrude is 
impacted to a degree by crude oil price movements, a majority of SemCrude’s revenues are 
predicated on fee-based contractual arrangements for transportation and storage which in some 
instances are fixed and not dependent on usage.  For contracts that are fixed fee and not 
dependent on usage, SemCrude’s revenues should be as projected unless a counterparty defaults 
under a contractual arrangement.  For contracts that are dependent on usage, customers could 
reduce their volume usage if crude oil prices are insufficient to support economic movement of 
crude oil.  SemGroup believes that SemCrude’s financial projections are reasonable given that 
they were developed using recent usage on the Debtors’ systems and recent crude oil prices that 
were significantly below the 24-month highs.

SemCrude’s transportation and storage assets can act as a natural hedge.  In a declining or 
bearish price market, the demand for storage could increase as customers choose to store crude 
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oil and wait for price improvements or sell it forward for delivery at a future date.  In an 
increasing price market, the demand for transportation could increase as customers desire to 
promptly deliver their products to take advantage of the favorable price environment.

Crude oil prices may impact the volume of crude oil that SemCrude is able to market.  If 
prices decline, then producers may scale back production due to limited profitability, which 
would have the effect of reducing the availability of production purchases for SemCrude and the 
volume of crude oil being traded.  SemCrude does not expect to have extensive exposure to 
crude oil price movements as it will sell crude oil to limit its exposure to price movements by 
locking in its margin at the time of purchase of crude oil.

2. SemStream

SemStream is a midstream energy business engaged in the terminalling, marketing and 
distribution of NGL commodities, primarily propane, and its operations extend to over 40 states.  
SemStream owns assets that are located in some of the key areas of high propane demand in the 
United States.  SemStream’s operations include sales to retail, wholesale and commercial 
customers matched with purchases from suppliers, and encompass four primary focus areas: (i) 
private terminal operations; (ii) wholesale marketing at private terminals and six common carrier 
terminals; (iii) NGL supply to retail, petrochemical and commercial customers; and (iv) 
residential propane supply through SemStream Arizona.

As a result of the Chapter 11 Cases, some SemStream customers have limited their 
exposure by reducing their purchases from SemStream.  However, the most significant impact 
has been the loss of the SemStream contract supplier base since the Petition Date.  SemStream 
expects to rebuild its customer and supplier base over the next three years to its pre-Petition Date 
levels and is expected to be a primary contributor to the Reorganized SemGroup Companies’ 
financial performance; it is projected to contribute approximately 15% of the forecasted 
EBITDA in fiscal year 2010.  SemStream’s projected financial performance is predicated on fee-
based throughput arrangements and margin generated from propane and other NGL purchases 
and sales.

a. Assets and Operations

SemStream owns and operates 11 private terminals with a throughput capacity of over 
325 million gallons of propane and normal butane per year.  The terminals are located in seven 
states covering the Mid-South, upper Mid-West and Pacific Northwest regions of the United 
States.  In support of the terminal operations and marketing business, SemStream has access to 
8.0 million barrels of storage for NGL products, some owned and some held through lease 
arrangements; 15 miles of underground pipeline that connect various terminals to supply sources; 
and a significant rail fleet with 479 leased and 25 owned railcars.

SemStream Arizona is a wholly-owned subsidiary of SemStream and is engaged in retail 
sales and distribution of propane.  It includes a regulated utility business and a non-regulated 
bulk business, serving over 12,000 residential customers in Arizona.  SemStream Arizona’s 
assets include over 200 miles of underground pipelines, propane storage and other equipment.  
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The Arizona regulated business serves two areas, Payson (about 85 miles north of Phoenix) and 
Page (near the Arizona/Utah border).

b. Revenues and Marketing

SemStream’s operations generate revenues from the private terminal operations by 
charging throughput fees on all products moving through its owned terminals.   SemStream 
Arizona generates revenues by selling propane directly to residential customers at a margin.

SemStream is also engaged in wholesale propane marketing and NGL supply businesses.  
The wholesale marketing business sells propane from the 11 private terminals SemStream owns 
and conducts wholesale marketing on six common carrier pipelines.  The common carrier 
pipelines serve customers in the Southeast, Northeast, and the upper Midwest regions of the 
United States.  SemStream also has exclusive marketing agreements to market third party 
facilities, which include two refineries, a propane terminal and a group of gas plants.  Most of the 
exclusive marketing agreements are multi-year term agreements structured with purchases at an 
index and sales at an index plus.  The wholesale customer base consists of small and large 
retailers, multi-state marketers, rural electric cooperatives, and wholesalers.  The NGL supply 
business consists of supplying propane to retail customers and other feedstocks to petrochemical, 
refining and other industrial/commercial customers.

The marketing business focuses on propane, but also includes the sale of other NGLs
including normal butane, isobutane and natural gasoline.  Propane sales are typically seasonal in 
nature with most sales occurring in the winter heating season.  Although the other NGLs have 
some seasonality, they tend to be less seasonal than propane.  The diversity of SemStream’s 
customer base along with the mix of NGLs it markets helps reduce SemStream’s seasonal 
variability; SemStream’s summer to winter volume ratio is approximately 1.0:1.6 versus 
SemGroup’s estimate of an industry volume ratio of approximately 1.0:2.5 (there are some areas 
where SemGroup estimates the industry ratio is as high as 1.0:4.0).  SemStream limits price risk 
by locking in a margin through purchase and sale contracts that are structured at corresponding 
indexes typically with purchases priced at or below index and sales priced at index plus handling 
and a profit.

c. Markets and Competitive Strength

NGL commodity prices tend to have some correlation to crude oil commodity prices and 
can experience the same volatility.  However, this price volatility has limited impact on 
SemStream, as SemStream typically structures marketing transactions index-to-index with a 
negotiated differential to lock in a fixed margin.  SemStream’s other operations are fixed fee 
arrangements in which SemStream receives a fee for marketing the NGL products for the 
producer.  The fee is a fixed percentage of the sales price and the producer retains the commodity 
price risk.

Although commodity prices could impact demand for SemStream’s services, 
SemStream’s diversity of customers and assets allows SemStream to adjust its customer and 
product mix in response to changes in demand.  SemStream’s assets are flexible and have the 
capability to handle multiple NGL products.  While SemStream’s operations predominantly 
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focus on propane in seven states, SemStream operates in areas where propane serves more than 
10% of the heating demand in these states.  Where propane is a primary or sole heating source, 
demand for SemStream’s propane services is fairly inelastic.  In addition to providing propane 
for heating needs, SemStream provides propane and other NGLs to commercial and industrial 
customers who use the products in a variety of applications from petrochemical feedstocks to 
refrigeration and fuel use in transportation equipment.

3. SemEuro

SemEuro consists of SemGroup’s wholly-owned subsidiary, SemLogistics, which owns 
the largest independent petroleum products storage facility in the United Kingdom. The facility 
is located on the north bank of the Milford Haven Waterway on the west coast of Wales.  The 
main activities of SemEuro are the receipt, storage, and redelivery of clean petroleum and crude 
oil products via sea-going vessels at the Milford Haven site.  SemEuro’s projected financial 
performance is based on revenues associated with fixed-fee storage tank leases and related 
services.  SemEuro is projected to contribute approximately 12% of the Reorganized SemGroup 
Companies’ forecasted EBITDA for fiscal year 2010 and is a stand-alone entity with its own 
operating infrastructure and financing.  See Section VI.C, “Summary of Capital Structure of the 
Reorganized SemGroup Companies.”

a. Assets and Operations

SemEuro operates as a tank storage business with a commercial storage capacity of 8.5 
million barrels. It offers build-bulk and break-bulk operations to its customers that transport 
products to and/or from the Middle East, Europe, the east coast of the United States, and the west 
coast of Africa.  Build-bulk involves customers importing small cargos, building volume and 
exporting larger cargos; break-bulk involves customers importing large cargos and exporting 
smaller cargos.

SemEuro’s storage facility includes approximately 80 above ground storage tanks, of 
which 52 are commercially active, 5 are used for operations, and the remaining 23 are no longer 
in operational use and are scheduled for demolition.  The terminal has two deep water jetties that 
can accommodate vessels of up to 165,000 dead weight tons.  It also has road/rail loading 
facilities (not in operation) and pipeline connectivity with a nearby Chevron refinery and  the 
Mainline Pipeline Limited, which is owned by four major oil companies (Exxon, Chevron, Total, 
and Shell) and is expected to be re-commissioned for future delivery of jet fuel to Heathrow 
airport.

Approximately one-half of SemEuro’s storage capacity is multi-product and provides 
flexibility to meet changing market and customer demands.  SemEuro can provide customers 
with tank storage for clean petroleum products, including gasoline, gasoline blendstocks, jet fuel, 
gas oil and diesel, and crude oil.  SemEuro also generates revenues by providing related services 
including tank cleaning, loading, transfers, and mixing of products.

Since its acquisition of SemLogistics in 2006, SemEuro has invested significant capital to 
refurbish and upgrade a majority of its tanks to extend their operational lives by another 20 to 30 
years before additional significant capital investment will be needed.  SemEuro has also received 



US_ACTIVE:\43081911\0506\43081911_5.6.DOC\73451.0005 38RLF1-3416800-1

approval to demolish the 23 inactive tanks and to construct up to nine new tanks with total 
storage capacity of 1.5 million barrels.  The approval is valid through October 2013 and 
construction must begin by this time for the approval to remain valid.

b. Revenues and Marketing

SemEuro’s revenues are generated from fixed-fee storage tank leasing and related 
services.  SemEuro’s customers fall into three broad categories: trading, structural marketing 
storage, and compulsory stock storage (storage of product within the European Union as a result 
of the International Energy Agency rules requiring member states to hold oil stocks in reserve).  
SemEuro’s customers typically enter into contracts with terms of between two months and five 
years, with most of the existing customers having been in place for multiple seasonal contract 
cycles.

c. Markets and Competitive Strength

SemEuro’s ability to handle multiple products limits its dependency on the demand for 
storage related to a single petroleum product and provides flexibility to change its operations in 
response to market conditions.  Demand for independent storage terminals can be impacted by a 
wide range of influences such as the forward price curve, expanding oil production, security of 
supply concerns and mismatches in regional production and consumption of oil and liquid 
petroleum products.  Current market factors have resulted in increased demand for storage due to 
worldwide demand for clean products and crude oil, concerns over supply security, instability in 
several of the world’s largest crude oil producing countries, unprecedented fluctuations in energy 
commodities and the United Kingdom’s structural shortage of jet fuel.  SemEuro has been 
resilient through these changing markets due to its flexibility and location.

SemEuro’s terminal size (approximately 23% of the total independent storage in the 
United Kingdom) and its vessel handling capabilities make it unique compared with other 
terminals. In addition to being the only independent United Kingdom facility that serves the 
bulk, transshipment sector, it is also the only facility capable of handling crude oil.  The only 
other comparable facility in the British Isles is the Bantry Bay terminal in Ireland.  However, the 
owner of this facility, ConocoPhillips, uses Bantry Bay exclusively for proprietary storage and 
storage of Irish strategic stocks.

Overall, SemEuro has a strong market position and faces minimal direct competition in 
the British Isles.  SemEuro does compete with other European storage providers, predominantly 
in the Amsterdam, Rotterdam, and Antwerp regions.

4. SemCAMS

SemGroup acquired natural gas processing and gathering operations in Canada from 
Central Alberta Midstream, or CAMS, in March 2005.  All of SemCAMS’ assets are located in 
West-Central Alberta, in the heart of the Western Canadian Sedimentary Basin, which accounts 
for more than 80% of Canada’s sour natural gas production.  SemCAMS’ projected financial 
performance is based on fee-based throughput arrangements and profit sharing from plant 
operations.  SemCAMS is projected to contribute approximately 13% of the Reorganized 
SemGroup Companies’ forecasted EBITDA for fiscal year 2010.
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a. Assets and Operations

SemCAMS owns and operates varying working interests in (i) three sour natural gas 
processing plants, (ii) one sweet gas plant, and (iii) a network of more than 600 miles of natural 
gas gathering and transportation pipelines.  The sour gas plants are dually connected to two 
major long-haul natural gas pipelines that serve Canada and can also transport gas to the United 
States.  The plants also have the ability to load product for transportation by truck and railcar.

To support operations at the plants, BP Canada Energy and Chevron Canada Resources 
committed to process all of their current and future natural gas production from lands owned by 
them, or their subsequent assignees, within a “dedicated area” comprised of approximately 180 
townships located in and around the plants.  The “dedicated area” covers approximately 35% of 
the volumes in the area around the plants.  This dedication was assigned to SemCAMS in the 
CAMS acquisition and continues until field depletion.

SemCAMS’ subsidiary, SemCAMS Redwillow ULC, received approval from the 
Canadian National Energy Board for a development project for an approximately 100 mile sour 
gas gathering pipeline that would transport up to 79 million cubic feet per day of natural gas 
produced in northeastern British Columbia.  SemCAMS continues to evaluate the project and 
must begin construction by the end of 2010 to preserve such approval.

b. Revenues and Marketing

SemCAMS generates revenues from the processing plants through volumetric fees for 
services under contractual arrangements with working interest owners and third party customers.  
SemCAMS does not have direct exposure to commodity prices.  In addition, SemCAMS 
generates fee-based revenues from volume throughput on its pipelines.  SemCAMS’ customers 
include producers of varying sizes and energy trust companies.

c. Markets and Competitive Strength

SemCAMS’ natural gas gathering and processing operations are located in an area that 
generates more than 90% of Canada’s total natural gas production and more than 80% of 
Canada’s total sour gas production.  Natural gas is used for a variety of purposes in Canada 
including heating, electricity production, and other industrial processes.  Demand for SemCAMS 
services is expected to be relatively stable due to the prolific natural gas production in the area in 
which SemCAMS operates.  While drilling activity has slowed in recent months because of 
lower commodity prices, SemCAMS expects replacement of declining reserves to support 
approximately 30 years of operations of its core assets.

5. SemMexico

SemMexico operates the only national liquid asphalt network in Mexico.  Its national 
asphalt network purchases, produces, stores, and distributes liquid asphalt cement products.  
SemMexico purchases asphalt from Pemex, Mexico’s national oil company.  SemMexico’s 
projected financial performance is based on margin from contractual arrangements with 
customers and suppliers for liquid asphalt cement.  In general, SemMexico’s sales and purchases 
of asphalt are matched and SemMexico carries limited exposure to price movements.  
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SemMexico is projected to contribute approximately 7% of the Reorganized SemGroup 
Companies’ forecasted EBITDA for fiscal year 2010.  SemMexico is a stand-alone entity with its 
own operating infrastructure and financing.  See Section VI.C, “Summary of Capital Structure of 
the Reorganized SemGroup Companies” below for additional details on the financing.

a. Assets and Operations

SemMexico’s national liquid asphalt network consists of 11 manufacturing plants, two 
emulsion distribution terminals, and its national technical center and headquarters located in 
Puebla, Mexico.  SemMexico also has an asphalt terminal under construction that is expected to 
be operational in the second quarter of 2010.  SemMexico purchases asphalt from five local 
refineries of Pemex, which is, by law, the only company in Mexico that can refine crude oil to 
produce liquid asphalt cement.  Pemex produces primarily one grade of liquid asphalt cement 
and does not produce other asphalt products.  SemMexico purchases approximately 22% of 
Pemex’s liquid asphalt cement and further processes the asphalt in combination with other raw 
materials to produce products that are sold to road contractors and government agencies.

b. Revenues and Marketing

SemMexico generates its revenues from contractual arrangements with customers to 
procure liquid asphalt cement.  In general, SemMexico’s sales and purchases of asphalt are 
matched as SemMexico procures liquid asphalt cement on an as-needed basis thereby limiting 
price exposure to price movements on inventory.

c. Markets and Competitive Strength

SemMexico believes that it has approximately a 25% market share of Mexico’s asphalt 
products market and is the leader on asphalt pavement technologies and capabilities.  It is the 
only asphalt company with a national footprint in Mexico. SemMexico has established 
relationships with government agencies, road contractors and suppliers. SemMexico is exposed 
to market risk such as the sustainability of road construction and maintenance funds from the 
Mexican government.  However, it is expected that SemMexico’s significant market share and 
relationships with government agencies will help insulate it, in part, from any reduced funding or 
demand.

6. SemGas

SemGas is a midstream energy business providing gathering, processing and storage 
services.  It has gathering and processing plants and assets in Kansas, Oklahoma, and Texas and 
51% interest in a gas storage facility in upstate New York.  SemGas aggregates gas supplies 
from the wellhead and provides various services to producers that condition the wellhead gas 
production for downstream markets.  SemGas’ projected financial performance is largely based 
on percent-of-proceeds and percent-of-index contractual arrangements where SemGas receives a 
portion of product sales as well as fee-based gathering service payments.  SemGas is projected to 
contribute approximately 7% of the Reorganized SemGroup Companies’ forecasted EBITDA for 
fiscal year 2010.



US_ACTIVE:\43081911\0506\43081911_5.6.DOC\73451.0005 41RLF1-3416800-1

a. Assets and Operations

SemGas currently owns and operates over 800 miles of gathering pipelines in Kansas, 
Oklahoma, and Texas, processing plants with 53 MMcfd of capacity, and an idled nitrogen 
treating plant with 13MMcfd.  After completion of two plant expansions in Northern Oklahoma, 
SemGas’ processing plant capacity will increase to 108 MMcfd.  The Wyckoff gas storage 
facility is expected to provide SemGas with 1.5 Bcf of working gas storage capacity, net of its 
partner’s interest.

SemGas’ key assets include the Sherman processing plant in north-central Texas with 
over 400 miles of low pressure gathering lines; the Nash and Hopeton processing plants and 
gathering systems in Northern Oklahoma; the Eufaula gathering system, which gathers, 
dehydrates, and compresses gas in eastern Oklahoma; and a gathering system and treating plant 
in Kansas, including the only nitrogen rejection/helium recovery option in the area (which has 
been idled until market conditions support profitable operations).  SemGas is also involved in 
several joint ventures focused on natural gas gathering and processing, including the Lakeview, 
Pine Hollow, and Hyde Creager gathering systems in Pittsburg County, Oklahoma, and a small 
gathering system joint venture in Harper County, Oklahoma.

SemGas holds a 51% ownership interest in Wyckoff, which owns the Wyckoff gas 
storage facility located in Steuben County, New York.  The project is expected to provide in 
excess of 3.0 billion cubic feet of storage capacity and achieve 120 MMcfd withdrawal and 96 
MMcfd injection capabilities. The project recently completed construction and is expected to be 
fully operational in the third quarter of 2009.  The Wyckoff storage facility will have access to 
the New York City and Boston area markets through its connections to two major pipelines.  The 
remaining interest in Wyckoff is owned by Kaiser-WGSP, which was appointed as manager of 
the project after the commencement of the Chapter 11 Cases.

Since the commencement of the Chapter 11 Cases, Wyckoff issued a $50 million 
promissory note in favor of Kaiser-WGSP for amounts required to be funded in connection with 
the construction of the Wyckoff storage facility. The note is secured by all of the assets of 
Wyckoff.  All principal and interest on the note is due on August 4, 2009, and it is expected that 
approximately $45 million will have been advanced under the note at such time.  SemGas’ share 
of such obligation is approximately $22.95 million.  SemGroup has asked Kaiser-WGSP to 
extend the current maturity of the note, but there can be no assurance that Kaiser-WGSP will 
grant such extension and, if it will, for what period of time. 

b. Revenues and Marketing

SemGas’ revenues are generated from a portfolio of contracts that have an average 
remaining term of over seven years.  The majority of the contracts provide upside potential by 
providing SemGas participation in commodity price and processing margin upswings through 
percent-of-proceeds and percent-of-index contracts.  On these contracts, SemGas is generally 
responsible for marketing the gas and NGL for both its and the producers’ share of the products.  
Percent-of-proceeds contracts are based on SemGas paying the producers a percentage of the 
sale proceeds from the products and percent-of-index contracts are based on SemGas paying the 
producers a percentage of the sale proceeds based on an index price.  SemGas also has fee-based 
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contracts for processing and gathering services.  SemGas’ customers include producers, 
operators, marketers and traders.  Wyckoff is expected to generate revenues based on marketing 
margins realized from seasonal gas storage, purchasing gas in the low-demand season and selling 
gas during the high-demand season as well as fee-based storage contracts with third parties.

c. Markets and Competitive Strength

SemGas’ gathering and processing assets face somewhat limited competition as the assets 
tend to have relatively long term contracts and in some instances are the only assets that can 
provide the offered services to the customers.  SemGas has also been strengthening its 
competitive position by expansions of its assets.  Expansions of capacity in the northern 
Oklahoma plants can provide upside by accommodating higher gas processing volumes in the 
event gas commodity prices increase and drilling activity expands.  In addition, the gathering 
system at the Sherman, Texas plant is being extended 18 miles to connect with wells that have 
been drilled and shut-in until a pipeline connection is constructed.  SemGas’ gathering and 
processing volumes can be impacted by market demand for the products it handles.

Wyckoff is uniquely located in the northeast market area of the United States, serving the 
largest area of gas demand in the country.  A shortage of gas storage exists in the northeast 
United States due to geological reasons, a situation exacerbated by growing demand for natural 
gas in the region it supports and the recent development of new gas reserves in the Marcellus 
Shale in New York and Pennsylvania. The timing of the completion of Wyckoff is also 
complementary to the completion of the new Millennium Pipeline which extends from Corning, 
New York to markets in the New York City area.

C. OFFICE FACILITIES

The Reorganized SemGroup Companies are expected to maintain their headquarters in 
Tulsa, Oklahoma.  All of the United States business units will also utilize Tulsa as their center of 
operations except for SemCrude, which will continue to have its center of operations in 
Oklahoma City. The foreign business units will continue to utilize their existing centers of 
operations, which are Calgary, Alberta for SemCanada Crude and SemCAMS; Puebla, Mexico 
for SemMexico; and Milford Haven, Wales for SemEuro.  Many of the business units also have 
satellite offices located throughout North America. The current Tulsa office lease expires in May 
2011 and the other office leases have varying expiration dates.

D. EMPLOYEES

As of June 1, 2009, the Debtors’ workforce consisted of approximately 1,009 employees, 
of which approximately 358 were located in the United States and the balance were located in 
Canada, Mexico and the United Kingdom. The Debtors expect the Reorganized SemGroup 
Companies’ workforce to consist of approximately 1,000 employees, of which approximately 
75% will be based in the United States and Canada and 25% will be based in the United 
Kingdom and Mexico.  Certain employees in Canada and Mexico are represented by labor 
unions.  As of June 1, 2009, the SemGroup Companies have never had a labor related work 
stoppage.
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E. REGULATION

1. General

The SemGroup Companies’ and Reorganized SemGroup Companies’ operations are 
subject to extensive regulation.  The following discussion of certain laws and regulations 
affecting the SemGroup Companies should not be relied on as an exhaustive review of all 
regulatory considerations affecting the SemGroup Companies’ operations due to the myriad of 
complex federal, state, provincial, foreign and local regulations that may affect the SemGroup 
Companies.

2. Regulation of United States Pipeline and Storage Operations

a. Interstate Storage and Transportation.

The SemGroup Companies’ interstate pipeline and storage operations are subject to 
extensive regulation by FERC.  The White Cliffs pipeline is subject to regulation by FERC to the 
extent the tariffs charged to shippers on the pipeline system are required to be submitted and 
approved by FERC.  Under the ICA, FERC has authority to regulate companies that provide 
petroleum and natural gas based products pipeline transportation services in interstate commerce, 
including storage services (crude oil storage is not regulated).  FERC’s authority to regulate 
those interstate services includes the rates charged for services, terms and conditions of service, 
certification and construction of new facilities, extension or abandonment of services and 
facilities, maintenance of accounts and records, acquisition and disposition of facilities, initiation 
and discontinuation of services, and various other matters.  Regulated companies may not charge 
rates that have been determined not to be “just and reasonable” by FERC, although, pursuant to 
authorization granted pursuant to the Energy Policy Act of 2005, FERC may now, under certain 
circumstances, approve market-based rates for storage services, even when the applicant cannot 
demonstrate a lack of market power.  In addition, FERC prohibits petroleum and natural gas 
based products transportation and storage companies from unduly preferring or unreasonably 
discriminating against any person with respect to pipeline rates or terms and conditions of 
service.  Failure to materially comply with applicable regulations under the NGA, Natural Gas 
Policy Act of 1978, Pipeline Safety Act of 1968, and certain other laws, and implementing 
regulations promulgated thereunder, could result in the imposition of administrative and criminal 
remedies and civil penalties of up to $1,000,000 per day, per violation.  The rates, terms and 
conditions for the SemGroup Companies’ service will be found in FERC-approved tariffs.  
Pursuant to FERC’s jurisdiction over rates, existing rates may be challenged by complaint and 
proposed rate increases may be challenged by protest.  Wyckoff is also regulated by FERC as it 
holds a Certificate of Public Convenience and Necessity and has approval to charge market-
based rates for its services.
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b. Gathering and Intrastate Pipeline Regulation.

The ICA and NGA do not apply to intrastate petroleum and natural gas based products 
facilities and activities (i.e., those that are not used or usable in the conduct of interstate 
commerce).  Interstate gathering facilities are also exempt from regulation by FERC.  The 
SemGroup Companies own a number of natural gas pipelines that it believes operate wholly 
intrastate and are therefore exempt from FERC regulation.  The SemGroup Companies also own 
a number of intrastate crude gathering systems that are subject to state, provincial and local, but 
not federal, regulation.

In the states in which the SemGroup Companies operate, regulation of intrastate natural 
gas and crude gathering facilities and intrastate crude pipeline service generally includes various 
safety, environmental and, in some circumstances, nondiscriminatory take requirements and 
complaint-based rate regulation.  For example, the SemGroup Companies’ natural gas gathering 
facilities are, in some cases, subject to state ratable take and common purchaser statutes.  Ratable 
take statutes generally require gatherers to take, without undue discrimination, natural gas 
production that may be tendered to the gatherer for handling.  In certain circumstances, such 
laws will apply even to gatherers like the SemGroup Companies that do not provide third party, 
fee-based gathering service and may require the SemGroup Companies to provide such third-
party service at a regulated rate. Similarly, common purchaser statutes generally require 
gatherers to purchase without undue discrimination as to source of supply or producer.  These 
statutes are designed to prohibit discrimination in favor of one producer over another producer or 
one source of supply over another source of supply.  These statutes have the effect of restricting 
the SemGroup Companies’ right as an owner of gathering facilities to decide with whom they 
contract to purchase or transport natural gas.  The SemGroup Companies’ intrastate crude 
pipeline facilities are subject to various state laws and regulations that affect the rates they 
charge and terms of service.  Although state regulation is typically less onerous than regulation 
by FERC, proposed and existing rates subject to state regulation and the provision of non-
discriminatory service are subject to challenge by complaint.

Intrastate crude oil pipelines and storage facilities are not regulated by the ICA.  The 
SemGroup Companies own a number of intrastate crude oil gathering lines and storage facilities.  
These pipelines and storage facilities are normally regulated by various state agencies who have 
jurisdiction over the environmental and commercial (i.e. tariffs) aspects of the assets.  Certain 
intrastate pipelines and storage facilities are regulated by the DOT or a state agency acting on 
behalf of the DOT as discussed below under Pipeline Safety.

c. DOT.

All crude oil and liquefied petroleum gases interstate pipelines and certain intrastate 
crude oil and liquefied petroleum gases pipelines and storage facilities are subject to regulation 
by the DOT with respect to the design, construction, operation and maintenance of the pipeline 
systems and storage facilities.  The DOT routinely conducts audits of the regulated assets and the 
SemGroup Companies must make certain records and reports available to the DOT for review as 
required by the Secretary of Transportation.  In some states, the DOT has given a state agency 
authority to assume all or part of the regulatory and enforcement responsibility over the intrastate 
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assets.  The SemGroup Companies are also subject to OSHA regulations with respect to their 
pipeline and storage operations.

d. Regulation of NGL Terminals, Distribution and Utility Operations.

All of SemStream’s terminal operations and the Arizona non-regulated and regulated 
propane distribution operations are subject to the code set forth in the National Fire Protection 
Association Standard #58 (“NFPA 58”), Standard for the Storage and Handling of Liquefied 
Petroleum Gases.  All of the states in which SemStream has operations have adopted some form 
of NFPA 58 and state agencies routinely conduct physical audits to insure compliance with such 
regulations.

SemStream’s utility operations, Arizona Propane LLC, are subject to regulation by the 
Arizona Corporation Commission (“ACC”).  The ACC regulates the sale price of propane gas to 
customers connected to Arizona Propane’s underground propane gas systems in Payson and 
Page, Arizona.  The ACC also conducts annual inspections of the Payson and Page utility 
underground pipeline systems under authority delegated to it from the DOT.

e. Trucking Regulation.

The SemGroup Companies operate a fleet of trucks to transport crude oil and oilfield 
materials as a private, contract and common carrier.  The SemGroup Companies are licensed to 
perform both intrastate and interstate motor carrier services.  As a motor carrier, the SemGroup 
Companies are subject to certain safety regulations issued by the DOT.  The trucking regulations 
cover, among other things, driver operations, maintaining log books, truck manifest preparations, 
the placement of safety placards on the trucks and trailer vehicles, drug and alcohol testing, 
safety of operation and equipment, and many other aspects of truck operations. The SemGroup 
Companies are also subject to OSHA regulations with respect to their trucking operations.

f. Natural Gas Transactions.

The price at which the SemGroup Companies buy and sell natural gas is not currently 
subject to federal regulation and, for the most part, is not subject to state regulation.  The 
SemGroup Companies’ sales of natural gas are affected by the availability, terms and cost of 
pipeline transportation.  As noted above, the price and terms of access to pipeline transportation 
are subject to extensive federal, state and provincial regulation.  FERC is continually proposing 
and implementing new rules and regulations affecting various segments of the natural gas 
industry, most notably interstate natural gas transmission companies that remain subject to 
FERC’s jurisdiction.  Recently, FERC issued regulations requiring buyers and sellers of natural 
gas to report, on an annual basis, the volumes of their purchases and sales.

g. Cross-Border Regulation.

The SemGroup Companies’ are subject to regulatory matters including export licenses, 
tariffs, customs and tax issues and toxic substance certifications.  Regulations include the Short 
Supply Controls of the Export Administration Act, the North American Free Trade Agreement 
and the Toxic Substances Control Act.  Violations of license, tariff and tax reporting 
requirements under these regulations could result in the imposition of significant administrative, 
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civil and criminal penalties.  Furthermore, the failure to materially comply with applicable tax 
requirements could lead to the imposition of additional taxes, interest and penalties.

3. Regulation of Canadian Gathering, Processing, Transportation and Marketing 
Businesses

The National Energy Board.  Canada’s NEB regulates the construction and operation of 
interprovincial and international pipelines and approves the transportation charges for such 
pipelines.  This includes regulation of gas gathering and processing activities conducted by 
federal undertakings.  Since the 1985 Agreement on Natural Gas Prices made between the 
Canadian federal government and the provinces of Alberta, British Columbia and Saskatchewan, 
the natural gas marketing business has been largely unregulated, with the terms of sale being set 
by negotiations between counterparties.  The importation and exportation of natural gas to and 
from Canada, however, are regulated by the NEB.  The Government of Alberta tracks volumes 
exported from Alberta and, although it has not previously done so, reserves the right to limit the 
volume of natural gas that may be removed from Alberta in the event of domestic supply 
constraint.

The Alberta Energy Resources Conservation Board.  The operation of SemCAMS’ 
gathering and processing assets, located in Alberta, is governed by Alberta’s ERCB.  In addition 
to being an independent, quasi-judicial tribunal, the ERCB adjudicates and regulates matters 
related to energy within Alberta to ensure that the development, transportation and monitoring of 
the province’s energy resources are in the public interest.  The ERCB has the authority to 
regulate the exploration for, and the production, gathering, processing, transmission and 
distribution of, natural gas conducted within the province and that is not conducted by a federal 
undertaking.  SemCAMS’ gathering and processing facilities fall within the ERCB’s Large 
Facility Liability Management Program, intended to ensure an appropriate liability management 
program is in place, within the ERCB’s Sulphur Recovery Standards, as set forth in Interim 
Directive 2001-3, and within other regulatory regimes imposed by the ERCB.

Other Provincial Regulatory Agencies.  The gas processing and gathering industry is 
subject to federal and provincial environmental laws of general application as well as the 
environmental regulation set by the NEB and provincial energy regulators.  SemCAMS’ gas 
facilities are subject to requirements under facility licenses, regular inspections, monitoring and 
reporting.  The operation of SemCanada’s Canadian facilities is also subject to established 
occupational health and safety procedures and practices.

4. Regulation of United Kingdom Operations

In the United Kingdom, the Department of Energy and Climate Change’s Energy 
Resources Development Unit is responsible for the regulation of a number of relevant areas, 
including licensing, fiscal policy, national oil stocks policy (including their compulsory oil 
stocking obligations as a member of the European Union and International Energy Agency), 
policy on oil disposal, offshore environmental policy, oil sharing arrangements and 
decommissioning.  Other regulatory bodies include the Health and Safety Executive, which 
regulates health and safety in the upstream and downstream oil industry (among others) and the 
Hazardous Installations Directorate, which is responsible for inspection and enforcement of 
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health and safety regulation with respect to the downstream oil industry (among others).  There is 
no regulator dedicated specifically to the oil industry.  The activities of SemEuro may also be 
regulated as a result of the European Union’s participation in the International Carriage of 
Dangerous Goods by Road and Rail agreements, as well as the International Maritime Dangerous 
Goods Code, which governs the safe transport of dangerous goods (including oil) by sea and in 
due course by the Marine Management Organization when it comes into being pursuant to the 
Marine and Coastal Access Bill.

At a local level, SemEuro’s Milford Haven storage facility falls within the jurisdiction of 
the Milford Haven Port Authority, or the MHPA. Under the Milford Haven Port Authority Act 
2002, the MHPA has the power to publish directions, for the purpose of promoting or securing 
conditions conducive to the ease, convenience or safety of navigation in Milford Haven, and the 
approaches to it.  MHPA is currently consulting on the Milford Haven Port Authority General 
Directions (2006).  MHPA also has powers and obligations under various regulations, including, 
among others, the Dangerous Substances in Harbour Areas Regulations 1987 and the Harbour 
Docks and Piers Clauses Act 1847, as well as responsibility for the enforcement of the Port 
Marine Safety Code.

5. Regulation of Mexican Operations

SemMexico is primarily engaged in the purchasing, producing, modifying, storage, and 
distribution of liquid asphalt cement products throughout Mexico.  These activities are subject to 
compliance with environmental laws and regulations under Mexican technical “Official 
Standards” and other provisions that establish minimum technical requirements. Companies are 
required to obtain from the corresponding federal, local and/or municipal authorities, the relevant 
permits and authorizations to construct and operate asphalt modification plants and carry out the 
activities described above.

Mexico’s Ministry of Communications and Transportation has published several 
construction standards establishing the specifications required for asphalt surfaces in connection 
with infrastructure projects, as well as certain manuals identifying the procedures for verifying 
compliance therewith.

Asphalt treatment, storage and distribution activities are considered hazardous under 
applicable environmental laws and regulations and are subject to the scrutiny of the Ministry of 
the Environment and Natural Resources, which is the governmental agency in charge of granting 
the authorization for the handling, transportation, treatment, storage, importation, exportation 
and final disposal of asphalt, among others. These authorizations are essential for SemMexico to 
be able to perform its activities in Mexico.

Coupled with the authorizations and permits that may be granted by the Ministry of the 
Environment and Natural Resources, asphalt transportation activities within Mexico are subject 
to having obtained a number of other federal and local permits, including federal licenses for the 
operators of transportation units mobilizing SemMexico’s asphalt products.
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6. Environmental, Health and Safety Regulation

a. General.

The SemGroup Companies’ operations, including their Canada, United Kingdom and 
Mexico operations, are subject to stringent laws and regulations by multiple levels of 
government relating to the production, transportation, storage, processing, release and disposal of 
petroleum and natural gas based products and other materials or otherwise relating to protection 
of the environment.

The following is a summary of the more significant current environmental, health and 
safety laws and regulations to which the SemGroup Companies’ business operations are subject.  
The SemGroup Companies believe that they are in compliance in all material respects with all 
applicable laws and regulations.

b. Water.

The OPA was enacted in 1990 and amends provisions of the Federal Water Pollution 
Control Act of 1972, as amended, the Clean Water Act, as amended, and other statutes as they 
pertain to prevention of, and response to, oil spills.  The OPA, the Clean Water Act and 
analogous state, provincial and local laws, subject owners of facilities to strict, joint and 
potentially unlimited liability for containment and removal costs, natural resource damages and 
certain other consequences of an oil spill, where such spill is into navigable waters, along 
shorelines or in the exclusive economic zone of the United States. The OPA and other analogous 
laws also impose certain spill prevention, control and countermeasure requirements, such as the 
preparation of detailed oil spill emergency response plans and the construction of dikes and other 
containment structures at storage facilities to prevent contamination of soils, surface waters and 
groundwater in the event of an oil overflow, rupture or leak.  The OPA establishes a liability 
limit of $350 million for onshore facilities.  However, a party cannot take advantage of this 
liability limit if the spill is caused by gross negligence or willful misconduct, resulted from a 
violation of a federal safety, construction or operating regulation, or if there is a failure to report 
a spill or cooperate in the cleanup.

The federal Clean Water Act, and analogous state and local laws impose restrictions and 
strict controls regarding the discharge of pollutants into waters of the United States and state 
waters including groundwater in many jurisdictions.  Permits must be obtained to discharge 
pollutants into these waters.  The Clean Water Act and analogous laws provide significant 
penalties for unauthorized discharges and can impose liability for responding to and cleaning up 
spills.  In addition, the Clean Water Act and analogous state and local laws require individual 
permits or coverage under general permits for discharges of storm water runoff from certain 
types of facilities.  Some states maintain groundwater protection programs that require permits 
for discharges or operations that may impact groundwater conditions.

In addition, federal, provincial and local laws in Canada; national, local and European 
Union regulations and directives in the United Kingdom; and federal, state and local laws in 
Mexico impose stringent and detailed requirements concerning water resources and the 
protection of water quality including those that regulate the discharge of pollutants and other 
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harmful substances into water, require permits, impose clean-up obligations for spills and 
releases and impose fines and penalties for non-compliance.

c. Sour Gas.

SemCAMS operates facilities which process and transport sour gas (gas containing 
hydrogen sulfide, generally at concentrations of 10 ppm or more).  Sour gas handling is regulated 
in Canada, at both the provincial and federal level, from the wellhead to the point of disposal of 
the sulfur content removed from processing the sour gas.

Pipelines transporting sour gas are equipped with monitoring stations and valves that 
automatically shut the flow of the pipeline in response to sudden changes in pressure or detection 
of sour gas in the atmosphere.  SemCAMS’ sour gas pipelines are monitored 24 hours per day 
from a centralized pipeline control center and can be shut down by the attending operators.  The 
distance between automatic pipeline valves is determined based on regulated modeling to meet 
approved emergency protection zone size and public exposure requirements.  The integrity of the 
sour gas pipelines is maintained through the injection of corrosion inhibition chemicals on an 
ongoing basis.  SemCAMS’ sour gas pipelines are inspected on a regular basis to ensure the 
integrity of the pipelines and associated facilities.

At SemCAMS’ processing plants, sulfur recovery and air quality are constantly 
monitored to ensure required sulfur recovery and emission standards are met.  Existing 
regulations require a sliding range of recovery depending on throughput.  SemCAMS’ required 
sulfur recovery ranges vary from 98.3% to 98.8%; operational history has shown actual recovery 
above license requirements at 98.7% to 99.2%.  Residual sulfur that cannot be removed by 
processing is incinerated.

d. Air Emissions.

The SemGroup Companies’ operations are subject to the federal Clean Air Act, as 
amended, as well as to comparable national, state, provincial and local, Canadian, United 
Kingdom, European Union and Mexican laws that are applicable to their Canadian, United 
Kingdom and Mexican operations.  The SemGroup Companies believe that their operations are 
in compliance in all material respects with these applicable laws.

Amendments to the federal Clean Air Act enacted in 1990, as well as changes to state 
implementation plans for controlling air emissions in regional non-attainment areas, may require 
most industrial operations in the United States to incur capital expenditures in order to meet air 
emission control standards developed by the EPA and state environmental agencies.  The federal 
Clean Air Act, as amended, also imposes an operating permit requirement for major sources of 
air emissions, or Title V permits, which applies to some of the SemGroup Companies’ facilities.  
Other permits are required for certain processing plants and compressor stations.

Scientific studies suggest that emissions of certain gases, including carbon dioxide and 
methane, commonly referred to as “greenhouse gases,” are contributing to warming of the 
Earth’s atmosphere.  In response to such studies, the United States Congress is considering a 
variety of legislative initiatives to reduce emissions of greenhouse gases.  In addition, several 
states have already taken legal measures to reduce emissions of greenhouse gases, primarily 
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through the planned development of greenhouse gas emission inventories and/or regional 
greenhouse gas cap and trade programs.  Most of these cap and trade programs work by 
requiring either major sources of emissions, such as electric power plants, or major producers of 
fuels, such as refineries and gas processing plants, to acquire and surrender emission allowances.  
The number of allowances available for purchase are reduced each year until an overall 
greenhouse gas emission reduction goal is achieved.  Depending on the scope of a particular 
program, the SemGroup Companies could be required to purchase and surrender allowances for 
greenhouse gas emissions resulting from their operations (e.g., at compressor stations).

Also, the EPA may regulate greenhouse gas emissions from mobile sources (e.g., cars 
and trucks) even if Congress does not adopt new legislation specifically addressing emissions of 
greenhouse gases.  The EPA has publicly stated their goal of issuing a proposed rule to address 
carbon dioxide and other greenhouse gas emissions from vehicles and automobile fuels but the 
timing for issuance of this proposed rule is unsettled as the agency reviews their mandates under 
the Energy Independence and Security Act of 2007, which includes expanding the use of 
renewable fuels and raising the corporate average fuel economy standards.

e. Solid Waste.

The SemGroup Companies generate wastes, including hazardous wastes that are subject 
to the requirements of the RCRA, as well as to strict regulation at the national, provincial, 
regional and local level in Canada and Mexico, as well as national, local and European Union 
regulation in the United Kingdom. A substantial portion of the RCRA requirements do not apply 
to many of the SemGroup Companies’ oil and gas wastes, which are exempt from regulation as 
hazardous wastes under RCRA; however, depending on their constituents, they may be subject to 
other regulatory standards limiting their levels in soil and groundwater.

f. Hazardous Substances.

The Comprehensive Environmental Response, Compensation, and Liability Act, as 
amended, or CERCLA, also known as “Superfund,” as well as other national, state, provincial 
and local, Canadian, Mexican, United Kingdom and European Union laws that are applicable to 
the SemGroup Companies’ operations, can impose liability, often without regard to fault or the 
legality of the original act, on certain classes of persons that contributed to the release of a 
“hazardous substance” into the environment. These persons can include the current owner or 
operator of the site or sites where the release occurred and companies that disposed of, or 
arranged for the disposal of, the hazardous substances released into the environment.  Under 
CERCLA, such persons may be subject to strict joint and several liability for the costs of 
cleaning up hazardous substances that have been released into the environment, for damages to 
natural resources, and for the costs of certain health studies.  It is not uncommon for neighboring 
landowners and other third parties to file claims for personal injury and property damage 
allegedly caused by hazardous substances or other pollutants released into the environment.  In 
the course of the SemGroup Companies’ operations, they have generated, and will continue to 
generate, some wastes that fall within CERCLA’s definition of a “hazardous substance” or are 
otherwise regulated under other environmental laws and they may be held jointly and severally 
liable under CERCLA or other laws for all or part of the costs required to clean up sites at which 
such hazardous substances have been released into the environment.  In addition to CERCLA, 
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environmental liability and cleanup laws have been enacted in each of the jurisdictions in which 
the SemGroup Companies operate.

g. Environmental Remediation.

The SemGroup Companies currently own or lease, and have in the past owned or leased, 
properties where hazardous materials or wastes have been disposed of or released and they may 
have liability at other locations where their wastes have been taken for processing, handling or 
disposal.  Some of these properties may be subject to investigation and remediation requirements 
under CERCLA, RCRA or other national, state, provincial and local Canadian, Mexican, United 
Kingdom or European Union laws and regulations.

h. OSHA.

The SemGroup Companies are subject to the requirements of OSHA, as well as to 
comparable national, state, provincial and local, Canadian, Mexican, United Kingdom and 
European Union laws that are applicable to their Canadian, Mexican and United Kingdom 
operations concerning  the health and safety of workers.  In addition, the OSHA hazard 
communication standard requires that certain information be maintained about hazardous 
materials used or produced in operations and that this information be provided to employees; 
state, provincial and local government authorities; and citizens.

i. Hazardous Materials Transportation Requirements.

The DOT regulations affecting pipeline safety require pipeline operators to implement 
measures designed to reduce the environmental impact of oil discharge from onshore oil 
pipelines.  These regulations require operators to maintain comprehensive spill response plans, 
including extensive spill response training for pipeline personnel. In addition, the DOT 
regulations contain detailed specifications for pipeline operation and maintenance.

j. Anti-Terrorism Measures.

The federal Department of Homeland Security Appropriations Act of 2007 requires DHS 
to issue regulations establishing risk-based performance standards for the security of chemical 
and industrial facilities, including oil and gas facilities that are deemed to present “high levels of 
security risk.” The DHS issued an interim final rule in April 2007 regarding risk-based 
performance standards to be attained pursuant to the Act and, on November 20, 2007, further 
issued an Appendix A to the interim rules that establish chemicals of interest and their respective 
threshold quantities that will trigger compliance with these interim rules.  To the extent the 
SemGroup Companies’ facilities are subject to existing or new rules, it is possible that the costs 
to comply with such rules could be substantial.

F. RELATIONSHIP WITH SGLP

SGLP is a master limited partnership formed by SemGroup in February 2007 to own, 
operate, and develop a diversified portfolio of midstream energy assets.  SemGroup Holdings 
was formed in July 2007 to hold SemGroup’s investment in SGLP.  SemGroup Holdings 
controlled SGLP through ownership of its general partner, SemGroup Energy Partners G.P., 
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L.L.C., which holds a 2% general partner interest and all of the incentive distribution rights in 
SGLP.

In July 2007, SGLP completed an initial public offering of 14,375,000 common units 
representing limited partnership interests. SemGroup sold 12,500,000 common units in the 
offering and SGLP sold 1,875,000 common units for net proceeds, before expenses, of $256.1 
million and $38.7 million, respectively.  Immediately following the initial public offering, 
SemGroup Holdings owned 12,570,504 subordinated units which represented a 37.4% limited 
partner interest in SGLP.

In connection with the initial public offering, SemCrude transferred to SGLP and certain 
of its affiliates crude oil assets for a purchase price of $102.0 million.  SGLP financed this 
acquisition with funds borrowed under its credit facility. In February 2008, SGLP purchased 
substantially all of SemMaterials’ domestic liquid asphalt cement terminalling and storage 
owned assets for a purchase price of $378.8 million.  SGLP financed this acquisition through the 
public issuance of 6,900,000 of its common units and borrowings under its credit facility. On 
May 12, 2008, SemCrude transferred additional crude oil assets to SGLP and certain of its 
affiliates for a purchase price of $45.0 million.  On May 30, 2008, SemCrude transferred 
additional crude oil storage and terminalling facilities to SGLP and certain of its affiliates for a 
purchase price of $90.0 million.  SGLP financed both purchases in May 2008 with funds 
borrowed under its credit facility.  SGLP initially derived substantially all of its revenue from 
contractual arrangements with SemCrude and SemMaterials for crude oil and liquid asphalt 
services, respectively.  After the purchase of such assets, all of the employees of SGLP continued 
to be employed by SemManagement, a subsidiary of SemGroup, and certain of the SemGroup 
Companies provided services to SGLP under an omnibus agreement.  The operations of the two 
companies were substantially interconnected.

On July 21, 2008, Manchester Securities and Alerian Capital Management, as the lenders 
under the SemGroup Holdings Loan Agreement, exercised their rights to vote as the sole 
members of the general partner of SGLP as the result of various defaults by SemGroup Holdings 
under the SemGroup Holdings Loan Agreement.  Manchester Securities and Alerian Capital 
Management reconstituted the board of directors at SGLP’s general partner to include two 
representatives from Manchester Securities, one representative from Alerian Capital 
Management and two existing independent directors.  As a result, SemGroup ceased to have any 
representatives on the board of directors and no longer controlled SGLP even though it still 
owned SGLP’s general partner.

On April 7, 2009, the Debtors and SGLP reached a global settlement of their respective 
claims relating to the above asset transfer transactions and related agreements.  The global 
settlement resulted in the operations of the two companies being fully separated and remaining 
business interactions being conducted through new market based contractual arrangements.  The 
global settlement allowed SGLP a General Unsecured Claim of $55 million against certain 
Debtors.  See Section IV.I, “Asset Dispositions” for a discussion of the global settlement.
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G. PREPETITION INDEBTEDNESS

Immediately prior to the commencement of the Chapter 11 Cases, certain of the 
SemGroup Companies maintained the following indebtedness:

1. Prepetition Credit Agreement

SemCrude and SemCAMS are borrowers under the Prepetition Credit Agreement.  The 
obligations of SemCrude and SemCAMS are guaranteed by the subsidiaries of SemGroup, 
subject to certain exceptions.

The Prepetition Credit Agreement consists of an approximately $1.74 billion working 
capital facility, $665 million revolving credit facility, and $200 million term series B-2 loan 
facility (of which, approximately $141 million is currently outstanding).  

As collateral security for their obligations under the Prepetition Credit Agreement, the 
borrowers and the guarantors granted a Lien on, and security interest in, substantially all of their 
assets.  Subject to the intercreditor provisions contained in the Prepetition Credit Agreement, the 
borrowers and guarantors under the Prepetition Credit Agreement have granted (i) a first priority 
Lien on, and security interest in, the Working Capital Priority Collateral and a second priority 
Lien on, and security interest in, the Revolver/Term Priority Collateral to secure the Working 
Capital Obligations (each as defined in the Prepetition Credit Agreement), (ii) a first priority 
Lien on, and security interest in, the Revolver/Term Priority Collateral and a second priority Lien 
on, and security interest in, the Working Capital Priority Collateral to secure the Revolver 
Obligations and the US Term Obligations (each as defined in the Prepetition Credit Agreement) 
and (iii) a first priority Lien on, and security interest in, the Pari Passu Collateral (as defined in 
the Prepetition Credit Agreement) to secure all of the obligations under the Prepetition Credit 
Agreement.

Some of the Prepetition Lenders entered into certain swap transactions with the 
SemGroup Companies that may have constituted Lender Swap Obligations (as defined in the 
Prepetition Credit Agreement).  Pursuant to the Prepetition Credit Agreement, Lender Swap 
Obligations (as defined in the Prepetition Credit Agreement) that qualify as such under the 
Prepetition Credit Agreement benefit from the collateral security interests described above for 
the working capital facility.  According to Proofs of Claim filed by Prepetition Lenders who may 
have Lender Swap Obligations, the amount of Lender Swap Obligations (as defined in the 
Prepetition Credit Agreement) outstanding as of the Petition Date totaled approximately $480 
million and are included in the Secured Working Capital Lender Claims. If any Claims by 
Prepetition Lenders with respect to Lender Swap Obligations (as defined in the Prepetition 
Credit Agreement) are determined to not be Secured Working Capital Lender Claims but are 
determined to be Allowed Unsecured Claims, they will be classified under the Plan as Allowed 
Lender Deficiency Claims, and accordingly, the holders of such Claims will receive their Pro 
Rata Share of the Litigation Trust Interests to be distributed to holders of Lender Deficiency 
Claims.   

The Debtors or the Reorganized Debtors will evaluate the Lender Swap Obligations, and 
if appropriate, file any objections to such Claims.  The holders of certain Lender Swap 
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Obligations have requested that the Debtors review and evaluate the need for filing such Claim 
objections prior to the Plan voting deadline, as such determination may impact how the holders 
of Lender Swap Obligations vote on the Plan.

2. White Cliffs Credit Agreement

SemCrude Pipeline is the borrower under the White Cliffs Credit Agreement.  SemCrude 
Pipeline owns 99.17% of White Cliffs and the funds borrowed under the White Cliffs Credit 
Agreement were used to fund the project costs associated with the White Cliffs pipeline. There 
are no guarantors under the White Cliffs Credit Agreement.  In the event that either of the 
minority interest owners of White Cliffs exercises its option to purchase additional ownership 
interests in White Cliffs, the proceeds received from such option exercise(s) will be applied to 
reduce the outstanding obligations under the White Cliffs Credit Agreement.

The White Cliffs Credit Agreement consists of a term loan facility and a revolving credit 
facility, each of which had an original commitment of $60 million.  The principal amount 
outstanding pursuant to the White Cliffs Credit Agreement is $120 million.  The White Cliffs 
Credit Agreement matured on June 17, 2009.

As security for its obligations under the White Cliffs Credit Agreement, SemCrude 
Pipeline granted a Lien on, and security interest in, its ownership interests in White Cliffs.

The Plan contemplates that the White Cliffs Credit Agreement will be refinanced.  See 
the discussion of the capital structure of the Reorganized SemGroup Companies in Section 
VI.C., “Summary of the Capital Structure of the Reorganized SemGroup Companies.”

3. SemEuro Credit Agreement

SemEuro Limited is the borrower under the SemEuro Credit Agreement.  SemEuro 
Limited is a wholly-owned indirect subsidiary of SemGroup and is an English private limited 
company.  The obligations of SemEuro Limited are guaranteed by its direct subsidiary, 
SemLogistics.

The SemEuro Credit Agreement consists of a working capital facility and a revolving 
credit facility.  The total working capital commitments were originally $500 million and the total 
revolving credit commitments were $75 million, which included an overdraft commitment of 
$50 million.  The SemEuro Credit Agreement initially supported SemEuro Supply’s marketing 
business, which was discontinued after the Petition Date.  The working capital commitments 
were subsequently reduced to $46 million and the revolving credit commitments remained 
unchanged.  The principal amount outstanding as of May 31, 2009 under the working capital 
facility was approximately $5 million and under the revolving credit facility was approximately 
$44.5 million.  The SemEuro Credit Agreement is scheduled to terminate on September 29, 2009 
and is governed by English law.  As collateral security for the obligations under the SemEuro 
Credit Agreement, the borrower and the guarantors granted a Lien on, and security interest in, 
substantially all of their assets.
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The Plan contemplates that the SemEuro Credit Agreement will be refinanced.  See the 
discussion of the capital structure of the Reorganized SemGroup Companies in Section VI.C., 
“Summary of the Capital Structure of the Reorganized SemGroup Companies.”

4. Senior Notes Indenture

SemGroup and SemGroup Finance are issuers of 8.75% Senior Notes in the original 
principal amount of $600 million pursuant to the Senior Notes Indenture.  The Senior Notes 
mature on November 15, 2015.  Interest is payable semi-annually in arrears.

The obligations of SemGroup and SemGroup Finance are guaranteed by the subsidiaries 
of SemGroup, subject to certain exceptions.  The Senior Notes are not secured by any assets of 
the issuers or the guarantors.

5. Manchester Securities Corp. and Alerian Finance Partners Term Loan

SemGroup Holdings is the borrower under the SemGroup Holdings Loan Agreement, 
with Manchester Securities Corporation and Alerian Finance Partners as the lenders.  The 
SemGroup Holdings Loan Agreement provides for a $150 million term loan facility, which 
consists of a $100 million Tranche A facility and a $50 million Tranche B facility. The 
obligations of SemGroup Holdings are secured by SemGroup Holdings’ subordinated units in 
SGLP and its membership interests in SemGroup Energy Partners G.P., L.L.C., the general 
partner of SGLP.  SemGroup Holdings’ bankruptcy proceeding will not be jointly administered 
with the Chapter 11 Cases and the Plan is not dependent upon the receipt by any Debtor of any 
recovery in connection with such proceeding.  

IV. THE CHAPTER 11 CASES

A. EVENTS LEADING UP TO COMMENCEMENT OF CHAPTER 11 CASES

Prior to the commencement of the Chapter 11 Cases, the SemGroup Companies were a 
privately-held group of companies that operated in North America and the west coast of the 
United Kingdom.  Certain of the SemGroup Companies’ business units conducted physical and 
financial marketing and trading activities to take advantage of seasonal and regional market price 
differences for various energy commodity products and to utilize the SemGroup Companies’ 
transportation and storage assets.  The SemGroup Companies also provided midstream energy-
related services such as gathering, storage, transportation, processing and distribution services 
for energy commodities including crude oil, refined petroleum products, natural gas, NGL, and 
asphalt to third party customers and themselves.

SemGroup’s risk management policy authorized SemGroup and certain of its affiliates to 
conduct trading activities to hedge their risk on purchases of product inventory.  SemGroup’s 
business objective, as reflected in its risk management policy, was to establish a margin on 
anticipated purchases of product inventory by selling that product for physical delivery to 
customers or by entering into future delivery obligations under futures contracts on the NYMEX 
and OTC markets.  SemGroup’s risk management policy required that SemGroup’s trading 
activities be supported by physical inventory and that SemGroup not trade in “naked options,” 
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which are more speculative.  The risk management policy also established position limits, stop-
loss limits and prohibited employees from conducting trades for their own accounts.

SemGroup’s trading activities were directed principally by Mr. Kivisto, SemGroup’s 
President and CEO.  Mr. Kivisto’s trading strategy, which was based on the assumption of stable 
crude prices, involved the sale of naked call and put options that did not adhere to the 
requirements of the SemGroup risk management policy or the Prepetition Credit Agreement.  
Mr. Kivisto’s strategy resulted in significant losses and, in order to avoid realization of these 
losses, the options were rolled forward in increasingly larger amounts.  As losses increased, 
SemGroup was required to post collateral for margin calls.  During the 12 months ended 
December 31, 2007, SemGroup posted $1.7 billion in cash to satisfy margin deposit 
requirements, which was a 159% increase over the 12 months ended December 31, 2006.  
During the three months ended March 31, 2008, SemGroup posted $1.96 billion in cash to satisfy 
margin deposit requirements, which represented a 115% increase over the three months ended 
March 31, 2007.  In addition to conducting trading activities for SemGroup through its 
subsidiary Eaglwing, Mr. Kivisto also engaged in trades for his own account through his separate 
trading company, Westback.  Trades conducted in the Eaglwing account for Westback in 2007 
and 2008 resulted in large unrealized losses.

The increased margin requirements had a severe negative impact on SemGroup’s 
liquidity position, which worsened significantly in the weeks leading up the commencement of 
the Chapter 11 Cases.  In June 2008, SemGroup transferred some of its trades from NYMEX to 
the OTC, which had lower margin requirements.  In July 2008, SemGroup began discussions 
with Barclays regarding a transfer of SemGroup’s trading book.  On July 15, 2008, SemGroup 
transferred all of the NYMEX trading accounts held in its commodity futures brokerage accounts 
to Barclays, which resulted in the conversion of loss contingencies into realized cash losses 
totaling in excess of $2.4 billion.  In consideration for Barclays’ agreement to assume the 
NYMEX trading accounts and all transactions thereunder, SemGroup paid Barclays $143 million 
and transferred the cash collateral of approximately $2.3 billion posted for the account.  At the 
time of the sale of the trading book to Barclays, Westback owed SemGroup approximately $290 
million.  In addition to the NYMEX losses, SemGroup’s OTC trading book was approximately 
$850 million negative on a mark-to-market basis.  Accordingly, despite the transfer of the 
NYMEX account to Barclays, SemGroup still faced a liquidity crisis and commenced the initial 
Chapter 11 Cases on July 22, 2008.

B. SUPPLIER PROTECTION PROGRAM

On July 22, 2008, the Debtors filed a motion requesting that the Bankruptcy Court 
approve the Debtors’ establishment of a supplier protection program for its critical providers of 
goods and services.  To qualify for the program, providers were required to enter into supplier 
protection agreements with the Debtors pursuant to which they agreed to continue to provide 
goods or services to the Debtors under the same terms and in reasonably equivalent volume of 
goods or level of services that were historically provided until the earlier of (i) January 31, 2009 
and (ii) the effective date of a chapter 11 plan.  The providers also were required to provide 
supporting documents to substantiate the amount of their prepetition claims.  On July 23, 2008, 
the Bankruptcy Court entered an order authorizing the Debtors’ payment of up to $50 million in 
prepetition expenses to critical providers who entered into supplier protection agreements.  As of 
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May 31, 2009, the Debtors have paid approximately $35.5 million to approximately 170 critical 
vendors.

C. OTHER FIRST DAY ORDERS

On July 22, 2008 and continuing thereafter, the Debtors filed voluntary petitions 
commencing the Chapter 11 Cases.  Shortly thereafter, the Debtors obtained a series of orders 
from the Bankruptcy Court designed to minimize any disruption to the Debtors’ business 
operations and to facilitate the Debtors’ reorganization.

1. Case Administration Orders

The Bankruptcy Court entered a number of procedural orders to streamline and simplify 
the administration of the Chapter 11 Cases.  These orders: (i) authorized the joint administration 
of the Chapter 11 Cases and (ii) granted an extension of time to file the Debtors’ schedules of 
assets and liabilities and statements of financial affairs.  In addition, the Debtors obtained orders 
authorizing the engagement of WGM and Richards, Layton as legal advisors, Alix Partners as 
restructuring advisors, and Blackstone as investment bankers and financial advisors.

2. Critical Obligations

To allow the Debtors to maintain certain critical operations during the Chapter 11 Cases, 
the Bankruptcy Court authorized certain payments on prepetition obligations.  The Bankruptcy 
Court authorized the Debtors to satisfy certain outstanding obligations including those relating 
to:  (i) wages, compensation, and employee benefits and (ii) sales, use, and other types of taxes.

3. Business Operations

Further, the Bankruptcy Court granted the Debtors the authority to continue certain 
business operations.  Among other things, the Bankruptcy Court (i) authorized the Debtors to 
continue certain workers’ compensation and other insurance policies and (ii) prohibited the 
Debtors’ utilities service providers from altering, refusing, or discontinuing service upon the 
furnishing of an escrow and establishment of certain procedures for determining adequate 
assurance of payment.

4. Financial Operations

The Bankruptcy Court authorized the Debtors to (i) maintain their existing bank accounts 
and forms and (ii) continue their centralized cash management system.

D. CHAPTER 11 DEBTOR- IN- POSSESSION FINANCING

On August 8, 2008, the Bankruptcy Court entered an interim order (1) authorizing the 
Debtors (a) to obtain post-petition financing pursuant to the Postpetition Financing Agreement in 
an aggregate amount of up to $150 million and (b) to use cash collateral and (2) granting 
adequate protection to prepetition secured parties.  On September 17, 2008, the Bankruptcy 
Court entered a final order (1) authorizing the Debtors (a) to obtain post-petition financing 
pursuant to the Postpetition Financing Agreement and, in the case of SemCrude, to borrow 
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thereunder up to an aggregate principal amount of $175 million, all of which could be used for 
letters of credit; provided, that only $70 million of the Aggregate Commitment (as defined in the 
Postpetition Financing Agreement) can be used for hedging purposes in accordance with the 
Trading Protocol, and (b) to use cash collateral, and (2) granting adequate protection to 
prepetition secured parties.  The Postpetition Financing Agreement originally matured on April 
22, 2009, but the maturity date was extended to September 30, 2009 pursuant to the terms and 
provisions of the Sixth Amendment to the Postpetition Financing Agreement, which extension 
was approved by the Bankruptcy Court on April 23, 2009.  Notwithstanding the stated maturity 
date of September 30, 2009, the aggregate commitments under the Postpetition Financing 
Agreement can be terminated by the requisite number of lenders thereunder upon the occurrence 
of certain events of default.

In addition to the extension of the stated maturity date, the Sixth Amendment to the 
Postpetition Financing Agreement also reduced the aggregate commitments thereunder to $150 
million, all of which is available for letters of credit; provided, that only $70 million of the 
Aggregate Commitment (as defined in the Postpetition Financing Agreement) can be used for 
hedging purposes in accordance with the Trading Protocol and only $50 million of the Aggregate 
Commitment (as defined in the Postpetition Financing Agreement) can be used for borrowings.

The obligations of SemCrude under the Postpetition Financing Agreement are guaranteed 
by all of the other Debtors (other than SemGroup Holdings) and are secured by substantially all 
of the assets of SemCrude and the other Debtors (other than SemGroup Holdings).  As security 
for the obligations under the Postpetition Financing Agreement, SemCrude and the other Debtors 
provided the DIP Agent and the Postpetition Lenders thereunder with (i) an allowed 
administrative claim having priority over all administrative expenses, (ii) a perfected first 
priority Lien on all property of SemCrude and the other Debtors that was unencumbered by any
Lien as of the Petition Date, (iii) a perfected first priority, senior priming Lien securing any 
obligations owing under the Prepetition Credit Agreement and (iv) a perfected Lien upon all 
property of SemCrude and the other Debtors (other than the property referred to in clause (iii) 
above), junior to existing valid, perfected, enforceable and unavoidable Liens on such property.

E. PRODUCERS’ CLAIMS AND LITIGATION

1. Producers’ Litigation

In the course of their businesses, certain Debtors (SemCrude, Eaglwing, and SemGas) 
purchased oil and gas products from third parties in several states, including, but not limited to, 
Colorado, Kansas, Mississippi, Missouri, Montana, Nebraska, New Mexico, North Dakota, 
Oklahoma, Texas, and Wyoming.  As a result of the commencement of the Chapter 11 Cases, the 
payment for June and July 2008 oil and gas product was not made.

Following the Petition Date, Debtors were inundated by motions for temporary 
restraining orders and motions for relief from automatic stay from third parties, which included 
certain Producers.  The Producers’ Claims include statutory lien and trust claims based on state 
law, section 503(b)(9) claims based on the Bankruptcy Code (discussed below), and section 
546(c) claims based on the Bankruptcy Code (discussed below).
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Given the similar threshold issues of law raised in these cases, the Debtors sought to 
establish omnibus procedures for handling these claims.  Pursuant to the Lien Procedures Order, 
certain Producers filed single consolidated declaratory judgment actions—one per state—to 
adjudicate the threshold questions of law regarding such state’s applicable lien or trust statute.  
Actions were filed for the following states:  Colorado, Kansas, Missouri, New Mexico, North 
Dakota, Oklahoma, Texas, and Wyoming.  As filed, the actions raised the following claims:  (a) 
a request that the Bankruptcy Court require the Debtors to provide an accounting regarding oil 
and gas production sold to the Debtors, including its disposition and the receipt of any cash or 
other proceeds from the disposition; (b) a declaration regarding the validity, extent, and priority 
of the state statutory lien and/or trust and other security interests in the oil and gas production; 
(c) a reservation of the Producers’ rights under the Postpetition Financing Order; and (d) a 
request for attorneys’ fees and costs in those states where an applicable state statute may provide 
for recovery of those fees and costs.  The approximate dollar amount associated with the 
Producers’ statutory lien and trust claims according to the Debtors’ books and records is 
approximately $414 million.  On December 10, 2008, the parties entered into a stipulation 
staying the claims for an accounting, attorneys’ fees, and costs and the reservation of rights 
under the Postpetition Financing Order.

While the actions in Kansas, New Mexico, Oklahoma, Texas, and Wyoming are based on 
statutes in those respective states, the actions in Colorado, Missouri, and North Dakota are based 
on the Texas lien statute, which the Producers for those states argue applies to their production 
under a contractual choice of law theory.  Accordingly, because adjudication of the Colorado, 
Missouri, and North Dakota actions is necessarily dependent upon the declaration regarding the 
validity, extent, and priority of the Texas lien statute, the parties entered into a stipulation staying 
these three actions until after the threshold issues of Texas law are determined.

On December 2, 2008, a scheduling order was entered in the Producers’ litigation.  The 
stipulation staying the accounting claims also stayed fact discovery.  Expert discovery was 
completed in mid-April 2009.  On April 17, 2009, certain parties to the Producers’ litigation filed 
motions for summary judgment on the Texas, Kansas and Oklahoma lien and Oklahoma trust 
claims.  These motions were heard on May 13 and 14, 2009.  

In March and April 2009, certain of the Debtors’ customers, including J. Aron, BP and 
Conoco intervened in the Producers’ litigation.  These customers are asserting rights of setoff 
and netting against amounts they owe the Debtors for prepetition purchases of crude oil.  The 
Producers have asserted that their alleged lien and trust rights have priority over these customers’ 
setoff claims.

The Bankruptcy Court issued its ruling on the motions for summary judgment on June 
19, 2009.  Therein, the Bankruptcy Court granted summary judgment in favor of Bank of 
America N. A. as administrative agent for the Debtors’ prepetition lendersthe Administrative 
Agent for the Prepetition Lenders and against the Producers in the states of Oklahoma, Texas and 
Kansas.

In the Oklahoma action, the Bankruptcy Court found that as a matter of law the 
Oklahoma Production Revenue Standards Act does not impose a resulting, implied or 
constructive trust in favor of the Oklahoma Producers.  The Bankruptcy Court further held that to 
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the extent any Oklahoma Producer can demonstrate that it complied with the requirements of the 
Oklahoma Oil and Gas Owners Lien Act, such Oklahoma Producer would have liens on the 
Oklahoma oil or gas and its proceeds, which liens would be junior to those of the Prepetition 
Lenders but senior to the unsecured creditors.  The Bankruptcy Court certified its decision for 
direct appeal to the United States Court of Appeals for the Third Circuit.  

In the Texas action, applying the choice of law rules of the forum state (Delaware), the 
Bankruptcy Court determined that Delaware’s choice of law rules regarding perfection and 
priority of UCCUniform Commercial Code security interests apply to the claims of the Texas 
Producers and held that, as a result, either Delaware or Oklahoma law governs perfection, not 
Texas law.  The Bankruptcy Court found that under either Delaware or Oklahoma law, the Texas 
Producers would have had to file UCCUniform Commercial Code financing statements in those 
states to perfect their security interests in the Texas product and proceeds.  The Bankruptcy 
Court concluded that unless the Texas Producers can show that they have properly filed 
financing statements in Delaware or Oklahoma, as applicable, they do not have perfected 
security interests in the Texas product or the proceeds thereof.  The Bankruptcy Court certified 
its decision for direct appeal to the United States Court of Appeals for the Third Circuit. 

In the Kansas action, applying the choice of law rules of the forum state (Delaware), the 
Bankruptcy Court determined that Delaware’s choice of law rules regarding perfection and 
priority of UCCUniform Commercial Code security interests apply to the claims of the Kansas 
Producers and held that, as a result, either Delaware or Oklahoma law governs perfection, not 
Kansas law.  The Bankruptcy Court found that under either Delaware or Oklahoma law, the 
Kansas Producers would have had to file UCCUniform Commercial Code financing statements 
in those states to perfect their security interests in the Kansas product and proceeds. The 
Bankruptcy Court concluded that unless the Kansas Producers can show that they have properly 
filed financing statements in Delaware or Oklahoma, as applicable, they do not have perfected 
security interests in the Kansas product or the proceeds thereof.  The Bankruptcy Court certified 
its decision for direct appeal to the United States Court of Appeals for the Third Circuit.

The Producers in the Oklahoma, Texas and Kansas actions have filed notices of appeal of 
these decisions in the Bankruptcy Court and the United States Court of Appeals for the Third 
Circuit.  The Oklahoma Producers have also filed a motion with the United States Court of 
Appeals for the Third Circuit requesting that the Third Circuit certify certain questions of law 
raised in the appeal regarding the Oklahoma Production Revenue Standards Act to the Oklahoma 
Supreme Court.  If any of the Bankruptcy Court’s rulings in the Kansas, Oklahoma and Texas 
actions is subsequently reversed on appeal and the Producers are determined to have Secured 
Claims that are not otherwise treated as Section 503(b)(9) Claims, such Claims will be treated as 
Producer Secured Claims and entitled to the recoveries set forth in the chart included in Section 
I.B.12.

2. Intervention by Third Parties

In March and April 2009, certain of the Debtors’ customers, including J. Aron, BP and 
Conoco, intervened in the Producers’ litigation.  These customers are asserting rights of setoff 
and netting against amounts they owe to the Debtors for prepetition purchases of crude oil.  The 
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Producers have asserted that their alleged lien and trust rights have priority over these customers’ 
setoff claims.

In addition to intervening in the Producers’ litigation, J. Aron, BP and Conoco have each 
filed separate adversary proceedings, which overlap (at least in part) with issues raised in the 
Producers’ litigation.  For example, in its complaint, J. Aron seeks declarations that, among other
things, (i) its trading agreement with the Debtors is valid and enforceable, (ii) the trading 
agreement provides rights of netting, recoupment and contractual setoff, (iii) J. Aron has no 
obligation to pay more than the tendered (netted) amount, and (iv) the Producers have no Lien or 
trust rights nor any other actionable claims against J. Aron.  BP and Conoco filed complaints 
requesting similar declarations.  Certain Producers have filed motions to dismiss these adversary 
proceedings.  These motions have not yet been set for hearing.  The Debtors filed motions for 
turnover of estate property in each of these actions with regard to the net amount owed the 
estates.  The Debtors have resolved the turnover motions with J. Aron and BP, with the net 
amount owed to the Debtors’ estates being deposited into a segregated account until further order 
of the Bankruptcy Court.  J. Aron deposited approximately $90.0 million and BP deposited 
approximately $10.7 million.  The turnover motion against Conoco is still pending.  

3. Proceedings outside of the Chapter 11 Cases

Additionally, certainCertain Producers have pursued their alleged claims against J. Aron, 
BP and Conoco outside of these bankruptcy proceedings.  To date nine actions, including a 
purported class action, have been filed against J. Aron, BP, and Conoco.  Actions have also been 
filed against Sunoco Logistics, which is a customer of the Debtors, and against Coffeyville 
Resource Refining and Marketing LLC, which is a customer of J. Aron.  These 11 actions are 
pending in the state and federal courts of Texas and Oklahoma.  While the Debtors are not 
formal parties to these actions, the Debtors filed a motion to enforce the automatic stay or, in the 
alternative, for a temporary restraining order and preliminary injunction to enjoin prosecution of 
these actions because of the effect the actions would have on the orderly administration of the 
Debtors’ estates.  On January 21, 2009, the Debtors’ request for a temporary restraining order 
and preliminary injunction was denied without prejudice to the Debtors’ right to renew this 
request at a later date.  If such Producers are successful in their Claims against J. Aron, BP and 
Conoco, then J. Aron, BP and Conoco may assert a breach of warranty Claim against the 
Debtors, which could potentially increase the total amount of the General Unsecured Claims.  If 
any such Claims are asserted, the Debtors intend to vigorously defend them; however, there is no 
assurance that such Claims would not ultimately impact the recoveries for the other holders of 
General Unsecured Claims.  

F. SECTION 503(B)(9) CLAIMS

As part of the Debtors’ efforts to streamline creditor litigation following the 
commencement of the Chapter 11 Cases, the Debtors also sought an omnibus order with respect 
to sectionSection 503(b)(9) claimsClaims, also referred to as Twenty Day Claims.  Section 
503(b)(9) of the Bankruptcy Code provides a creditor with an administrative expense for “the 
value of any goods received by the debtor within 20 days before the commencement of a case.  .  
.  in which the goods have been sold to the debtor in the ordinary course of such debtor’s 
business.” 
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In accordance with the Twenty Day Claims Procedure Order, the Debtors were required 
to include in Schedule E to their Schedules of Assets and Liabilities a listing of estimated 
amounts, based on their books and records, owed to vendors who delivered goods within the 20 
days prior to the Petition Date.  The Debtors filed the Schedules of Assets and Liabilities on 
October 20, 2008, and later amended them on January 23, 2009.  According to the Debtors’ 
books and records, the approximate amount of Twenty Day Claims is $295 million, excluding 
any intercompany amounts.  Of the $295 million, approximately $140 million overlaps with the 
Producers’ statutory lien and trust claims.  The Twenty Day Claims Procedure Order provides 
that any party in interest had 30 days to file objections to the Schedules of Assets and Liabilities.  

1. Individual Creditor Objections

Any creditor who disputed the treatment of its Claim on the Debtors’ Schedules of Assets 
and Liabilities was required to file a Proof of Claim on or before March 3, 2009.  The Debtors 
received 5,455 Proofs of Claim, which they are currently reviewing.  The Twenty Day Claims 
Procedure Order requires the Debtors to file a notice listing (i) each Section 503(b)(9) Proof of 
Claim, (ii) the amount the Debtors have determined to be valid for each Claim, and (iii) the 
amount of each Claim that the Debtors dispute and the reason for the Debtors’ objection.  In 
accordance with the Bankruptcy Court’s order granting relief from the Order Establishing 
Procedures for the Resolution of Administrative Claims Asserted Pursuant to Section 503(b)(9) 
of the Bankruptcy Code and Regarding Payments for Postpetition Purchases entered June 2, 
2009, the Debtors filed Notices (the “Notices”) on July 17, 2009 that satisfy the requirements set 
forth in the record of the June 2, 2009 hearing.  

Pursuant to the Twenty Day Claims Procedure Order, parties must object to any Claim 
listed in the Notices by August 6, 2009.  If no objection to a given Claim is received by the 
deadline, the Claim will be resolved in the manner stated in the Notices.  If a party does object to 
a given Claim listed in the Notices, then Debtors may negotiate a settlement resolving the Claim.  
If a settlement is reached, Debtors are required to file a Settlement Notice with the Bankruptcy 
Court, and any party in interest may file an objection to the Settlement Notice within ten days.  If 
no objection to the Settlement Notice is timely filed, then the Claim shall be resolved in the 
manner stated in the Settlement Notice.  If, however, an objection to the Settlement Notice is 
filed, then the parties may negotiate a settlement resolving the objection.  If an objection is filed 
regarding a given Claim listed on the Notices and the parties in interest cannot reach an 
uncontested settlement, then a party may file a motion and set a hearing for the Bankruptcy 
Court to resolve the dispute.  The Debtors, the claimant, and any party that filed an objection to 
the Notice or the Settlement Notice must then participate in mediation in an attempt to resolve 
the dispute.  The Creditors’ Committee and the Administrative Agent may select to participate in 
such mediation.  If the parties have not reached a resolution within ten calendar days of the 
scheduled hearing date, the Bankruptcy Court may withdraw the matter from mediation.  

The gross Section 503(b)(9) Claim amounts asserted by claimants in their Proofs of 
Claim is approximately $351.3 million.  After analyzing and valuing the Proofs of Claim that 
asserted a Section 503(b)(9) value, however, the Debtors do not believe the net amount due to 
claimants will be materially different from the $295 million scheduled.  Certain claimants filed 
contingent Section 503(b)(9) Claims alleging that those Claims will be valid if their setoff 
Claims are disallowed.  The Debtors believe these contingent Section 503(b)(9) Claims are 
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invalid for a variety of reasons as detailed in the Notices and intend to contest their allowance.  
Nonetheless, if the total value of Allowed Section 503(b)(9) Claims exceeds $295 million, the 
Debtors may be unable to consummate the Plan because resolving the Section 503(b)(9) Claims 
for $295 million or less is a condition to the effectiveness and consummation of the Plan, which 
may be waived only with the consent of the Lender Steering Committee and the Creditors’ 
Committee.  In addition, any fees for professionals hired by the Producers’ Committee exceeding 
a total of $75,000 per month will be deducted from the $295 million reserved for Section 
503(b)(9) Claims in accordance with the provisions of the Producers’ Committee Retention 
Order.

2. Global Legal Objections

In addition to objections related to specific scheduled Claims, the Creditors’ Committee, 
the Administrative Agent, and the Producers’ Committee each filed omnibus objections to all 
Twenty Day Claims listed on the Debtors’ Schedule E.  The objection of the Producers’
Committee has been resolved and changes to the Schedules of Assets and Liabilities stemming 
from that objection are reflected in the January 23, 2009 amended Schedules of Assets and 
Liabilities.  The objections of the Creditors’ Committee and the Administrative Agent assert that 
the value of the Twenty Day Claims was not calculated correctly. The objections of the 
Creditors’ Committee and the Administrative Agent raise issues of statutory interpretation and 
both objections remain outstanding at this time.  However, the Producers’ Committee has filed a 
motion seeking to establish procedures to resolve the outstanding objections, and the motion is 
scheduled for hearing on July 14, 2009.  Those objections and any other global legal objections 
raised by the Debtors, the Creditors’ Committee, the Administrative Agent or any other parties in 
interest will be resolved in accordance with the Order Establishing Procedures for the Resolution 
of Contested Issues of Law Related to the Twenty Day Claims Under Section 503(b)(9) (the 
“Twenty Day Objections Procedure Order”) entered by the Bankruptcy Court on July 17, 2009.  
A hearing on the objections is scheduled for September 9, 2009.

Finally, any creditor who disputed the treatment of its claim on the Debtors’ Schedules of 
Assets and Liabilities was required to file a Proof of Claim on or before March 3, 2009.  The 
Debtors received 5,455 Proofs of Claim, which they are currently reviewing.  In addition, the
Twenty Day Claims Procedure Order requires the Debtors to file a notice listing (i) each 
503(b)(9) Proof of Claim, (ii) the amount the Debtors have determined to be valid for each claim, 
and (iii) the amount of each claim that the Debtors dispute and the reason for the Debtors’ 
objection.  In accordance with the Court’s order granting relief from the Order Establishing 
Procedures for the Resolution of Administrative Claims Asserted Pursuant to Section 503(b)(9) 
of the Bankruptcy Code and Regarding Payments for Postpetition Purchases entered June 2, 
2009, the Debtors intend to file a notice on July 17, 2009 that satisfies the requirements set forth 
in the record of the June 2, 2009 hearing.

G. RECLAMATION CLAIMS

To further streamline creditor litigation following the commencement of the Chapter 11 
Cases, the Debtors sought an omnibus order with respect to section 546(c) Claims—also referred 
to as Reclamation Claims.  Section 546(c) of the Bankruptcy Code provides that a seller of goods 
that sold goods to the debtor in the ordinary course of such seller’s business may reclaim such 
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goods if the debtor received the goods while insolvent within 45 days of commencement of a 
bankruptcy case.  Section 546(c) requires that the seller demand—in writing—reclamation of 
such goods not later than 45 days after the date of receipt of such goods by the debtor or not later 
than 20 days after the date of commencement of the case, if the 45-day period expires after the 
commencement of the case.

Under the Reclamation Claims Procedure Order, the Debtors were required to file a 
schedule containing information concerning the potential value of the Reclamation Claims, 
including (1) a list of Reclaiming Vendors who timely filed, served, or delivered Reclamation 
Notices; (2) the date of each timely Reclamation Notice; (3) the amounts asserted, if any, by the 
Reclaiming Vendors in their Reclamation Notices; and (4) the estimated value of the inventory 
remaining in the Debtors’ possession, as of the date each Reclamation Notice was filed, served, 
or delivered.  Thereafter, the Debtors filed a motion asking the Bankruptcy Court to establish 
reclamation claims processing procedures on January 20, 2009.  The Debtors listed 
approximately 435 Reclamation Notices in the Reclamation Schedules and estimate the 
maximum value of these Claims to be approximately $53 million.  However, pursuant to section 
546(c) of the Bankruptcy Code, the Reclamation Claims are subject to the prior perfected liens 
on inventory of the Prepetition Lenders and the Debtors believe that no valid Reclamation 
Claims exist.

H. APPOINTMENT OF OFFICIAL COMMITTEES

1. Creditors’ Committee

On August 1, 2008, the United States Trustee overseeing the SemGroup Chapter 11 
Cases appointed the Creditors’ Committee to represent the general unsecured creditors of the 
Debtors.  The Creditors’ Committee currently is comprised of the following entities:

• Central Crude Corporation

• ConocoPhillips Company

• Crude Marketing & Transport Inc.

• HSBC Bank USA, National Association

• Pacific Investment Management Company LLC

• Western Asset Management Company

2. Producers’ Committee

On October 24, 2008, the United States Trustee appointed the Producers’ Committee to 
represent the interests of certain producers and suppliers of oil and gas to certain SemGroup 
related entities.  The Producers’ Committee is comprised of the following entities:

• Samson Resources Company
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• Kerr-McGee Oil & Gas Onshore LP

• Altex Energy Corporation

• New Dominion, LLC

• Special Energy Corporation

• McCoy Petroleum Corporation

• Williams Production RMT Company

• Pioneer Natural Resources USA, Inc.

• Chesapeake Energy Marketing, Inc.

I. ASSET DISPOSITIONS

The Debtors have worked with Blackstone to conduct sales processes in accordance with 
section 363 of the Bankruptcy Code with respect to substantially all of SemGroup’s assets.  The 
sales processes have consisted of marketing the assets, soliciting bids and, in certain 
circumstances, selecting a bidder to be the “stalking horse” bidder, negotiating and signing a 
purchase agreement, conducting a public auction, and closing the sale transaction with the 
successful bidder.

Due in large part to significant working capital requirements for which financing was not 
available, SemMaterials’ operations were wound down and certain assets were transferred to 
SGLP pursuant to the global settlement as described below in Section I.1, with the remaining 
SemMaterials assets excluded from the global settlement being sold at auction.  Certain of those 
remaining assets have been sold, as described below.  Further, the Debtors have entered into 
agreements with respect to the sale of a substantial majority of the assets of its SemFuel business 
unit.  Sales processes for other assets and businesses of the Debtors did not result in bids that met 
the Debtors’ desired terms, including value, and, in consultation with representatives of the 
Prepetition Lenders and the Creditors’ Committee, the Debtors chose not to pursue such 
transactions.  However, the Debtors did dispose of certain de minimus assets through various 
transactions during the Chapter 11 Cases. 

1. SemMaterials Disposition and SGLP Settlement

With respect to the SemMaterials business unit, the Debtors began discussions with 
SGLP after the commencement of the Chapter 11 Cases regarding the possibility of jointly 
marketing the liquid asphalt assets of both entities. The Debtors were unable to reach an 
agreement with SGLP on a joint marketing process and instead began independently marketing 
their respective assets to third parties.  Although the Debtors received bids from six potential 
buyers in October 2008, they were unable to sign a purchase agreement with a stalking horse 
bidder due to, among other things, the credit market conditions that made obtaining financing 
difficult for potential buyers and the need for any potential purchasers to negotiate revised 
operating agreements with SGLP given the shared, co-dependent facilities.  Due to the 
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difficulties in signing a purchase agreement with a stalking horse bidder, the Debtors filed a 
motion on February 6, 2009 requesting that SemMaterials’ domestic business be sold pursuant to 
a naked auction (an auction without a stalking horse bid) or, in the alternative, the Debtors be 
allowed to wind down SemMaterials’ domestic business to avoid the significant capital 
requirements and carrying costs of the business.

The naked auction was unsuccessful and the Debtors proceeded with an orderly wind -
down of the SemMaterials business.  In pursuing the wind -down, the Debtors reached a global 
settlement with SGLP.  On March 6, 2009, the Debtors executed a binding term sheet with SGLP 
outlining the global settlement, pursuant to which, inter alia, the Debtors agreed to transfer to 
SGLP certain domestic liquid asphalt assets connected to SGLP’s liquid asphalt assets; SGLP 
agreed to transfer to SemCrude certain assets related to SemCrude’s Kansas and Oklahoma 
pipeline; and the parties agreed to enter into certain agreements to facilitate the wind -down of 
the SemMaterials business.  The Bankruptcy Court entered an order on March 19, 2009 
approving the terms of the global settlement.  On April 7, 2009, SemGroup, SGLP, and certain 
of their subsidiaries executed the Master Agreement formalizing the global settlement and 
related transaction documents, to be effective as of March 31, 2009.  The Bankruptcy Court 
entered an order approving the Master Agreement and related transactions on April 7, 2009.

Pursuant to the Master Agreement, SemGroup and SGLP and certain of their subsidiaries 
entered into several agreements to separate their respective businesses.  To eliminate instances 
where the companies had co-located, co-dependent or interconnected assets, SemGroup 
transferred certain liquid asphalt assets to SGLP and SGLP transferred certain crude oil assets to 
SemGroup.  The parties terminated their crude oil and liquid asphalt services agreements; 
entered into a new market-based throughput agreement for crude oil; and entered into short-term 
contracts to facilitate the wind -down of the SemMaterials business.  The parties also entered into 
various services agreements whereby SemCrude agreed to provide certain crude oil services to 
SGLP on a long-term basis; SGLP agreed to lease office space to SemCrude on a long-term 
basis; and certain of the SemGroup Companies agreed to provide services on a short-term basis 
to facilitate the separation of operations between the two companies.

The Debtors pursued the sale of certain other assets of SemMaterials, including 
SemMaterials’ residual oil business and its intellectual property which included SemMaterials’ 
branded asphalt products.  On April 7, 2009, the Bankruptcy Court approved the sale of 
SemMaterials’ residual oil business for a purchase price of $2.5 million, subject to customary 
purchase price adjustments, and the sale closed on April 24, 2009.  On May 11, 2009, the 
Bankruptcy Court approved the sale of SemMaterials’ intellectual property for $6.5 million, 
subject to customary purchase price adjustments, and the sale closed on May 18, 2009.

2. SemFuel

SemFuel is a refined petroleum product business with operations predominantly serving 
the Mid-Continent, Upper Midwest, and Gulf Coast regions of the United States.  SemFuel’s 
operations are focused on throughput, marketing, storage, and other fee-based operations.

The SemFuel sales process began in Fall 2008.  After receiving bids for various 
combinations of assets from multiple bidders, SemGroup negotiated and entered into stalking 
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horse agreements with U.S. Oil Co., Inc. and QuikTrip Corporation on June 16, 2009 and with 
Magellan Pipeline Company, L.P. on June 18, 2009, for the sale of a majority of the SemFuel 
assets.  The Debtors intend to offer for sale any remaining assets of SemFuel pursuant to a naked 
auction.  Assuming they are approved by the Bankruptcy Court, the foregoing transactions are 
expected to be consummated by September 1, 2009.

J. EMPLOYEE INCENTIVE AND SEVERANCE PLANS

1. Incentive Plan

Prior to the Petition Date, the Debtors had maintained, in the ordinary course of their 
businesses, certain annual performance-based cash incentive plans both on a company-wide and 
business-unit basis.  The Debtors did not seek authority to continue their domestic bonus 
programs after the Petition Date, nor did the Debtors seek to make any payments to domestic 
employees for the 2008 calendar year under the prepetition bonus programs.  Rather, after 
commencing the Chapter 11 Cases, the Debtors sought to develop a new incentive program 
intended to provide awards to domestic employees commensurate with the value that each 
employee contributed to the Debtors’ ongoing operations and the success of the Debtors’ 
reorganization.

After significant negotiations with the various constituencies in the Chapter 11 Cases, the 
Debtors proposed the Employee KEIP and the Executive KEIP, which were approved by the 
Bankruptcy Court on September 17, 2008 and January 13, 2009, respectively.  The KEIPs were 
designed to provide cash bonuses to certain key employees, contingent upon the achievement of 
either successful asset sales or reorganization of specific business units of the Debtors.  As of 
June 1, 2009, the KEIPs included approximately 250 of the Debtors’ employees who occupy 
positions critical to SemGroup’s successful reorganization and ongoing business and certain 
former SemMaterials and SemCrude employees who worked for SemManagement prior to the 
global settlement with SGLP and the divestitures of SemMaterials assets.  The KEIPs were based 
on varying percentages of employees’ base salaries.  As of June 1, 2009, the Debtors have paid 
no cash bonuses under the KEIPs.  Future KEIP payments are estimated to total approximately 
$13.5 million.

2. Severance Program

Prior to the Petition Date, the Debtors had an ad hoc severance program.  Shortly after 
the Petition Date, the Debtors began to develop a formal severance program.  The Debtors 
sought to create a severance program that was structured to avoid unnecessary or excessive 
benefits and was narrowly tailored to provide severance benefits that were within the norm of 
benefits provided to employees in similar chapter 11 cases.  After negotiations with the various 
constituencies in the cases, the Debtors proposed the Severance Program, which was approved 
by the Bankruptcy Court on August 19, 2008.

The Severance Program, as approved, provides severance benefits to all full-time 
employees without written employment agreements and whose employment is terminated 
involuntarily with or without cause.  Under the Severance Program, an employee receives 
payment equivalent to two weeks salary and one month of outplacement services. Each 
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employee also receives payment for any earned but unused vacation time. Finally, employees 
may elect to receive outplacement services at the time of their termination.  As of June 1, 2009, 
the Debtors have spent approximately $1.4 million under the Severance Program.

K. EXCLUSIVITY

Section 1121 of the Bankruptcy Code grants a debtor the exclusive right to propose a 
plan of reorganization during the first 120 days after the commencement of its chapter 11 case.  
In addition, a debtor also has the exclusive right to solicit votes for the acceptance of any 
proposed plan during the first 180 days after the commencement of its chapter 11 case.  A 
debtor’s exclusive rights may be either terminated or extended for “cause.”

On November 18, 2008, the Debtors filed a motion to extend their exclusive period to file 
a chapter 11 plan and solicit acceptances thereof to March 19, 2009 and May 19, 2009, 
respectively.  On December 8, 2009, the Bankruptcy Court held a hearing on the Debtors’ 
motion to extend the exclusive periods and by decision and order dated December 8, 2008, the
Bankruptcy Court granted the Debtors an extension of the Debtors’ exclusivity to propose a 
chapter 11 plan and solicit acceptances thereof to March 19 and May 19, 2009, respectively.

On March 19, 2009, the Debtors filed a motion to further extend their exclusive periods 
to file a chapter 11 plan and solicit acceptances thereof to June 17, 2009 and August 17, 2009, 
respectively.  On April 7, 2009, the Producers’ Committee and Calyon New York Branch 
objected to the Debtors’ motion.  As part of an agreement to extend the maturity date of the 
Postpetition Financing Agreement, the Debtors agreed to file a chapter 11 plan by May 15, 2009 
and solicit acceptances thereof by September 18, 2009.  On April 14, 2009, the Bankruptcy 
Court held a hearing on the Debtors’ motion, following which the Bankruptcy Court granted the 
Debtors an extension of the Debtors’ exclusivity to propose a chapter 11 plan and solicit 
acceptances thereof to May 15 and September 18, 2009, respectively.

L. ASSUMPTION/REJECTION OF EXECUTORY CONTRACTS AND 
UNEXPIRED LEASES

Section 365 of the Bankruptcy Code grants the Debtors the power, subject to the approval 
of the Bankruptcy Court, to assume or reject executory contracts and unexpired leases.  If an 
executory contract or unexpired lease is rejected, the counterparty to the agreement may file a 
claim for damages incurred by reason of the rejection.  In the case of rejection of leases of real 
property, such damage claims are subject to certain limitations imposed by the Bankruptcy Code.

On September 10, 2008, the Bankruptcy Court approved an order providing for certain 
procedures governing the rejection of executory contracts and unexpired leases on limited notice.  
This procedure alleviated additional expense to the Debtors’ estates and the attendant delay that 
would have resulted if the Debtors had been required to proceed by separate motion and hearing 
for every executory contract and unexpired lease they determined to reject.  Under the rejection 
procedures, as of May 31, 2009, the Debtors have rejected in excess of 1,600 unnecessary and 
economically burdensome contracts. The Debtors have also determined that it would be 
beneficial to assume various executory contracts and unexpired leases, which the Bankruptcy 
Court authorized pursuant to various orders.
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Koch Materials, LLC and certain of its affiliates have asserted that certain limited
indemnification obligations remaining underThere is a dispute between the Debtors and Koch 
Materials, LLC, KMC Enterprises, LLC, and Koch Materials Mexico, B.V. (collectively, the 
“Koch Entities”) concerning the Purchase and Sale Agreement with SemGroup, dated as of April 
15, 2005, pursuant to which SemGroup acquired SemMaterials, renders the agreementby and 
between SemGroup and the Koch Entities, as amended (the “PSA”).  The Koch Entities assert 
that there are material obligations remaining under the PSA on both sides and that the PSA is an 
executory contract that must be assumed or rejected under the Plan.  The Debtors do not believe 
that the Purchase and Sale Agreement istheir remaining obligations under the PSA are material.  
Therefore, the Debtors maintain that the PSA is not an executory contract and do not intend to 
reject or assume such agreement in connection with the Chapter 11 Cases.  

The Debtors have further advised the Koch Entities that they expect the Koch Entities to 
perform their obligations under the PSA, including environmental and indemnification
obligations, but that the Debtors do not intend to perform their obligations under the PSA. The 
Koch Entities maintain that to the extent the Debtors want to continue receiving the benefits 
under the PSA, whether executory or non-executory, the Debtors must assume and continue to 
perform their obligations under the PSA.   

M. INVESTIGATIONS

The SEC, CFTC and DOJ have served SemGroup with requests for voluntary production 
and/or subpoenas.  The DOJ stayed its requests, and the Debtors have actively been working 
with both the SEC and CFTC to respond to their inquiries.

Additionally, the Special Committee of the Management Committee of SGLP (described 
below) requested that an internal investigation be conducted to, among other things, prepare 
itself to respond to inquiries from governmental entities, the Examiner, and the Creditors’ 
Committee and consider certain claims against former and current officers.

1. SEC

On August 5 and September 5, 2008, SemGroup received letters from the SEC including 
requests for voluntary production.  On October 24, 2008, the SEC also served SemGroup with a 
subpoena seeking further documents.  SemGroup has worked with the SEC to provide 
information responsive to the SEC document requests and the document production is currently 
ongoing.  The SEC has also interviewed several current and former SemGroup employees.

2. CFTC

On June 19, 2008, SemGroup received a letter from the CFTC that included a request for 
voluntary production.  On August 14, 2008, the CFTC sent another letter that included an 
additional request for voluntary production.  The CFTC has also served subpoenas upon the 
Debtors requiring that they produce various documents.  SemGroup continues to cooperate with 
the CFTC and respond to the CFTC’s document requests.
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3. Special Committee

The Special Committee retained WGM to conduct an internal investigation of the events 
leading up to the filing of the Chapter 11 Cases.  In the course of this investigation, WGM 
collected and preserved documents from SemGroup employees, reviewed numerous documents, 
and interviewed over 30 current and former employees and vendors.

4. Examiner Appointment

On October 14, 2008, the Bankruptcy Court appointed Louis J. Freeh as Examiner.  The 
Examiner issued his final report on April 15, 2009 and concluded that SemGroup’s trading 
activities included speculative aspects that exposed SemGroup to increased risk and ultimately 
resulted in the Chapter 11 Cases.  As described in Section IV.A. above, these speculative aspects 
of the trading activities were in violation of SemGroup’s risk management policy and the 
Prepetition Credit Agreement.

N. CREDITORS’ COMMITTEE’S COMPLAINT

The Creditors’ Committee is asserting claims on the Debtors behalf, including claims the 
Debtors may have against Messrs. Kivisto and Wallace and Westback.  On March 16, 2009, the 
Bankruptcy Court entered an order authorizing the Creditors’ Committee to assert claims on 
behalf of the Debtors, and the Creditors’ Committee filed, for and on behalf of the Debtors, its 
complaint against Messrs. Kivisto and Wallace and Westback.  The Debtors assisted the 
Creditors’ Committee in obtaining information for such complaint by providing access to 
documents, responding to specific informational requests, and providing certain information 
gathered as part of the internal investigation.

On March 18, 2009, the Administrative Agent filed a motion to intervene in the action to 
protect its interests, along with those of other pre- and postpetition secured parties.  SemGroup 
did not object to that motion.  The Bankruptcy Court granted the Administrative Agent’s motion 
to intervene on April 14, 2009.

On June 8, 2009, the Creditors’ Committee amended its complaint to add Brent Cooper, 
Kevin L. Foxx, and Alex G. Stallings as defendants and added allegations related to the findings 
in the Examiner’s report.

The Litigation Trust will continue to pursue such claims after the Effective Date.

O. MANAGEMENT COMMITTEE CHANGES

Under the SGGP Operating Agreement, the general partner of SemGroup, the 
Management Committee of SGGP has certain specified authority to manage the business and 
affairs of SGGP, except to the extent such authority is delegated to the officers of SGGP.  
Pursuant to the SGGP Operating Agreement, there are nine members of the Management 
Committee.  Prior to the commencement of the Chapter 11 Cases, the right to appoint the nine 
members was divided equally among three groups:  (i) three members were appointed by Mr. 
Kivisto, the former CEO of SemGroup; (ii) three members were appointed by Ritchie Capital; 
and (iii) three members were appointed by Carlyle/Riverstone.  Although Carlyle/Riverstone has 
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the right to appoint three members, as of the date hereof it has appointed only two members.  
Therefore, each of these two appointed members is entitled to exercise 1.5 votes on the 
Management Committee. Under the SGGP Operating Agreement, the Management Committee 
cannot take any action with respect to certain enumerated matters without at least one vote by 
Carlyle/Riverstone.

In connection with the filing of the Chapter 11 Cases, SGGP passed resolutions granting 
broad authority to the authorized officers of SemGroup to take such actions as may be necessary 
or desirable to effect a successful resolution of the Chapter 11 Cases.

In early December 2008, TEA, an Oklahoma limited liability company created by Mr. 
Catsimatidis, executed contemporaneous agreements with Mr. Kivisto and Ritchie Capital 
regarding the appointment of members to the Management Committee.  Mr. Kivisto agreed to 
appoint three of Mr. Catsimatidis’ designees to the Management Committee through the end of 
2009.  Mr. Catsimatidis’ current designees are (i) James C. Hansel; (ii) Martin R. Bring; and (iii) 
Matthew F. Coughlin, III, who is also Executive Vice President of TEA and a Director of UREC, 
a company controlled by Mr. Catsimatidis.  Ritchie Capital agreed to appoint Mr. Catsimatidis to 
the Management Committee through October 2009, and, without a formal agreement, also 
appointed J. Nelson Happy, an attorney for UREC, to the Management Committee.  Mr. Kivisto 
and Ritchie Capital each agreed to transfer their equity interests in SGGP and SemGroup to 
TEA.

1. Adversary Proceedings

On February 11, 2009, the Debtors filed an adversary proceeding against the Catsimatidis 
Group, UREC, and TEA.  The Catsimatidis Adversary Proceeding seeks relief relating to the 
Catsimatidis Group’s repeated breaches of fiduciary duties and violations of a confidentiality 
agreement executed by Mr. Catsimatidis in November 2008 in connection with his interest in 
purchasing certain SemGroup assets, as well as the conflicts of interest of the members of the 
Catsimatidis Group arising out of their dual roles as bidders for the Debtors’ assets and purported 
members of the Management Committee, having obtained their Management Committee 
positions in part through transactions with Mr. Kivisto.

On April 2, 2009, purporting to be acting on behalf of SGGP, the Catsimatidis Group 
filed a lawsuit in the United States District Court for the Northern District of Oklahoma against 
the Debtors’ CEO, Terrence Ronan.  The lawsuit alleges, inter alia, that as members of the 
Management Committee, the Catsimatidis Group is entitled to direct Mr. Ronan with regard to 
the reorganization of the Debtors.  The Catsimatidis Group also alleges that Mr. Ronan breached 
his fiduciary duties to SGGP by failing to comply with previous resolutions issued by the 
Catsimatidis Group relating to the Debtors’ reorganization.

On April 13, 2009, the Debtors filed a second adversary proceeding (Adversary No. 09-
50892) in the Bankruptcy Court against the Catsimatidis Group, seeking injunctive relief relating 
to the Oklahoma Lawsuit. On April 14, 2009, the Debtors filed a motion to enforce the 
automatic stay and for injunctive relief against the Catsimatidis Group in relation to the 
Oklahoma Lawsuit.  The Bankruptcy Court granted the relief sought by the Debtors in the April 
14, 2009 motion.
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On May 9, 2009, the Bankruptcy Court granted a request by the agent for the pre- and 
post-petition lenders to intervene as a plaintiff in the Catsimatidis Adversary Proceeding.  The 
parties are currently engaged in discovery.  Trial is scheduled to begin on July 20, 2009.

The Catsimatidis Group has asserted that the filing of this Disclosure Statement and the 
Plan were not properly authorized by the Management Committee and that the Debtors do not 
have the authority for such filing without the approval of the Catsimatidis Group.  The Debtors 
deny this assertion and believe that the Disclosure Statement and the Plan were properly 
authorized under the resolutions approved by the Management Committee in connection with the 
commencement of the Chapter 11 Cases.  The Debtors believe that the Catsimatidis Group does 
not have any authority to rescind grants of authority to the Debtors’ management because 
Carlyle/Riverstone has not approved such rescission, as required under the terms of the SGGP 
Operating Agreement.  As noted above, this dispute is the subject of the Catsimatidis Adversary 
Proceedings.  

2. Settlement

The Catsimatidis Settling Parties have entered into a Stipulation of Settlement (the 
“Settlement”) to resolve various outstanding disputes.  The Settlement resolves the following 
matters:

• Adversary proceeding No. 08-51404 (BLS) between United Refining and 
SemMaterials, L.P., (the “Vulcan Action”);

• Adversary No. 09-50121 among SemGroup, Ronan, Catsimatidis, Bring, Coughlin, 
Happy, Turfitt, Hansel, UREC, and TEA (the “Catsimatidis Action”), except that the 
Settlement does not include Coughlin or TEA;

• Case No. 09 CV-179 GKF-PJC, filed by SGGP against Ronan in the Northern District 
of Oklahoma (the “Oklahoma Action”);

• The Verified Complaint for Injunctive Relief and Violation of the Automatic Stay in 
Adversary No. 09-50892 against Catsimatidis, Coughlin, Bring, Happy, and Hansel 
(the “Debtors’ Preliminary Injunction Action”), except that the Settlement does not 
include Coughlin;

• The Objection of Certain Members of the Management Committee to Disclosure 
Statement for Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the 
Bankruptcy Code (the “June 17 Objection”), except with respect to Coughlin; and,

• The Objection of Certain Members of the Management Committee to Motion of the 
Debtors for an Order (i) Approving the Notice of the Disclosure Statement Hearing; 
(ii) Approving the Disclosure Statement; (iii) Fixing the Voting Record Date, (iv) 
Approving the Notice and Objection Procedures in Respect of Confirmation of Plan; 
(v) Approving Solicitation Packages and Procedures for Distribution Thereof; (vi) 
Approving the Forms of Ballots and Establishment of Procedures for Voting on the 
Plan, (vii) Approving the Forms of Notices to Non-Voting Classes Under the Plan; 
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(viii) Fixing the Voting Deadline to Accept or Reject the Plan, and (ix) Approving the 
Procedure for Vote Tabulations in Connection Therewith (together, with the June 17 
Objection, the “Catsimatidis Disclosure Statement Objections”), except with respect to 
Coughlin.

Pursuant to the Settlement and in connection with the Vulcan Action, United Refining 
agreed to pay $3.9 million in full and final satisfaction of any and all amounts owed by United 
Refining to Debtors.  The Settlement also includes a release of all Claims and Causes of Action 
by the Catsimatidis Settling Parties, arising out of or relating to the Debtors’ Chapter 11 Cases, 
the Vulcan Action, the Oklahoma Action, the Catsimatidis Action, the Debtors’ Preliminary 
Injunction Action, and/or the Catsimatidis Disclosure Statement Objections.  Pursuant to the 
Settlement, Messrs. Catsimatidis, Bring, Happy, Hansel, and Turfitt have agreed to resign from 
the Management Committee.  The Settlement also contains a release of all Claims and Causes of 
Action related to Messrs. Catsimatidis, Bring, Happy, Hansel, and Turfitt’s service on the 
Management Committee of SGGP.

P. OTHER ADVERSARY PROCEEDINGS

The Debtors are named parties in many adversary proceedings pending as part of the 
Debtors’ Chapter 11 Cases.  Below is a brief description of the material adversary proceedings to 
which the Debtors are party.

1. Stayed Crude Oil Cases

JMA Energy Company L.L.C. v. SemCrude, L.P., Adv. Proc. No. 08-51106

LCS Production Co. v. SemCrude, L.P., Adv. Proc. No. 08-51118

Samson Resources Company v. Eaglwing, L.P. et al., Adv. Proc. No. 08-51146

New Dominion LLC v. SemCrude, L.P., Adv. Proc. No. 08-51147

Benson Mineral Group, Inc. v. SemCrude, L.P. et al., Adv. Proc. No. 08-51278

Titan Energy, Inc. et al v. SemCrude, L.P., Adv. Proc. No. 08-51279

Prima Exploration v. SemCrude, L.P., Adv. Proc. No. 08-51345

Rosewood Resources, Inc. v. SemCrude, L.P., Adv. Proc. No. 08-51348

Luke Oil Company et al v. SemCrude, L.P. et al., Adv. Proc. No. 08-51407

The plaintiffs in these actions have each asserted Claims stemming from the Debtors’ 
purchase of crude oil.  Each of these actions has been stayed by the Bankruptcy Court through 
one or more consolidated procedures orders.  As discussed herein, the Reclamation Claims 
Procedures Order, dated September 15, 2008, establishes consolidated procedures for the 
resolution of the rights and priorities of any party asserting that it is entitled, under Section 
546(c) of the Bankruptcy Code, to reclaim goods sold to Debtors in the 45 days preceding the 
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Petitition Date.  The Order Establishing Procedures for the Resolution of Administrative Claims 
Asserted Pursuant to Section 503(b)(9) of the Bankruptcy Code and Regarding Payments for 
Post-Petition Purchases, dated September 15, 2008, establishes consolidated procedures for the 
resolution of the rights and priorities, under Section 503(b)(9) of the Bankruptcy Code, of sellers 
of goods who sold goods to the Debtors within 20 days before the Petition Date.  The Order 
Establishing Procedures for the Resolution of Liens Asserted Pursuant to Producers’ Statutory 
Lien or Similar Statutes, dated September 26, 2008, establishes consolidated procedures for the 
resolution of the rights and priorities of Producers of oil and gas products, operators of oil and
gas wells, and interest owners under applicable law, in oil and gas wells, asserting entitlement 
under various state laws allegedly providing Producers with lien rights and/or constructive trust 
claims.  Pursuant to the procedures set forth in the above-referenced Orders, the Debtors will 
systematically and efficiently address each group of vendors’ claims as opposed to litigating 
numerous individual vendor actions.  The Reclamation and Twenty Day Claims Procedures 
Orders lay out a timeline for the resolution of these Claims through a series of schedules, giving 
the vendors the opportunity to object to the scheduled amount.  The Statutory Claims Procedures 
Order provides for the filing of consolidated declaratory judgment actions—one per state—to 
resolve threshold questions of law, including the relative priority of that state’s Producers vis-à-
vis the Administrative Agent.

2. Producers’ Litigation Cases

Arrow Oil & Gas et al v. SemCrude L.P. et al., (Adversary No. 08-51444)

Samson Resources Company et al v. SemCrude L.P. et al., (Adversary No. 08-51445)

Mull Drilling Co, Inc. et al. v. SemCrude L.P. et al., (Adversary No. 08-51446)

Samson Resources Company et al v. SemCrude L.P. et al., (Adversary No. 08-51448)

DE Exploration, Inc. v. SemCrude L.P. et al., (Adversary No. 08-51453)

Mull Drilling Co., Inc. v. SemCrude L.P. et al., (Adversary No. 08-51454)

Prima Exploration, Inc. v. SemCrude L.P. et al., (Adversary No. 08-51455)

Samson Resources Company v. SemCrude L.P. et al., (Adversary No. 08-51458)

These actions are discussed in Section IV.E., “Producers’ Claims and Litigation.”

3. Tender Adversary Cases

ConocoPhillips Company et al. v. SemCrude L.P. et al., (Adversary No. 08-51457)
J. Aron & Company et al. v. SemGroup, L.P. et al., (Adversary No. 09-50038)
BP Oil Supply Company et al. v. SemGroup, L.P. et al., (Adversary No. 09-50105)
Plains Marketing, L.P. v. Bank of America, N.A. et al., (Adversary No. 09-51003)

These actions are discussed in Section IV.E., “Producers’ Claims and Litigation.”
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4. Catsimatidis Proceedings

SemGroup, L.P., et al., v. John A. Catsimatidis, et al., (Adversary No. 09-50121)
SemGroup, L.P., et al., v. John A. Catsimatidis, et al., (Adversary No. 09-50892)
SemGroup, G.P., L.L.C. v. Terrence Ronan (N.D. Okla. 09-CV-179)

These actions are discussed in Section IV.O., “Management Committee Changes.”

5. Other Adversary Proceedings

Vess Oil Corp. v. SemGroup, L.P. and Eaglwing, L.P., (Adversary No. 08-51142).  On 
August 6, 2008, Vess Oil Corporation (“Vess”) filed an adversary proceeding against Eaglwing, 
and SemGroup alleging that certain funds Eaglwing received were held in trust for Vess.  Vess 
seeks a declaratory judgment that the funds are not property of the Debtors’ estate and for 
turnover of the funds.  The parties have completed discovery and have each filed a motion for 
summary judgment.  On July 13, 2009, the Bankruptcy Court held oral argument on the motions 
for summary judgment.  The Bankruptcy Court has not yet heard the motions for summary 
judgmentissued a decision on the matter.  The amount alleged to be held in trust for Vess is 
$2,732,607.58.

Bominflot Atlantic, LLC v. SemMaterials, L.P., (Adversary No. 08-51145).  On August 8, 
2008, Bominflot Atlantic (“BAT”) filed a complaint against SemMaterials seeking return of 
approximately 7,500 barrels of oil or payment therefor in the amount of $837,014.89.  BAT also 
filed a motion to lift the automatic stay to allow an action filed in Virginia state court to proceed, 
as well as a motion for a temporary restraining order related to the adversary proceeding.  On 
August 28, 2008, BAT withdrew its motions to lift the stay and for the temporary restraining 
order.  On October 8, 2008, the parties filed a stipulation agreeing that the deadline for 
SemMaterials to file its answer to BAT’s complaint will be extended indefinitely to “seven (7) 
days after receipt of written notice . . . that such answer, motion, or other response is due.”  The 
Bankruptcy Court issued an order accepting the stipulation on October 10, 2008.  As of June 22, 
2009, BAT has not provided written notice requiring SemMaterials to respond to its complaint.

Special Energy Corporation v. SemCrude, L.P., (Adversary No. 08-51397).  On August 
21, 2008, Special Energy Corporation (“Special”) commenced an adversary proceeding against 
SemCrude seeking a declaration that $5,226,371.16 (the “Funds”), representing revenues from 
the sale of natural gas, are not property of the bankruptcy estate.  Special alleges a constructive 
trust over the Funds.  SemCrude contends that Special cannot meet the legal requirements 
necessary to establish a constructive trust.  Litigation of this matter is ongoing.

United Refining Company v. SemMaterials, L.P., (Adversary No. 08-51404).  On 
September 4, 2008, United Refining Company (“United”) filed an adversary proceeding against 
SemMaterials in relation to the parties’ interest in a limited liability company called the Vulcan-
Koch Asphalt Marketing LLC.  In the adversary proceeding, United seeks a declaration that it 
was entitled to dissolve the LLC as a result of SemMaterials’ filing of a petition for bankruptcy 
relief and requests an order directing SemMaterials to accept a distribution relating to its interest 
in the LLC.  SemMaterials filed a counterclaim asserting a declaration that the LLC did not 
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dissolve on the Petition Date.  The parties are currently conducting discoveryThis matter has 
been settled as part of the settlement with the Catsimatidis Settling Parties.

Statewide Crude, Inc. v. SemCrude, L.P. & Bank of America, N.A. (Adversary No. 08-
51456).  On October 6, 2008, Statewide Crude Inc. (“Statewide”) filed an adversary proceeding 
against SemCrude and Bank of America, N.A.  Statewide alleges in its complaint that SemCrude 
failed to pay for crude oil that Statewide sold and delivered to SemCrude in June and July 2008.  
Statewide is seeking declarations, inter alia, that it has a valid perfected Lien under Chapter 56 
of the Texas Property Code; its Lien trumps any interest of Bank of America; and Statewide is 
entitled to recover attorneys’ fees.  SemCrude moved to dismiss the complaint on November 20, 
2008 on the grounds that the complaint violated the Statutory Claims Procedures Order and that 
Statewide failed to state a claim upon which relief can be granted because the statute upon which 
it relied did not provide Producers of oil and gas with any Lien rights securing payment of their 
production.  Statewide filed an opposition to SemCrude’s motion to dismiss on January 19, 2009, 
and SemCrude filed a reply on March 27, 2009.  Bank of America filed a similar motion to 
dismiss.  The hearing on the defendants’ motions to dismiss is currently pending.  The parties 
have not begun discovery.  According to the Debtors’ books and records, the Debtors purchased 
approximately $2,012,321 that may be subject to the alleged Lien rights of Statewide.

SemCrude, L.P., et al. v. Brent C. Cooper, (Adversary No. 08-51601), was filed by 
Debtors on October 24, 2008 in the Bankruptcy Court.  The Debtors assert several Causes of 
Action against Mr. Cooper, seeking (1) the turnover of Debtors’ computer wrongfully held by 
Mr. Cooper; (2) the turnover of electronic information residing on that computer; (3) a 
declaratory judgment that Mr. Cooper violated the automatic stay under the Bankruptcy Code; 
and (4) the payment of Debtors’ attorneys’ fees and costs associated with bringing the complaint.   
After the complaint was filed, Mr. Cooper returned Debtors’ computer and the parties are 
currently negotiating the terms of the proceeding’s dismissal. 

SemGas, L.P. v. Targa Liquids Marketing and Trade, (Adversary No. 08-51787).  On 
October 30, 2008, SemGas filed an adversary proceeding against Targa Liquids Marketing and 
Trade (“Targa”) in relation to Targa’s purported termination of a purchase contract.  In the 
adversary proceeding, the Debtors seek, inter alia, payment of approximately $4.6 million for 
asphalt products delivered to Targa during the months of June and July 2008 and a declaratory 
judgment that Targa did not have the right to terminate the purchase contract in relation to 
SemGas’ filing of a petition for bankruptcy relief.  The parties are currently conducting 
discovery.

SemMaterials, L.P. v. High Sierra Terminaling, LLC and Sierra Asphalt Roofing 
Company, (Adversary No. 08-51828).  On November 24, 2008, SemMaterials filed an adversary 
action against High Sierra Terminaling LLC and Sierra Asphalt Roofing (collectively “HST”).  
SemMaterials asserts claims for declaratory judgment, turnover of property of the estate, breach 
of contract, and violation of the automatic stay relating to HST’s refusal to release approximately 
$4 million worth of asphalt products stored in HST’s facilities pursuant to certain storage 
contracts.  HST refused to release SemMaterials’ stored material based on an alleged 
warehouseman’s Lien covering certain prepetition storage fees and expenses.  The parties are 
currently conducting discovery.



US_ACTIVE:\43081911\0506\43081911_5.6.DOC\73451.0005 77RLF1-3416800-1

Q. CREDITORS’ COMMITTEE RULE 2004 MOTIONS

On August 22, 2008, the Creditors’ Committee filed a motion seeking the production of 
documents from various individuals and entities pursuant to 11 U.S.C. §§ 105(a) and 1103(c) 
and Federal Rule of Bankruptcy Procedure 2004 (the “Original Rule 2004 Motion”).  The 
Original Rule 2004 Motion sought the production of documents from (i) Thomas L. Kivisto, (ii) 
Westback Purchasing Co., L.L.C./Westback Holdings, L.L.C., (iii) Barclays Bank, PLC 
(“Barclays”), (iv) Bank of Oklahoma, N.A./BOK Financial Corp., (v) George Kaiser, (vi) Hall, 
Estill, Hardwick, Gable, Golden & Nelson (“Hall Estill”), (vii) Gregory C. Wallace; (viii) Fortis 
Bank/Fortis Capital Corp., (ix) Pricewaterhouse Coopers L.L.P. (“PwC”), (x) Carlyle/Riverstone 
Global Energy and Power Fund II, L.P. (“Carlyle/Riverstone”), and (xi) Ritchie Capital 
Management, LLC (“Ritchie Capital”).  In light of the Bankruptcy Court’s appointment of the 
Examiner, the overlap between the Examiner’s Preliminary Work Plan and the Creditors’ 
Committee’s Original Rule 2004 Motion, and the anticipated coordination with the Examiner, 
the Creditors’ Committee adjourned its Original Rule 2004 Motion pending the issuance of the 
Examiner’s Report.

On May 14, 2009, approximately one month after the Examiner filed his Final Report 
with the Bankruptcy Court summarizing the findings of his investigation, the Creditors’ 
Committee filed a motion to renew its Original Rule 2004 Motion as to the following 
respondents:  (i) PwC, (ii) Barclays, (iii) Hall Estill, (iv) Carlyle/Riverstone, and (v) Ritchie 
Capital (the “Renewed Rule 2004 Motion”).  The Creditors’ Committee also filed on May 14, 
2009, a supplemental Rule 2004 Motion as to J. Aron & Company (“J. Aron”) and Goldman 
Sachs & Co. (“Goldman”) (the “Supplemental Rule 2004 Motion”).  At the May 28, 2009 
hearing, the Bankruptcy Court granted the Creditors’ Committee’s Renewed Rule 2004 Motion 
and its Supplemental Rule 2004 Motion.  The Bankruptcy Court’s orders granting the motions 
were entered on June 5, 2009.  The Creditors’ Committee is currently in the process of reviewing 
the documents produced by the respondents, and conducting meet-and-confers with each of the 
respondents regarding their objections and responses to the Creditors’ Committee’s document 
requests.

On July 10, 2009, the Creditors’ Committee filed Rule 2004 Motions against Gavilon 
L.L.C. f/k/a The ConAgra Trading Group, Inc. (“ConAgra”) and Bank of Oklahoma, N.A. 
(“BOK”).  It is anticipated that these motions will be heard by the Bankruptcy Court on July 30, 
2009.  The Committee may seek relief under Rule 2004 against other Entities, including Entities 
which received payments within ninety days of the Petition Date and/or assert claims allegedly 
entitled to priority under 11 U.S.C. § 503(b)(9).

The Committee may seek relief under Rule 2004 against other Entities, including Entities 
which received payments within ninety days of the Petition Date and/or assert claims allegedly 
entitled to priority under 11 U.S.C. § 503(b)(9).

The Creditors’ Committee will use the documents produced by the respondents in 
response to its Rule 2004 Motions to fulfill its statutory mandate to investigate “any other matter 
relevant to the case,” 11 U.S.C. § 1103(c)(2) (emphasis added), and to carry out its fiduciary 
duty to maximize recoveries for all creditors, including its duty to investigate any claims and 
causes of action against any party, including the respondents, that may be asserted for and on 
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behalf of the Debtors’ estates, and to commence any resulting action, proceeding, litigation, 
arbitration, for and on behalf of the Debtors’ estates.

After the Effective Date, the Rule 2004 Motions will be handled by the Litigation Trust.

R. RELATED CANADIAN INSOLVENCY CASES

1. Amended and Restated Initial Order

On July 22, 2008, SemCanada Nova Scotia and SemCAMS ULC each sought and 
obtained protection from their creditors under the CCAA.  On July 30, 2008, the Canadian 
Debtors obtained the Amended and Restated Initial Order, which: (i) consolidated the CCAA 
proceedings of SemCanada Nova Scotia and SemCAMS ULC; (ii) continued under the CCAA 
the proceedings of SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc. 
commenced by them on July 24, 2008 under the BIA; (iii) granted CCAA protection to two 
affiliated companies being 3191278 Nova Scotia Company and 1380331 Alberta ULC; and (iv) 
appointed Ernst & Young Inc. as the Monitor of the Canadian Debtors.

2. Claims Process and Canadian Bar Date

Pursuant to an order of the Alberta Court dated October 22, 2008 (the “Canadian Claims 
Procedure Order”), a creditor asserting a pre-filing claim against any of the Canadian Debtors 
was required to file a proof of claim with the Monitor by December 1, 2008.  Pursuant to the 
Canadian Claims Procedure Order, the bar date for claims arising as a result of the disclaimer or 
repudiation of any contract, lease, employment agreement or other agreement or arrangement 
after (i) July 22, 2008, in the case of SemCanada Nova Scotia and SemCAMS ULC, (ii) July 24, 
2008, in the case of SemCanada Energy, CEG Energy Options, Inc. and A.E. Sharp Ltd. and (iii) 
July 30, 2008, in the case of 3191278 Nova Scotia Company and 1380331 Alberta ULC was the 
later of December 1, 2008 and 30 days after the date of the applicable notice of repudiation or 
disclaimer.  

Under the Canadian claims process, the Prepetition Lenders are not required to file claims 
against the Canadian Debtors.

If any of the Canadian Debtors, with the consent of the Monitor, disagrees with a filed 
proof of claim, the Monitor may issue a notice of revision or disallowance. Creditors are allowed 
to dispute the revision or disallowance of their claim by delivering a notice of dispute to the 
Monitor within 14 days of receipt of the notice of revision or disallowance. If a disputed claim 
cannot be resolved consensually, the information is to be forwarded to a claims officer appointed 
by the Alberta Court, or if no claims officer is appointed, an application is to be brought before 
the Alberta Court. 

3. Cross Border Restructuring

Since filing for protection from its creditors under the CCAA, SemCAMS ULC and 
SemCanada Nova Scotia have considered various structures and transactions aimed at selling or 
restructuring their respective businesses in Canada as stand alone operations without further 
connection with SemGroup and its U.S. affiliates.  However, SemCAMS ULC did not receive 
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any acceptable bids pursuant to a court-sanctioned solicitation process, and SemCanada Nova 
Scotia’s business is so closely interconnected with the North Dakota business of SemCrude that a 
sale of SemCanada Nova Scotia’s business in Canada without including the North Dakota 
business does not appear to maximize value for the potential benefit of stakeholders. 
Nevertheless, SemCAMS ULC’s and SemCanada Nova Scotia’s respective businesses remain 
viable and they continue to carry on business in the ordinary course. 

As a result, SemCAMS ULC and SemCanada Nova Scotia are pursuing restructurings in
conjunction with the Reorganized SemGroup Companies. To achieve this restructuring, 
SemCAMS ULC and SemCanada Nova Scotia will be submitting separate Plans of Arrangement 
and Reorganization in Canada, which will, in particular, compromise certain claims and relieve 
the Canadian DebtorsSemCAMS ULC and SemCanada Nova Scotia from their guarantee 
obligations to the Prepetition Lenders and the holders of Senior Notes Claims.

The SemCanada Energy Group was not able to continue operating as a going concern 
after the commencement of the CCAA proceedings and has been pursuing an orderly liquidation 
of its businesses. It is expected that the SemCanada Energy Group will become subject to 
receivership and SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc. will file the 
SemCanada Energy Plan, which will in particular facilitate the liquidations of their remaining 
assets and make distributions to certain creditors, compromise certain claims and relieve them 
from their guarantee obligations to the Prepetition Lenders and the holders of Senior Notes 
Claims.  Further, as part of this plan of distribution, SemCanada Energy, A.E. Sharp Ltd. and 
CEG Energy Options, Inc. will also become subject to bankruptcy proceedings under the BIA to 
facilitate the distribution of the liquidation proceeds to the Prepetition Lenders.  Under such 
proceedings, the Prepetition Lenders are expected to receive a distribution of approximately 
CAD$96 million from the liquidation of the businesses.

4. The Canadian Plans

Under the Canadian Plans, certain creditors (the “Unaffected Claims Holders”), will 
continue to be paid in the ordinary course of business or on implementation of the Canadian 
Plans, have their claims either reserved for or paid in full and, as a result, will receive full 
recovery in respect of their claims.  Such claims consist of, among others, the claims of 
professionals, employees (including under employee retention plans) and SemCanada Nova 
Scotia in its capacity as a lender after the Effective Date to SemCAMS ULC.  Unaffected Claims 
Holders will not be entitled to vote on the Canadian Plans.    

Certain other creditors are comprised of secured claims (the “Exclusive Canadian 
Secured Claims”), which principally consist of builders’ and carriers’ liens that are determined to 
have priority over the Prepetition Lenders’ security, and unsecured claims (the “Exclusive 
Canadian Unsecured Claims,” and together with the Exclusive Canadian Secured Claims, the 
“Exclusive Canadian Claims”), which principally consist of creditors with supply claims or 
damage claims for repudiated contracts.  The holders of Exclusive Canadian Unsecured Claims, 
together with the Prepetition Lenders in respect of their unsecured claims and the holders of 
Senior Notes Claims will comprise a single class of creditors whose claims are compromised 
under the Canadian Plans and who are entitled to vote on the Canadian Plans.  
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The holders of Exclusive Canadian Claims will receive under each of the Canadian Plans 
cash distributions that will be paid from two cash pools, the secured claims pool and the 
unsecured claims pool.  The holders of Exclusive Canadian Secured Claims will be paid in full.  
The holders of Exclusive Canadian Unsecured Claims will receive their pro rata share of the 
applicable unsecured claims poolpools, which pool ispools are estimated to be approximately 
CAD$4.1 million for SemCAMS ULC and CAD$10.5 million for SemCanada Nova Scotia. The 
SemCanada Energy Plan will establish a cash pool of CAD$2 million and also entitle the holders 
of Exclusive Canadian Unsecured Claims against SemCanada Energy, A.E. Sharp Ltd. or CEG 
Energy Options, Inc. to share in certain net collections of accounts receivables up to CAD$1 
million.

Under the Canadian Plans, recoveries to the Prepetition Lenders in respect of their 
Unsecured Claimsunsecured claims and to the holders of Senior Notes Claims against 
SemCAMS ULC and, SemCanada Nova Scotia, SemCanada Energy, A.E. Sharp Ltd. and CEG 
Energy Options, Inc. will be provided for under the Plan and such parties will be deemed to have 
waived their rights to, and will not be entitled to, receive any distributions provided for under 
and pursuant to the Canadian Plans in respect of their Unsecured Claimsunsecured claims.  
Under the SemCanada Nova Scotia Plan, a distribution and the SemCanada Energy Plan, 
distributions will be made to the Prepetition Lenders in respect of the portion of the total claim of 
the Prepetition Lenders that will be treated as a secured claim, which distribution isdistributions 
are estimated to be approximatelyexceed CAD$98200 million.  Under the SemCAMS ULC Plan, 
no portion of the total claim of the Prepetition Lenders will be treated as a secured claim and no 
distributions will be made to Prepetition Lenders.  In addition, the Canadian Plans provide that 
the Prepetition Lenders and the holders of Senior Notes Claims will not be entitled to vote at the 
Creditors’ Meetings.  Instead, votes cast by the Prepetition Lenders and the holders of Senior 
Notes Claims in favor of or against the Plan will be deemed to be votes in favor of or against the 
Canadian Plans.

TheEach of the Canadian Plans must be approved by two-thirds in amount and a majority 
in number of those creditors who vote at the Creditors’ Meetings and those creditors who are 
deemed to have voted on the Canadian Plans including the Prepetition Lenders and the holders of 
the Senior Notes Claims.  Unlike United States bankruptcy law, there is no concept of cramdown 
under Canadian bankruptcy law.  See Section V.D., “Cramdown.”

To obtain copies of the Canadian Plans, or any additional information or materials 
related to the Creditors’ Meetings, please contact the Monitor at the following address:

Ernst & Young Inc.
Monitor
1000, 440 - 2nd Avenue S.W.

 Calgary AB T2P 5E9

Attention: Neil Narfason 
Telephone: (403) 206-5067
Fax: (403) 206-5075
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In addition, copies of the Canadian Plans and the order of the Alberta Court establishing 
the Creditors’ Meetings will be posted on the Monitor’s website at www.ey.com.ca/SemCanada. 
The date of the hearing for the sanction of the Canadian Plans and the court materials for the 
hearing will also be posted on the Monitor’s website.

Although there can be no assurance, it is anticipated that the Canadian Plans will 
be approved, confirmed and consummated substantially concurrently with the Plan.

V. THE PLAN

The below summary is provided for the convenience of holders of Claims and Equity 
Interests.  If any inconsistency exists between the Plan and this Disclosure Statement, the terms 
of the Plan are controlling. The summary of the Plan in this Disclosure Statement does not 
purport to be complete and is subject to, and is qualified in its entirety by reference to, the full 
text of the Plan, including the definitions of terms contained in the Plan.  All holders of Claims 
and holders of Equity Interests are encouraged to review the full text of the Plan, and to read 
carefully this entire Disclosure Statement, including all exhibits hereto.

A. Overview

The purpose of the Plan is to implement the Debtors’ restructuring based on a capital 
structure that can be supported by cash flows from operations.  The Debtors believe that the 
reorganization contemplated by the Plan is in the best interests of the Creditors.  If the Plan is not 
confirmed, the Debtors believe that they will be forced to either file an alternate plan of 
reorganization or liquidate under chapter 7 of the Bankruptcy Code.  In either event, the Debtors 
believe that the Creditors would realize a less favorable distribution of value, or, in certain cases, 
none at all, for their Claims.

The Plan seeks to preserve the value of the Debtors for its Creditors while recognizing 
and balancing the fact that the Prepetition Lenders have direct claims against the Debtors that 
would result in the Debtors’ other Creditors receiving little, if any, value for their Claims.  If 
New Common Stock were to be allocated pro rata among all holders of Secured Claims, the 
Prepetition Lenders would receive almost all of the New Common Stock.  As part of the 
Compromise and Settlement embodied in the Plan, the Prepetition Lenders’ allotment of New 
Common Stock will be reduced to 95.0% to provide up to 5.0% of the New Common Stock to 
the holders of Senior Notes Claims and General Unsecured Claims, provided the applicable 
Classes vote to accept the Plan as described in the Plan.  In addition, the Plan addresses other 
significant Claims, including those of the Producers, but the Producers’ Committee and the 
Producers have not indicated their support for the Plan. 

B. Treatment Of Administrative Expense Claims, Postpetition Financing Claims, 
Professional Compensation and Reimbursement Claims, Priority Tax Claims and,
Payment of Senior Notes Indenture Trustee Fees and Payment of US Term Lender 
Group Fees

1. Administrative Expense Claims
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On the later to occur of (a) the Effective Date and (b) the date on which an 
Administrative Expense Claim (including an Unsecured Claim entitled to priority under section 
503(b)(9) of the Bankruptcy Code) will become an Allowed Claim, the Reorganized Debtors will 
(i) pay to each holder of an Allowed Administrative Expense Claim, in Cash, the full amount of 
such Allowed Administrative Expense Claim or (ii) satisfy and discharge such Allowed 
Administrative Expense Claim in accordance with such other terms no more favorable to the 
claimant than as may be agreed upon by and between the holder thereof and the Debtors or the 
Reorganized Debtors, as the case may be; provided, however, that any payment to any Producer 
will be reduced dollar-for-dollar by such Producer’s proportionate share (based on the aggregate 
amount of Producer Twenty-Day Claims) of the amount that the Allowed Administrative 
Expense Claims of the professionals retained by the Producers’ Committee exceeds $75,000 per 
month (pro rated for any partial month) for the period from the appointment of the Producers’ 
Committee through the Effective Date in accordance with the provisions of the Producers’ 
Committee Retention Order, and; provided, further, that Allowed Administrative Expense 
Claims representing liabilities incurred by the Debtors in Possession during the Chapter 11 Cases 
will be paid by the Reorganized Debtors in accordance with the terms and conditions of the 
particular transaction and any agreements relating thereto. For the avoidance of doubt, the Plan 
provides that Claims entitled to priority pursuant to Section 503(b)(9) of the Bankruptcy Code 
may be Administrative Expense Claims. Notwithstanding the foregoing, or anything else in the 
Plan to the contrary, the Debtors’ characterization has been done for purposes of efficiency and 
distributions only and shall not bar or prohibit the Creditors’ Committee or the Litigation Trust 
from challenging or arguing that a Claim pursuant to Section 503(b)(9) is not an Administrative 
Expense Claim under the Plan or under applicable law. 

Estimated Amount of Claims: Up to $295 million
Estimated at $200 million

Projected Percentage Recovery: 100.0%

2. Postpetition Financing Claims

On the Effective Date, (a) all outstanding Postpetition Financing Claims will be paid and 
satisfied, in full, by the Debtors, (b) all commitments under the Postpetition Financing 
Agreement will terminate, (c) the Debtors will provide the beneficiaries of any letters of credit 
outstanding under the Postpetition Financing Agreement on terms and conditions no less 
favorable to any of the Debtors or Reorganized Debtors than as provided in the Postpetition 
Financing Order, (1) replacement letters of credit, (2) cash collateral, or (3) such other terms as 
may be mutually agreed upon with the holder of any letter of credit issued and then outstanding 
in accordance with the Postpetition Financing Order, and (d) all money posted by the Debtors in 
accordance with the Postpetition Financing Agreement and the agreements and instruments 
executed in connection therewith will be released to the applicable Reorganized Debtors for 
distribution in accordance with the terms and provisions of the Plan.  Nothing in the Plan or in 
the Confirmation Order, whether under section 1141 of the Bankruptcy Code or otherwise, will 
discharge any remaining Postpetition Financing Claims.

Estimated Amount of Claims: $165150 million
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Projected Percentage Recovery: 100.0%

3. Professional Compensation and Reimbursement Claims

All Entities seeking an award by the Bankruptcy Court of compensation for services 
rendered or reimbursement of expenses incurred through and including the Effective Date 
pursuant to sections 503(b)(2), (3), (4), or (5) of the Bankruptcy Code will (i) file their respective 
applications for allowances of compensation for services rendered and reimbursement of 
expenses incurred through the Effective Date by no later than the date that is sixty (60) days after 
the Effective Date or such other date as may be fixed by the Bankruptcy Court and (ii) if granted 
such an award by the Bankruptcy Court, be paid in full in such amounts as are Allowed by the 
Bankruptcy Court (A) on the date that such Professional Compensation and Reimbursement 
Claim becomes an Allowed Professional Compensation and Reimbursement Claim, or as soon 
thereafter as is practicable or (B) upon such other terms as may be mutually agreed upon 
between such holder of a Professional Compensation and Reimbursement Claim and the 
Reorganized Debtors. Objections to Professional Compensation and Reimbursement Claims will 
be filed no later than thirty (30) days after an application or request for such Claim is filed with 
the Bankruptcy Court.

Estimated Amount of Claims: $50 million

Projected Percentage Recovery: 100.0%

4. Priority Tax Claims

Except to the extent that a holder of an Allowed Priority Tax Claim has been paid by the 
Debtors prior to the Effective Date or agrees to a different treatment, each holder of an Allowed 
Priority Tax Claim will receive, at the sole option and discretion of the Reorganized Debtors, (i) 
Cash in an amount equal to such Allowed Priority Tax Claim on the later of the Effective Date 
and the date such Priority Tax Claim becomes an Allowed Priority Tax Claim, or as soon 
thereafter as practicable, (ii) in accordance with section 1129(a)(9)(C) of the Bankruptcy Code, 
equal semi-annual Cash payments in an aggregate amount equal to such Allowed Priority Tax 
Claim, together with interest at a fixed annual rate equal to 2.339% per annum, the federal 
judgment rate on the Petition Date, over a period ending not later than five years after the 
Petition Date, or (iii) upon such other terms determined by the Bankruptcy Court to provide the 
holder of such Allowed Priority Tax Claim deferred Cash payments having a value, as of the 
Effective Date, equal to such Allowed Priority Tax Claim.

Estimated Amount of Claims: $05.5 million

Projected Percentage Recovery: 100.0%

5. Senior Notes Indenture Trustee Fees

The Senior Notes Indenture Trustee Fees will be paid within ten (10) Business Days after 
the Effective Date as part of the distribution to holders of Senior Notes Claims; provided, 
however, that the Senior Notes Indenture Trustee will, on or prior to the Effective Date, provide 
to the Reorganized Debtors and the Lender Steering Committee (both of which preserve their 
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right to dispute the payment of any portion of the invoiced fees and expenses if such fees and 
expenses are deemed to be unreasonable) reasonably-documented invoices with respect thereto, 
which may be reviewed by the Reorganized Debtors and the Lender Steering Committee for a 
period of up to ten (10) Business Days before payment is made. For the avoidance of doubt, any 
portion of the Senior Notes Indenture Trustee Fees not paid as part of the distribution to the 
Senior Notes Claims within ten (10) Business Days after the Effective Date may be satisfied 
pursuant to the Senior Notes Indenture Charging Lien.

Estimated Amount of Claims: Up to $750,000

Projected Percentage Recovery: 100.0%

6. US Term Lender Group Fees

The US Term Lender Group Fees will be paid within ten (10) Business Days after the 
Effective Date to the relevant professional of the US Term Lender Group as part of the 
distribution to holders of Secured Revolver/Term Lender Claims; provided, however, the US 
Term Lender Group will, on or prior to the Effective Date, provide to the Lender Steering 
Committee (which preserves its right to dispute the payment of any portion of the invoiced fees 
and expenses if such fees and expenses are deemed to be unreasonable) reasonably-documented 
invoices with respect thereto, which may be reviewed by the Lender Steering Committee for a 
period of up to ten (10) Business Days before payment is made.

Estimated Amount of Claims: Up to $930,000

Projected Percentage Recovery: 100.0%

C. Classification and Treatment of Claims and Equity Interests

Claims (other than Administrative Expense Claims, Postpetition Financing Claims, 
Professional Compensation and Reimbursement Claims, and Priority Tax Claims) and Equity 
Interests are classified for all purposes, including voting, confirmation, and distribution pursuant 
to the Plan, as set forth in Article III of the Plan.

The Plan does not provide for substantive consolidation of the estates of the Debtors into 
a single estate.  As a result, each class of Claims and Equity Interests are classified by each 
individual Debtor.

1. Classes 1 through 26 – Priority Non-Tax Claims (Unimpaired)

a. Classification.  Classes 1 through 26 consist of all Priority Non-Tax 
Claims against each of the individual Debtors.

b. Impairment and Voting.  Classes 1 through 26 are unimpaired by the Plan.  
Each holder of an Allowed Priority Non-Tax Claim is conclusively 
presumed to have accepted the Plan and is not entitled to vote to accept or 
reject the Plan.
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c. Distributions.  Unless otherwise mutually agreed upon by the holder of an 
Allowed Priority Non-Tax Claim and the Reorganized Debtors, each 
holder of an Allowed Priority Non-Tax Claim will receive in full 
satisfaction and discharge of, and in exchange for, such Allowed Priority 
Non-Tax Claim, Cash in an amount equal to such Allowed Priority Non-
Tax Claim on the later of the Effective Date and the date such Allowed 
Priority Non-Tax Claim becomes an Allowed Priority Non-Tax Claim, or 
as soon thereafter as is practicable.

Estimated Amount of Claims: $0

Projected Percentage Recovery: 100.0%

2. Classes 27 through 52 – Secured Tax Claims (Unimpaired)

a. Classification.  Classes 27 through 52 consist of all Secured Tax Claims 
against each of the individual Debtors.

b. Impairment and Voting.  Classes 27 through 52 are unimpaired by the 
Plan.  Each holder of an Allowed Secured Tax Claim is conclusively 
presumed to have accepted the Plan and is not entitled to vote to accept or 
reject the Plan.

c. Distributions.  Except to the extent that a holder of an Allowed Secured 
Tax Claim has been paid by the Debtors prior to the Effective Date or 
agrees to a different treatment, each holder of an of an Allowed Secured 
Tax Claim will receive, at the sole option of the Reorganized Debtors, (i) 
Cash in an amount equal to such Allowed Secured Tax Claim, including 
any interest on such Allowed Secured Tax Claim required to be paid 
pursuant to section 506(b) of the Bankruptcy Code, on the later of the 
Effective Date and the date such Allowed Secured Tax Claim becomes an 
Allowed Secured Tax Claim, or as soon thereafter as is practicable, or (ii) 
equal annual Cash payments in an aggregate amount equal to such 
Allowed Secured Tax Claim, together with interest at a fixed annual rate 
equal to 5%, over a period ending not later than five years after the 
Petition Date, or upon such other terms determined by the Bankruptcy 
Court to provide the holder of such Allowed Secured Tax Claim deferred 
Cash payments having a value, as of the Effective Date, equal to such 
Allowed Secured Tax Claim.

Estimated Amount of Claims: $0

Projected Percentage Recovery: 100.0%

3. Classes 53 through 69 – Producer Secured Claims (Impaired)

a. Classification.  Classes 53 through 69 consist of all Producer Secured 
Claims, which are classified by Debtor and State.
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b. Impairment and Voting.  Classes 53 through 69 are impaired by the Plan.  
Each holder of a Producer Secured Claim, if any, is entitled to vote to 
accept orBecause there are currently no Allowed Claims in these Classes, 
Classes 53 through 69 will be deemed to reject the Plan.

c. Distributions.  On the Effective Date, or as soon thereafter as is 
practicable, each holder of an Allowed Producer Secured Claim, if any, 
will receive its Pro Rata Share of (i) Producer Cash, if any, and (ii) the 
Producer Preferred Distribution Rights, if any.

Estimated Amount of Claims: Estimated at $0

Projected Percentage Recovery: 100%

4. Classes 70 through 95 – Secured Working Capital Lender Claims (Impaired)

a. Classification.  Classes 70 through 95 consist of all Secured Working 
Capital Lender Claims against each of the individual Debtors.

b. Impairment and Voting.  Classes 70 through 95 are impaired by the Plan.  
Each holder of a Secured Working Capital Lender Claim is entitled to vote 
to accept or reject the Plan.  The vote by each holder of a Secured 
Working Capital Lender Claim in favor of or against the Plan is deemed to 
be a vote in favor of or against the Canadian Plans, respectively.

c. Distributions.  The Secured Working Capital Lender Claims are Allowed 
Claims, not subject to offset, defense, counterclaim, reduction, or credit of 
any kind whatsoever.  On the Effective Date, or as soon thereafter as is 
practicable, each holder of an Allowed Secured Working Capital Lender 
Claim will receive, in full satisfaction and discharge of, and in exchange 
for, such Claim in Classes 70 through 95 under the Plan and any Secured 
Working Capital Lender Claim under the Canadian Plans, its Pro Rata 
Share of (x) (i) the Working Capital Lender Effective Date Cash in the 
estimated approximate amount of $445452 million (after distribution of 
the Litigation Trust Funds), (ii) 62.058.0% (or $186174 million in 
principal amount) of the Second Lien Term Loan Interests, and (iii) 
58.8856.30% (or 24,375,46523,309,061 shares) of New Common Stock 
(subject to dilution of ownership percentage from the Warrants and the 
Management Stock), which distribution of New Common Stock is 
inclusive of the New Common Stock that holders of Allowed 
Intercompany Claims are deemed to be entitled to but is being 
redistributed to holders of Allowed Secured Working Capital Lender
Claims pursuant to Section 4.11 of the Plan.  In addition, each holder of an 
Allowed Secured Working Capital Claim will receive and (y) subsequent 
distributions in accordance with Section 12.1(b) of the Plan to the extent, 
if any, the Reorganized Debtors (or the Administrative Agent, in the case 
of certain Canadian Distributions) receive, after the Effective Date, (i) a 
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Canadian Distribution (other than an Auriga Revolver/Term Lender 
Distribution), (ii) net Cash proceeds from the realization of receivables or 
inventory of SemFuel or SemMaterials (other than net Cash proceeds 
referred to in Section 4.5(b)(y) of the Plan), (iii) Cash distributions from 
SemGroup Holdings or, (iv) any Cash proceeds of Undisputed Production 
Receivables, (v) the Litigation Trust Funds or (vi) any Cash released from 
reserves for Administrative Expense Claims, Professional Compensation 
and Reimbursement Claims, Priority Non-Tax Claims or Priority Tax 
Claims.

Estimated Amount of Claims: $2,128 million

Projected Percentage Recovery: 57.957.1%

5. Classes 96 through 121 – Secured Revolver/Term Lender Claims (Impaired)

a. Classification.  Classes 96 through 121 consist of all Secured 
Revolver/Term Lender Claims against each of the individual Debtors.

b. Impairment and Voting.  Classes 96 through 121 are impaired by the Plan.  
Each holder of a Secured Revolver/Term Lender Claim is entitled to vote 
to accept or reject the Plan.  The vote by each holder of a Secured 
Revolver/Term Lender Claim in favor of or against the Plan is deemed to 
be a vote in favor of or against the Canadian Plans, respectively.

c. Distributions.  The Secured Revolver/Term Lender Claims are Allowed 
Claims, not subject to offset, defense, counterclaim, reduction, or credit of 
any kind whatsoever.  On the Effective Date, or as soon thereafter as is 
practicable, each holder of an Allowed Secured Revolver/Term Lender 
Claim will receive, in full satisfaction and discharge of, and in exchange 
for, such Claim in Classes 96 through 121 under the Plan and any Secured 
Revolver/Term Lender Claim under the Canadian Plans, its Pro Rata 
Share of (i) the Revolver/Term Lender Effective Date Cash in the 
estimated approximate amount of $6074 million, (ii) 38.042.0% (or 
$114126 million in principal amount) of the Second Lien Term Loan 
Interests, and (iii) 36.1238.70% (or 14,954,53516,020,939 shares) of New 
Common Stock (subject to dilution of ownership percentage from the 
Warrants and the Management Stock).  In addition, each holder of an 
Allowed Secured Revolver/Term Lender Claim will receive and (iv) the 
US Term Lender Group Fees; provided, however, that the US Term 
Lender Group Fees will be paid to the professionals of the US Term 
Lender Group in accordance with Section 2.6 of the Plan, and (y)
subsequent distributions in accordance with Section 12.1(b) of the Plan to 
the extent, if any, the Reorganized Debtors (or the Administrative Agent, 
in the case of the Auriga Revolver/Term Lender Distribution) receive, 
after the Effective Date, (i) net Cash proceeds from the sale of any 
property, plant and/or equipment of SemMaterials, (ii) net Cash proceeds 
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in excess of $51 million from the sale of assets of SemFuel other than 
inventory and receivables or (iii) the Auriga Revolver/Term Lender 
Distribution.

Estimated Amount of Claims: $811 million

Projected Percentage Recovery: 66.873.3%

6. Class 122 – White Cliffs Credit Agreement Claim (Impaired)

a. Classification.  Class 122 consists of the White Cliffs Credit Agreement 
Claim against SemCrude Pipeline.

b. Impairment and Voting.  Class 122 is impaired by the Plan.  Each holder 
of a White Cliffs Credit Agreement Claim is entitled to vote to accept or 
reject the Plan.

c. Distributions.  On the Effective Date, the White Cliffs Credit Agreement 
will be amended, extended, and reinstatedor refinanced on terms to be 
agreed to by the holders of the White Cliffs Credit Agreement Claims and 
to be contained in the Plan Supplement.

Estimated Amount of Claims: $120 million

Projected Percentage Recovery: 100%

7. Classes 123 through 148 – Other Secured Claims (Unimpaired)

a. Classification.  Classes 123 through 148 consist of all Other Secured 
Claims against each of the individual Debtors.

b. Impairment and Voting.  Classes 123 through 148 are unimpaired by the 
Plan.  Each holder of an Other Secured Claim is conclusively presumed to 
have accepted the Plan and is not entitled to vote to accept or reject the 
Plan. 

c. Distributions.  On the Effective Date, or as soon thereafter as is 
practicable, each holder of an Allowed Other Secured Claim will receive 
in full satisfaction and discharge of, and in exchange for, such Allowed 
Other Secured Claim, one of the following distributions: (i) the payment 
of such holder’s Allowed Secured Claim in full in Cash; (ii) the sale or 
disposition proceeds of the property securing any Allowed Other Secured 
Claim to the extent of the value of its interest in such property; (iii) the 
surrender to the holder or holders of any Allowed Other Secured Claim of 
the property securing such Claim; or (iv) such other distributions as will 
be necessary to satisfy the requirements of chapter 11 of the Bankruptcy 
Code.  The manner and treatment of each Allowed Other Secured Claim 
will be determined by the Debtors and transmitted, in writing, to the 
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holder of such Other Secured Claim on or prior to the deadline to vote to 
accept or reject the Plan.

Estimated Amount of Claims: Up to $5 million

Projected Percentage Recovery: 100%

8. Classes 149 through 174 – Senior Notes Claims (Impaired)

a. Classification.  Classes 149 through 174 consist of all Senior Notes Claims 
against each of the individual Debtors.

b. Impairment and Voting.  Classes 149 through 174 are impaired by the 
Plan.  Each holder of a Senior Notes Claim is entitled to vote to accept or 
reject the Plan.  The vote by each holder of a Senior Notes Claim in favor 
of or against the Plan is deemed to be a vote in favor of or against the 
Canadian Plans, respectively.

c. Distributions.  Since holders of Senior Notes Claims have the same Claim 
against most of the Debtors as a result of the guarantees of the Senior 
Notes, if one Class of Senior Notes Claims approves the Plan, then each 
holder of Senior Notes Claims will receive its Pro Rata Share of the New 
Common Stock, Warrants and the Litigation Trust Interests as discussed 
below.

(i) Distributions If Any Class Accepts the Plan.  The Senior 
Notes Claims are Allowed Claims in the aggregate amount 
of $609,770,833.33, and are not subject to offset, defense, 
counterclaim, reduction, or credit of any kind whatsoever. 
On the Effective Date, or as soon thereafter as is 
practicable, if any of Classes 149 through 174 approve the 
Plan, then each holder of an Allowed Senior Notes Claim 
will be entitled to receive, in full satisfaction and discharge 
of, and in exchange for, such Claim in Classes 149 through 
174 under the Plan and any related Claim(s) under the 
Canadian Plans, its Pro Rata Share of (a) 3.75% (or 
1,552,500 shares) of New Common Stock (subject to 
dilution of ownership percentage from the Warrants and the 
Management Stock), (b) Warrants to purchase 3.75% (or 
1,634,210 shares) of New Common Stock (assuming full 
exercise and subject to dilution of ownership percentage 
from the Management Stock), (c) 30% of the Litigation 
Trust Interests and (d) the Senior Notes Indenture Trustee 
Fees; provided, however, that the Senior Notes Indenture 
Trustee Fees will be paid to the Senior Notes Indenture 
Trustee pursuant to Section 2.5 of the Plan.  
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(ii) Potential Additional Distribution.  In addition, if all of 
Classes 201 through 226 vote to reject the Plan and any of 
Classes 149 through 174 accept the Plan, each holder of an 
Allowed Senior Notes Claim will be entitled to receive its 
Pro Rata Share of the New Common Stock and Warrants 
that would have been distributed to the holders of Claims in 
Classes 201 through 226 as a result of the Compromise and 
Settlement.

Estimated Amount of Claims: $610 million

Projected Percentage Recovery: 8.34%

(iii) Distributions If All Classes Reject the Plan.  On the 
Effective Date, or as soon thereafter as is practicable, if all 
of Classes 149 through 174 reject the Plan, each holder of 
an Allowed Senior Notes Claim will be entitled to receive, 
in full satisfaction and discharge of, and in exchange for, its 
Allowed Senior Notes Claim under the Plan and any related 
claim(s) under the Canadian Plans, its Pro Rata Share of (a) 
0.26% (or 105,809106,514 shares) of the New Common 
Stock (subject to dilution of ownership percentage from the 
Warrants and the Management Stock), (b) 30% of the 
Litigation Trust Interests, and (c) the Senior Notes 
Indenture Trustee Fees; provided, however, that the Senior 
Notes Indenture Trustee Fees will be paid to the Senior 
Notes Indenture Trustee in accordance with Section 2.5 of 
the Plan.

Estimated Amount of Claims: $610 million

Projected Percentage Recovery: 0.430.44%

(iv) Distribution Mechanics.  All distributions to holders of 
Allowed Senior Notes Claims will be made to (a) the 
Senior Notes Indenture Trustee or (b) with the prior written 
consent of the Senior Notes Indenture Trustee, through the 
facilities of the DTC.  The Senior Notes Indenture Trustee 
will administer the distributions in accordance with the 
Plan and the Senior Notes Indenture Trustee, will be 
compensated in accordance with Section 2.5 of the Plan, 
without further Bankruptcy Court approval, for all services 
related to distributions pursuant to the Plan (and for the 
related reasonable fees and expenses of counsel or 
professionals engaged by the Senior Notes Indenture 
Trustee with respect to administering or implementing such 
distributions in accordance with Section 2.5 of the Plan).  
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The Senior Notes Indenture Trustee will not be required to 
give any bond, surety, or other security for the performance 
of its duties with respect to the administration and 
implementation of distributions.

9. Classes 175 through 200 – Lender Deficiency Claims (Impaired)

a. Classification.  Classes 175 through 200 consist of all Lender Deficiency 
Claims against each of the individual Debtors.

b. Impairment and Voting.  Classes 175 through 200 are impaired by the 
Plan.  Each holder of a Lender Deficiency Claim is entitled to vote to 
accept or reject the Plan.  The vote by each holder of a Lender Deficiency 
Claim in favor or against the Plan is deemed to be a vote in favor of or 
against the Canadian Plans, respectively.

c. Distributions.  The Lender Deficiency Claims other than in respect of a 
Swap Contract (as defined in the Prepetition Credit Agreement) that is not 
a Lender Swap Obligation (as defined in the Prepetition Credit 
Agreement) are Allowed Claims, and are not subject to offset, defense, 
counterclaim, reduction, or credit of any kind whatsoever. On the 
Effective Date, or as soon thereafter as is practicable, each holder of an 
Allowed Lender Deficiency Claim will be entitled to receive, in full 
satisfaction and discharge of, and in exchange for, such Allowed Lender 
Deficiency Claim under the Plan and any related claim(s) under the 
Canadian Plans, its Pro Rata Share of 60% of the Litigation Trust 
Interests.  In addition, if all Classes 149 through 174 and all Classes 201 
through 226 vote to reject the Plan, each holder of an Allowed Lender 
Deficiency Claim will be entitled to receive its Pro Rata Share of the 
additional New Common Stock (but not the Warrants) that would have 
been distributed to the holders of Claims in Classes 149 through 174 and 
Classes 201 through 226 as a result of the Compromise and Settlement.

Estimated Amount of Claims: $1,1061,070 million

Projected Percentage Recovery: 0.00% (No value has been attributed to 
the Litigation Trust Interests)

10. Classes 201 through 226 – General Unsecured Claims (Impaired)

a. Classification.  Classes 201 through 226 consist of all General Unsecured 
Claims against each of the individual Debtors.

b. Impairment and Voting.  Classes 201 through 226 are impaired by the 
Plan.  Each holder of an Allowed General Unsecured Claim is entitled to 
vote to accept or reject the Plan.
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c. Distributions.  On the Effective Date, or as soon thereafter as is 
practicable, each holder of a General Unsecured Claim against a Debtor 
will be entitled to receive:

(i) Distributions If Any Class in Classes 201 through 226 
Accepts the Plan.  If the Class in which such General 
Unsecured Claim exists accepts the Plan, in full satisfaction 
and discharge of, and in exchange for, such Allowed 
General Unsecured Claim, its Pro Rata Share (calculated 
among all Classes of General Unsecured Claims which 
accept the Plan) of (a) 1.25% (or 517,500 shares) of New 
Common Stock (subject to dilution of ownership 
percentage from the Warrants and the Management Stock), 
(b) Warrants to purchase 1.25% (or 544,737 shares) of New 
Common Stock (assuming full exercise and subject to 
dilution of ownership percentage from the Management 
Stock), and (c) 10% of the Litigation Trust Interests.

(ii) Potential Additional Distribution.  In addition, if all of 
Classes 149 through 174 vote to reject the Plan, each holder 
of an Allowed Claim in any of the Classes 201 through 226 
that votes to accept the Plan will be entitled to receive its 
Pro Rata Share of the additional New Common Stock and 
Warrants that would have been distributed to the holders of 
Claims in Classes 149 through 174 as a result of the 
Compromise and Settlement.

Estimated Amount of Claims: $811 million

Projected Percentage Recovery: 2.09%

(iii) Distributions If Any Class in Classes 201 through 226 
Rejects the Plan.  If any Class in Classes 201 through 226 
rejects the Plan, each holder of an Allowed General 
Unsecured Claim in such Class(es) will be entitled to 
receive, in full satisfaction and discharge of, and in 
exchange for, such Allowed General Unsecured Claim, its 
Pro Rata Share (calculated among all General Unsecured 
Claims) of (a) 0.06% (or 25,16825,336 shares) of the New 
Common Stock (subject to dilution of ownership 
percentage from the Warrants and the Management Stock) 
and (b) 10% of the Litigation Trust Interests.  In such 
event, each holder of an Allowed General Unsecured Claim 
in any accepting Classes in Classes 201 through 226 will be 
entitled to receive its Pro Rata Share of the additional New 
Common Stock and Warrants that would have been 
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distributed to the holders of Claims in Classes 201 through 
226 that rejected the Plan.

Estimated Amount of Claims: $811 million

Projected Percentage Recovery: 0.08%

11. Classes 227 through 252 – Intercompany Claims (Impaired)

a. Classification.  Classes 227 through 252 consist of all Intercompany 
Claims against each of the individual Debtors.

b. Impairment and Voting.  Classes 227 through 252 are impaired by the 
Plan.  Notwithstanding the foregoing, each holder of an Allowed 
Intercompany Claim is conclusively presumed to have accepted the Plan 
by virtue of proposing the Plan and is not required to submit a ballot 
accepting the Plan.

c. Treatment.  On the Effective Date, or as soon thereafter as is practicable, 
each Debtor which is a holder of an Allowed Intercompany Claim will be 
deemed to be entitled to receive on account of such Allowed 
Intercompany Claim the New Common Stock it would receive if such 
Allowed Intercompany Claim were an Allowed General Unsecured Claim, 
which New Common Stock will be redistributed to holders of Allowed 
Secured Working Capital Lender Claims in accordance with the 
provisions of the Plan.

Estimated Amount of Claims: $7,270 million

Projected Percentage Recovery: NA

12. Classes 253 through 278 – Intercompany Equity Interests (Unimpaired)

a. Classification.  Classes 253 through 278 consist of all Intercompany 
Equity Interests of the individual Debtors.

b. Impairment and Voting.  Classes 253 through 278 are unimpaired by the 
Plan.  Each holder of an Allowed Intercompany Equity Interest is 
conclusively presumed to have accepted the Plan and is not entitled to vote 
to accept or reject the Plan.

c. Distributions.  Subject to Section V.E., “- Implementation of the Plan,” on 
the Effective Date or as soon thereafter as is practicable, each Allowed 
Intercompany Equity Interest will be reinstated.

Estimated Amount of Claims: NA

Projected Percentage Recovery: NA
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13. Class 279 – SemGroup Equity Interests (Impaired)

a. Classification.  Class 279 consists of all SemGroup Equity Interests.

b. Impairment and Voting.  Class 279 is impaired by the Plan.  
Notwithstanding the foregoing, each holder of an Allowed SemGroup 
Equity Interest is conclusively presumed to have rejected the Plan and is 
not entitled to vote to accept or reject the Plan.

c. Treatment.  Each holder of an Allowed SemGroup Equity Interest will 
receive no distribution for and on account of such SemGroup Equity 
Interest and such SemGroup Equity Interest will be cancelled on the 
Effective Date.

Estimated Amount of Claims: NA

Projected Percentage Recovery: 0%

D. Acceptance or Rejection of the Plan

1. Impaired Classes to Vote.  Each holder of a Claim or Equity Interest in an 
impaired Class, not otherwise deemed to have rejected the Plan, will be entitled to vote 
separately to accept or reject the Plan.  The Claims included in Classes 5370 through 122 and 
149 through 226 are impaired and therefore are entitled to vote to accept or reject the Plan.  The 
Classes of Intercompany Claims and Intercompany Equity Interests are deemed to have 
accepted the Plan by virtue of proposing the Plan.

2. Acceptance by Class of Creditors.  An impaired Class of holders of Claims will 
have accepted the Plan if the Plan is accepted by at least two-thirds (2/3) in dollar amount and 
more than one-half (1/2) in number of the Allowed Claims of such Class that have voted to 
accept or reject the Plan.

3. Cramdown.  In the event that any impaired Class of Claims or Equity Interests 
will fail to accept the Plan in accordance with section 1129(a) of the Bankruptcy Code, the 
Debtors reserve the right to request that the Bankruptcy Court confirm the Plan in accordance 
with section 1129(b) of the Bankruptcy Code.

4. Controversy Concerning Impairment.  In the event of a controversy as to 
whether any Class of Claims or Equity Interests is impaired under the Plan, the Bankruptcy 
Court will, after notice and a hearing, determine such controversy.

E. Implementation of the Plan

1. Non-Substantive Consolidation.  On the Effective Date, the Debtors’ estates will 
not be deemed to be substantively consolidated for purposes of the Plan.  Any Claims against 
one or more of the Debtors based upon a guaranty, indemnity, co-signature, surety, or 
otherwise, of Claims against another Debtor will be treated as separate and distinct Claims 



US_ACTIVE:\43081911\0506\43081911_5.6.DOC\73451.0005 95RLF1-3416800-1

against the estates of the respective Debtors and will be entitled to the treatment provided for 
under the Plan’s provisions concerning distributions.

2. Restructuring Transactions.  On the Effective Date, the following transactions 
will be effectuated in the following order:

a. Transfer of Obligations.  The Debtors will transfer to SemGroup all of 
their outstanding obligations related to Secured Claims and Unsecured 
Claims that are being discharged pursuant to the Plan.

b. New Holdco.  SemGroup will contribute all of its ownership interests in 
its directly-owned subsidiaries to SemGroup Finance in exchange for (i) 
all of the outstanding stock of SemGroup Finance, which consists of 
41,400,000 shares of New Common Stock, (ii) Warrants to purchase 
2,178,947 shares of New Common Stock, and (iii) the Second Lien Term 
Loan Interests.

c. Distributions to Holders of Allowed Claims.  The Plan Currency will be 
distributed to holders of Allowed Claims.

3. Litigation Trust Arrangements.  On the Effective Date, New Holdco will enter 
into the Litigation Trust Agreement pursuant to which the Litigation Trust Funds will be 
advanced to the Litigation Trust.  The Litigation Trust Funds will be secured by all of the assets 
of the Litigation Trust and will be paid to the Prepetition Lendersholders of the Secured 
Working Capital Lender Claims before the holders of the Producer Preferred Distribution 
Rights, if any, and the Litigation Trust Interests receive any distributions on account of such 
interests.

4. Section 1145 Securities.  To the extent provided in section 1145 of the 
Bankruptcy Code and under applicable nonbankruptcy law, the issuance under the Plan of the 
New Common Stock and Warrants will be exempt from registration under the Securities Act of 
1933, as amended, and all rules and regulations promulgated thereunder.

5. Corporate Action.  Upon the Effective Date, the following transactions will be 
deemed to occur:

a. General.  All actions contemplated by the Plan will be deemed authorized 
and approved in all respects, including (i) the execution and entry into the 
Litigation Trust Agreement, (ii) the issuance of the Producer Secured 
Note, (iii) the execution and entry into the Exit Facility, (iv) the execution 
and entry into the Second Lien Term Loan Facility, (v) the distribution of 
the New Common Stock, (vi) the distribution of the Warrants, (vii) 
adoption of the Management Incentive Plan, (viii) selection of the Board 
and the officers of New Holdco, and (ix) all other actions contemplated by 
the Plan (whether to occur before, on, or after the Effective Date).  All 
matters provided for in the Plan involving the structure of the Debtors or 
the Reorganized Debtors and any action required by the Debtors or the 
Reorganized Debtors in connection with the Plan will be deemed to have 
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occurred and will be in effect, without any requirement of further action 
by the security holders, directors, or officers of the Debtors, the 
Reorganized Debtors, or New Holdco.  On or prior (as applicable) to the 
Effective Date, the appropriate officers of the Debtors, the Reorganized 
Debtors, or New Holdco, as applicable, will be authorized and directed to 
issue, execute, and deliver the agreements, documents, securities, and 
instruments contemplated by the Plan (or necessary or desirable to effect 
the transactions contemplated by the Plan) in the name of and on behalf of 
the Reorganized Debtors, including (i) the Litigation Trust Agreement, (ii) 
the Exit Facility, (iii) the Second Lien Term Loan Facility, (iv) the 
Warrant Agreement, and (v) any and all other agreements, documents, 
securities, and instruments relating to the foregoing.  Acceptance of the 
Plan by the holders of Claims will be deemed to constitute approval of the 
Management Incentive Plan for purposes of Sections 162(m) and 422 of 
the Internal Revenue Code of 1986, as amended, as well as Section 16 of 
the Securities Exchange Act and any stock exchange listing requirement.

b. New Holdco Certificate of Incorporation and New Holdco Bylaws.  On 
the Effective Date, SemGroup Finance will adopt the New Holdco 
Certificate of Incorporation and the New Holdco Bylaws and will file the 
New Holdco Certificate of Incorporation with the Secretary of State of 
Delaware.  In addition, on or before the Effective Date, pursuant to and 
only to the extent required by section 1123(a)(6) of the Bankruptcy Code, 
the New Holdco Certificate of Incorporation will satisfy the provisions of 
the Bankruptcy Code and will include, among other things, pursuant to 
section 1123(a)(6) of the Bankruptcy Code, (i) a provision prohibiting the 
issuance of non-voting equity securities and (ii) a provision setting forth 
an appropriate distribution of voting power among classes of equity 
securities possessing voting power, including, in the case of any class of 
equity securities having a preference over another class of equity securities 
with respect to dividends, adequate provisions for the election of directors 
representing such preferred class in the event of default in the payment of 
such dividends.  On the Effective Date, the boards of directors of each 
Reorganized Debtor will be deemed to have adopted the restated bylaws 
for such Debtor.

6. Existence.  Except as otherwise provided in the Plan, each Reorganized Debtor 
will continue to exist after the Effective Date as a separate corporation, limited liability 
company, partnership, or other form, as the case may be, with all the powers of a corporation, 
limited liability company, partnership, or other form, as the case may be, pursuant to the 
applicable law in the jurisdiction in which each applicable Reorganized Debtor is incorporated 
or formed and pursuant to the respective certificate of incorporation and bylaws (or other 
formation documents) in effect prior to the Effective Date, except to the extent such certificate 
of incorporation and bylaws (or other formation documents) are amended by the Plan or 
otherwise, and to the extent such documents are amended, such documents are deemed to be 
pursuant to the Plan and require no further action or approval.
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7. Vesting of Assets in the Reorganized Debtors.  Except as otherwise provided in 
the Plan or any agreement, instrument, or other document incorporated therein, on the Effective 
Date, all property in the Debtors’ estates, the Litigation Trust Assets, and any property acquired 
by any of the Debtors pursuant to the Plan will vest in the Reorganized Debtors or the 
Litigation Trust, as the case may be, free and clear of all Liens, Claims, charges, or other 
encumbrances (except for Liens, if any, granted to secure the Exit Facility, the Second Lien 
Term Loan Interests, and Claims pursuant to the Postpetition Financing Agreement that by their 
terms survive termination of the Postpetition Financing Agreement).  On and after the Effective 
Date, each Reorganized Debtor may operate its business and may use, acquire, or dispose of 
property and compromise or settle any Retained Causes of Action or interests without 
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy 
Code or Bankruptcy Rules.

8. Cancellation of Debt and Equity Securities and Related Obligations.  Except (a) 
as otherwise expressly provided in the Plan, (b) with respect to executory contracts or 
unexpired leases that have been assumed by the Debtors, (c) for purposes of evidencing a right 
to distributions under the Plan, or (d) with respect to any Claim that is Allowed under the Plan, 
on the Effective Date, any instruments or documents evidencing any Claims or Equity Interests 
will be deemed automatically cancelled and deemed surrendered without further act or action 
under any applicable agreement, law, regulation, order, or rule and the obligations of the 
Debtors under the agreements, instruments, and other documents, indentures, and certificates of 
designations governing such Claims and Equity Interests, as the case may be, will be 
discharged; provided, however, that such instruments or documents will continue in effect 
solely for the purpose of (x) allowing the holders of such Claims to receive their distributions 
under the Plan and (y) allowing the Disbursing Agent to make such distributions to be made on 
account of such Allowed Claims; provided, further, that if the Senior Notes Indenture Trustee 
Fees have not been paid on the Effective Date, Section 7.8 of the Plan will be of no force and 
effect with respect to the Senior Notes Indenture Charging Lien.

9. Effectuating Documents and Further Transactions.  On and after the Effective 
Date, the Reorganized Debtors, the Board, and the officers of New Holdco are authorized to 
and may issue, execute, deliver, file, or record such contracts, securities, instruments, releases, 
and other agreements or documents and take such actions as may be necessary or appropriate to 
effectuate, implement, and further evidence the terms and conditions of the Plan and the 
securities issued pursuant to the Plan in the name of and on behalf of the Reorganized Debtors, 
without the need for any approvals, authorizations, or consents except for those expressly 
required pursuant to the Plan.

F. Preservation and Prosecution of Causes of Action Held by the Debtors

In accordance with section 1123(b) of the Bankruptcy Code, (a) the Reorganized Debtors 
will retain and may enforce all rights to commence and pursue, as appropriate, any and all 
Retained Causes of Action, and (b) the Litigation Trust may enforce all rights to commence and 
pursue, as appropriate, any and all Litigation Trust Claims, and the Reorganized Debtors’ rights 
to commence, prosecute, or settle their Retained Causes of Action will be preserved 
notwithstanding the occurrence of the Effective Date.  The Reorganized Debtors may pursue 
their Retained Causes of Action, as appropriate, in accordance with the best interests of the 
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Reorganized Debtors.  No Entity may rely on the absence of a specific reference in the Plan or 
the Disclosure Statement to any Cause of Action against them as any indication that the Debtors 
or Litigation Trustee, as applicable, will not pursue any and all available Causes of Action 
against them.  The Reorganized Debtors expressly reserve all rights to prosecute any and all 
Retained Causes of Action against any Entity, except as otherwise expressly provided in the 
Plan.  Unless any Causes of Action against an Entity are expressly waived, relinquished, 
exculpated, released, compromised, or settled in the Plan or a Bankruptcy Court order, the 
Debtors or the Litigation Trustee, as the case may be, expressly reserve all Causes of Action, for 
later adjudication, and, therefore, no preclusion doctrine, including the doctrines of res judicata, 
collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), 
or laches, will apply to such Causes of Action upon, after, or as a consequence of the 
Confirmation Order.  The Reorganized Debtors reserve and will retain the Retained Causes of 
Action notwithstanding the rejection of any executory contract or unexpired lease during the 
Chapter 11 Cases or pursuant to the Plan.  In accordance with section 1123(b)(3) of the 
Bankruptcy Code, any Causes of Action that a Debtor may hold against any Entity will vest in 
the Reorganized Debtors or the Litigation Trustee, as the case may be.  As of the Effective Date, 
the Reorganized Debtors will have assigned the Litigation Trust Claims to the Litigation Trust.  
The Reorganized Debtors will have the exclusive right, authority, and discretion to determine 
and to initiate, file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or 
litigate to judgment any Retained Causes of Action and to decline to do any of the foregoing 
without the consent or approval of any third party or further notice to or action, order, or 
approval of the Bankruptcy Court.

G. Provisions for Treatment of Disputed Claims Under the Plan

1. Objections to Claims; Prosecution of Disputed Claims.  The Reorganized 
Debtors will object to the allowance of Claims or Equity Interests filed with the Bankruptcy 
Court with respect to which they dispute liability, priority, and/or amount; provided, however, 
that the foregoing will not in any way limit the ability or the right of the Litigation Trustee to 
assert, commence, or prosecute any Cause of Action that is a Litigation Trust Claim against any 
holder of such Claim.  All objections, affirmative defenses, and counterclaims will be litigated 
to Final Order; provided, however, that the Reorganized Debtors (within such parameters as 
may be established by the Board) will have the authority to file, settle, compromise, or 
withdraw any objections to Claims or Equity Interests; provided, further, that the foregoing will 
not in any way limit the ability or the right of the Litigation Trustee to assert, commence, or 
prosecute any Cause of Action that is a Litigation Trust Claim against any holder of such 
Claim.  Unless otherwise ordered by the Bankruptcy Court, the Reorganized Debtors will file 
and serve all objections to Claims as soon as practicable, but, in each instance, not later than 
180 days following the Confirmation Date or such later date as may be approved by the 
Bankruptcy Court.

2. No Distributions Pending Allowance.  Notwithstanding any other provision in 
the Plan, if any portion of a Claim is a Disputed Claim, no payment or distribution provided 
hereunder will be made on account of such Claim unless and until such Disputed Claim 
becomes an Allowed Claim.  Notwithstanding the foregoing, on the Effective Date, 
distributions will be made to each Prepetition Lender in respect of its Secured Working Capital 
Lender Claims that are not derived from Lender Swap Obligations (as defined in the Prepetition 
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Credit Agreement) based on a ratio where the numerator is the amount of such Prepetition 
Lender’s Secured Working Capital Lender Claims and the denominator is the aggregate amount 
of all Secured Working Capital Lender Claims, including any derived from Lender Swap 
Obligations (as defined in the Prepetition Credit Agreement), regardless of whether any Claims 
with respect to Lender Swap Obligations (as defined in the Prepetition Credit Agreement) are 
Disputed on the Effective Date.  If a Claim with respect to any Lender Swap Obligation (as 
defined in the Prepetition Credit Agreement) is not Allowed on the Effective Date, distributions 
with respect to such Lender Swap Obligation (as defined in the Prepetition Credit Agreement) 
will be held in reserve by the Disbursing Agent until such Claim becomes Allowed or 
disallowed.

3. Estimation of Claims.  Unless otherwise limited by an order of the Bankruptcy 
Court, the Reorganized Debtors may at any time request that the Bankruptcy Court estimate for 
final distribution purposes any contingent, unliquidated, or Disputed Claim pursuant to section 
502(c) of the Bankruptcy Code, regardless of whether the Debtors or the Reorganized Debtors 
previously objected to such Claim.  The Bankruptcy Court will retain jurisdiction to consider 
any request to estimate any Claim at any time during litigation concerning any objection to any 
Claim, including, without limitation, during the pendency of any appeal relating to any such 
objection.  Unless otherwise provided in an order of the Bankruptcy Court, in the event that the 
Bankruptcy Court estimates any contingent, unliquidated, or Disputed Claim, the estimated 
amount will constitute either the allowed amount of such Claim or a maximum limitation on 
such Claim, as determined by the Bankruptcy Court; provided, however, that if the estimate 
constitutes the maximum limitation on such Claim, the Debtors or the Reorganized Debtors, as 
the case may be, may elect to pursue supplemental proceedings to object to any ultimate 
allowance of such Claim, and; provided, further, that the foregoing is not intended to limit the 
rights granted by section 502(j) of the Bankruptcy Code.  All of the aforementioned Claims 
objection, estimation, and resolution procedures are cumulative and not necessarily exclusive of 
one another.

4. Payments and Distributions on Disputed Claims.

a. Disputed Claims Reserve.  From and after the Effective Date, and until 
such time as all Disputed Claims have been compromised and settled or 
determined by Final Order, the Disbursing Agent will reserve and hold in 
escrow for the benefit of each holder of a Disputed Claim and any 
dividends, gains, or income attributable thereto, in an amount equal to 
distributions which would have been made to the holder of such Disputed 
Claim if it were an Allowed Claim in an amount equal to the lesser of (i) 
the Disputed Claim Amount, (ii) the amount in which the Disputed Claim 
will be estimated by the Bankruptcy Court pursuant to section 502 of the 
Bankruptcy Code for purposes of allowance, which amount, unless 
otherwise ordered by the Bankruptcy Court, will constitute and represent 
the maximum amount in which such Claim ultimately may become an 
Allowed Claim, or (iii) such other amount as may be agreed upon by the 
holder of such Disputed Claim and the Reorganized Debtors.  Any Plan 
Currency reserved and held for the benefit of a holder of a Disputed Claim 
will be treated as a payment and reduction on account of such Disputed 
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Claim for purposes of computing any additional amounts to be paid in 
Cash or distributed in other Plan Currency in the event the Disputed Claim 
ultimately becomes an Allowed Claim.  In the event that a Disputed Claim 
is not Allowed, in whole or in part, the holders of Allowed Claims in the 
same Class as the holder of the Claim that is not Allowed will receive their 
Pro Rata Share of any Plan Currency reserved on account of the Claim 
that is not Allowed.  Such Cash and any dividends, gains, or income paid 
on account of other Plan Currency reserved for the benefit of holders of 
Disputed Claims will be either (x) held by the Disbursing Agent in an 
interest-bearing account or (y) invested in interest-bearing obligations 
issued by the United States Government and guaranteed by the United 
States Government, and having (in either case) a maturity of not more than 
thirty (30) days, for the benefit of such holders pending determination of 
their entitlement thereto under the terms of the Plan.  No payments or 
distributions will be made with respect to all or any portion of any 
Disputed Claim pending the entire resolution thereof by Final Order.

b. Allowance of Disputed Claims.  At such time as a Disputed Claim 
becomes, in whole or in part, an Allowed Claim, the Disbursing Agent 
will distribute to the holder thereof the distributions, if any, to which such 
holder is then entitled under the Plan, together with any interest which has 
accrued on the amount of Cash and any dividends or distributions 
attributable to the Plan Currency so reserved (net of any expenses, 
including any taxes on the escrow, relating thereto), but only to the extent 
that such interest is attributable to the amount of the Allowed Claim.  Such 
distribution, if any, will be made as soon as practicable after the date that 
the order or judgment of the Bankruptcy Court allowing or disallowing 
such Disputed Claim becomes a Final Order but in no event more than 
ninety (90) days thereafter.  The balance of any Cash previously reserved 
will be included in Plan Cash and the balance of any Plan Currency 
previously reserved will be included in future calculations of Plan 
Currency to holders of Allowed Claims in accordance with the terms and 
provisions of the Plan.

c. Tax Treatment of Escrow.  Subject to the receipt of contrary guidance 
from the IRS or a court of competent jurisdiction (including the receipt by 
the Disbursing Agent of a private letter ruling requested by the Disbursing 
Agent, or the receipt of an adverse determination by the IRS upon audit if 
not contested by the Disbursing Agent, or a condition imposed by the IRS
in connection with a private letter ruling requested by the Debtor), the 
Disbursing Agent will (i) treat the escrow as one or more discrete trusts 
(which may be composed of separate and independent shares) for federal 
income tax purposes in accordance with the trust provisions of the Tax 
Code (Sections 641 et seq.) and (ii) to the extent permitted by applicable 
law, report consistent with the foregoing for state and local income tax 
purposes.  All holders of Allowed Claims will report, for tax purposes, 
consistent with the foregoing.
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d. Funding of Escrow’s Tax Obligation.  If the Disputed Claims Reserve 
created in accordance with Section 9.4(a) of the Plan has insufficient funds 
to pay any applicable taxes imposed upon it or its assets, subject to the 
other provisions contained in the Plan, the Reorganized Debtors will 
advance to the escrow the funds necessary to pay such taxes (a “Tax 
Advance”), with such Tax Advances repayable from future amounts 
otherwise receivable by the escrow pursuant to Section 9.4 of the Plan or 
otherwise.  If and when a distribution is to be made from the escrow, the 
distributee will be charged its pro rata portion of any outstanding Tax 
Advance (including accrued interest).  If a cash distribution is to be made 
to such distributee, the Disbursing Agent will be entitled to withhold from 
such distributee’s distribution the amount required to pay such portion of 
the Tax Advance (including accrued interest).  If such cash is insufficient 
to satisfy the respective portion of the Tax Advance, the distributee will, 
as a condition to receiving such other assets, pay in cash to the Disbursing 
Agent an amount equal to the unsatisfied portion of the Tax Advance 
(including accrued interest).  Failure to make such payment will entitle the 
Disbursing Agent to reduce and permanently adjust the amounts that 
would otherwise be distributed to such distributee to fairly compensate the 
Disputed Claims reserve created in accordance with Section 9.4(a) of the 
Plan for the unpaid portion of the Tax Advance (including accrued 
interest).

H. Litigation Trust

On the Effective Date, the Debtors or the Reorganized Debtors, as the case may be, will 
execute the Litigation Trust Agreement and take all other steps necessary to establish the 
Litigation Trust in accordance with and pursuant to the terms of the Plan.  See Section VII for a 
more complete discussion of the Litigation Trust.

I. Provisions Regarding Distributions

1. Time and Manner of Distributions.  Distributions under the Plan will be made as 
follows:

a. Initial Distributions of Cash.  On or as soon as practicable after the 
Effective Date, the Disbursing Agent will distribute, or cause to be 
distributed, to the Disputed Claims Reserve on behalf of holders of 
Disputed Claims, and to each holder of Allowed Priority Non-Tax Claims, 
Allowed Secured Tax Claims, Allowed Secured Lender Claims, Allowed 
Other Secured Claims, and Allowed Producer Secured Claims, if any, 
such Creditor’s share of Cash as determined pursuant to the Plan.

b. Subsequent Distributions of Cash.  On the first (1st) Business Day that is 
after the close of two (2) full calendar quarters following the date of the 
initial Effective Date distributions and, thereafter, on each first (1st) 
Business Day following the close of two (2) full calendar quarters, the 
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Disbursing Agent will distribute, or cause to be distributed, to the 
Disputed Claims Reserve on behalf of holders of Disputed Claims, and to 
each holder of Allowed Priority Non-Tax Claims, Allowed Secured Tax 
Claims, Allowed Secured Lender Claims, Allowed Other Secured Claims, 
and Allowed Producer Secured Claims, if any, an amount equal to such 
Creditor’s share of Cash as determined pursuant to the Plan, until such 
time as there is no longer any potential Cash.

c. Distributions of New Common Stock and Warrants.  Notwithstanding 
anything contained in the Plan to the contrary, commencing on or as soon 
as practicable after the Effective Date, the Disbursing Agent will 
commence distributions, or cause to be distributed, to the Disputed Claims 
Reserve on behalf of holders of Disputed Claims, and to each holder of 
Allowed Secured Lender Claims, Allowed Senior Notes Claims, Allowed 
Lender Deficiency Claims, and Allowed General Unsecured Claims, an 
amount equal to such Creditor’s share, if any, of New Common Stock and 
Warrants, as determined pursuant to the Plan, and semi-annually thereafter 
until such time as there is no longer any potential New Common Stock 
and Warrants to distribute; provided, however, that during the period of 
retention of the New Common Stock and the Warrants, the Disbursing 
Agent will distribute, or cause to be distributed, to the Disputed Claims 
Reserve on behalf of holders of Disputed Claims, and to each holder of 
Allowed Secured Lender Claims, Allowed Senior Notes Claims, Allowed 
Lender Deficiency Claims, and Allowed General Unsecured Claims, an 
amount equal to such Creditor’s share, if any, of dividends declared and 
distributed with respect to the New Common Stock and the Warrants; and, 
provided, further, that until such time as all Disputed Claims have been 
resolved by Final Order, in whole or in part, the Disbursing Agent will 
hold in reserve at least one percent (1%) of the New Common Stock and 
the Warrants to be distributed in accordance with Article IV of the Plan.  
The Class A New Common Stock and the Class B New Common Stock 
will be identical in all respects, except that the Class B New Common 
Stock will not be eligible for trading on a national securities exchange or a 
national market system.  The Class B New Common Stock will convert 
automatically into Class A New Common Stock upon the transfer of such 
stock to an Entity that is permitted to hold margin securities or at the 
request of the holder.

d. Distributions of Second Lien Term Loan Interests.  The Disbursing Agent 
will distribute to each holder of an Allowed Secured Lender Claim 
evidence of such Creditor’s Second Lien Term Loan Interests as 
determined pursuant to Article IV hereof.

e. Distributions of Producer Preferred Distribution Rights and Litigation 
Trust Interests.  The Disbursing Agent will commence distributions, or 
cause to be distributed, to the Disputed Claims Reserve on behalf of 
holders of Disputed Claims, and to each holder of Allowed Senior Notes 
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Claims, Allowed Lender Deficiency Claims, Allowed General Unsecured 
Claims, and Allowed Producer Secured Claims, if any, such Creditor’s 
share, if any, of Producer Preferred Distribution Rights, if any, or 
Litigation Trust Interests as determined pursuant to Article IV of the Plan, 
and semi-annually thereafter until such time as there are no longer any 
Litigation Trust Interests to distribute.  All Preferred Producer Distribution 
Rights (if any) and Litigation Trust Interests will be deemed to have been 
issued as of the Effective Date, whether or not held in reserve.

2. Timeliness of Payments.  Any payments or distributions to be made pursuant to 
the Plan will be deemed to be made timely if made within thirty (30) days after the dates 
specified in the Plan.  Whenever any distribution to be made under the Plan will be due on a 
day other than a Business Day, such distribution will instead be made, without interest, on the 
immediately succeeding Business Day, and will be deemed to have been made on the date due.

3. Distributions by the Disbursing Agent.  All distributions under the Plan will be 
made by the Disbursing Agent.  The Disbursing Agent will be deemed to hold all property to be 
distributed hereunder in trust for the Persons entitled to receive the same.  The Disbursing 
Agent will not hold an economic or beneficial interest in such property.

4. Manner of Payment under the Plan.  Unless the Entity receiving a payment 
agrees otherwise, any payment in Cash to be made by the Reorganized Debtors will be made, at 
the election of the Reorganized Debtors, by check drawn on a domestic bank or by wire transfer 
from a domestic bank; provided, however, that no Cash payments will be made to a holder of 
an Allowed Claim until such time as the amount payable thereto is equal to or greater than Ten 
Dollars ($10.00).

5. Delivery of Distributions.  Subject to the provisions of Bankruptcy Rule 9010, 
distributions and deliveries to holders of Allowed Claims will be made at the address of such 
holders as set forth on the Schedules filed with the Bankruptcy Court unless superseded by the 
address set forth on proofs of claim filed by such holders, or at the last known address of such 
holders if no proof of claim is filed or if the Debtors have been notified in writing of a change 
of address.

6. Fractional New Common Stock / Warrants.  No fractional shares of New 
Common Stock or Warrants will be issued.  Fractional shares of New Common Stock and 
Warrants will be rounded to the next greater or next lower number of shares in accordance with 
the following method: (a) fractions of one-half (1/2) or greater will be rounded to the next 
higher whole number and (b) fractions of less than one-half (1/2) will be rounded to the next 
lower whole number.  The total number of shares or interests of New Common Stock and 
Warrants to be distributed to a Class hereunder will be adjusted as necessary to account for the 
rounding provided for in Section 12.6 of the Plan.

7. Undeliverable Distributions.

a. Holding of Undeliverable Distributions.  If any distribution to any holder 
is returned to the Reorganized Debtors as undeliverable, no further 
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distributions will be made to such holder unless and until the Reorganized 
Debtors are notified, in writing, of such holder’s then-current address.  
Undeliverable distributions will remain in the possession of the 
Reorganized Debtors until such time as a distribution becomes deliverable.  
All Entities ultimately receiving undeliverable Cash will not be entitled to 
any interest or other accruals of any kind.  Nothing contained in the Plan 
will require the Reorganized Debtors to attempt to locate any holder of an 
Allowed Claim.

b. Failure to Claim Undeliverable Distributions.  Any holder of an Allowed 
Claim that does not assert its rights pursuant to the Plan to receive a 
distribution within five (5) years from and after the Effective Date will 
have its entitlement to such undeliverable distribution discharged and will 
be forever barred from asserting any entitlement pursuant to the Plan 
against the Reorganized Debtors or their property.  In such case, any 
consideration held for distribution on account of such Claim will revert to 
the Reorganized Debtors.

8. Time Bar to Cash Payments.  Checks issued by the Reorganized Debtors on 
account of Allowed Claims will be null and void if not negotiated within 180 days from and 
after the date of issuance thereof.  Requests for re-issuance of any check will be made directly 
to the Reorganized Debtors by the holder of the Allowed Claim with respect to which such 
check originally was issued.  Any claim in respect of such a voided check will be made on or 
before the later of (a) the fifth (5th) anniversary of the Effective Date or (b) 180 days after the 
date of issuance of such check, if such check represents a final distribution hereunder on 
account of such Claim.  After such date, all Claims in respect of voided checks will be 
discharged and forever barred and the Reorganized Debtors will retain all monies related 
thereto.  

9. Distributions after Effective Date.  Distributions made after the Effective Date to 
holders of Claims that are not Allowed Claims as of the Effective Date, but which later become 
Allowed Claims, will be deemed to have been made in accordance with the terms and 
provisions of Section 12.1 of the Plan.

10. Setoffs.  Other than with respect to Claims of the Prepetition Lenders, the 
Postpetition Financing Claims, and the Senior Notes Claims (as to which any and all rights of 
setoff or recoupment have been waived), the Reorganized Debtors may, pursuant to applicable 
non-bankruptcy law, set off against any Allowed Claim and the distributions to be made 
pursuant to the Plan on account thereof (before any distribution is made on account of such 
Claim), the claims, rights, and causes of action of any nature the Debtors or the Reorganized 
Debtors may hold against the holder of such Allowed Claim; provided, however, that neither 
the failure to effect such a setoff nor the allowance of any Claim hereunder will constitute a 
waiver or release by the Debtors, the Debtors in Possession, the Reorganized Debtors, or the 
Litigation Trustee of any such claims, rights, and causes of action that the Debtors, the Debtors 
in Possession, or the Reorganized Debtors or the Litigation Trustee may possess against such 
holder, and; provided, further, that nothing contained in the Plan is intended to limit the ability 
of any Creditor to effectuate rights of setoff or recoupment preserved or permitted by the 
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provisions of sections 553, 555, 556, 559, 560, or 561 of the Bankruptcy Code or pursuant to 
the common law right of recoupment.  

11. Allocation of Plan Distributions between Principal and Interest.  To the extent 
that any Allowed Claim entitled to a distribution under the Plan is comprised of indebtedness 
and accrued but unpaid interest thereon, such distribution will be allocated first to the principal 
amount of the Claim (as determined for federal income tax purposes) and then, to the extent the 
consideration exceeds the principal amount of the Claim, to accrued but unpaid interest.

12. Record Date.  On the Record Date, registers of the Senior Notes Indenture 
Trustee will be closed and the Senior Notes Indenture Trustee will have no obligation to 
recognize any transfers of Claims arising under or related to the Senior Notes Indenture 
occurring from and after the Record Date.  Distributions to holders of Senior Notes Claims 
administered by the Senior Notes Indenture Trustee will be made by means of book-entry 
exchange through the facilities of the DTC in accordance with the customary practices of the 
DTC, as and to the extent practicable.  In connection with such book-entry exchange, the Senior 
Notes Indenture Trustee will deliver instructions to the DTC directing the DTC to effect 
distributions on a pro rata basis as provided under the Plan with respect to Senior Notes Claims.

13. Senior Notes Indenture Trustee as Claim Holder.  Consistent with Bankruptcy 
Rule 3003(c), the Debtors will recognize the master proof of claim (Claim No. 2614) filed by 
the Senior Notes Indenture Trustee in respect of the Senior Notes Claims.  Accordingly, any 
Proof of Claim filed by a holder of a Senior Notes Claim may be disallowed as duplicative of 
the Senior Notes Indenture Trustee master proof of claim, without further action or Bankruptcy 
Court order.

14. Limited Recoveries.  Notwithstanding anything contained in the Plan to the 
contrary, in the event that the sum of distributions from Plan Currency, including distributions 
from Litigation Trust Interests, are equal to or in excess of one hundred percent (100%) of any 
holder’s Allowed Claim, then distributions from the Litigation Trust to be distributed to such 
holder in excess of such one hundred percent (100%) will be deemed redistributed to holders of 
Litigation Trust Interests for and on behalf of holders of other Litigation Trust Interests and 
accordingly will be distributed in accordance with the provisions of the documents, instruments 
and agreements governing such Litigation Trust Interests and the Bankruptcy Code.

J. Treatment of Executory Contracts and Expired Leases

1. Assumption or Rejection of Executory Contracts and Unexpired Leases.  
Pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, all executory contracts and 
unexpired leases that exist between the Debtors and any Person or Entity will be deemed 
rejected by the Debtors, as of the Effective Date, except for any executory contract or unexpired 
lease (i) that has been assumed pursuant to an order of the Bankruptcy Court entered prior to 
the Effective Date and for which the motion was filed prior to the Confirmation Date, (ii) as to 
which a motion for approval of the assumption of such executory contract or unexpired lease 
has been filed and served prior to the Confirmation Date, or (iii) that is specifically designated 
as a contract or lease to be assumed on Schedule 1(A) (executory contracts) or Schedule 1(B) 
(unexpired leases), which Schedules will be contained in the Plan Supplement; provided, 
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however, that the Debtors reserve the right, on or prior to the Confirmation Date, to amend 
Schedules 1(A) and 1(B) to delete any executory contract or unexpired lease therefrom or add 
any executory contract or unexpired lease thereto, in which event such executory contract(s) or 
unexpired lease(s) will be deemed to be, as applicable, assumed or rejected.  The Debtors will 
provide notice of any amendments to Schedules 1(A) and 1(B) to the parties to the executory 
contracts and unexpired leases affected thereby.  The listing of a document on Schedule 1(A) or 
1(B) will not constitute an admission by the Debtors that such document is an executory 
contract or an unexpired lease or that the Debtors have any liability thereunder.

2. Approval of Assumption or Rejection of Executory Contracts and Unexpired 
Leases.  Entry of the Confirmation Order will, subject to and upon the occurrence of the 
Effective Date, constitute (i) the approval, pursuant to sections 365(a) and 1123(b)(2) of the 
Bankruptcy Code, of the rejection of the executory contracts and unexpired leases rejected 
pursuant to Section 14.1 of the Plan, (ii) the extension of time, pursuant to section 365(d)(4) of 
the Bankruptcy Code, within which the Debtors may assume, assume and assign, or reject the 
unexpired leases specified in Section 14.1 of the Plan through the date of entry of an order 
approving the assumption, assumption and assignment, or rejection of such unexpired leases, 
and (iii) the approval, pursuant to sections 365(a) and 1123(b)(2) of the Bankruptcy Code, of 
the assumption of the executory contracts and unexpired leases assumed pursuant to Section 
14.1 of the Plan.

3. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases.  
Except as may otherwise be agreed to by the parties, within thirty days after the Effective Date, 
the Reorganized Debtors will cure any and all undisputed defaults under any executory contract 
or unexpired lease assumed by the Debtors pursuant to the Plan, in accordance with section 
365(b) of the Bankruptcy Code.  All disputed defaults that are required to be cured will be 
cured either within thirty days of the entry of a Final Order determining the amount, if any, of 
the Reorganized Debtors’ liability with respect thereto, or as otherwise may be agreed to by the 
parties.

4. Inclusiveness.  Unless otherwise specified on Schedules 1(A) and 1(B), each 
executory contract and unexpired lease listed or to be listed on Schedules 1(A) and 1(B) will 
include modifications, amendments, supplements, restatements, or other agreements made 
directly or indirectly by any agreement, instrument, or other document that in any manner 
affects such executory contract or unexpired lease, without regard to whether such agreement, 
instrument, or other document is listed on Schedules 1(A) and 1(B).

5. Bar Date for Filing Proofs of Claim Relating to Executory Contracts and 
Unexpired Leases Rejected Pursuant to the Plan.  Claims arising out of the rejection of an 
executory contract or unexpired lease pursuant to Section 14.1 of the Plan must be filed with 
the Bankruptcy Court and served upon the Debtors (or, on and after the Effective Date, 
Reorganized Debtors) no later than 30 days after the later of (i) notice of entry of an order 
approving the rejection of such executory contract or unexpired lease, (ii) notice of entry of the 
Confirmation Order, and (iii) notice of an amendment to Schedule 1(A) or 1(B).  All such 
Claims not filed within such time will be forever barred from assertion against the Debtors and 
their estates or the Reorganized Debtors and their property.
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K. Conditions Precedent to Effective Date of the Plan

1. Conditions Precedent to Effective Date of the Plan.  The occurrence of the 
Effective Date and the substantial consummation of the Plan are subject to satisfaction of the 
following conditions precedent:

a. Entry of the Confirmation Order.  The Clerk of the Bankruptcy Court will 
have entered the Confirmation Order in form and substance acceptable to 
the Debtors, the Lender Steering Committee, and the Creditors’ 
Committee and the effectiveness of which will not have been stayed ten  
days following the entry thereof.

b. Twenty-Day Claims. The Bankruptcy Court will have made a finding that 
the amount of the Twenty-Day Claims does not exceed $295 million.

c. Execution of Documents; Other Actions.  All other actions and documents 
necessary to implement the Plan will have been effected or executed and 
will be reasonably acceptable to the Lender Steering Committee and the 
Creditors’ Committee.

d. Consents Obtained.  The Debtors will have received all authorizations, 
consents, regulatory approvals, rulings, letters, no-action letters, opinions, 
or documents that are necessary to implement the Plan and that are 
required by law, regulation, or order.

e. Exit Facility. An Exit Facility, the terms and conditions of which will be 
reasonably satisfactory to the Debtors, the Lender Steering Committee, 
and the Creditors’ Committee, will have been provided.

f. Approval and Consummation of the Canadian Plans.  The Canadian Plans 
will have been approved and consummated concurrently with the 
effectiveness of the Plan and the aggregate amount of Canadian 
Distributions made on or prior to the Effective Date will have been no less 
than $160 million.

g. Litigation Trust.  The Litigation Trust Agreement will have been executed 
and all steps necessary to establish the Litigation Trust in accordance with 
and pursuant to the terms of the Plan will have occurred in a manner 
reasonably satisfactory to the Lender Steering Committee and the 
Creditors’ Committee.

h. New Securities.  The New Common Stock and Warrants will have been 
authorized in the amounts set forth in the Plan and on terms reasonably 
satisfactory to the Lender Steering Committee and the Creditors’ 
Committee. 

2. Failure of Conditions Precedent.  In the event that one or more of the conditions 
specified in Section 16.1 of the Plan have not occurred on or before November 18, 2009, (i) the 
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Confirmation Order will be vacated, (ii) no distributions under the Plan will be made, (iii) the 
Debtors and all holders of Claims and Equity Interests will be restored to the status quo ante as 
of the day immediately preceding the Confirmation Date as though the Confirmation Date 
never occurred, and (iv) the Debtors’ obligations with respect to Claims and Equity Interests 
will remain unchanged and nothing contained in the Plan will constitute or be deemed to be a 
waiver or release of any Claims or Equity Interests by or against the Debtors or any other 
person or to prejudice in any manner the rights of the Debtors or any person in any further 
proceedings involving the Debtors.  For the avoidance of doubt, and notwithstanding anything 
in this Disclosure Statement or the Plan to the contrary, if the Plan is not confirmed or does not 
become effective, nothing in this Disclosure Statement or the Plan will be construed as a waiver 
of any rights or claims of the Debtors, the Lender Steering Committee, or the Creditors’ 
Committee.

3. Waiver of Conditions Precedent.  The Debtors, subject to receipt of consent of 
the Lender Steering Committee and the Creditors’ Committee, which consent will not be 
unreasonably withheld, and to the extent not prohibited by applicable law, may waive one or 
more of the conditions precedent to effectiveness of the Plan set forth in Section 16.1 of the 
Plan.

L. Effect of Confirmation

1. Title to and Vesting of Assets.  On the Effective Date, pursuant to sections 
1141(b) and (c) of the Bankruptcy Code, all property of the estates of the Debtors will vest in 
the Reorganized Debtors or the Litigation Trust, as the case may be, free and clear of all 
Claims, Liens, encumbrances, and other interests, except as provided in the Plan, and the 
Confirmation Order will be a judicial determination of discharge of the liabilities of the Debtors 
and the Debtors in Possession except as provided in the Plan. From and after the Effective 
Date, the Reorganized Debtors may operate their businesses and may use, acquire, and dispose 
of property free and clear of any restrictions of the Bankruptcy Code or the Bankruptcy Rules 
and in all respects as if there were no pending cases under any chapter or provision of the 
Bankruptcy Code, except as provided in the Plan.  

2. Discharge of Claims and Termination of Equity Interests.  Except as otherwise 
provided in the Plan or in the Confirmation Order, the rights afforded in the Plan and the 
payments and distributions to be made under the Plan will be in exchange for and in complete 
satisfaction and discharge of all existing debts and Claims, and will terminate all Equity 
Interests, of any kind, nature, or description whatsoever, including any interest accrued on such 
Claims from and after the Petition Date, against or in the Debtors or any of their assets or 
properties to the fullest extent permitted by section 1141 of the Bankruptcy Code.  Except as 
provided in the Plan, on the Effective Date, all existing Claims against the Debtors and Equity 
Interests in the Debtors, will be, and will be deemed to be satisfied and discharged, and all 
holders of Claims and Equity Interests will be precluded and enjoined from asserting against the 
Reorganized Debtors or the Litigation Trust, or any of their respective assets or properties, any 
other or further Claim or Equity Interest based upon any act or omission, transaction, or other 
activity of any kind or nature that occurred prior to the Effective Date, whether or not such 
holder has filed a proof of Claim or proof of Equity Interest.
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3. Discharge of Debtors.  Upon the Effective Date and in consideration of the 
Distributions to be made under the Plan, except as otherwise expressly provided in the Plan, 
each holder (as well as any trustees and agents on behalf of each holder) of a Claim or Equity 
Interest and any affiliate of such holder will be deemed to have such Claim or Equity Interest 
satisfied and discharged by the Debtors, to the fullest extent permitted by section 1141 of the 
Bankruptcy Code, of and from any and all Claims, Equity Interests, rights, and liabilities that 
arose prior to the Effective Date.  Upon the Effective Date, all Persons and Entities will be 
forever precluded and enjoined, pursuant to section 524 of the Bankruptcy Code, from asserting 
against the Debtors, the Debtors in Possession, the Litigation Trust, or their respective 
successors or assigns, including, without limitation, the Reorganized Debtors, the Litigation 
Trust, or their respective asset properties or interests in property, any discharged Claim or 
Equity Interest in the Debtors, any other or further Claims based upon any act or omission, 
transaction, or other activity of any kind or nature that occurred prior to the Confirmation Date, 
whether or not the facts or legal bases therefore were known or existed prior to the 
Confirmation Date regardless of whether a proof of Claim or Equity Interest was filed, whether 
the holder thereof voted to accept or reject the Plan, or whether the Claim or Equity Interest is 
an Allowed Claim or an Allowed Equity Interest.

4. Injunction on Claims.  Except as otherwise expressly provided in the Plan, 
the Confirmation Order, or such other order of the Bankruptcy Court that may be 
applicable, all Persons or Entities who have held, hold, or may hold Claims or other debt 
or liability that is discharged or Equity Interests or other right of equity interest that is 
discharged pursuant to the Plan are permanently enjoined, from and after the Effective 
Date, from (a) commencing or continuing in any manner any action or other proceeding 
of any kind on any such Claim or other debt or liability or Equity Interest or other right 
of equity interest that is terminated or cancelled pursuant to the Plan against the Debtors, 
the Debtors in Possession, or the Reorganized Debtors, the Debtors’ estates, or properties 
or interests in properties of the Debtors, the Reorganized Debtors, or the Litigation Trust, 
(b) the enforcement, attachment, collection, or recovery by any manner or means of any 
judgment, award, decree, or order against the Debtors, the Debtors in Possession, or the 
Reorganized Debtors, the Debtors’ estates or properties, the Litigation Trust, or interests 
in properties of the Debtors, the Debtors in Possession, or the Reorganized Debtors, or the 
Litigation Trust, (c) creating, perfecting, or enforcing any encumbrance of any kind 
against the Debtors, the Debtors in Possession, or the Reorganized Debtors, the Debtors’ 
estates or properties, the Litigation Trust, or interests in properties of the Debtors, the 
Debtors in Possession, or the Reorganized Debtors, or the Litigation Trust, (d) except to 
the extent provided, permitted, or preserved by sections 553, 555, 556, 559, or 560 or 561
of the Bankruptcy Code or pursuant to the common law right of recoupment, asserting 
any right of setoff, subrogation, or recoupment of any kind against any obligation due 
from the Debtors, the Debtors in Possession, or the Reorganized Debtors, the Debtors’ 
estates or properties, the Litigation Trust, or interests in properties of the Debtors, the 
Debtors in Possession, the Reorganized Debtors, or the Litigation Trust with respect to 
any such Claim or other debt or liability that is discharged or Equity Interest or other 
right of equity interest that is terminated or cancelled pursuant to the Plan, and (e) taking 
any actions to interfere with the implementation or consummation of the Plan; provided, 
however, that such injunction will not preclude the United States of America, any State, 
or any of their respective police or regulatory agencies from enforcing their police or 
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regulatory powers; and, provided, further, that except in connection with a properly filed 
proof of claim, the foregoing proviso does not permit the United States of America, any 
state, or any of their respective police or regulatory agencies from obtaining any monetary 
recovery from the Debtors, the Debtors in Possession, or the Reorganized Debtors, or 
their respective property or interests in property with respect to any such Claim or other 
debt or liability that is discharged or Equity Interest or other right of equity interest that 
is terminated or cancelled pursuant to the Plan, including, without limitation, any 
monetary claim or penalty in furtherance of a police or regulatory power.  Such 
injunction will extend to all successors of the Debtors and Debtors in Possession, including 
the Litigation Trust, the Creditors’ Committee and its respective members, the 
Producers’ Committee and its respective members, the Lender Steering Committee and 
its respective member, the Administrative Agent, and the respective properties and 
interests in property of all of the foregoing; provided, however, that such injunction will 
not extend to or protect members of the Creditors’ Committee, the Producers’ 
Committee, and the Lender Steering Committee, and their respective properties and 
interests in property for actions based upon acts outside the scope of service on the 
Creditors’ Committee, the Producers’ Committee, or the Lender Steering Committee, and 
is not intended, nor will it be construed, to extend to the assertion, the commencement, or 
the prosecution of any claim or cause of action against any present or former member of 
the Creditors’ Committee, Producers’ Committee, or the Lender Steering Committee, and 
their respective properties and interests in property arising from or relating to such 
member’s pre-Petition Date acts or omissions.

5. Term of Existing Injunctions or Stays.  Unless otherwise provided in the Plan, 
the Confirmation Order, or a separate order of the Bankruptcy Court, all injunctions or stays 
arising under or entered during the Chapter 11 Cases pursuant to sections 105 or 362 of the 
Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, will remain in full 
force and effect until the later of the Effective Date and the date indicated in such applicable 
order.

6. Exculpation.  None of the Debtors, the Reorganized Debtors, the Lender Steering 
Committee, the Administrative Agent, the Creditors’ Committee and its members, the 
Producers’ Committee and its members, the Examiner (other than those functions defined by 
the Investigative Order), and any of their respective directors, officers, employees, members, 
attorneys, consultants, advisors, and agents (but solely in their capacities as such), will have or 
incur any liability to any holder of a Claim or Equity Interest of any other Entity for any act 
taken or omitted to be taken in connection with, related to, or arising out of, the Chapter 11 
Cases, the formulation, preparation, dissemination, implementation, confirmation, approval, or 
administration of the Plan or any compromises or settlements contained therein, the Disclosure 
Statement related thereto, the property to be distributed under the Plan, or any contract, 
instrument, release, or other agreement or document provided for or contemplated in connection 
with the consummation of the transactions set forth in the Plan; provided, however, that the 
foregoing provisions of Section 18.6 of the Plan will not affect the liability of (a) any Entity that 
otherwise would result from any such act or omission to the extent that such act or omission is 
determined in a Final Order to have constituted gross negligence or willful misconduct, 
including, without limitation, fraud and criminal misconduct, (b) the professionals of the 
Debtors, the Reorganized Debtors, the Lender Steering Committee, the Creditors’ Committee, 
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the Producers’ Committee, or the Examiner to their respective clients pursuant to applicable 
codes of professional conduct, (c) the Catsimatidis Group, or (d or (c) any of such Persons with 
respect to any act or omission prior to the Petition Date, except as otherwise expressly set forth 
elsewhere in the Plan.  Any of the foregoing parties in all respects will be entitled to rely upon 
the advice of counsel with respect to their duties and responsibilities under the Plan.

7. Preservation of Causes of Action / Reservation of Rights.  Except with respect to 
Released Actions, nothing contained in the Plan or the Confirmation Order will be deemed to 
be a waiver, release, or the relinquishment of any rights or Causes of Action that the Debtors, 
the Reorganized Debtors, or the Litigation Trust may have or which the Reorganized Debtors or 
the Litigation Trust may choose to assert on behalf of their respective estates under any 
provision of the Bankruptcy Code or any applicable nonbankruptcy law, including, without 
limitation, (i) any and all Claims against any Person or Entity, to the extent such Person or 
Entity asserts a crossclaim, counterclaim, and/or Claim for setoff which seeks affirmative relief 
against the Debtors, the Reorganized Debtors, their officers, directors, or representatives, (ii) 
the turnover of any property of the Debtors’ estates, and (iii) Causes of Action (other than the 
Released Actions) against current or former directors, officers, professionals, agents, financial 
advisors, underwriters, lenders, members of the Management Committee, or auditors relating to 
acts or omissions occurring prior to the Petition Date.

Nothing contained in the Plan or the Confirmation Order will be deemed to be a waiver, 
release, or relinquishment of any Cause of Action, right of setoff, or other legal or equitable 
defense which the Debtors had immediately prior to the Petition Date, against or with respect to 
any Claim left unimpaired by the Plan.  The Reorganized Debtors or the Litigation Trust, as the 
case may be, will have, retain, reserve, and be entitled to assert all such Claims, Causes of 
Action, rights of setoff, and other legal or equitable defenses which they had immediately prior 
to the Petition Date fully as if the Chapter 11 Cases had not been commenced or the Litigation 
Trust Claims had not been transferred to the Litigation Trust in accordance with the Plan, and all 
of the Reorganized Debtors’ legal and equitable rights respecting any Claim left unimpaired by 
the Plan may be asserted after the Confirmation Date to the same extent as if the Chapter 11 
Cases had not been commenced.

8. Injunction on Causes of Action.  Except as provided in the Plan, as of the 
Effective Date, all non-Debtor entities are permanently enjoined from commencing or 
continuing in any manner, any Causes of Action, whether directly, derivatively, on account of 
or respecting any debt or Cause of Action of the Debtors, the Debtors in Possession, or the 
Reorganized Debtors which the Debtors, the Debtors in Possession, the Reorganized Debtors, 
or the Litigation Trust, as the case may be, retain sole and exclusive authority to pursue in 
accordance with Section 8.1 of the Plan or which has been released pursuant to the Plan, 
including, without limitation, pursuant to Sections 18.9, 18.10, 18.11, 18.12 or 18.13 of the 
Plan.

9. Limited Release of Officers and Employees.  No claims of the Debtors’ estates 
against their present and former officers, Management Committee members, employees, 
consultants, and agents and arising from or relating to the period prior to the Petition Date are 
released by the Plan.  As of the Effective Date, the Debtors and the Debtors in Possession will 
be deemed to have waived and released its officers, employees, consultants, and agents who 
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were officers, employees, consultants, or agents, respectively, at any time during the Chapter 11 
Cases, from any and all claims of the Debtors’ estates arising from or relating to the period 
from and after the Petition Date; provided, however, that, except as otherwise provided by prior 
or subsequent Final Order of the Bankruptcy Court, this provision will not operate as a waiver 
or release of (a) any Person (i) named or subsequently named as a defendant in any action 
commenced by or on behalf of the Debtors in Possession, including any actions prosecuted by 
the Creditors’ Committee and the Administrative Agent on behalf of the Prepetition Lenders or 
any Litigation Trust Claim prosecuted by the Litigation Trust, (ii) identified or subsequently 
identified in a report by the Examiner as having engaged in acts of dishonesty or willful 
misconduct detrimental to the interests of the Debtors, or (iii) adjudicated or subsequently 
adjudicated by a court of competent jurisdiction to have engaged in acts of dishonesty or willful 
misconduct detrimental to the interests of the Debtors or (b) any claim (i) with respect to any 
loan, advance, or similar payment by the Debtors to any such Person, (ii) with respect to any 
contractual obligation owed by such Person to the Debtors, (iii) relating to such Person’s 
knowing fraud, or (iv) to the extent based upon or attributable to such Person gaining in fact a 
personal profit to which such Person was not legally entitled; and, provided, further, that the 
foregoing is not intended, nor will it be construed, to release any of the Debtors’ claims that 
may exist against the Debtors’ directors and officers liability insurance.

10. Releases by the Debtors.  On the Effective Date, effective as of the Confirmation 
Date, to the fullest extent permissible under applicable law, for consideration received, the 
sufficiency of which is hereby acknowledged, the Debtors will release and be permanently 
enjoined from any prosecution or attempted prosecution of the Released Actions; provided, 
however, that the foregoing will not operate as a waiver of or release from any Causes of 
Action arising out of (a) any express contractual obligation owing by the Prepetition Lenders or 
holders of Swap Claims or (b) the willful misconduct or gross negligence of the Prepetition 
Lenders or holders of Swap Claims in connection with, related to, or arising out of the Chapter 
11 Cases, the pursuit of Confirmation of the Plan, the consummation of the Plan, the 
administration of the Plan, or the property to be distributed under the Plan.

11. Releases by Holders of Claims and Equity Interests.  On the Effective Date, 
effective as of the Confirmation Date, to the fullest extent permissible under applicable law, 
each Person who votes to accept the Plan will be deemed to consensually forever release and be 
permanently enjoined from any prosecution or attempted prosecution of any Released Actions 
which such Person has or may have against the Prepetition Lenders under the Prepetition Credit 
Agreementor holders of Swap Claims (excluding J. Aron & Company, Goldman Sachs Credit 
Partners L.P., Bank of Oklahoma and their respective affiliates), the Administrative Agent, and 
the Postpetition Lenders under the Postpetition Financing Agreement. Notwithstanding the 
foregoing, this release will not extend to any conduct, omission, transaction, or event involving 
a Prepetition Lender or the Administrative Agent while acting in the capacity of a commodities 
counterparty, broker, or dealer that is not a Lender Swap Obligation (as defined in the 
Prepetition Credit Agreement).

12. Releases by Members of Creditors’ Committee.  On the Effective Date, effective 
as of the Confirmation Date, to the fullest extent permissible under applicable law, the members 
of the Creditors’ Committee, in their individual capacities as such, will be deemed to 
consensually forever release and be permanently enjoined from any prosecution or attempted 
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prosecution of any Released Actions which such Person has or may have had against the 
Prepetition Lenders under the Prepetition Credit Agreementor holders of Swap Claims
(excluding J. Aron & Company, Goldman Sachs Credit Partners L.P., Bank of Oklahoma and
their respective affiliates), the Administrative Agent, and the Postpetition Lenders under the 
Postpetition Financing Agreement.  

13. Release of Guarantors.  The Plan will operate as a full release of all Entities 
(regardless of whether such Entities are Debtors) that are Guarantors (as such term is defined in 
the Prepetition Credit Agreement) or Guarantors (as such term is defined in the Senior Notes 
Indenture) from any liability arising out of or relating to the Prepetition Credit Agreement and 
the Senior Notes Indenture, respectively.

M. Modification, Revocation or Withdrawal of the Plan

1. Modification of the Plan.  The Debtors reserve the right, in accordance with the 
Bankruptcy Code and the Bankruptcy Rules, to amend or modify the Plan, the Plan 
Supplement, or any exhibits to the Plan at any time prior to entry of the Confirmation Order, 
including, without limitation, to exclude one or more Debtors from the Plan; provided, 
however, that any such amendments or modifications will be subject to the consent of each of 
the Lender Steering Committee and the Creditors’ Committee, which consents will not be 
unreasonably withheld.  The Debtors are evaluating, in consultation with the Lender Steering 
Committee and the Creditors’ Committee, whether certain Debtors (such as Eaglwing, L.P.) 
should be removed from the Plan and possibly converted to liquidation cases under Chapter 7 
of the Bankruptcy Code.  Upon entry of the Confirmation Order, the Debtors may, upon order 
of the Bankruptcy Court, amend or modify the Plan, in accordance with section 1127(b) of the 
Bankruptcy Code, including, without limitation, to exclude one or more Debtors from the Plan, 
or remedy any defect or omission or reconcile any inconsistency in the Plan in such manner as 
may be necessary to carry out the purpose and intent of the Plan; provided, however, that any 
such amendments or modifications will be reasonably acceptable in form and substance to the 
Lender Steering Committee and the Creditors’ Committee.  A holder of a Claim that has 
adopted the Plan will be deemed to have accepted the Plan as modified if the proposed 
modification does not materially and adversely change the treatment of the Claim of such 
holder.

2. Revocation or Withdrawal of the Plan.  The Plan may be revoked or withdrawn 
prior to the Confirmation Date by the Debtors; provided, however, that the Lender Steering 
Committee and the Creditors’ Committee consent.

N. Miscellaneous Provisions

1. Dissolution of Creditors’ Committee and Producers’ Committee.  On the 
Effective Date, the Creditors’ Committee and the Producers’ Committee will be dissolved and 
the members thereof and the professionals retained by the Creditors’ Committee and the 
Producers’ Committee in accordance with section 1103 of the Bankruptcy Code will be 
released and discharged from their respective fiduciary obligations; provided, however, that the 
Creditors’ Committee will not be dissolved for the following limited purposes:  (i) seeking 
approval of any application of a Professional Compensation and Reimbursement Claim; (ii) 
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objecting to any application of a Professional Compensation and Reimbursement Claim; and 
(iii) any appeals of the Confirmation Order.  All reasonable fees and expenses of members of 
the Creditors’ Committee and the fees and expenses of the Creditors’ Committee’s 
professionals for post-Effective Date activities authorized under Section 15.1 of the Plan will be 
paid without further Bankruptcy Court approval upon the submission of invoices to the 
Reorganized Debtors.  Following the Effective Date, none of the Creditors’ Committee’s 
professionals will be precluded from representing any Entity acting for the Litigation Trust  or 
other Entities created by the Plan, including, without limitation, the Litigation Trustee or the 
Litigation Trust.

2. Plan Supplement.  The Exit Facility commitment letter, the Litigation Trust 
Agreement, the Management Incentive Plan, the New Holdco Bylaws, the New Holdco 
Certificate of Incorporation, the Second Lien Term Loan Facility, the form of Producer Secured 
Note, the Contributing Lender Assignment, the Warrant Agreement, the terms and conditions of 
the refinancing of the White Cliffs Credit Agreement, Schedules 1(A) and 1(B), the identity of 
the Persons who will serve as executive officers of New Holdco (if known by the date the Plan 
Supplement is filed), and any other appropriate documents will be contained in the Plan 
Supplement and filed with the Clerk of the Bankruptcy Court at least ten days prior to the last 
day upon which holders of Claims may vote to accept or reject the Plan; provided, however, 
that the Debtors may amend (a) Schedules 1(A) and 1(B) through and including the 
Confirmation Date and (b) each of the other documents contained in the Plan Supplement, 
subject to Section 20.1 of the Plan, through and including the Effective Date in a manner 
consistent with the Plan and Disclosure Statement.  Each of the documents contained in the 
Plan Supplement as to form and substance will be subject to the consent of each of the Lender 
Steering Committee and the Creditors’ Committee, which consents will not be unreasonably 
withheld.  Upon its filing with the Bankruptcy Court, the Plan Supplement may be inspected in 
the office of the Clerk of the Bankruptcy Court during normal court hours.  Holders of Claims 
or Equity Interests may obtain a copy of the Plan Supplement on the Debtors’ website at 
www.kccllc.net/SemGroup.

3. Payment of Statutory Fees.  All fees payable pursuant to section 1930 of title 28 
of the United States Code will be paid as and when due or otherwise pursuant to an agreement 
between the Reorganized Debtors and the United States Department of Justice, Office of the 
United States Trustee, until such time as a Chapter 11 Case for a Debtor will be closed in 
accordance with the provisions of Section 21.15 of the Plan.

4. Expedited Tax Determination.  The Reorganized Debtors may request an 
expedited determination of taxes under section 505(b) of the Bankruptcy Code for all returns 
filed for, or on behalf of, such Reorganized Debtors for all taxable periods through the Effective 
Date.

5. Retiree Benefits.  From and after the Effective Date, pursuant to section 
1129(a)(13) of the Bankruptcy Code, the Reorganized Debtors will continue to pay all retiree 
benefits (within the meaning of section 1114 of the Bankruptcy Code), if any, at the level 
established in accordance with subsection (e)(1)(B) or (g) of section 1114 of the Bankruptcy 
Code, at any time prior to the Confirmation Date, and for the duration of the period during 
which the Debtors have obligated themselves to provide such benefits; provided, however, that 
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the Debtors or the Reorganized Debtors may modify such benefits to the extent permitted by 
applicable law.

6. Post-Confirmation Date Fees and Expenses.  From and after the Confirmation 
Date, the Reorganized Debtors and the Litigation Trust will, in the ordinary course of business 
and without the necessity for any approval by the Bankruptcy Court, (a) retain professionals 
and (b) pay the reasonable fees and expenses (including reasonable professional fees and 
expenses) incurred by the Debtors, the Reorganized Debtors, or the Litigation Trust, as the case 
may be, related to implementation and consummation of or consistent with the provisions of the 
Plan.

7. Substantial Consummation.  On the Effective Date, the Plan will be deemed to 
be substantially consummated under sections 1101 and 1127(b) of the Bankruptcy Code.

8. Severability.  If, prior to the Confirmation Date, any term or provision of the Plan 
will be held by the Bankruptcy Court to be invalid, void, or unenforceable, including, without 
limitation, the inclusion of one or more Debtors in the Plan, the Bankruptcy Court will, with the 
consent of the Debtors, the Lender Steering Committee, and the Creditors’ Committee, have the 
power to alter and interpret such term or provision to make it valid or enforceable to the 
maximum extent practicable, consistent with the original purpose of the term or provision held 
to be invalid, void, or unenforceable, and such term or provision will then be applicable as 
altered or interpreted.  Notwithstanding any such holding, alteration, or interpretation, the 
remainder of the terms and provisions of the Plan will remain in full force and effect and will in 
no way be affected, impaired, or invalidated by such holding, alteration, or interpretation.  The 
Confirmation Order will constitute a judicial determination and will provide that each term and 
provision of the Plan, as it may have been altered or interpreted in accordance with the 
foregoing, is valid and enforceable pursuant to its terms.

9. Governing Law.  Except to the extent that the Bankruptcy Code or other federal 
law is applicable, or to the extent that an exhibit to the Plan or document contained in the Plan 
Supplement provides otherwise, the rights, duties, and obligations arising under the Plan will be 
governed by, and construed and enforced in accordance with, the Bankruptcy Code and, to the 
extent not inconsistent therewith, the laws of the State of New York, without giving effect to 
principles of conflicts of laws.

10. Closing of the Chapter 11 Cases.  The Reorganized Debtors will, promptly upon 
the full administration of the Chapter 11 Cases, file with the Bankruptcy Court all documents 
required by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court.

VI. REORGANIZED DEBTORS

A. FINANCIAL INFORMATION AND VALUATIONS

1. Historical Financial Information

The Historical Financial Statements are contained in Exhibit FE to this Disclosure 
Statement.  Please be aware that prior to the Petition Date, the SemGroup Companies conducted 
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substantial trading and marketing activities, which were the largest factors in the EBITDA of the 
SemGroup Companies during the periods covered by the Historical Financial Statements.  Since 
the Petition Date, the SemGroup Companies have conducted limited trading and marketing 
activities and have, or will have, disposed of their SemMaterials domestic business unit and their 
SemFuel business unit.  In addition, the SemGroup Companies will be subject to the fresh-start 
accounting rules after the Effective Date.  Accordingly, the financial condition, results of 
operations and cash flows of the SemGroup Companies from and after the Effective Date will not 
be comparable to the financial condition, results of operations or cash flows reflected in the 
Historical Financial Statements.

2. Projections

a. Responsibility for and Purpose of the Projections

For the purpose of demonstrating the feasibility of the Plan, the following financial 
projections for the five years ending on December 31, 2013 (the “Projections”) were prepared by 
the Debtors with the assistance of their retained professionals. The Projections reflect the 
Debtors’ most recent estimates of the financial position, results of operations and cash flows of 
the Reorganized SemGroup Companies.  Consequently, the Projections reflect the Debtors’ 
judgment as to expectations of market and business conditions, expected future operating 
performance, and the occurrence or nonoccurrence of certain future events, all of which are 
subject to change.

The Debtors do not, as a matter of course, publish their projections, strategies, or 
forward-looking projections of the financial position, results of operations and cash flows.  
Accordingly, the Debtors do not anticipate that they will, and disclaim any obligation to, furnish 
updated projections to the holders of Claims or Equity Interests after the date of this Disclosure 
Statement, or to include such information in documents required to be filed with the SEC or to 
otherwise make such information public.  The assumptions disclosed herein are those that the 
Debtors believe to be significant to the Projections and are “forward-looking statements” within 
the meaning of the Private Securities Litigation Reform Act of 1995.

The Projections present, to the best of the Debtors’ knowledge and belief, Reorganized 
SemGroup Companies’ projected financial position, results of operations, and cash flows for the 
five years endedending December 31, 2013 and reflect the Debtors’ judgment as of JuneJuly 15, 
2009.  Although the Debtors are of the opinion that these assumptions are reasonable under 
current circumstances, such assumptions are subject to inherent uncertainties, including but not 
limited to, material changes to the economic environment, underlying commodity prices, 
transportation fees and spreads, supply and demand of underlying commodities, competitive 
environment, and other factors affecting the Debtors’ businesses.  The likelihood, and related 
financial impact, of a change in any of these factors cannot be predicted with certainty.  
Consequently, actual financial results could differ materially from the Projections.  In connection 
with the development of the Plan, the Projections have not been audited or reviewed by 
independent accountants.  The Projections assume the Plan will be implemented in accordance 
with its stated terms and that consummation of the Plan will occur on September 30, 2009.  
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The Projections should be read in conjunction with the assumptions and qualifications 
contained herein, including under Section IX, “Certain Factors Affecting the Debtors.”  

THE PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARD 
COMPLIANCE WITH THE GUIDELINES ESTABLISHED BY THE AMERICAN 
INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS, THE FINANCIAL 
ACCOUNTING STANDARDS BOARD, OR THE RULES AND REGULATIONS OF 
THE SECURITIES AND EXCHANGE COMMISSION REGARDING PROJECTIONS.  
FURTHERMORE, THE PROJECTIONS HAVE NOT BEEN AUDITED OR REVIEWED 
BY A REGISTERED INDEPENDENT PUBLIC ACCOUNTING FIRM.  

THE PROJECTIONS, WHILE PRESENTED WITH NUMERICAL 
SPECIFICITY, ARE BASED UPON A VARIETY OF ESTIMATES AND 
ASSUMPTIONS WHICH MAY NOT BE REALIZED AND ARE SUBJECT TO 
SIGNIFICANT BUSINESS, ECONOMIC AND COMPETITIVE UNCERTAINTIES AND 
CONTINGENCIES WHICH ARE BEYOND THE CONTROL OF THE DEBTORS.  
CONSEQUENTLY, THE PROJECTIONS SHOULD NOT BE REGARDED AS A
REPRESENTATION OR WARRANTY BY THE DEBTORS, OR ANY OTHER 
PERSON, AS TO THE ACCURACY OF THE PROJECTIONS OR THAT THE 
PROJECTIONS WILL BE REALIZED.  ACTUAL RESULTS MAY DIFFER 
MATERIALLY FROM THOSE PRESENTED IN THESE PROJECTIONS.  HOLDERS 
OF CLAIMS OR EQUITY INTERESTS MUST MAKE THEIR OWN 
DETERMINATIONS AS TO THE REASONABLENESS OF SUCH ASSUMPTIONS 
AND THE RELIABILITY OF THE PROJECTIONS IN MAKING THEIR 
DETERMINATION OF WHETHER TO ACCEPT OR REJECT THE PLAN.

b. Summary of Significant Accounting Policies and Projection Assumptions

The Debtors, with the assistance of their retained professionals, prepared the Projections.  
The Projections represent, to the best of the Debtors’ knowledge and belief, the Debtors’ 
projected results of operations, cash flows, and financial position for the five years endedending
December 31, 2013 and reflect the Debtors’ judgment as of JuneJuly 15, 2009.  

(i) Accounting Policies

The Projections have been prepared using accounting policies that are materially 
consistent with those applied in the Debtors’ historical financial statements.  The Projections do 
not reflect the implementation of fresh -start accounting pursuant to Statement of Position (SOP) 
90-7 as issued by the AICPAAmerican Institute of Certified Public Accountants. The 
implementation of SOP 90-7 is not anticipated to have a material impact on the underlying 
economics of the Plan.

(ii) General Assumptions

Methodology.  The Projections were separately prepared for each of the pro forma 
reorganized business units including SemCrude (including White Cliffs and SemCanada Crude), 
SemCAMS, SemStream, SemGas (including Wyckoff), SemEuro, and SemMexico.  The 
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Projections assume SemFuel is sold before the Effective Date pursuant to its current marketing 
process.

Tax Structure. As discussed more fully in Section X, “Certain Federal Income Tax 
Consequences of the Plan,” the ultimate parent of the Reorganized SemGroup Companies will be 
a C-corporation and subject to federal and state taxes as such.  Therefore, the Projections for the 
Reorganized SemGroup Companies include the estimated impact of federal and state taxes.  For 
foreign entities (SemCanada, SemEuro and SemMexico), it is assumed that the earnings are 
taxed at the higher of the foreign or US tax rates.  

Plan Consummation Date.  The Projections assume the Plan will be consummated 
on September 30, 2009.  The Debtors do not believe a change in the assumed date of the 
consummation of the Plan by a few months will materially impact the post-confirmation capital 
structure or the underlying economics of the Plan.
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b. Reorganized SemGroup Companies – Pro Forma Emergence Balance 
Sheet (Unaudited)

Below is a reconciliation of the pre-emergence to the post-emergence balance sheet as of 
September 30, 2009.  

BALANCE SHEET
($ in thousands) Restructuring Transaction

Other
Sep-09 Cash New Debt / Issue Cancellation of Accounting Sep-09

Pre-Closing (a) Settlement (b) Def. Cash (c) Equity (d) Debt (e) Adjustments (f) Pro Forma

ASSETS
Current Assets:

Cash and Cash Equivalents 911,258$           (861,258)$            -$                         -$                         -$                           -$                         50,000$             
Accounts Receivable 164,188 - - - - - 164,188 
Inventories, Net 93,715 - - - - - 93,715 
Receivable from Affiliates 78,710 - - - - (78,710) - 
Derivative Assets 1,609 - - - - - 1,609 
Margin Deposits / LC Deposits 18,010 - (1,800) - - (2,712) 13,498 
Other Current Assets 85,822 - - - - (4,240) 81,582 
Intercompany (171,944) - - - - 171,944 - 

Total Current Assets 1,181,369 (861,258) (1,800) - - 86,283 404,593 

Net Property, Plant and Equipment 1,007,498 - - - - (649) 1,006,849 
Goodwill 81,126 - - - - (81,126) - 
Investments in Affiliates 110,641 - - - - (110,641) - 
Reorganization Value in Excess of Book Value - - - - - 340,662 340,662 
Other Long-Term Assets, Net 71,107 - 30,863 - - (750) 101,220 

Total Assets 2,451,741$        (861,258)$            29,063$               -$                         -$                           233,779$             1,853,324$        

LIABILITIES AND PARTNERS' CAPITAL

Current Liabilities
Accounts Payable 97,018$             -$                         -$                         -$                         -$                           -$                         97,018$             
Accrued Liabilities 99,022 (50,000) 53,998 - - (4,174) 98,846 
Book Overdrafts - - - - - - - 
Deferred Income Taxes 5,901 - - - - - 5,901 
Derivative Liabilities 108 - - - - - 108 
Current Portion of Long-Term Debt 46,959 - - - - (46,959) - 

Total Current Liabilities 249,008 (50,000) 53,998 - - (51,133) 201,873 

Long-Term Debt 124,853 (4,100) - - - 44,247 165,000 
New Revolver - - 29,063 - - - 29,063 
Second Lien Term Facility - - 300,000 - - - 300,000 
Deferred Income Taxes 78,567 - - - - - 78,567 
Other Long-Term Liabilities 37,098 - - - - - 37,098 
Investment in Subsidiary 613,918 - - - - (613,918) - 
Minority Interest 2,223 - - - - 4,500 6,723 

Liabilities Subject to Compromise 5,189,023 (807,158) (353,998) (1,035,000) (2,992,867) - - 

Equity
Limited Partners' Capital (3,814,091) - - - 2,992,867 821,224 - 
General Partners' Capital - - - - - - - 
Accumulated Other Comprehensive Income (28,858) - - - - 28,858 - 
Common Stock - - - 1,035,000 - - 1,035,000 
Retained Earnings - - - - - - - 

Total Equity (3,842,949) - - 1,035,000 2,992,867 850,082 1,035,000 

Total Liabilities and Equity 2,451,741$        (861,258)$            29,063$               -$                         -$                           233,779$             1,853,324$        

a. The pre-emergence balance sheet reflects actual results through April 30, 2009 and forecasted results for the five months ending 
September 30, 2009.  

b. Reflects cash payments required pursuant to the Plan, including payment of administrative claims, amounts drawn under the Postpetition 
Financing Agreement, Prepetition Lender Claims, and Section 503(b)(9) Claims.   Back-to-back letters of credit are assumed to be issued 
under the Exit Facility to collateralize existing letters of credit issued under the Postpetition Financing Agreement and outstanding at 
consummation.  As outstanding undrawn letters of credit are not reflected on the balance sheet, no adjustment is required to the balance 
sheet to record the issuance of new letters of credit.    

c. Reflects the participation of the Prepetition Lenders in the Second Lien Term Loan Facility pursuant to the Plan.  Further, reflects the 
recording of the current liability due Prepetition Lenders related to deferred payments due as Canadian prepaids are realized, and the 
payment and capitalization of exit financing fees.

d. Reflects the issuance of the equity in the Reorganized SemGroup in respect of secured and unsecured Prepetition Lender Claims pursuant 
to the Plan.  

e. Reflects the cancellation of remaining Liabilities Subject to Compromise.

f. Reflects the write-off of certain remaining account balances related to businesses that have been sold or wound down, the write-off of 
certain intercompany balances that have been cancelled, the reclassification of the SemEuro debt to long-term liabilities from current 
liabilities, and the recording of Reorganization Value in Excess of Book Value.  
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c. Reorganized SemGroup Companies’ Projected Balance Sheets 
(Unaudited)

Below is management’s projection of the balance sheets at December 31, 2009 through 
December 31, 2013.  

BALANCE SHEET
($ in thousands)

December 31, 
2009 2010 2011 2012 2013

ASSETS
Current Assets

Cash and Cash Equivalents 67,031$          119,795$        185,190$        249,054$        315,532$        
Accounts Receivable 193,789 297,035 340,374 356,244 379,822 
Inventories, Net 60,113 90,273 109,141 114,157 118,412 
Derivative Assets 1,609 1,609 1,609 1,609 1,609 
Margin Deposits 13,498 13,498 13,498 13,498 13,498 
Other Current Assets 24,312 24,370 24,428 24,487 24,545 

Total Current Assets 360,352 546,580 674,239 759,049 853,418 

Net Property, Plant and Equipment 1,007,183 971,410 940,422 897,947 850,641 
Reorganization Value in Excess of Book Value 340,662 340,662 340,662 340,662 340,662 
Other Long Term Assets, Net 96,602 78,767 62,114 45,976 34,061 

Total Assets 1,804,799$     1,937,419$     2,017,438$     2,043,634$     2,078,782$     

LIABILITIES AND SHAREHOLDERS' EQUITY

Current Liabilities
Accounts Payable 132,337$        241,662$        288,657$        304,683$        325,290$        
Accrued Liabilities 42,124 52,757 61,224 62,680 67,056 
Deferred Income Taxes 7,983 7,983 7,983 7,983 7,983 
Derivative Liabilities 108 108 108 108 108 
Current Portion of Long-Term Debt - - - - - 

Total Current Liabilities 182,552 302,510 357,972 375,453 400,436 

Long-Term Debt 163,437 141,981 123,845 98,204 69,000 
Second Lien Term Facility 300,000 300,000 300,000 286,135 269,658 
Deferred Income Taxes 78,567 78,567 78,567 78,567 78,567 
Other Long-Term Liabilities 37,633 37,925 38,308 38,783 39,358 
Minority Interest 6,723 6,723 6,723 6,723 6,723 

Equity
Common Stock 1,035,000 1,035,000 1,035,000 1,035,000 1,035,000 
Retained Earnings 887 34,713 77,023 124,767 180,039 

Total Equity 1,035,887 1,069,713 1,112,023 1,159,767 1,215,039 

Total Liabilities and Equity 1,804,799$     1,937,419$     2,017,438$     2,043,634$     2,078,782$     
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d. The Reorganized SemGroup Companies’ Projected Income Statements 
(Unaudited)

Below is management’s projections of income for the fiscal years 2009 through 2013.

INCOME STATEMENT
($ in thousands) Q1 - Q3 Q4 Year Ended December 31,

2009 (2) 2009 2009 2010 2011 2012 2013

Revenue 1,187,340$   408,885$      1,596,225$   2,939,532$   3,661,442$   3,927,436$   4,171,727$   

Cost of Sales 933,008 309,719 1,242,727 2,506,501 3,184,688 3,444,728 3,667,483 
Gross Margin 254,332 99,165 353,498 433,032 476,754 482,707 504,245 

Operating Expenses
Operating 166,884 39,525 206,409 154,219 179,056 175,479 189,418 
Selling, General and Administrative 75,675 21,816 97,491 91,176 96,126 98,841 101,441 
Depreciation and Amortization 58,845 19,780 78,626 80,930 79,276 79,118 74,837 

Total Operating Expenses 301,405 81,121 382,526 326,324 354,458 353,438 365,697 

EBIT (47,073) 18,045 (29,028) 106,708 122,296 129,269 138,548 

Other (Income) / Expenses
Loss on Sale of Assets 5,687 - 5,687 - - - - 
Gain on Cancellation of Debt (1) - - - - - - - 
Interest Expense 9,448 13,483 22,931 54,659 56,471 53,815 48,812 
Foreign Currency Transaction (Income) (474) - (474) - - - - 
Other, Net (297) - (297) - - - - 

Total Other (Income) / Expenses 14,365 13,483 27,847 54,659 56,471 53,815 48,812 

Income Before Reorganization Expense, Income Taxes, (61,437) 4,562 (56,875) 52,048 65,825 75,454 89,736 
and Minority Interest

Total Reorganization Expense 211,201 2,278 213,479 - - - - 
Income Before Income Taxes and Minority Interest (272,638) 2,284 (270,354) 52,048 65,825 75,454 89,736 

Income Tax Expense (1,258) 1,397 139 18,222 23,515 27,710 34,464 
Income Before Minority Interest (271,380) 887 (270,494) 33,826 42,310 47,745 55,272 

Minority Interest Expense 11 - 11 - - - - 
Net Income (271,391)$     887$             (270,505)$     33,826$        42,310$        47,745$        55,272$        

Memo:  EBITDA 21,607 37,825 59,432 187,637 201,572 208,387 213,385 
 

(1) Does not reflect Plan effects. 

(2) EBITDA excludes net unrealized gains (losses) on derivatives.

(i) Revenues 

Consolidated revenues are forecasted to increase from $1,596 million in 2009 to 
$2,940 million in 2010.  This increase is primarily due to (i) $862 million increase in 
SemStream’s revenues through the renewal of the pipeline supply business and (ii) $557 million 
increase in SemCrude’s revenues because of the renewal of marketing operations utilizing the 
Kansas and Oklahoma pipeline and the completion of a number of capital projects.  SemStream’s 
revenue growth is predicated on volumes increasing 83.0% in 2010 to return SemStream to 
volumes in line with pre-bankruptcy volumes.  The increase in volumes is primarily driven by 
the renewal of the pipeline supply business which historically is a high-volume but low-margin 
business.  Furthermore, the SemStream forecast includes a contango storage assumption.  
SemCrude’s revenue growth between 2009 and 2010 is driven by the reintroduction of marketing 
activities utilizing the Kansas and Oklahoma pipeline.  Revenue is also projected to increase in 
2010 due to the completion of (i) the Cushing storage terminals over the course of 2009; (ii) the 
Cunningham connection beginning in July 2010; (iii) a new delivery/receipt line in Cushing in 
December 2009; and (iv) a full year’s operations for the White Cliffs pipeline.  The Cushing 
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storage terminal revenue reflects existing third-party storage agreements in place during this time 
period.  The Cunningham connection revenues reflect an incremental 5,000 barrels to flow from 
the Kansas and Oklahoma pipeline to Cushing via the White Cliffs pipeline.  A new 
delivery/receipt line in Cushing will allow for pump-over fees to be earned on the Cushing 
storage volumes.  The White Cliffs pipeline will have its first full year of operations in 2010.

From 2010 to 2011, consolidated revenues are projected to increase from $2,940 
million to $3,661 million.  This increase is primarily due to a (i) $384 million increase in 
SemStream’s revenues because of a projected 18% increase in volumes, (ii) $287 million 
increase in SemCrude’s revenues because of a full year of operations of (a) marketing activities 
utilizing the Kansas and Oklahoma pipeline, (b) its Cushing Storage, and (c) the new delivery / 
receipt line in Cushing, and (iii) $118 million increase in SemCanada Crude’s revenues as a 
result of a projected 15% increase in the 15,000 barrels per day purchased in Canada and a 
projected 5% increase in the 7,000 barrels per day purchased in North Dakota and an additional 
blending facility that begins operations in 2011.  

From 2011 to 2013, consolidated revenues are projected to increase from $3,661 
million to $4,172 million.  This increase is primarily due to a (i) $200 million increase in 
SemStream’s revenues because of a projected 3.5% increase in volumes, (ii) $255 million 
increase in SemCrude’s revenues because of activities related to SemCanada Crude, including 
incremental barrels purchased in Canada and North Dakota, an additional blending facility that 
begins operations in 2013, and (iii) an increase in revenues of approximately 5% annually related 
to marketing volumes on the Kansas and Oklahoma pipeline. 

Pricing is based on industry standard pricing curves (e.g., NYMEX West Texas 
Intermediate, NYMEX Mont Belvieu Propane - MBC3, Mont Belvieu Normal Butane- MBNC4, 
and NYMEX Henry Hub and TETCO M3), existing contracted and projected transportation 
rates, and existing contracted and projected market storage rates.  

(ii) Cost of Sales

Cost of sales includes, among other things, transportation and marketing volume 
purchases, storage expenses, leasing costs, and ad valorem taxes.  Consolidated cost of sales is 
forecasted to increase from $1,243 million in 2009 to $2,507 million in 2010.  This increase is 
primarily due to a (i) $834 million increase in SemStream’s cost of sales through the renewal of 
the pipeline supply business as volumes increase by 83.0% in 2010 and (ii) $522 million increase 
in SemCrude’s cost of sales because of renewal of marketing operations utilizing the Kansas and 
Oklahoma pipeline where cost of goods sold is largely based on marketing and storage volumes.  

From 2010 to 2011, consolidated cost of sales is forecasted to increase from 
$2,507 million to $3,185 million.  This increase is primarily due to a (i) $371 million increase in 
SemStream’s cost of sales because of an assumed 18% increase in volumes, (ii) $279 million 
increase in SemCrude’s cost of sales because of increased marketing activities utilizing the 
Kansas and Oklahoma pipeline, and (iii) an increase in SemCanada Crude’s cost of sales because 
of a projected increase in barrels purchased in Canada and North Dakota and an additional 
blending facility that begins operations in 2011.  



US_ACTIVE:\43081911\0506\43081911_5.6.DOC\73451.0005 123RLF1-3416800-1

From 2011 to 2013, consolidated cost of sales is projected to increase from 
$3,185 million to $3,667 million.  This increase is primarily due to a (i) $196 million increase in 
SemStream’s cost of sales because of an assumed 3.5% increase in volumes, (ii) $251 million 
increase in SemCrude’s cost of sales because of activities related to SemCanada Crude, including 
incremental barrels purchased in Canada and North Dakota and an additional blending facility 
that begins operations in 2013, and (iii) an increase in cost of sales of approximately 5% 
annually related to marketing volumes on the Kansas and Oklahoma pipeline.  

(iii) Operating Expenses

Operating expenses include, among other things, fuel, utilities, payroll, 
maintenance and repair, outside services, and ad valorem taxes.  Consolidated operating 
expenses are forecasted to decrease from $206 million in 2009 to $154 million in 2010.  This 
decrease is primarily due to a (i) $35 million decrease in operating expenses related to 
SemMaterials incurred in 2009 but not in 2010 due to the sale and wind-down of the business, 
and (ii) $13 million decrease of SemCAMS operating expenses due to a reduction in 
refurbishment costs from 2009 to 2010.

From 2010 to 2011, consolidated operating expenses are forecasted to increase 
from $154 million to $179 million. This increase is primarily due to the $23 million increase for 
SemCAMS’ operating expenses related to scheduled refurbishments on plants in 2011.  From 
2011 to 2013, consolidated operating expenses are projected to increase from $179 million to 
$189 million. This increase is due to an approximately 3% projected increase in operating 
expenses across all of the business units.  

(iv) Selling, General, and Administrative

Consolidated selling, general and administrative (“SG&A”) expenses include, 
among other things, salaries, wages, benefits, corporate overhead allocation, annual incentive 
plan, rent, leases, licenses and permits, and office supplies. 

SG&A expenses are forecasted to decrease from $97 million in 2009 to $91 
million in 2010.  This decrease is primarily due to the sale and wind -down of the SemMaterials 
business which incurred $23 million of SG&A expenses in 2009.  The decrease is partially offset 
by a $17 million increase across all the business units.  

From 2010 to 2011, consolidated selling, general and administrativeSG&A
expenses are forecasted to increase at approximately 5% from $91 million to $96 million due to a 
number of business units hiring employees and building operations, as well as the effects of 
general inflation.  From 2011 to 2013, consolidated selling, general and administrativeSG&A
expenses are forecasted to increase at approximately 3% from $96 million to $101 million due to 
an assumed increase in employee costs and general inflation.  
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e. The Reorganized SemGroup Companies Projected Statements of Cash 
Flows (Unaudited)

Below is management’s projections of cash flows for the fiscal years 2009 through 2013.
STATEMENT OF CASH FLOWS

Q1 - Q3 Q4 Year Ended December 31, 
($ in thousands) 2009 2009 2009 2010 2011 2012 2013

Cash Flows From Operating Activities:
Net Income / (Loss) (271,391)$         887$                  (270,505)$       33,826$        42,310$      47,745$      55,272$      
Adjustments to Reconcile Net Income / (Loss) to Net Cash 
Provided by / (Used in) Operating Activities:

Depreciation and Amortization 58,845 19,780 78,626 80,930 79,276 79,118 74,837 
Amortization and Write Down of Debt Issuance Costs - - - - - - - 
Deferred Tax Expense / (Benefit) (654) - (654) - - - - 
Non-Cash Pension and Asset Retirement (Gain) / Loss (1,521) 88 (1,433) (1,500) (1,500) (1,500) (1,500) 
Minority Interest Expense 11 - 11 - - - - 
(Gain) on Sale on Cancellation of Debt(1) - - - - - - - 
Loss on Sale of Assets 5,687 - 5,687 - - - - 

Changes in Assets and Liabilities, Net of Acquisitions:
Decrease / (Increase) in Accounts Receivable 248,031 (29,601) 218,430 (103,246) (43,338) (15,870) (23,577) 
Decrease / (Increase) in Inventories 74,924 33,602 108,527 (30,160) (18,868) (5,017) (4,255) 
Decrease / (Increase) in Derivative & Margin Deposits 25,620 - 25,620 - - - - 
Increase / (Decrease) in Intercompany 24,015 - 24,015 - - - - 
Decrease / (Increase) in Other Current Assets 71,140 57,271 128,411 (58) (58) (58) (58) 
Decrease / (Increase) in Other Assets (1,253) 2,031 778 6,623 6,623 6,623 6,623 
Increase / (Decrease) in Accounts Payable (7,121) 37,401 30,280 109,325 46,995 16,026 20,607 
Increase / (Decrease) in Accrued Liabilities (22,805) (56,722) (79,527) 10,633 8,467 1,455 4,376 
Increase / (Decrease) in Other Long-Term Liabilities (20,015) - (20,015) - - - - 
Other 2,243 - 2,243 - - - - 

Net Cash Provided by / (Used in) Operating Activities 185,756 64,736 250,492 106,372 119,906 128,522 132,324 

Cash Flows from Investing Activities:
Capital Expenditures (98,971) (17,080) (116,051) (32,153) (36,375) (25,152) (20,164) 
Proceeds from Sale of Assets 60,700 - 60,700 - - - - 

Net Cash Provided by / (Used in) Investing Activities (38,271) (17,080) (55,351) (32,153) (36,375) (25,152) (20,164) 

Cash Flows from Financing Activities:
Debt Repayment Pursuant to Plan of Reorganization (807,158) - (807,158) - - - - 
Debt Amortization (Euro and White Cliffs) (13,440) (1,563) (15,003) (21,456) (18,136) (25,641) (29,204) 
Repayment of Second Lien Term Facility - - - - - (13,865) (16,478) 
Revolver Activity - - (29,063) - - - - 

Net Cash Provided by / (Used in) Financing Activities (820,598) (30,625) (851,223) (21,456) (18,136) (39,505) (45,682) 

Net Increase / (Decrease) in Cash and Cash Equivalents (673,113) 17,031 (656,082) 52,764 65,395 63,865 66,478 

Cash and Cash Equivalents at Beginning of Period 723,113 50,000 723,113 67,031 119,795 185,190 249,054 
Cash and Cash Equivalents at End of Period 50,000$             67,031$             67,031$           119,795$      185,190$    249,054$    315,532$    

(1)  Does not reflect any Plan effects.  

(i) Working Capital

The consolidated projections assume that the Reorganized SemGroup Companies 
will operate as a both a fee-based transportation business and a marketing business.  From 2009 
to 2010, the projected net working capital need is forecasted to increase from $122 million to 
$146 million as the business renews its SemCrude and SemStream marketing operations.  From 
2010 to 2013, net working capital increases from $146 million to $173 million as volumes 
increase in its SemCrude and SemStream business units.  In addition, the Reorganized 
SemGroup will require approximately $183 million in letters of credit at December 31, 2009, 
which includes approximately $11 million in letters of credit to SemEuro and SemMexico.  The 
letter of credit requirement increases to $288 million at year-end 2010 as a result of increased 
marketing activities and volumes at SemCrude, and then decreases to $182 million by the end of 
2013 due to a projected improvement in trade terms.  Letters of credit primarily support 
purchases of inventory and to a lesser extent hedging activities.  
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(ii) Capital Expenditures

Consolidated capital expenditures are forecasted to decrease from $119116
million in 2009 to $32 million in 2010 as a number of projects are developed at SemCrude, 
SemGas, SemCAMS and SemEuro.  For SemCrude, total capital expenditures in 2009 are 
projected to be approximately $45 million for the completion of the White Cliffs pipeline, the 
Platteville truck station, the additional Cushing Storage, and a new delivery / receipt line in 
Cushing.  For SemGas, total capital expenditures in 2009 are projected to be approximately $38 
million which includes approximately $20 million as a payment for Wyckoff and additional 
pipeline and gathering expansions.  For SemCAMS, total capital expenditures are projected to be
approximately $21 million associated with the required maintenance of its sour gas processing 
facilities.  The projections do not provide for SemCAM’s Redwillow project.  For SemEuro, 
total capital expenditures in 2009 are projected to be approximately $10 million associated with 
refurbishment and maintenance of storage tanks.  

From 2010 to 2011, consolidated capital expenditures are projected to increase 
from $32 million to $36 million.  This increase is primarily due to a $7 million increase in capital 
expenditures at SemCAMS due to the projected maintenance cycle of its facilities.  This is offset 
by decreased capital expenditures across the other business units.  

From 2011 to 2013, consolidated capital expenditures are forecasted to decrease 
from $36 million to $20 million primarily due to the completion of SemEuro’s five -year 
refurbishment and maintenance program for its storage tanks.  

(iii) Debt

See Section VI.C, “Summary of Capital Structure of the Reorganized SemGroup 
Companies” for descriptions of the Exit Facility, the Second Lien Term Loan Facility, the White 
Cliffs Credit AgreementFinancing and the SemEuro Financing.

3. Valuation

In connection with certain matters relating to the Plan, the Debtors requested that 
Blackstone prepare a valuation analysis of the SemGroup Companies’ businesses.  The valuation 
analysis was prepared by Blackstone based on the Projections.

In preparing its analysis, Blackstone has, among other things:

(i) reviewed certain operating and financial forecasts prepared by the Debtors 
with the assistance of Alix Partners, including the Projections;

(ii) discussed with management and Alix Partners the key assumptions related 
to the Projections;

(iii) reviewed certain other financial and operating data of the SemGroup 
Companies;
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(iv) discussed with management and Alix Partners the current operations and 
prospects of the SemGroup Companies;

(v) employed generally accepted valuation techniques, as described below;

(vi) considered the indications of interest received from various third parties 
regarding a transaction with the SemGroup Companies; and

(vii) considered such other analyses as Blackstone deemed appropriate and 
necessary under the circumstances.

Blackstone relied upon and assumed, without independent verification, the accuracy and 
completeness of the financial and other information provided to or discussed with it by the 
Debtors or obtained by it from public sources.  Blackstone has not audited, reviewed, or 
compiled the accompanying information in accordance with generally accepted accounting 
auditing standardsprinciples, or otherwise.  With respect to all projections furnished to it, 
Blackstone has relied on representations that these have been reasonably prepared on a basis 
reflecting the best currently available estimates and judgments of management of the Debtors as 
to the expected future performance of the SemGroup Companies.  Blackstone has not assumed 
any responsibility for the independent verification of any such information, including, without 
limitation, the Projections, and has further relied upon the assurances of management of the 
Debtors that they are unaware of any facts that would make the information and Projections 
incomplete or misleading.

As referenced above, Blackstone has employed generally accepted valuation techniques 
in estimating the reorganization value of the SemGroup Companies.  Blackstone performed 
valuation analysis of the SemGroup Companies on both a consolidated basis and a sum-of-the-
parts basis, whereby each individual business was valued separately and the values were 
aggregated in order to estimate the value of the SemGroup Companies.  In preparing its 
valuation, Blackstone considered each of the following generally accepted valuation techniques:

(i) Discounted Cash Flow Analysis (“DCF”) – A DCF analysis estimates the 
enterprise value of a business based upon the present value of the projection of unlevered 
after-tax cash flows available to all providers of capital using estimated discount rates.  
The projection of unlevered free cash flows is discounted using an estimated weighted 
average cost of capital determined by, among other things, reference to observed costs of 
capital for companies with reasonably similar characteristics, including, among other 
things, lines of business, geography, size and profitability to the Reorganized SemGroup 
Companies (“Comparable Companies”).  Added to the present value of the unlevered free 
cash flows is an estimate of the present value of the terminal value of the Reorganized 
SemGroup Companies.  The terminal value is estimated by reference to the trading 
multiples of Comparable Companies and applying those multiples to the relevant 
earnings metric.

(ii) Comparable Public Company Analysis - The price that an investor is willing to 
pay in the public markets for a Comparable Company reflects the market’s estimate of 
that company’s current and future prospects as well as the rate of return required for an 
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investment in that Comparable Company.  In a comparable public company analysis, a 
subject company is valued by reference to the trading multiples of the Comparable 
Companies.  Specifically, market multiples of EBITDA, EBIT and Net Income were 
applied to the Debtors’ financial projectionsProjections to determine the ranges of 
enterprise value.
In selecting comparable public companies, Blackstone considered factors such as the 
focus of the Comparable Companies’ businesses as well as such companies’ current and 
projected operating performance.

(iii) Precedent Transactions Analysis - The precedent transactions analysis is based on 
the enterprise values of Comparable Companies involved in merger and acquisition 
transactions.  Under this methodology, the enterprise value of each such company is 
determined by an analysis of the consideration paid and the debt assumed in the merger 
or acquisition transaction.  As in a comparable company valuation analysis, those 
enterprise values are commonly expressed as multiples of EBITDA.  The derived 
multiples were then applied to the SemGroup Companies’ EBITDA to determine the 
Total Enterprise Value (“TEV”) or value to a potential buyer.

As a result of such analyses, reviews, discussions, considerations, and assumptions, 
Blackstone provided to the Debtors an estimate that the TEV of the Reorganized SemGroup 
Companies on a “reorganization value” basis is a range of approximately $1.4 to $1.6 billion, 
with a midpoint of $1.5 billion.  Blackstone reduced the TEV estimate by the estimated pro 
forma debt of the Reorganized SemGroup Companies as of September 30, 2009, in order to 
calculate the implied reorganized equity value of the Reorganized SemGroup Companies.  This 
amount was then divided by the number of shares of New Common Stock expected to be 
outstanding after consummation of the Plan to determine the estimated per share reorganized 
equity value.  Accordingly, Blackstone estimates that the Reorganized SemGroup Companies’ 
mid-point total reorganized equity value is $1.035 billion or $25 per share of New Common 
Stock, before the impact of the Warrants issued pursuant to the Plan and New Common Stock 
issuable pursuant to the Management Incentive Plan.

The above estimated value is a hypothetical value of the Reorganized SemGroup 
Companies derived through the application of various valuation methodologies.  The equity 
value ascribed in Blackstone’s analysis does not purport to be an estimate of a post-
reorganization trading value.  Trading values may be materially different from the implied equity 
value associated with Blackstone’s valuation analysis.  Blackstone’s reorganization value 
estimate is based on economic, market, financial, and other conditions as they exist, and on the 
information made available to Blackstone as of JuneJuly 15, 2009.  It should be understood that, 
although subsequent developments may affect Blackstone’s conclusions, Blackstone does not 
have any obligation to update, revise, or reaffirm its estimate.

The summary set forth above does not purport to be a complete description of the 
analyses performed by Blackstone.  The preparation of a valuation estimate involves various 
determinations as to the most appropriate and relevant methods of financial analysis and the 
application of these methods in the particular circumstances and, therefore, such an estimate is 
not readily susceptible to summary description.  The value of an operating business is subject to 
uncertainties and contingencies that are difficult to predict and will fluctuate with changes in 
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factors affecting the financial results, financial condition and prospects of such a business.  As a 
result, the estimate of implied equity value set forth herein is not necessarily indicative of actual 
outcomes, which may be significantly more or less favorable than those set forth herein.  In 
addition, the estimate of implied equity value does not purport to be an appraisal, nor does it 
necessarily reflect the value that might be realized if assets were sold.  Depending on the results 
of the Reorganized SemGroup Companies’ operations or changes in the financial markets, actual 
TEV may differ significantly from Blackstone’s valuation analysis disclosed herein.

($ in millions) Mid-Point 
Value

Reorganized SemGroup Companies Total Enterprise Value $1,500
Less Pro Forma Debt (465)
Reorganized SemGroup Companies Equity Value $1,035

B. CORPORATE GOVERNANCE AND MANAGEMENT OF REORGANIZED 
SEMGROUP

1. Board of New Holdco

The initial Board of New Holdco will consist of seven members, composed of:  (a) the 
CEO, (b) the Bank Nominees and (c) the Creditors’ Committee Nominee.  A majority of the 
Board will be independent directors in accordance with the listing requirements of any 
recognized national securities exchange or market system on which the Class A New Common 
Stock and Warrants may be listed.  A majority of the members of the Board will also be experts 
or have experience in one or more aspects of the Reorganized SemGroup Companies’ business.  
The term of the initial directors will be one year and thereafter the directors will be elected by the 
holders of New Common Stock in accordance with the Certificate of Incorporate and Bylaws of 
New Holdco.  The initial members of the Board of New Holdco will be set forth in the Plan 
Supplement, along with their biographical information.

2. Search Committee

A search committee has been formed to identify Board members and executive officers 
for New Holdco, subject to the rights of the Prepetition Lenders and the Creditors’ Committee to 
nominate their allocated number of directors. The search committee has retained Russell 
Reynolds Associates to assist it.  The search committee consists of three members from the 
Lender Steering Committee and two members from the Creditors’ Committee.

3. Board Committees

New Holdco will have audit, nominating and governance, and compensation committees, 
each of whichand such committees will comply with the requirements of the Sarbanes-Oxley Act 
and any recognized national securities exchange or market system on which the Class A New 
Common Stock and Warrants aremay be listed.  The nominating committee of New Holdco will 
consist of at least one director nominated by the Prepetition Lenders and at least one director 
nominated by the Creditors’ Committee.



US_ACTIVE:\43081911\0506\43081911_5.6.DOC\73451.0005 129RLF1-3416800-1

4. Executive Officers

The initial officers of New Holdco will be set forth in the Plan Supplement, along with 
their biographical information.

5. Management Incentive Plan

The purpose of the Management Incentive Plan is to attract, retain and motivate officers, 
employees, and non-employee directors providing services to the Reorganized SemGroup 
Companies and to promote the success of the Reorganized SemGroup Companies’ businesses by 
providing the participants of the Management Incentive Plan with appropriate equity-based 
incentives to maximize future stockholder value.  The Management Incentive Plan will be 
implemented by the Compensation Committeecompensation committee of the Board of New 
Holdco.  The Board’s Compensation Committeecompensation committee will have the power 
under the Management Incentive Plan to grant any one or a combination of the following equity 
and equity-based grants:  (a) stock options, (b) stock appreciation rights, (c) restricted stock, (d) 
other stock-based awards, and (e) performance-based compensation awards.

On or prior to the Effective Date, New Holdco will adopt the Management Incentive 
Plan.  The solicitation of votes on the Plan is deemed a solicitation of the holders of New 
Common Stock for approval of the Management Incentive Plan for purposes of sections 162(m) 
and 422 of the Internal RevenueTax Code of 1986, as amended, as well as section 16 of the 
Securities Exchange Act, and any stock exchange listing requirements.  Entry of the 
Confirmation Order will constitute such approval, and the Confirmation Order will so provide.  
The terms of the Management Incentive Plan and the Class A New Common Stock reserved for 
issuance thereunder will be set forth in the Plan Supplement.
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C. SUMMARY OF CAPITAL STRUCTURE OF THE REORGANIZED SEMGROUP 
COMPANIES

The following table summarizes the New Common Stock to be issued by New Holdco, 
the Warrants and certain aspects of the capital structure of the Reorganized SemGroup 
Companies, including the post-Effective Date financing arrangements the Reorganized 
SemGroup Companies expect to enter into to fund their obligations under the Plan and provide 
for their working capital needs.  The anticipated principal terms of the following instruments are 
described in more detail below.

Instrument Description

Exit Facility $500 million senior secured revolving facility to be entered into by 
certain of the Reorganized SemGroup Companies, as borrowers, and 
guaranteed by certain other Reorganized SemGroup Companies

Second Lien Term 
Loan Facility

$300 million secured facility to be entered into by certain of the 
Reorganized SemGroup Companies, as borrowers, and guaranteed by 
certain other Reorganized SemGroup Companies

White Cliffs Financing $120 million secured facility entered into by SemCrude Pipeline 

SemEuro Financing $5045 million secured facility entered into by SemEuro 

SemMexico Financing SemMexico intends to seek its own credit facility in the future

New Common Stock 100 million shares authorized; 41.4 million shares to be issued initially 
under the Plan.  

95% of the shares to be initially issued or issuable under the Plan to the 
Prepetition Lenders, 5% of the shares to be initially issued or issuable 
under the Plan to the holders of Senior Notes Claims and General 
Unsecured Claims; each subject to dilution of ownership percentage 
from the Warrants (if any) and shares reserved or issued under the 
Management Incentive Plan.

Shares issued or reserved for issuance under the Management 
Incentive Plan

Warrants 2.18 million shares, representing 5% of the New Common Stock of  
New Holdco issued or issuable under the Plan, subject to dilution of 
ownership percentage from the shares reserved or issued under the 
Management Incentive Plan; any of the Warrants issued under the Plan 
will be issued to the holders of Senior Notes Claims and/or General 
Unsecured Claims
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1. Exit Financing

It is a condition precedent to the effectiveness of the Plan that, on the Effective Date, 
New Holdco enters into the Exit Facility. Although the definitive terms of the Exit Facility have 
not been fully negotiated, set forth below is a summary of certain terms which the Debtors 
believe will be incorporated into the Exit Facility.  However, it is possible that such terms may 
be modified on or prior to the Effective Date and the definitive terms of the Exit Facility, 
including, without limitation, any intercreditor agreement, may ultimately be different than that 
described below.  The following summary of certain provisions does not purport to be complete, 
and is subject to, and is qualified in its entirety by reference to, the provisions of the definitive 
Exit Facility.

a. General

The maximum principal amount outstanding at any one time pursuant to the Exit Facility 
will be up to $500 million.  On the Effective Date, the Exit Facility will be undrawn, other than 
(i) letters of credit issued under the Postpetition Financing Agreement that are currently 
estimated at up to $150 million and (ii) borrowings utilized to pay facility fees of approximately 
$16030 million.  The Exit Facility will be secured by substantially all of the assets of the Debtors 
and the Canadian Debtors.

TheIt is anticipated that the Exit Facility will terminate on the three-year anniversary of 
the Effective Date.  On the termination date, all amounts outstanding under the Exit Facility will 
be due and payable, together with any and all accrued and unpaid interest thereon to such date.

The borrowings under the Exit Facility will be used to: (i) provide working capital to the 
Reorganized SemGroup Companies on and after the Effective Date for general corporate 
purposes, (ii) collateralize letters of credit issued under the Postpetition Financing Agreement, 
(iii) issue letters of credit in the ordinary course of its business, and (iv) re-enter the crude 
marketing business, consistent with the Risk Management Policy to be adopted by the Board.

The Exit Facility will be a revolving credit facility and will contain no restrictions or 
blocks onwith availability, other than governed by a borrowing base and restrictions on 
SemCrude’s ability to utilize the Exit Facility for trading activities.

Due to current market conditions, it is anticipated that the Exit Facility will only be 
available from all or a portion of the Prepetition Lenders.  The Prepetition Lenders will own 
substantially all of the New Common Stock.

The Exit Facility will be governed by New York law.

b. Borrower

It is expected that certain of the Reorganized SemGroup Companies will be the 
borrowers under the Exit Facility.
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c. Interest

The Reorganized SemGroup Companies will pay interest at market rates.

d. Representations, Covenants, Events of Default, etc.

The Exit Facility will contain customary representations and warranties, affirmative and 
negative covenants, events of default and other terms and provisions to be agreed upon.

e. Fees

The Exit Facility will contain customary provisions to be agreed upon by SemGroup and 
the Exit LendersFacility lenders.

2. Second Lien Term Loan Facility

The following summary of certain provisions of the Second Lien Term Loan Facility 
does not purport to be complete and is subject to, and qualified in its entirety by reference to, the 
provisions of the definitive Second Lien Term Loan Facility.

a. General

On the Effective Date, the Prepetition Lenders will be deemed to have loaned to the 
Reorganized SemGroup Companies $300 million in aggregate principal amount under the 
Second Lien Term Loan Facility. The Second Lien Term Loan Facility will constitute Plan 
Currency and, as a result, the Second Lien Term Loan Facility will be deemed to have been fully 
drawn on the Effective Date.  The Second Lien Term Loan Facility will be secured by a second 
lien on all of the assets pledged under the Exit Facility.

The Second Lien Term Loan Facility will terminate on the seventh anniversary of the 
Effective Date.  On the termination date, all amounts outstanding under the Second Lien Term 
Loan Facility will be due and payable, together with any and all accrued and unpaid interest 
thereon to such date.

The Second Lien Term Loan Facility will be governed by New York law.

b. Borrower

Certain of the Reorganized SemGroup Companies will be borrowers under the Second 
Lien Term Loan Facility.

c. Interest; PIK Interest

The principal amount of the Second Lien Term Loan Facility will bear interest at the rate 
of 9% per annum, with such interest accruing from the Effective Date.  Interest will be paid 
quarterly in arrears.  The Borrowers will have the option to pay-in-kind (PIK) all interest 
payments for the first two years of the Second Lien Term Loan Facility, in which case the 
interest rate will be increased from 9% to 11% for any such PIK payment.  In the event the 
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option to PIK interest is elected, the deferred interest will be payable at the end of the first 
interest payment date occurring five years following the Effective Date.

d. Scheduled Amortization Payments; Mandatory Prepayments

The Borrowers will not be required to make any fixed amortization payments with 
respect to the borrowings under the Second Lien Term Loan Facility.  However, commencing at 
the beginning of the third anniversary of the Effective Date, the Borrowers will be required to 
make annual payments from excess cash flow in an agreed amount.

e. Representations, Covenants, Events of Default, etc.

The Second Lien Term Loan Facility will contain customary representations and 
warranties, affirmative and negative covenants, events of default and other terms and provisions 
to be agreed upon.

3. White Cliffs Credit AgreementFinancing 

SemCrude Pipeline, the immediate parent of White Cliffs, is the borrower under the 
White Cliffs Credit Agreement.  SemCrude Pipeline owns 99.17% of White Cliffs and the funds 
borrowed under the White Cliffs Credit Agreement were used to fund the project costs associated 
with the White Cliffs pipeline.  There are no guarantors under the White Cliffs Credit 
Agreement.

On the Effective Date, the outstanding balance under the White Cliffs Credit Agreement 
will be amended, extended and reinstated on terms to be agreed by the holdersrefinanced by 
either the lenders of the White Cliffs Credit Agreement, or new lenders, in either case at market 
terms.

The terms of the White Cliffs Credit Agreement, which matured on June 17, 2009, are as 
follows:

Although the definitive terms of the White Cliffs Financing have not been fully 
negotiated, set forth below is a summary of certain terms which the Debtors believe will be 
incorporated into the White Cliffs Financing.  However, it is possible that such terms may be 
modified on or prior to the Effective Date and the definitive terms of the White Cliffs Financing 
may ultimately be different than that described below.  The following summary of certain 
provisions does not purport to be complete, and is subject to, and is qualified in its entirety by 
reference to, the provisions of the definitive White Cliffs Financing.

a. General

The White Cliffs Credit Agreement consistsFinancing will consist of a Term Loan 
Facility and a Revolving Credit Facility, each of which had an original commitment of $60 
million.  The principal amount outstanding pursuant toin the principal amount of $120 million.  
It will be secured by either SemCrude Pipeline’s ownership interest in White Cliffs and/or the 
assets of White Cliffs Pipeline.  It is anticipated that the facility will have a maturity of up to 
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seven years.  The White Cliffs Financing will be used to repay/refinance the outstanding 
amounts under the White Cliffs Credit Agreement is $120 million.  

b. Borrower

It is anticipated that SemCrude Pipeline will be the borrower under the White Cliffs 
Financing. 

c. b. Interest

The interest rate with respect to Revolving Loans and Term Loans (i) with respect to 
Eurodollar rate loans, was the Eurodollar rate plus a margin of 2.75% prior to December 31, 
2008, and 3.25% after December 31, 2008 and (ii) with respect to base rate Loans, was the base 
rate plus a margin of 1.25% prior to December 31, 2008, and 1.75% after December 31, 2008.

Interest will be at market rates.

d. Representations, Covenants, Events of Default, etc.

The White Cliffs Financing will contain customary representations and warranties, 
affirmative and negative covenants, events of default and other terms and provisions to be agreed 
upon.

e. Fees

The White Cliffs Financing will contain customary provisions to be agreed upon by 
SemGroup and the White Cliffs Financing lenders.

f. c. Mandatory Amortization Payments and Optional Prepayment

SemCrude Pipeline may make optional prepayments in amounts that are an integral 
multiple of $1 million at any time without penalty. There are no mandatory amortization 
payments.

It is anticipated that the White Cliffs Financing will contain required amortization and 
optional prepayment provisions to be agreed upon by SemGroup and the White Cliffs Financing 
lenders.  

g. d. Mandatory Prepayment

SemCrude Pipeline must make a mandatory prepayment if the aggregate principal 
amount of its revolving loan exceeds the aggregate amounts of the revolving credit commitments 
in the amount equal to such excess.

If either of the non-Debtor minority owners of White Cliffs exercises its option under the 
Limited Liability Company Agreement of White Cliffs to purchase additional ownership 
interests in White Cliffs and SemCrude Pipeline would not be in compliance with the maximum 
consolidated leverage ratio as a result of such purchase, then SemCrude Pipeline must make a 
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mandatory prepayment from the net cash proceeds received in connection with the exercise of 
such option in order to remain in compliance with such ratio.

e. Priority and Security

As collateral security for its obligations under the White Cliffs Credit Agreement, 
SemCrude Pipeline granted a Lien on, and security interest in, its ownership interests in White 
Cliffs.

f. Representations, Covenants, Events of Default, etc.

The White Cliffs Credit Agreement contains representations and warranties, affirmative 
and negative covenants, including financial and reporting covenants, events of default and other 
terms and provisions customary with project financing agreements.

g. Fees

The White Cliffs Credit Agreement contains customary provisions covering unused 
commitment fees and additional fees in connection with breakage costs.

It is anticipated that the White Cliffs Financing will contain customary mandatory 
prepayment provisions to be agreed upon by SemGroup and the White Cliffs Financing lenders.  

4. SemEuro Financing

SemEuro Limited is the borrower under SemEuro Credit Agreement and the parent of 
SemLogistics Milford Haven Limited.  SemEuro is the wholly-owned indirect subsidiary of 
SemGroup and is an English.  Both SemEuro Limited and SemLogistics Milford Haven Limited 
are private limited companycompanies under the laws of England and Wales.

The Plan contemplates that the Revolving Credit Facility portion ofoutstanding balance 
of approximately $49 million on the SemEuro Credit Agreement will be refinanced.  However, 
there is no assurance that the parties will agree on terms reasonably satisfactory to all parties. by 
members of the existing lender group.  

Although the definitive terms of the SemEuro Financing have not been fully negotiated, 
set forth below is a summary of certain terms which the Debtors believe will be incorporated into 
the SemEuro Financing.  However, it is possible that such terms may be modified on or prior to 
the Effective Date and the definitive terms of the SemEuro Financing may ultimately be different 
than that described below.  The following summary of certain provisions does not purport to be 
complete, and is subject to, and is qualified in its entirety by reference to, the provisions of the 
definitive SemEuro Financing.  

a. General

The SemEuro Credit Agreement consists of a Working Capital Facility and a Revolving 
Credit Facility.  Borrowings under the SemEuro Credit Agreement may be made in United States 
dollar, British sterling or euro denominations.  The total working capital commitments were 
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originally $500 million and the total revolving credit commitments were originally $75 million, 
which included an overdraft commitment of $50 million.  The working capital commitments 
were subsequently reduced to $46 million and the revolving credit commitments remain 
unchanged.  The principal amounts outstanding as of May 31, 2009 include approximately $5 
million under the working capital facility and approximately $44.5 million under the revolving 
credit facility.  The SemEuro Credit Agreement is scheduled to terminate on September 29, 2009 
and is governed by English law.

The SemEuro Financing will consist of a Term Loan Facility. It is anticipated that the 
facility will be secured by a lien on, and security interest in, substantially all of the assets of 
SemLogistics Milford Haven Limited.  It is anticipated that the facility will have a maturity of up 
to four years.  The SemEuro Financing will be used to repay/refinance the outstanding amounts 
under the SemEuro Credit Agreement as well as for capital expenditures and general corporate 
purposes.  

b. Borrower

It is anticipated that SemLogistics Milford Haven Limited will be the borrower under the 
SemEuro Financing.

c. b. Interest

The interest rate with respect to the Working Capital Facility is the applicable lender’s 
base rate plus a margin of (i) 1.75% for the first 12 months and (ii) between 1.50% and 2.25% 
thereafter, depending on the ratio of debt to EBITDA, as defined in the SemEuro Credit 
Agreement.

The interest rate with respect to the Revolving Credit Facility is the applicable lender’s 
base rate plus a margin of (i) 3.00% for the first twelve months and (ii) between 2.75% and 
3.50% thereafter, depending on the ratio of debt to EBITDA, as defined in the SemEuro Credit 
Agreement.

Interest is calculated in LIBOR for United States dollar- and British sterling-denominated 
loans and in EURIBOR for euro-denominated loans.

c. Guarantees

The obligations of SemEuro are guaranteed by its direct subsidiaries, SemEuro Supply 
and SemLogistics, each of which are English private limited companies.

Interest will be at market rates.

d. Representations, Covenants, Events of Default, etc.

The SemEuro Financing will contain customary representations and warranties, 
affirmative and negative covenants, events of default and other terms and provisions to be agreed 
upon.
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e. Fees

The SemEuro Financing will contain customary provisions to be agreed upon by 
SemGroup and the SemEuro Financing lenders.

f. d. Mandatory Amortization Payments and Optional Prepayment

SemEuro may make optional prepayments in a minimum amount of US $2.5 million at 
any time without penalty. There are no mandatory amortization payments.

It is anticipated that the SemEuro Financing will contain required amortization and 
optional prepayment provisions to be agreed upon by SemGroup and the SemEuro Financing 
lenders.  

g. e. Mandatory Prepayment

Following receipt of any net sale proceeds, extraordinary receipts or insurance proceeds, 
SemEuro must make aIt is anticipated that the SemEuro Financing will contain customary
mandatory prepayment to the extent of such funds received.provisions to be agreed upon by 
SemGroup and the SemEuro Financing lenders.  

If the aggregate of the amounts outstanding under the working capital facility and the 
overdraft facility exceed either the borrowing base or the aggregate of the working capital 
commitments and the overdraft commitments, then SemEuro must make a mandatory 
prepayment in the amount of such excess.

f. Priority and Security

As collateral security for its obligations under the SemEuro Credit Agreement, the 
borrower and the guarantors granted a lien on, and security interest in, substantially all of their 
assets.

g. Representations, Covenants, Events of Default, etc.

The SemEuro Credit Agreement contains representations and warranties, affirmative and 
negative covenants, including financial and reporting covenants, events of default and other 
terms and provisions customary for English law credit agreements.

h. Fees

The SemEuro Credit Agreement contains customary provisions covering commitment, 
arrangement, agency and other similar fees.

5. SemMexico Facility

From time to time, SemMexico may need to enter into a local credit facility to fund its 
working capital needs.  It is believed that SemMexico will be able to enter into a credit facility 
on terms reasonably satisfactory to SemMexico.
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6. New Common Stock

Upon filing the New Holdco Certificate of Incorporation, which will be filed with the 
Secretary of State of Delaware on the Effective Date, New Holdco will be authorized to issue 
100 million shares of New Common Stock, $0.01 par value per share.  Shares of Class A New 
Common Stock will be issued under the Plan, unless a prospective stockholder requests shares of 
Class B New Common Stock.  The following summary of certain provisions of the New 
Common Stock does not purport to be complete, is subject to and is qualified in its entirety by 
reference to, the provisions of the New Common Stock, a complete statement of which is set 
forth in the New Holdco Certificate of Incorporation, substantially in the form to be included in 
the Plan Supplement.

a. General

All of the shares of New Common Stock issuable in satisfaction of any Claims will be, 
when issued pursuant to the Plan, duly authorized, validly issued, fully paid and nonassessable 
and free of preemptive rights.  The holders of the New Common Stock will be entitled to 
participate, in proportion to the number of shares of New Common Stock held, in the net assets 
of New Holdco available for distribution to the holders of shares of New Common Stock in the 
event of liquidation, dissolution or winding up of the affairs of New Holdco.  The holders of 
shares of New Common Stock will not be entitled to any preemptive, subscription, conversion or 
redemption rights.

b. Classes

The Class A New Common Stock and the Class B New Common Stock will be identical 
in all respects, except that the Class B New Common Stock will not be eligible for trading on a 
national securities exchange or a national market system.  The Class B New Common Stock is 
expected to be held by entities that are restricted from holding margin securities.  The Class B 
New Common Stock will automatically convert into Class A New Common Stock upon the 
transfer of such stock to an entity which is permitted to hold margin securities or at the request of 
the holder.

c. Voting Rights

The holders of the shares of New Common Stock will be entitled to one vote per share of 
New Common Stock held and will not be entitled to cumulative voting rights.  The holders of 
shares of Class A New Common Stock and Class B New Common Stock, voting together as a 
single class, will have the right to vote on the election of directors and on all other matters 
requiring stockholder action.

d. Dilution

The New Common Stock issued upon the Effective Date will be subject to dilution by the 
exercise of the Warrants (if any), the shares of New Common Stock reserved or issued under the 
Management Incentive Plan, and any additional shares of New Common Stock that may be 
issued after the Effective Date.
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e. Dividends

The holders of the shares of New Common Stock will be entitled to receive dividends, if, 
as and when declared by the Board out of funds legally available therefor.  However, New 
Holdco does not presently intend to pay any dividends on the New Common Stock.  Further, 
dividends may be restricted by the terms of the Exit Facility and the Second Lien Term Loan 
Facility.

f. Transfer Agent

The transfer agent and registrar for shares of New Common Stock will initially be New 
Holdco and will be an independent transfer agent at the time that the Class A New Common 
Stock becomes listed on a recognized national securities exchange or market system.  There is no 
assurance that the Class A New Common Stock will be listed on any stock exchange as of the 
Effective Date or any time thereafter.  The Class B New Common Stock will not be listed on any 
stock exchange.

g. Legends

All certificates evidencing ownership of New Common Stock issued under the Plan will 
bear legends substantially as follows:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND WERE 
ISSUED PURSUANT TO AN EXEMPTION PROVIDED BY 11 U.S.C.  § 1145 UNDER AN 
ORDER CONFIRMING THE PLAN OF REORGANIZATION IN THE CASE ENTITLED IN 
RE SEMCRUDE, L.P.  ET AL, CASE NO.  08-11525 (BLS), IN THE UNITED STATES 
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE.  THE HOLDER OF THIS 
CERTIFICATE IS ALSO REFERRED TO 11 U.S.C.  § 1145(b) AND (c) FOR FURTHER 
GUIDANCE AS TO THE SALE OF THESE SECURITIES.”

7. Warrants

New Holdco will issue Warrants to purchase a number of shares of New Common Stock 
equal to 5.0% of the number of fully diluted shares of New Common Stock as of the Effective 
Date, subject to dilution of ownership percentage from the issuance of New Common Stock 
under the Management Incentive Plan.  The Warrants will be exercisable for shares of Class A 
New Common Stock or, upon a holder’s request, Class B New Common Stock.  The summary 
below describes the anticipated principal terms of the Warrants.  The following summary of 
certain provisions of the Warrants does not purport to be complete and is subject to, and 
qualified in its entirety by reference to, the provisions of the Warrants, substantially in the form 
to be included in the Plan Supplement.

a. General

Each Warrant will be exercisable to acquire one share of New Common Stock.  The 
strike price will be $25.00.  The Warrants will expire on the fifth year anniversary of the 
Effective Date.
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b. Change of Control

Upon a change of control of New Holdco, each holder of Warrants will receive a 
payment equal to the value of the Warrants, which will be determined in accordance with the 
Black Scholes model utilizing the following assumptions: (i) risk free interest rate of the 
corresponding treasury at the time of change of control, (ii) volatility of 30% and (iii) a tenor 
equal to the remaining unexpired term of the Warrants.

c. Dilution

The Warrants issued upon the Effective Date will be subject to dilution by the shares of 
New Common Stock reserved or issued under the Management Incentive Plan and any shares of 
New Common Stock that may be issued after the Effective Date.

d. Dividends

The holderholders of Warrants will not be entitled to receive any dividends or 
distributions payable to holders of New Common Stock.

e. Adjustments

Proportionate adjustments to the exercise price and the number of shares of New 
Common Stock issuable upon the exercise of the Warrants will be made for stock dividends or 
share distributions, stock splits, combinations and reclassifications.

f. Transfer Agent

The transfer agent and registrar for the Warrants will initially be New Holdco and will be 
an independent transfer agent at the time that the Warrants become listed on a recognized 
national securities exchange or market system.  There is no assurance that the Class A New 
Common StockWarrants will be listed on any stock exchange as of the Effective Date or any 
time thereafter.  The Class B New Common Stock will not be listed on any stock exchange.

8. Certificate of Incorporation and Bylaws

On the Effective Date of the Plan, the New Holdco Certificate of Incorporation, 
substantially in the form to be included in the Plan Supplement, and the New Holdco Bylaws, 
substantially in the form to be included in the Plan Supplement, will be automatically authorized 
and approved and New Holdco will file the New Holdco Certificate of Incorporation with the 
Secretary of State of Delaware on the Effective Date of the Plan.

The New Holdco Certificate of Incorporation and New Holdco Bylaws will be filed with 
the Bankruptcy Court at least five days prior to the deadline to object as established by the 
Bankruptcy Court.  The New Holdco Certificate of Incorporation will, among other things: (i) 
authorize the issuance of 100 million shares of New Common Stock, issuable as either Class A 
New Common Stock or Class B New Common Stock, (ii) include, pursuant to section 1123(a)(6) 
of the Bankruptcy Code, a provision prohibiting the issuance of non-voting equity securities of 
New Holdco, (iii) to the extent necessary or appropriate, include any restrictions on transfer of 
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the New Common Stock and (iv) to the extent necessary or appropriate, include effectuating 
provisions of the Plan.

On the Effective Date, the existing SemGroup equity securities, including, without 
limitation, any options issued under SemGroup’s existing key management option plan, will be 
cancelled and be of no further force and effect.  See Section V, “The Plan.”

The New Holdco Bylaws will provide for the corporate governance of New Holdco.

VII. LITIGATION TRUST

A. ESTABLISHMENT OF THE TRUST;  LITIGATION TRUST AGREEMENT

On the Effective Date, the Debtors or the Reorganized Debtors, as the case may be, on 
their own behalf and on behalf of the holders of Allowed Lender Deficiency Claims, Allowed 
Senior Notes Claims, Allowed General Unsecured Claims, and Allowed Producer Secured 
Claims, if any, will execute the Litigation Trust Agreement and will take all other steps 
necessary to establish the Litigation Trust in accordance with and pursuant to the terms of the 
Plan.  The Debtors or the Reorganized Debtors will transfer to the Litigation Trust all of their 
right, title, and interest in the Litigation Trust Assets, including any Litigation Trust Claims 
being prosecuted by the Creditors’ Committee prior to the Effective Date. The Plan Supplement 
will include a list of all Causes of Action being prosecuted as of the date thereof that will be 
transferred to the Litigation Trust.  On the Effective Date, all of the rights, title to, and interests 
in the Contributing Lender Claims will be deemed to be transferred to the Litigation Trust by the 
Contributing Lenders who voted to approve the Plan, without any further act or writing, and such 
Contributing Lender Claims will be included as part of the Litigation Trust Assets; provided, 
however, that any Prepetition Lender or holder of a Swap Claim who did not vote to approve the 
Plan will not be deemed to have transferred any rights until it has executed a Contributing 
Lender Assignment transferring its rights, title to, and interest in the Contributing Lender Claims 
in connection with its receipt of any distributions from the Litigation Trust.  No Contributing 
Lender will have the right to bring any Cause of Action with respect to any Contributing Lender 
Claim, and only the Litigation Trust will have such right.  Any recoveries on account of the 
Litigation Trust Assets will be distributed to holders of Litigation Trust Interests in accordance 
with the Plan and the Litigation Trust Agreement.  In connection with the above-described rights 
and causes of action, any attorney-client privilege, work-product privilege, or other privilege or 
immunity attaching to any documents or communications (whether written or oral) will be 
transferred to the Litigation Trust and will vest in the Litigation Trustee and its representatives.  
The Debtors or the Reorganized Debtors, as the case may be, the Debtors in Possession, and the 
Litigation Trustee are authorized to take all necessary actions to effectuate the transfer of such 
privileges.  Notwithstanding any agreement or order entered by the Bankruptcy Court to the 
contrary, the Creditors’ Committee will be permitted to share any discovery obtained prior to and 
after the Effective Date with the Litigation Trustee and the Litigation Trust Board.
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B. PURPOSE OF THE LITIGATION TRUST

The Litigation Trust will be established for the sole purpose of liquidating the Litigation 
Trust Assets, in accordance with Treasury Regulation Section 301.7701-4(d), with no objective 
to continue or engage in the conduct of a trade or business.

C. FUNDING EXPENSES

In accordance with the Litigation Trust Agreement, upon the creation of the Litigation 
Trust, the Debtors or the Reorganized Debtors, as the case may be, will transfer the Litigation 
Trust Funds to finance the operations of the Litigation Trust, which funding, subject to the 
Litigation Trust Fund Reserve Account, will be repaid to the Prepetition Lendersholders of the 
Secured Working Capital Lender Claims from the first Cash received by the Litigation Trust.  
The Debtors and the Reorganized Debtors will have no further obligation to provide any funding 
with respect to the Litigation Trust.  After payment in full of the Litigation Trust Funds pursuant 
to the preceding sentence, any Cash received in respect of any Litigation Trust Assets (excluding 
the Litigation Trust Funds themselves) will be first allocated to replenish the Litigation Trust 
Fund Reserve Amount prior to being distributed to holders of Litigation Trust Interests in 
accordance with the Plan and the Litigation Trust Agreement.

D. TRANSFER OF ASSETS

The transfer of the Litigation Trust Assets to the Litigation Trust will be made, as 
provided herein, for the benefit of the holders of Allowed Lender Deficiency Claims, Allowed 
Senior Notes Claims, Allowed General Unsecured Claims, and Allowed Producer Secured 
Claims, if any.  Immediately thereafter, on behalf of the holders of Allowed Lender Deficiency 
Claims, Allowed Senior Notes Claims, Allowed General Unsecured Claims and Allowed 
Producer Secured Claims, if any, the Debtors or the Reorganized Debtors, as the case may be, 
will transfer such Litigation Trust Assets to the Litigation Trust in exchange for Producer 
Preferred Distribution Rights, if any, and Litigation Trust Interests for the benefit of, as 
applicable, holders of Allowed Lender Deficiency Claims, Allowed Senior Notes Claims, 
Allowed General Unsecured Claims, and Allowed Producer Secured Claims, if any, in 
accordance with the Plan.  Upon the transfer of the Litigation Trust Assets, the Debtors or the 
Reorganized Debtors, as the case may be, will have no interest in or with respect to the Litigation 
Trust Assets or the Litigation Trust.  Notwithstanding the foregoing, for purposes of section 553 
of the Bankruptcy Code, the transfer of the Litigation Trust Assets to the Litigation Trust will not 
affect the mutuality of obligations which otherwise may have existed prior to the effectuation of 
such transfer.  To the extent that any Litigation Trust Assets cannot be transferred to the 
Litigation Trust because of a restriction on transferability under applicable non-bankruptcy law 
that is not superseded or preempted by section 1123 of the Bankruptcy Code or any other 
provision of the Bankruptcy Code, such Litigation Trust Assets will be deemed to have been 
retained by the Reorganized Debtors, and the Litigation Trustee will be deemed to have been 
designated as a representative of the Reorganized Debtors pursuant to section 1123(b)(3)(B) of 
the Bankruptcy Code to enforce and pursue such Litigation Trust Assets on behalf of the 
Reorganized Debtors.  Notwithstanding the foregoing, all net proceeds of such Litigation Trust 
Assets will be transferred to the Litigation Trust to be distributed to holders of the Litigation 
Trust Interests consistent with the terms of the Plan and the Litigation Trust Agreement.
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E. VALUATION OF ASSETS

As soon as possible after the creation of the Litigation Trust, but in no event later than 60 
days thereafter, the Litigation Trust Board will inform, in writing, the Litigation Trustee of the 
value of the assets transferred to the Litigation Trust, based on the good faith determination of 
the Litigation Trust Board, and the Litigation Trustee will apprise, in writing, the beneficiaries of 
the Litigation Trust of such valuation.  The valuation will be used consistently by all parties 
(including the Debtors, the Reorganized Debtors, the Litigation Trustee, and the beneficiaries of 
the Litigation Trust) for all federal income tax purposes.  The costs of the valuation will be paid 
for with Litigation Trust Funds.

F. LITIGATION; RESPONSIBILITIES OF LITIGATION TRUSTEE

The Litigation Trustee, upon direction by the Litigation Trust Board and in the exercise 
of their collective reasonable business judgment, will, in an expeditious but orderly manner, 
liquidate and convert to Cash the assets of the Litigation Trust, make timely distributions, and 
not unduly prolong the duration of the Litigation Trust.  The liquidation of the Litigation Trust 
Assets may be accomplished either through the prosecution, compromise and settlement, 
abandonment, or dismissal of any or all claims, rights, or causes of action, or otherwise.  The 
Litigation Trustee, upon direction by the Litigation Trust Board, will have the absolute right to 
pursue or not to pursue any and all Litigation Trust Assets as it determines is in the best interests 
of the beneficiaries of the Litigation Trust, and consistent with the purposes of the Litigation 
Trust, and will have no liability for the outcome of its decision except for any damages caused by 
willful misconduct or gross negligence.  The Litigation Trustee may incur any reasonable and 
necessary expenses in liquidating and converting the Litigation Trust Assets to Cash and will be 
reimbursed in accordance with the provisions of the Litigation Trust Agreement.

No later than fifteen days prior to the date the hearing to confirm the Plan is commenced, 
the Litigation Trustee will be selected by the Creditors’ Committee and the Lender Steering 
Committee, named in the Confirmation Order or in the Litigation Trust Agreement, and  have the 
power to (i) prosecute for the benefit of the Litigation Trust all claims, rights, and causes of 
action transferred to the Litigation Trust (whether such suits are brought in the name of the 
Litigation Trust or otherwise) and (ii) otherwise perform the functions and take the actions 
provided for or permitted in the Trust Agreement or in any other agreement executed by the
Litigation Trustee pursuant to the Plan.  Any and all proceeds generated from the Litigation Trust 
Assets will be the property of the Litigation Trust.

G. INVESTMENT POWERS

The right and power of the Litigation Trustee to invest assets transferred to the Litigation 
Trust, the proceeds thereof, or any income earned by the Litigation Trust will be limited to the 
right and power to invest such assets (pending periodic distributions in accordance with Section 
10.8 of the Plan) in Cash Equivalents; provided, however, that (a) the scope of any such 
permissible investments will be limited to include only those investments, or will be expanded to 
include any additional investments, as the case may be, that a liquidating trust, within the 
meaning of Treasury Regulation Section 301.7701-4(d), may be permitted to hold, pursuant to 
the Treasury Regulations, or any modification in the IRS guidelines, whether set forth in IRS 
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rulings, other IRS pronouncements, or otherwise, and (b) the Litigation Trustee may expend the 
assets of the Litigation Trust (i) as reasonably necessary to meet contingent liabilities and 
maintain the value of the assets of the Litigation Trust during liquidation, (ii) to pay reasonable 
administrative expenses (including, but not limited to, any taxes imposed on the Litigation Trust 
or reasonable fees and expenses in connection with litigation), and (iii) to satisfy other liabilities 
incurred or assumed by the Litigation Trust (or to which the assets are otherwise subject) in 
accordance with the Plan or the Litigation Trust Agreement.

H. ANNUAL DISTRIBUTION; WITHHOLDING

The Litigation Trustee will distribute at least semi-annually, as applicable, to the holders 
of the Producer Preferred Distribution Rights, if any, and Litigation Trust Interests all net Cash
income plus all net Cash proceeds from the liquidation of assets (including as Cash for this 
purpose, all Cash Equivalents); provided, however, that the Litigation Trust may retain such 
amounts (i) as are reasonably necessary to meet contingent liabilities and to maintain the value of 
the assets of the Litigation Trust during liquidation, (ii) to pay reasonable administrative 
expenses (including any taxes imposed on the Litigation Trust or in respect of the assets of the 
Litigation Trust), (iii) to satisfy other liabilities incurred or assumed by the Litigation Trust (or to 
which the assets are otherwise subject) in accordance with the Plan or the Litigation Trust 
Agreement, and (iv) as determined by the Litigation Trust Board, to fund the operations of the
Litigation Trust.  All such distributions will be pro rata based on the amount of Producer 
Preferred Distribution Rights, if any, or number of Litigation Trust Interests held by a holder 
compared with the aggregate amount of Producer Preferred Distributions Rights, if any, or 
Litigation Trust Interests, respectively, in accordance with the terms of the Plan and the 
Litigation Trust Agreement.  The Litigation Trustee may withhold from amounts distributable to 
any Person any and all amounts, determined in the Litigation Trustee’s reasonable sole 
discretion, to be required to be withheld by any law, regulation, rule, ruling, directive, or other 
governmental requirement.

I. REPORTING DUTIES

1. Litigation Trust Assets Treated as Owned by Creditors

For all federal income tax purposes, all parties (including, without limitation, the Debtors, 
the Reorganized Debtors, the Litigation Trustee, and the beneficiaries of the Litigation Trust) 
will treat the transfer of the Litigation Trust Assets to the Litigation Trust for the benefit of the 
beneficiaries of the Litigation Trust, whether their Claims are Allowed on or after the Effective 
Date, as (a) a transfer of the Litigation Trust Assets directly to those holders of Allowed Claims 
receiving Producer Preferred Distribution Rights, if any, and Litigation Trust Interests (other 
than to the extent allocable to Disputed Claims), followed by (b) the transfer by such Persons to 
the Litigation Trust of the Litigation Trust Assets in exchange for beneficial interests in the 
Litigation Trust (and in respect of the Litigation Trust Assets allocable to the Disputed Claims 
Reserve, as a transfer to the Disputed Claims Reserve).  Accordingly, those holders of Allowed 
Claims receiving Producer Preferred Distributions Rights, if any, and Litigation Trust Interests 
will be treated for federal income tax purposes as the grantors and owners of their respective 
shares of the Litigation Trust Assets.  The foregoing treatment also will apply, to the extent 
permitted by applicable law, for state and local income tax purposes.
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2. Tax Reporting

a. The Litigation Trustee will file returns for the Litigation Trust as a grantor 
trust pursuant to Treasury Regulation section 1.671-4(a) and in accordance 
with Section 10.9(a)(ii) of the Plan.  The Litigation Trustee also will 
annually send to each holder of a Producer Preferred Distribution Right, if 
any, or a Litigation Trust Interest a separate statement setting forth the 
holder’s share of items of income, gain, loss, deduction, or credit and will 
instruct all such holders to report such items on their federal income tax 
returns.  The Litigation Trustee also will file (or cause to be filed) any 
other statements, returns, or disclosures relating to the Litigation Trust that 
are required by any governmental unit.

b. As soon as possible after the Effective Date, the Litigation Trustee will 
make a good-faith valuation of the Litigation Trust Assets, subject to the 
valuation of the Litigation Trust Board referred to in Section 10.5 of the 
Plan, and such valuation will be made available from time to time, to the 
extent relevant, and will be used consistently by all parties (including, 
without limitation, the Debtors, the Reorganized Debtors, the Litigation 
Trustee, and the beneficiaries of the Litigation Trust) for all federal 
income tax purposes.

c. Allocations of Litigation Trust taxable income among the holders of the 
Producer Preferred Distribution Rights, if any, and Litigation Trust 
Interests will be determined by reference to the manner in which an 
amount of Cash equal to such taxable income would be distributed 
(without regard to any restrictions on distributions described in the Plan) 
if, immediately prior to such deemed distribution, the Litigation Trust had 
distributed all of its other assets (valued at their tax book value) to the 
holders of the Producer Preferred Distribution Rights, if any, and 
Litigation Trust Interests, in each case up to the tax book value of the 
assets treated as contributed by such holders, adjusted for prior taxable 
income and loss and taking into account all prior and concurrent 
distributions from the Litigation Trust.  Similarly, taxable loss of the 
Litigation Trust will be allocated by reference to the manner in which an 
economic loss would be borne immediately after a liquidating distribution
of the remaining Litigation Trust Assets.  The tax book value of the 
Litigation Trust Assets for this purpose will equal their fair market value 
on the Effective Date, adjusted in accordance with tax accounting 
principles prescribed by the Tax Code, applicable tax regulations, and 
other applicable administrative and judicial authorities and 
pronouncements.
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d. The Litigation Trustee will be responsible for payments, out of the 
Litigation Trust Assets, of any taxes imposed on the trust or its assets.

e. The Litigation Trustee may request an expedited determination of taxes of 
the Litigation Trust under section 505(b) of the Bankruptcy Code for all 
returns filed for, or on behalf of, the Litigation Trust for all taxable periods 
through the dissolution of the Litigation Trust.

J. TRUST IMPLEMENTATION

On the Effective Date, the Litigation Trust will be established and become effective for 
the benefit of the holders of Allowed Lender Deficiency Claims, Allowed Senior Notes Claims, 
Allowed General Unsecured Claims and Allowed Producer Secured Claims, if any.  The 
Litigation Trust Agreement will be included in the Plan Supplement and will contain provisions 
similar to those contained in trust agreements utilized in comparable circumstances, including, 
but not limited to, any and all provisions necessary to ensure the continued treatment of the 
Litigation Trust as a grantor trust for federal income tax purposes.  All parties (including the 
Debtors or the Reorganized Debtors, as the case may be, the Litigation Trustee, and holders of 
Allowed Lender Deficiency Claims, Allowed Senior Notes Claims, Allowed General Unsecured 
Claims and Allowed Producer Secured Claims, if any) will execute any documents or other 
instruments as necessary to cause title to the applicable assets to be transferred to the Litigation 
Trust.

K. REGISTRY OF BENEFICIAL INTERESTS

The Litigation Trustee will maintain a registry of the holders of Producer Preferred 
Distribution Rights, if any, and Litigation Trust Interests. The Producer Preferred Distribution 
Rights, if any, and the Litigation Trust Interests may not be transferred or assigned, except by 
operation of law or by will or the laws of descent and distribution.

L. TERMINATION

The Litigation Trust will terminate no later than the fifth anniversary of the Effective 
Date; provided, however, that, on or prior to the date that is 90 days prior to such termination, the 
Bankruptcy Court, upon motion by a party in interest, may extend the term of the Litigation 
Trust if it is necessary to the liquidation of the Litigation Trust Assets.  Notwithstanding the 
foregoing, multiple extensions can be obtained so long as Bankruptcy Court approval is obtained 
at least 90 days prior to the expiration of each extended term.

M. NET LITIGATION TRUST RECOVERY

In the event that a defendant in a litigation brought by the Litigation Trustee for and on 
behalf of the Litigation Trust (i) is required by a Final Order to make payment to the Litigation 
Trust (the “Judgment Amount”) and (ii) is permitted by a Final Order to assert a right of setoff 
under sections 553, 555, 556, 559, 560 and 561 of the Bankruptcy Code or applicable non-
bankruptcy law against the Judgment Amount (a “Valid Setoff”), (y) such defendant will be 
obligated to pay only the excess, if any, of the amount of the Judgment Amount over the Valid 
Setoff and (z) none of the Litigation Trust or the holders or beneficiaries of the Producer 
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Preferred Distribution Rights, if any, or Litigation Trust Interests will be entitled to assert a claim 
against the Debtors or the Reorganized Debtors with respect to the Valid Setoff.

VIII. SECURITIES LAW MATTERS

A. ISSUANCE AND RESALE OF 1145 SECURITIES

In reliance upon section 1145 of the Bankruptcy Code, the offer and issuance of the 1145 
Securities to the holders of Allowed Claims in Classes 53 through 121 and 149 through 226 will 
be exempt from the registration requirements of the Securities Act and equivalent provisions in 
state securities laws.  Section 1145(a) of the Bankruptcy Code generally exempts from such 
registration requirements the issuance of securities if the following conditions are satisfied:  (i) 
the securities are issued or sold under a chapter 11 plan by (a) a debtor, (b) one of its affiliates 
participating in a joint plan with the debtor, or (c) a successor to a debtor under the plan and (ii) 
the securities are issued entirely in exchange for a claim against or interest in the debtor or such 
affiliate, or are issued principally in such exchange and partly for cash or property.  The Debtors 
believe that the exchange of 1145 Securities for Claims against the Debtors under the 
circumstances provided in the Plan will satisfy the requirements of section 1145(a) of the 
Bankruptcy Code.

The 1145 Securities to be issued pursuant to the Plan will be deemed to have been issued 
in a public offering under the Securities Act and, therefore, may be resold by any holder thereof 
without registration under the Securities Act pursuant to the exemption provided by section 4(1) 
thereof, unless the holder is an “underwriter” with respect to such securities, as that term is 
defined in section 1145(b)(1) of the Bankruptcy Code, or a Statutory Underwriter (described 
below).  In addition, such securities generally may be resold by the holders thereof without 
registration under state securities or “blue sky” laws pursuant to various exemptions provided by 
the respective laws of the individual states.  However, holders of securities issued under the Plan 
are advised to consult with their own counsel as to the availability of any such exemption from 
registration under federal securities laws and any relevant state securities laws in any given 
instance and as to any applicable requirements or conditions to the availability thereof.

Section 1145(b)(i) of the Bankruptcy Code defines “underwriter” for purposes of the 
Securities Act as one who (i) purchases a claim or interest with a view to distribution of any 
security to be received in exchange for the claim or interest, (ii) offers to sell securities issued 
under a plan for the holders of such securities, (iii) offers to buy securities issued under a plan 
from persons receiving such securities, if the offer to buy is made with a view to distribution of 
such securities and under an agreement made in connection with the plan, with the 
consummation of the plan, or with the offer or sale of securities under the plan, or (iv) is an 
issuer of the securities within the meaning of section 2(a)(11) of the Securities Act.

An entity is not deemed to be an “underwriter” under section 2(a)(11) of the Securities 
Act with respect to securities received under section 1145(a)(1) which are transferred in 
“ordinary trading transactions” made on a national securities exchange or a NASDAQ market.  
What constitutes “ordinary trading transactions” within the meaning of section 1145 of the 
Bankruptcy Code is the subject of interpretive letters by the staff of the SEC.  Generally, 
ordinary trading transactions are those that do not involve (i) concerted activity by recipients of 
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securities under a plan of reorganization, or by distributors acting on their behalf, in connection 
with the sale of such securities, (ii) use of informational documents in connection with the sale 
other than the disclosure statement relating to the plan, any amendments thereto, and reports filed 
by the issuer with the SEC under the Securities Exchange Act, or (iii) payment of special 
compensation to brokers or dealers in connection with the sale.

However, the reference contained in section 1145(b)(1)(D) of the Bankruptcy Code to 
section 2(11) of the Securities Act purports to include as Statutory Underwriters all persons who, 
directly or indirectly, through one or more intermediaries, control, are controlled by, or are under 
common control with, an issuer of securities.  “Control” (as defined in Rule 405 under the 
Securities Act) means the possession, direct or indirect, of the power to direct or cause the 
direction of the management and policies of a person, whether through the ownership of voting 
securities, by contract, or otherwise.  Accordingly, an officer or director of a reorganized debtor 
or its successor under a plan of reorganization may be deemed to be a “control person” of such 
debtor or successor, particularly if the management position or directorship is coupled with 
ownership of a significant percentage of the voting securities of such issuer.  Additionally, the 
legislative history of section 1145 of the Bankruptcy Code provides that a creditor who receives 
at least 10% of the voting securities of an issuer under a plan of reorganization will be presumed 
to be a Statutory Underwriter within the meaning of section 1145(b)(i) of the Bankruptcy Code.

Resales of 1145 Securities by persons deemed to be Statutory Underwriters would not be 
exempted by section 1145 of the Bankruptcy Code from registration under the Securities Act or 
other applicable law.  Under certain circumstances, holders of 1145 Securities deemed to be 
“underwriters” may be entitled to resell their securities pursuant to the limited safe harbor resale 
provisions of Rule 144 of the Securities Act, to the extent available, and in compliance with 
applicable state and foreign securities laws.  Generally, Rule 144 of the Securities Act provides 
that persons who are affiliates of an issuer who resell securities will not be deemed to be 
underwriters if certain conditions are met.  These conditions include the requirement that current 
public information with respect to the issuer be available, a limitation as to the amount of 
securities that may be sold in any three-month period, the requirement that the securities be sold 
in a “brokers transaction” or in a transaction directly with a “market maker” and that notice of 
the resale be filed with the Securities and Exchange Commission.  The Debtors cannot assure, 
however, that adequate current public information will exist with respect to any issuer of 1145 
Securities and therefore, that the safe harbor provisions of Rule 144 of the Securities Act will be 
available.

Pursuant to the Plan, certificates evidencing 1145 Securities received by restricted 
holders or by a holder that the Debtors determine is an underwriter within the meaning of section 
1145 of the Bankruptcy Code will bear a legend substantially in the form below:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE 
HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER 
THE SECURITIES LAWS OF ANY STATE OR OTHER 
JURISDICTION AND MAY NOT BE SOLD, OFFERED FOR 
SALE OR OTHERWISE TRANSFERRED UNLESS 
REGISTERED OR QUALIFIED UNDER SAID ACT AND 
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APPLICABLE STATE SECURITIES LAWS OR UNLESS 
THE COMPANY RECEIVES AN OPINION OF COUNSEL 
REASONABLY SATISFACTORY TO IT THAT SUCH 
REGISTRATION OR QUALIFICATION IS NOT 
REQUIRED.

Any person or entity entitled to receive 1145 Securities who the issuer of such securities 
determines to be a Statutory Underwriter that would otherwise receive legended securities as 
provided above, may instead receive certificates evidencing 1145 Securities without such legend 
if, prior to the distribution of such securities, such person or entity delivers to such issuer, (i) an 
opinion of counsel reasonably satisfactory to such issuer to the effect that the 1145 Securities to 
be received by such person or entity are not subject to the restrictions applicable to 
“underwriters” under section 1145 of the Bankruptcy Code and may be sold without registration 
under the Securities Act and (ii) a certification that such person or entity is not an “underwriter” 
within the meaning of section 1145 of the Bankruptcy Code.

Any holder of a certificate evidencing 1145 Securities bearing such legend may present
such certificate to the transfer agent for 1145 Securities for exchange for one or more new 
certificates not bearing such legend or for transfer to a new holder without such legend at such 
time as (i) such securities are sold pursuant to an effective registration statement under the 
Securities Act or (ii) such holder delivers to the issuer of such securities an opinion of counsel 
reasonably satisfactory to the issuer to the effect that such securities are no longer subject to the 
restrictions applicable to “underwriters” under section 1145 of the Bankruptcy Code or (iii) such 
holder delivers to the issuer an opinion of counsel reasonably satisfactory to such issuer to the 
effect that (x) such securities are no longer subject to the restrictions pursuant to an exemption 
under the Securities Act and such securities may be sold without registration under the Securities 
Act or (y) such transfer is exempt from registration under the Securities Act, in which event the 
certificate issued to the transferee will not bear such legend.

IN VIEW OF THE COMPLEX, SUBJECTIVE NATURE OF THE QUESTION OF 
WHETHER A RECIPIENT OF SECURITIES MAY BE AN UNDERWRITER OR AN 
AFFILIATE OF THE REORGANIZED DEBTORS, THE DEBTORS MAKE NO 
REPRESENTATIONS CONCERNING THE RIGHT OF ANY PERSON TO TRADE IN 
SECURITIES TO BE DISTRIBUTED PURSUANT TO THE PLAN.  ACCORDINGLY, THE 
DEBTORS RECOMMEND THAT POTENTIAL RECIPIENTS OF SECURITIES CONSULT 
THEIR OWN COUNSEL CONCERNING WHETHER THEY MAY FREELY TRADE SUCH 
SECURITIES.

B. LISTING

The Debtors will use commercially reasonable efforts to cause New Holdco to prepare 
and file a registration statement under the Securities Exchange Act with the SEC with respect to 
the registration of the New Common Stock and Warrants and to obtain and maintain approval for 
the listing of the Class A New Common Stock on a recognized national securities exchange or 
market system on or as soon as reasonably practicable after the Effective Date.  However, neither 
New Holdco nor any of its shareholders will be required to issue or sell any New Common Stock 
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or Warrants to satisfy the requirements to obtain any such listing.  The other 1145 Securities will 
not be listed on any securities exchange.

IX. CERTAIN FACTORS AFFECTING THE DEBTORS

HOLDERS OF CLAIMS SHOULD READ AND CONSIDER CAREFULLY THE 
FACTORS SET FORTH BELOW, AS WELL AS THE OTHER INFORMATION SET FORTH 
IN THE DISCLOSURE STATEMENT AND RELATED DOCUMENTS, REFERRED TO OR 
INCORPORATED BY REFERENCE IN THE DISCLOSURE STATEMENT, PRIOR TO 
VOTING TO ACCEPT OR REJECT THE PLAN.  THIS SECTION PROVIDES 
INFORMATION REGARDING POTENTIAL RISKS IN CONNECTION WITH THE PLAN, 
THE FINANCIAL PROJECTIONS AND OTHER RISKS THAT COULD IMPACT THE 
REORGANIZED SEMGROUP COMPANIES’ FUTURE FINANCIAL CONDITION AND 
OPERATIONS.  THESE FACTORS SHOULD NOT, HOWEVER, BE REGARDED AS 
CONSTITUTING THE ONLY RISKS INVOLVED IN CONNECTION WITH THE PLAN 
AND ITS IMPLEMENTATION.

A. CERTAIN RISKS RELATED TO THE PLAN

1. Undue delay in confirmation of the Plan may significantly disrupt operations of 
the Debtors.

The impact a continuation of the Chapter 11 Cases may have on operations of the 
Debtors and their businesses cannot be accurately predicted or quantified.  Since the filing of the 
Chapter 11 Cases, the Debtors have suffered disruptions in operations, including losses of 
customers and suppliers. The continuation of the Chapter 11 Cases, particularly if the Plan is not 
approved or confirmed in the time frame currently contemplated, could further adversely affect 
the Debtors’ operations and relationships with the Debtors’ customers, vendors, suppliers, 
employees and regulators.  If confirmation of the Plan does not occur expeditiously, the Chapter 
11 Cases could result in, among other things, increases in costs, professional fees and similar 
expenses.  In addition, prolonged Chapter 11 Cases may make it more difficult to retain and 
attract management and other key personnel, and would require senior management to spend a 
significant amount of time and effort dealing with the Debtors’ financial reorganization instead 
of focusing on the operation of the Debtors’ businesses.

In addition, in connection with the Postpetition Financing Agreement, the Debtors have 
committed to the achievement of certain milestones by certain dates, including the following:

ACTION/MILESTONE DATE
Commence Hearing on Approval of Disclosure Statement June 25, 2009
Confirmation of Plan September 18, 2009
Effective Date of Plan September 30, 2009

The failure of the Debtors to achieve these milestones by the dates required under the 
Postpetition Financing Agreement would (unless duly waived) constitute an event of default 
under the Postpetition Financing Agreement and Postpetition Financing Order.  This default 
could give rise to termination of the Postpetition Financing Facility and the Debtors’ ability to 
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use cash collateral as well as the exercise of remedies by the Postpetition Lenders with respect to 
some or all of the Debtors’ assets, which would adversely affect the business and results of 
operations of the Debtors.

2. The Debtors may not be able to obtain confirmation.

The Debtors cannot ensure that they will receive the requisite acceptances to confirm the 
Plan.  Even if the Debtors receive the requisite acceptances, the Debtors cannot ensure that the 
Bankruptcy Court will confirm the Plan.  A non-accepting Creditor may challenge the adequacy 
of the Disclosure Statement or the balloting procedures and results as not being in compliance 
with the Bankruptcy Code.  Even if the Bankruptcy Court determined that the Disclosure 
Statement and the balloting procedures and results were appropriate, the Bankruptcy Court could 
still decline to confirm the Plan if it found that any of the statutory requirements for confirmation 
had not been met.  Section 1129 of the Bankruptcy Code sets forth the requirements for 
confirmation and requires, among other things:  (i) a finding by a bankruptcy court that a plan 
“does not unfairly discriminate” and is “fair and equitable” with respect to any non-accepting 
classes, (ii) confirmation is not likely to be followed by a liquidation or a need for further 
financial reorganization and (iii) the value of distributions to non-accepting holders of claims and 
interests within a particular class under the plan will not be less than the value of distributions 
such holders would receive if the debtors were liquidated under chapter 7 of the Bankruptcy 
Code.  While there can be no assurance that these requirements will be met, the Debtors believe 
that the Plan does not unfairly discriminate and is fair and equitable, will not be followed by a 
need for further financial reorganization, and that non-accepting holders within each Class under 
the Plan will receive distributions at least as great as would be received following a liquidation 
under chapter 7 of the Bankruptcy Code.

If the Plan is not confirmed, it is unclear whether a restructuring of the Debtors could be 
implemented and what distributions holders of Claims ultimately would receive.  If an alternative 
feasible reorganization could not be proposed, it is possible that the Debtors would have to 
liquidate their assets, in which case, as set forth in the Liquidation Analysis, it is unlikely that 
holders of Claims would receive substantially less favorable treatment than they would receive 
under the Plan.  In the event that the Debtors have to liquidate under Chapter 7 of the Bankruptcy 
Code, then only those holders of Administrative Expense Claims that benefit from the Carve Out 
(as defined in the Postpetition Financing Order), which Claims do not include any Section 
503(b)(9) Claims, will likely receive distributions.   

3. Parties in interest may object to the Debtors’ classification of Claims.

Section 1122 of the Bankruptcy Code provides that a plan of reorganization may place a 
class or an interest in a particular class only if such class or interest is substantially similar to the 
other claims or interests in such class.  The Debtors believe that the classification of Claims and 
Equity Interests under the Plan complies with the requirements set forth in the Bankruptcy Code.  
However, there is no assurance that the Bankruptcy Court will necessarily hold that the Claims 
classification scheme complies with the Bankruptcy Code, which could delay or prevent the 
confirmation of the Plan.
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4. Certain tax consequences of the Plan raise unsettled and complex legal issues 
and involve various factual determinations.

Some of the material consequences of the Plan regarding United States federal income 
taxes are summarized in Section X.  Some of these tax issues raise unsettled and complex legal 
issues, and also involve various factual determinations, that raise additional uncertainties.  The 
Debtors cannot ensure that the IRS will not take a contrary view and no ruling from the IRS has 
been or will be sought regarding the tax consequences described in Section X.  In addition, the 
Debtors cannot ensure that the IRS will not challenge the various positions the Debtors have 
taken, or intend to take, with respect to various tax issues, or that a court would not sustain such 
a challenge.  FOR A MORE DETAILED DISCUSSION OF RISKS RELATING TO THE 
SPECIFIC POSITIONS THE DEBTORS INTEND TO TAKE WITH RESPECT TO VARIOUS 
TAX ISSUES, PLEASE SEE SECTION X.

B. RISKS RELATED TO THE CAPITALIZATION OF THE REORGANIZED 
SEMGROUP COMPANIES

1. The Reorganized SemGroup Companies’ future financial and operating 
flexibility may be adversely affected by their significant leverage as a result of the Exit Facility 
and the Second Lien Term Loan Facility, the significant working capital needs associated with 
their current operations and projected future capital expenditures, and recent disruptions in 
the financial markets.

The Reorganized SemGroup Companies will have substantial indebtedness.  On the 
Effective Date, after giving effect to the transactions contemplated by the Plan, the Reorganized 
SemGroup Companies will, on a consolidated basis, have approximately $625 million (including 
$160 million in outstanding of letters of credit) in secured indebtedness and expect to have the 
ability to borrow up to an additional $340 million under the Exit Facility. Significant amounts of 
cash flow will be necessary to make payments of interest and repay the principal amount of such 
indebtedness.

The degree to which the Reorganized SemGroup Companies are leveraged could have 
important consequences because:

• it could affect the Reorganized SemGroup Companies’ ability to satisfy their obligations 
under the Exit Facility, the Second Lien Term Loan Facility and other obligations;

• a substantial portion of the Reorganized SemGroup Companies’ cash flow from 
operations will be required to be dedicated to interest and principal payments and 
may not be available for operations, working capital, capital expenditures, expansion, 
acquisitions or general corporate or other purposes;

• the Reorganized SemGroup Companies’ ability to obtain additional financing in the 
future may be impaired;
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• the Reorganized SemGroup Companies may be more highly leveraged than some of their 
competitors, which may place the Reorganized Debtors at a competitive 
disadvantage;

• the Reorganized SemGroup Companies’ flexibility in planning for, or reacting to, 
changes in their business may be limited; and

• it may make the Reorganized SemGroup Companies more vulnerable in the event of 
another downturn in their business or the economy in general.

The Reorganized Debtors’ ability to make payments on and to refinance their debt, 
including the Exit Facility and the Second Lien Term Loan Facility, will depend on their ability 
to generate cash in the future.  This, to a certain extent, is subject to general economic, business, 
financial, competitive, legislative, regulatory, and other factors that are beyond the control of the 
Reorganized SemGroup Companies.

There can be no assurance that the Reorganized SemGroup Companies will be able to 
generate sufficient cash flow from operations or that future borrowings will be available under 
credit facilities in an amount sufficient to enable the Reorganized SemGroup Companies to pay 
their debt obligations, including obligations under the Exit Facility and the Second Lien Term 
Loan Facility, or to fund their other liquidity needs.  The Reorganized SemGroup Companies 
may need to refinance all or a portion of their debt on or before maturity. There can be no 
assurance that the Reorganized SemGroup Companies will be able to refinance any of their debt 
on commercially reasonable terms or at all.

2. The SemGroup Companies’ subsidiary indebtedness, including their ability to 
maintain or refinance certain indebtedness, may adversely affect the Reorganized SemGroup 
Companies’ future financial and operational results.

SemEuro, White Cliffs, and Wyckoff have entered into, and SemMexico may need to 
enter into, separate credit facilities.  The Plan does not contemplate that any of the existing credit 
facilities with respect to these entities will be refinanced through the Exit Facility.  There can be 
no assurance that these entities will be able to satisfy their obligations under their respective 
existing or future credit facilities, refinance any expired or expiring credit facilities on acceptable 
or market based terms, or procure new credit facilities.  If these entities are unable to satisfy their 
obligations under such credit facilities or refinance such credit facilities on reasonable and 
acceptable terms it could have an adverse impact on the Reorganized SemGroup Companies’ 
financial and operating results.

3. The covenants in the Exit Facility and the Second Lien Term Loan Facility 
could hinder the Reorganized SemGroup Companies’ business activities and operations.

The Exit Facility and the Second Lien Term Loan Facility will contain various provisions 
which may limit the Reorganized SemGroup Companies ability to, among other things, incur 
additional indebtedness, incur liens, pay dividends or make certain restricted payments, 
consummate certain asset sales, enter into certain transactions with affiliates, merge, consolidate 
and/or sell or dispose of all or substantially all of its assets.  These provisions will include an 
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obligation for the Reorganized SemGroup Companies to comply with the Risk Management 
Policy.

In addition, it is expected that the Exit Facility and the Second Lien Term Loan Facility 
will require New Holdco to meet certain financial ratios.  Covenants in the Exit Facility and the 
Second Lien Term Loan Facility may also require New Holdco to use a portion of its cash flow 
and the proceeds it receives from certain asset sales and specified debt or equity issuances and 
upon the occurrence of other events to repay outstanding borrowings under the Exit Facility and 
the Second Lien Term Loan Facility.

Any failure to comply with the restrictions of the Exit Facility and the Second Lien Term 
Loan Facility or any other such subsequent financing agreements may result in an event of 
default.  An event of default may allow the creditors to accelerate the related debt as well as any 
other debt to which a cross-acceleration or cross-default provision applies.  If New Holdco and 
the other Reorganized SemGroup Companies are unable to repay amounts outstanding under the 
Exit Facility and the Second Lien Term Loan Facility when due, the lenders thereunder could, 
subject to the terms of the relevant agreements, seek to sell or otherwise transfer the assets that 
are pledged to secure the indebtedness outstanding under those facilities and notes.  Substantially 
all of the assets of the Reorganized SemGroup Companies will be pledged as security under the 
Exit Facility and the Second Lien Term Loan Facility. In addition, the Exit Lenders may choose 
to terminate any commitments they then have made to supply the Reorganized SemGroup 
Companies with further funds.

4. An active market for Class A New Common Stock and Class A Warrants may 
not develop and there will be no active market for Class B New Common Stock or Class B 
Warrants, which may hinder or prevent the holders of the New Common Stock and Warrants 
from trading shares and warrants.

There currently is no trading market for New Common Stock and Warrants.

New Holdco can make no assurance that a regular trading market for Class A New 
Common Stock or Class A Warrants will develop following confirmation of the Plan or, if a 
trading market does develop, that it will be sustainable.  Accordingly, New Holdco cannot ensure 
any level of liquidity in the market for Class A New Common Stock or Class A Warrants, the 
ability to sell shares of Class A New Common Stock or Class A Warrants when desired, or at all, 
or the prices that may be obtained for shares of Class A New Common Stock. or Class A 
Warrants.  New Holdco will not be able to list the Class A New Common Stock and Class A 
Warrants on a securities exchange until such time as the Class A New Common Stock and Class 
A Warrants are registered under the Securities Exchange Act.  While there can be no assurance, 
it is anticipated that such registration and listing will occur by mid-2010.  

It is not intended that the Class B New Common Stock and Class B Warrants will not be 
listed on a securities exchange and as a result New Holdco does not expect that any significant 
trading market will develop for this class of stock.
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5. The initial valuation of New Common Stock is not intended to represent the 
trading or market value of New Common Stock and there is no assurance that a holder will be 
able to sell the New Common Stock at a reasonable price or at all.

The valuation analysis used to determine the initial price of New Common Stock was 
based on the Reorganized SemGroup Companies’ financial projections developed by the 
Debtors’ management and on certain generally accepted valuation principles and was not 
intended to represent the trading values of New Common Stock in public or private markets.  
Several factors may cause the price of New Common Stock to vary including:

• changes in the Reorganized SemGroup Companies’ financial performance and prospects 
or in the financial performance and prospects of companies engaged in businesses 
that are similar to its business;

• changes in laws or regulations, or new interpretations or applications of laws and 
regulations, that are applicable to the Reorganized SemGroup Companies’ businesses;

• changes in prices of commodities associated with the Reorganized SemGroup 
Companies’ businesses;

• significant trading or sales of New Common Stock or actions by New Holdco’s 
stockholders;

• limitations on New Holdco’s ability to pay dividends on the New Common Stock;

• general economic trends and other external factors, including those resulting from 
financial markets, weather, catastrophic events, war, incidents of terrorism or 
responses to these events;

• speculation in the press or investment community regarding the Reorganized SemGroup 
Companies’ businesses, officers, employees or factors or events that may directly or 
indirectly affect its businesses; and

• adverse market reaction to any indebtedness the Reorganized SemGroup Companies may 
incur or securities New Holdco may issue in the future.

Additionally, the stock market has experienced extreme volatility in recent 
months and this volatility has often been unrelated to the operating performance of 
particular companies. All of the above factors, among others, may cause the price of the 
New Common Stock to fluctuate after trading commences and the New Common Stock 
may not be able to be sold at a reasonable price, or at all.

C. RISKS RELATED TO THE FINANCIAL AND OPERATIONAL RESULTS OF 
THE REORGANIZED SEMGROUP COMPANIES

1. Reduced demand for petroleum and natural gas based products could adversely 
affect the financial and operating results of the Reorganized SemGroup Companies.
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Any long-term, sustained decrease in demand for petroleum or natural gas based products 
in the markets served by the Reorganized SemGroup Companies’ pipelines, terminals, storage 
facilities, plants or operations may result in a marked decrease in its storage and terminal 
utilization, pipeline throughputs, plant processing volumes, or sales volumes, thereby negatively 
affecting its financial and operating results.  Factors that could lead to a decrease in market 
demand for petroleum or natural gas based products in the markets the Reorganized SemGroup 
Companies operate within include:

• recessions or other adverse or uncertain economic conditions;

• higher taxes, including federal excise taxes, crude oil severance taxes or sales taxes or 
other governmental or regulatory actions that increase, directly or indirectly, the cost of 
petroleum and natural gas based products;

• increases in technology or product efficiency where less petroleum or natural gas based 
products are needed to achieve the same results;

• replacement of petroleum or natural gas based products with alternative sources of energy 
as a result of consumer preferences, development of alternative fuels or supplies or 
technological advances;

• energy conservation or structural changes in the midstream energy industry;

• changes in the market price of crude oil, natural gas, petroleum or natural gas based 
products, or alternatives to petroleum or natural gas based products;

• laws or statutory mandates enacted by governmental bodies that impact petroleum and 
natural gas based products or other energy commodities; and

• effects of weather, natural phenomena, terrorism, war, or other similar acts.

2. A decrease in the demand for services the Reorganized SemGroup Companies 
provide could cause a reduction in their financial or operational results.

A decrease in demand for the Reorganized SemGroup Companies’ services could result 
in a reduction of throughputs in the pipelines, storage, terminals or plants of the Reorganized 
SemGroup Companies and could cause revenues to decline and adversely affect financial and 
operational results.  A decrease in throughputs could result from a temporary or permanent 
decline in the amount of petroleum or natural gas based products transported and stored by 
customers or provided by suppliers.  Factors that could result in such a decline include:

• a material decrease in the supply or demand for petroleum or natural gas based products 
globally or in the markets in which the Reorganized SemGroup Companies operate for 
any reason;

• operational problems or catastrophic events affecting the Reorganized SemGroup 
Companies, its suppliers or its customers;
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• competitors’ cost to provide the same or similar services as the Reorganized SemGroup 
Companies;

• proceedings or regulations that impact Reorganized SemGroup Companies, its suppliers 
or its customers; or

• decisions by Reorganized SemGroup Companies’ customers or suppliers to use alternate 
service providers for a portion or all of their needs, operate in different markets not 
served by Reorganized SemGroup Companies, reduce operations or cease operations 
entirely.

3. The Reorganized SemGroup Companies may be unable to generate sufficient or 
positive gross margins from the purchase, transportation, storage, distribution and sale of 
petroleum and natural gas based products to adequately support their financial or operational 
results.

The Reorganized SemGroup Companies’ marketing results depend upon their ability to 
generate sufficient or positive gross margins from the purchase and sale of petroleum and natural 
gas based products.  The Reorganized SemGroup Companies’ gross margin, which is the 
difference between the sales price of their products and services and the cost to purchase or 
provide such product or service, as applicable, is affected by many factors beyond their control, 
including:

• availability of parties willing to enter into purchase and sale transactions with the 
Reorganized SemGroup Companies;

• increases in operational or capital costs which result in the Reorganized SemGroup 
Companies being uncompetitive;

• availability of crude oil, natural gas or petroleum and natural gas based products to the 
Reorganized SemGroup Companies for any reason;

• volatility in the price of crude oil, natural gas, or petroleum and natural gas based 
products due to any reason;

• availability of funds from operations and credit facilities of the Reorganized SemGroup 
Companies to support marketing and trading activities;

• availability of counterparties willing to offer credit to the Reorganized SemGroup 
Companies;

• reductions in demand for petroleum and natural gas based products for any reason;

• stability, performance and strength of financial markets and economies globally, in the 
United States and localities in which the Reorganized SemGroup Companies operate;
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• prices for petroleum and natural gas based products at various production locations and 
points of sale as well as purchase and sale transactional costs, including hedging costs 
and futures contracts on the NYMEX and OTC markets; and

• technical and structural changes in the crude oil, natural gas, and/or petroleum and 
natural gas based products markets.

4. The Reorganized SemGroup Companies’ Risk Management Policy governing 
trading and marketing policies cannot eliminate all risks associated with trading and 
marketing nor can the Reorganized SemGroup Companies ensure compliance with the Risk 
Management Policy by its employees, both of which could impact financial and operational 
results.

It is expected the Reorganized SemGroup Companies’ Risk Management Policy will 
have limits for trading and marketing exposures including requirements that the Reorganized 
SemGroup Companies maintain a substantially balanced position between purchases on the one 
hand, and sales or future delivery obligations on the other hand.  The Reorganized SemGroup 
Companies’ Risk Management Policy will not allow acquiring and holding physical inventory, 
futures contracts or derivative products for the purpose of speculating on commodity price 
changes.  These policies and practices, however, cannot eliminate all risks.  If the Reorganized 
SemGroup Companies enter into derivatives contracts or sale contracts for the delivery of 
products at a future date, they are subject to the risk of non-delivery under product purchase 
contracts or the failure of gathering and transportation systems.  For example, any event that 
disrupts the Reorganized SemGroup Companies’ anticipated physical supply of products could 
expose them to risk of loss resulting from price changes.

Moreover, the Reorganized SemGroup Companies are exposed to price movements on 
products that are not hedged, including certain of their inventory, such as linefill, which must be 
maintained to operate pipeline and gathering lines.  The Reorganized SemGroup Companies are 
also exposed to certain price risks that cannot be hedged, such as price risks for “basis 
differentials.”  “Basis differential” can be created to the extent that the Reorganized SemGroup 
Companies’ sales contracts call for delivery of a petroleum product of a grade or location that 
differs from the specific delivery terms of publicly traded futures contracts.  If this occurs the 
Reorganized SemGroup Companies may not be able to use the public markets to fully hedge 
their price risk.  Even though the Reorganized SemGroup Companies will engage only in limited 
trading as allowed under the Risk Management Policy, they will be exposed to price risks within 
predefined limits and authorizations which could impact their operational and financial results of 
the Reorganized SemGroup Companies.

The Reorganized SemGroup Companies also have a risk that employees involved in their 
trading and marketing operations may not comply with the Risk Management Policy.  The 
Reorganized SemGroup Companies cannot ensure that all violations of the Risk Management 
Policy, particularly if deception or other intentional misconduct is involved, will be detected 
prior to their businesses being materially affected.

5. The Reorganized SemGroup Companies are exposed to the creditworthiness 
and performance  of its customers, suppliers and transactional counterparties, and any 
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material nonpayment or nonperformance by one or more of these parties could adversely 
affect the financial and operational results of the Reorganized SemGroup Companies.

There can be no assurance that the Reorganized SemGroup Companies have adequately 
assessed the creditworthiness of their existing or future customers, suppliers or transactional 
counterparties or that there will not be a rapid and unanticipated deterioration in their 
creditworthiness, which would have an adverse impact on the Reorganized SemGroup 
Companies’ financial condition and results of operations.  Nor is there certainty that
counterparties to the Reorganized SemGroup Companies will perform or adhere to existing or 
future contractual arrangements.

The Reorganized SemGroup Companies intend to manage their exposure to credit risk 
through credit analysis and monitoring procedures and policies, including credit support 
requirements such as letters of credit, prepayments and guarantees.  However, these procedures 
and policies cannot fully eliminate counterparty credit risk, and to the extent the Reorganized 
SemGroup Companies’ procedures and policies prove to be inadequate, their financial and 
operational results could be negatively impacted.  Some of the Reorganized SemGroup 
Companies’ counterparties may be highly leveraged and subject to their own operating and 
regulatory risks and, even if the Reorganized SemGroup Companies’ credit review and analysis 
mechanisms work properly, they may experience financial losses in their dealings with such 
parties.  In addition, volatility in commodity prices might have an impact on many of the 
Reorganized SemGroup Companies’ counterparties, which in turn could have a negative impact 
on their ability to meet their obligations to the Reorganized SemGroup Companies.

Any material nonpayment or nonperformance by the Reorganized SemGroup 
Companies’ counterparties could require the Reorganized SemGroup Companies to pursue 
substitute counterparties for their affected operations, reduce operations or provide alternative 
services.  There can be no assurance that any such efforts would be successful or would provide 
similar financial and operational results.

6. The Reorganized SemGroup Companies’ operations are subject to substantial 
regulatory requirements which could impact its financial and operational results.

The Reorganized SemGroup Companies’ operations are subject to substantial regulation 
from foreign and domestic federal, state, provincial and local authorities.  These authorities 
regulate numerous aspects of the Reorganized SemGroup Companies’ operations, including their 
interstate natural gas storage operations, certain crude oil gathering systems, construction and 
maintenance of facilities, and rate structures among other things.  The Reorganized SemGroup 
Companies cannot predict the impact of any future revisions or interpretation changes of existing 
laws or regulations or the adoption of new laws and regulations applicable to their businesses.  
Revisions, interpretation changes or additional regulations could influence its operating 
environment and may result in increased costs for the Reorganized SemGroup Companies.

7. The nature of the Reorganized SemGroup Companies’ assets and operations 
could expose them to significant environmental compliance costs and liabilities and 
substantial expenditures may be required to maintain the integrity of pipelines and other 
assets at acceptable levels all of which could impact financial and operational results.
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The Reorganized SemGroup Companies’ operations involving the storage, treatment, 
processing, and/or transportation of liquid hydrocarbons, including crude oil, refined products, 
and other petroleum and natural gas based products are subject to stringent foreign and domestic 
federal, state, provincial, and local laws and regulations including the receipt of approvals, 
authorizations and permits in the United States, Canada, Mexico and the United Kingdom 
governing the discharge of materials into the environment or otherwise relating to protection of 
the environment.  Compliance with all of these laws and regulations increases the Reorganized 
SemGroup Companies’ overall cost of doing business, including their capital costs to construct, 
maintain and upgrade equipment and facilities.  Failure to comply with these laws and 
regulations may result in the assessment of administrative, civil, and criminal penalties, the 
imposition of investigatory and remedial liabilities, the issuance of injunctions that may subject 
the Reorganized SemGroup Companies to additional operational requirements and constraints, or 
may affect their ability to obtain or renew approvals, authorizations and permits.  The laws and 
regulations applicable to their operations are subject to interpretation and revisions by the 
relevant governmental agencies.  Such change or interpretation adverse to the Reorganized 
SemGroup Companies could have a material adverse effect on their operations, revenues and 
profitability.

8. The Reorganized SemGroup Companies’ operations require expenditures for 
maintenance and capital that if unfunded could negatively impact the financial and 
operational results of the Reorganized SemGroup Companies.

The Reorganized SemGroup Companies’ assets require ongoing maintenance and capital 
expenditures to maintain pipeline and mechanical integrity, environmental and other regulatory 
compliance, operational levels and insure safety of employees which if not undertaken could 
result in operational failures, reduced asset utilization or asset closures.  In addition, the 
Reorganized SemGroup Companies may experience unanticipated maintenance or capital 
expenditures due to regulations, mechanical failures, higher utilization, structural failures, or 
other aspects of operations.  The Reorganized SemGroup Companies also expect to undertake 
construction of new assets.  If the Reorganized SemGroup Companies are unable to fund 
maintenance and capital expenditures, their financial and operational results could be negatively 
impacted.

9. The Chapter 11 Cases may have negatively affected the businesses of the 
Reorganized SemGroup Companies including relationships with certain customers, suppliers 
and vendors, which could adversely impact the Reorganized SemGroup Companies’ future 
financial and operating results.

Due to the disruptions caused by the bankruptcy, certain of the Debtors’ relationships 
with customers, suppliers and vendors may have been adversely affected and/or terminated.  
Customers, suppliers or vendors may have entered into alternate relationships with other 
counterparties or modified their relationship with SemGroup Companies due to performance 
issues or concerns.  In some instances, customers, suppliers and vendors have become Creditors 
under the Chapter 11 Cases.  The effect of the bankruptcy process and the resolution of such 
Creditors’ Claims against the Debtors (including the confirmation of the Plan) may have 
adversely affected such Creditors’ relationship with the Reorganized SemGroup Companies.  
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Changes in relationships with customers, suppliers and vendors could have a material adverse 
effect on the Reorganized SemGroup Companies’ financial and operating results.

10. The inability to retain or recruit key officers and employees for the Reorganized 
SemGroup Companies could disrupt its business operations.

The purchase, transportation, storage, processing and marketing of petroleum and natural 
gas based products is complex and requires detailed knowledge of sources of supply, methods 
and availability of transportation, storage and distribution and the needs and demands of 
individual counterparties.  The Reorganized SemGroup Companies will depend on current and 
new key officers and employees to meet the challenges and complexities of its businesses.  If any 
officers or employees resign or become unable to continue in their present roles and are not 
adequately replaced or if the company is unable to fill currently vacant positions, the 
Reorganized SemGroup Companies’ business operations could be materially adversely affected.

11. The Reorganized SemGroup Companies may in the future encounter changes 
to its insurance programs, such as increased costs, changes to terms or loss of insurance, 
which could affect the financial and operational results of the Reorganized SemGroup 
Companies.

The Reorganized SemGroup Companies can give no assurance that they will be able to 
maintain adequate insurance in the future at rates they consider reasonable or at all.  Further, the 
Reorganized SemGroup Companies’ operations are subject to operational hazards, risks 
incidental to processing, transporting, storing and distributing petroleum and natural gas based 
products and unforeseen interruptions such as natural disasters, adverse weather, accidents, fires, 
explosions, hazardous materials releases, terrorism, acts of war, and other events beyond its 
control.  These events might result in a loss of equipment or life, injury, pollution and/or 
extensive property damage, as well as an interruption in the Reorganized SemGroup Companies’ 
operations which could negatively impact the Reorganized SemGroup Companies’ financial and 
operational results.

12. The Reorganized SemGroup Companies have interest rate and foreign currency 
exchange risks which could impact financial and operational results.

Certain of the Reorganized SemGroup Companies’ debt bears variable interest rates.  The 
Reorganized SemGroup Companies may choose to hedge their variable interest rate exposure 
which could increase their costs of operations.  Increases in unhedged interest rates or hedge 
costs could negatively impact the financial and operational results of the Reorganized SemGroup 
Companies.

A portion of the Reorganized SemGroup Companies’ revenue is generated from its 
operations in Canada, the United Kingdom and Mexico, which use the Canadian dollar, British 
pound and Mexican peso, respectively, as the functional currency.  The Reorganized SemGroup 
Companies will depend, in part, upon the flow of funds from Canada, the United Kingdom and 
Mexico to repay their debt and other financial obligations, most of which are denominated in 
United States dollars.  Therefore, changes in the exchange rate between the United States dollar, 
on the one hand, and any of such foreign currencies, on the other hand, could decrease the 
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amount of funds available to service United States dollar denominated financial obligations.  If 
the Reorganized SemGroup Companies are unable to hedge against this currency risk, it could 
adversely affect the financial and operational results of the Reorganized SemGroup Companies.

13. The Reorganized SemGroup Companies’  internal controls over financial 
reporting do not currently meet the standards required by Section 404 of the Sarbanes-Oxley 
Act, and failure to achieve and maintain effective internal controls over financial reporting in 
accordance with Section 404 of the Sarbanes-Oxley Act could have a material adverse effect 
on the Reorganized SemGroup Companies’ financial and operational results.

As a public company, New Holdco will be subject to the requirements of the Sarbanes-
Oxley Act, including the requirement to achieve and maintain effective internal controls over 
financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act.  The Debtors’ 
internal controls over financial reporting do not currently meet the standards required by 
Sarbanes-Oxley.  The Debtors have hired an independent consulting firm to assist them in 
implementing effective internal controls over financial reporting.  The Debtors will incur 
additional costs in order to improve its internal controls over financial reporting and comply with 
Section 404, including increased auditing and legal fees and costs associated with hiring 
additional accounting and administrative staff.  Ultimately, the Debtors’ efforts may not be 
adequate to comply with the requirements of the Sarbanes-Oxley Act.

Pursuant to Section 404 of the Sarbanes-Oxley Act, New Holdco will be required to 
deliver a management assessment of the effectiveness of its internal controls over financial 
reporting as part of its public reporting requirements in 2010.  If, as a public company, New 
Holdco is not able to implement the requirements of Section 404 in a timely manner or with 
adequate compliance, its independent registered public accounting firm may not be able to attest 
to the effectiveness of the internal controls over financial reporting of New Holdco.  If New 
Holdco is unable to maintain adequate internal controls over financial reporting, it may be unable 
to report financial information on a timely basis, may suffer adverse regulatory consequences, 
may have violations of applicable stock exchange listing rules and may breach its credit facilities 
covenants.  There could also be a negative reaction in the financial markets due to a loss of 
investor confidence in New Holdco and the reliability of its financial statements.

14. As a public company, New Holdco will become subject to additional financial 
and other reporting and corporate governance requirements that may be difficult to satisfy 
and its failure to comply may have a material adverse impact.

New Holdco will be required to be a public company after the Effective Date due to the 
number of holders of the New Common Stock.  The Debtors have historically operated their 
business as a private company and may have difficulty satisfying the additional financial and 
other reporting and corporate governance requirements of a public company.  As a public 
company, New Holdco will be required to file with the SEC annual and quarterly information 
and other reports that are specified in Section 13 of the Securities Exchange Act and will be 
required to prepare financial statements that are fully compliant with all SEC reporting 
requirements on a timely basis.
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The Debtors intend to list the Class A New Common Stock on national securities 
exchange but may not be able to satisfy the reporting and corporate governance requirements on 
the Effective Date.  The SEC and exchange requirements will impose significant compliance 
obligations upon New Holdco and will require a significant commitment of additional financial 
and personnel resources.

The Debtors do not have experience in complying with these requirements and may not 
be successful in implementing them.  A failure to comply with the requirements of a public 
company could impact the ability of the Reorganized SemGroup Companies to report their 
operating results on a timely and accurate basis, which could adversely affect the business or 
operating results of the Reorganized SemGroup Companies and expose them to fines or 
penalties.

15. Compliance with or changes in accounting standards or application of 
accounting standards could have a material adverse impact on financial and operational 
results of the Reorganized SemGroup Companies.

The Reorganized SemGroup Companies may be unable to adequately comply with 
accounting standards which could impact their ability to receive an unqualified audit from their 
independent registered public accounting firm. Recently issued or future accounting 
pronouncements or other changes in accounting policies could result in accounting treatments 
that materially impact financial results.  In addition, the Reorganized SemGroup Companies 
could experience an increase in the cost of operations to implement such changes in accounting 
standards.

As part of the Reorganized SemGroup Companies’ emergence from bankruptcy, they will 
be required to adopt fresh -start accounting.  Under fresh -start accounting, their assets and 
liabilities will be recorded at fair value as of the fresh -start reporting date.  There can be no 
assurance that the fair value of their assets and liabilities will not differ materially from the 
recorded values of the assets and liabilities in the Projections.  As a result, the financial and 
operational results of the Reorganized SemGroup Companies could be negatively impacted.

16. If any of New Holdco’s subsidiaries were subject to a material amount of 
additional entity-level taxation by individual states or foreign jurisdictions or United States tax 
legislation regarding foreign subsidiaries is changed it could materially impact the 
Reorganized SemGroup Companies’ financial and operational results.

If any entities of the Reorganized SemGroup Companies are subjected to a material 
amount of entity-level taxation by individual states or foreign jurisdictions in which they operate, 
the financial and operational results of the Reorganized SemGroup Companies could be 
negatively impacted.

The Reorganized SemGroup Companies hold interests in foreign entities that are 
currently treated as disregarded entities for United States federal income tax purposes.  President 
Obama’s administration has recently proposed legislation that, if enacted, would (i) require 
United States corporations to treat certain wholly-owned foreign subsidiaries as corporations, 
rather than disregarded entities, for United States federal income tax purposes, (ii) defer certain 
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deductions associated with foreign subsidiaries, and (iii) reform the foreign tax credit regime 
which may prevent the use of foreign tax credits in certain situations.  There can be no assurance 
as to whether, or in what form, these proposals will be enacted.  If these proposals are enacted 
into legislation, it could have adverse tax consequences to the Reorganized SemGroup 
Companies and negatively impact their financial and operational results.

17. New Holdco holds, directly or indirectly, interests in various limited liability 
companies and partnerships and may depend on distributions from those entities to pay 
current taxes and other expenses.

New Holdco will be a holding company and will hold, directly or indirectly, interests in 
entities that are treated as partnerships for United States federal income tax purposes.  These 
partnerships will not themselves be subject to United States federal income tax.  Instead, their 
taxable income will be allocated to their partners, including New Holdco, in accordance with 
their respective partnership agreements.  Accordingly, New Holdco will incur income taxes on 
any net taxable income of the partnerships and will also incur expenses related to their 
operations.  To the extent that New Holdco requires funds to pay its taxes or other liabilities or to 
fund its operations, and the partnerships are restricted from making distributions to it under 
applicable laws or regulations or do not have sufficient earnings to make those distributions, 
New Holdco may not have access to sufficient funds to satisfy these obligations.

18. The threat or attack of terrorists aimed at Reorganized SemGroup Companies’ 
facilities could adversely affect its business.

Since the September 11, 2001 terrorist attacks, the United States government has issued 
warnings that energy assets, specifically the nation’s pipeline infrastructure, may be future 
targets of terrorist organizations.  These developments have subjected the Reorganized 
SemGroup Companies’ operations to increased risks.  Any future terrorist attack that may target 
facilities of the Reorganized SemGroup Companies, those of their customers or those of certain 
other pipelines could have a material adverse effect on their businesses. In addition, any 
governmental body mandated actions to prepare for or protect against potential terrorist attacks 
could require the Reorganized SemGroup Companies to expend money or modify their 
operations.

D. RISKS RELATED TO THE LITIGATION TRUST

Distributions from the Litigation Trust will be dependent upon the success of the 
Litigation Trust Claims and the proceeds of such Litigation Trust Claims being in excess of the 
liabilities, obligations, and expenses of the Litigation Trust including reimbursement of the 
Litigation Trust Funds.  In addition, holders of Litigation Trust Interests will not be able to 
receive any distributions from the Disputed Production Receivables until the Producer Preferred 
Distribution Rights, if any, have been satisfied.  The Debtors can make no assurances regarding 
the amount of any distributions from the Litigation Trust, or that there will be any distributions at 
all, with respect to either the Producer Preferred Distribution Rights, if any, or the Litigation 
Trust Interests.
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X. CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes certain United States federal income tax 
consequences of the implementation of the Plan to the Debtors and to certain holders of Claims.  
The following summary does not address the United States federal income tax consequences to 
holders whose Claims are not impaired.  In addition, the following summary does not address the 
United States federal income tax consequences to (i) holders of claims who are unimpaired or 
otherwise entitled to payment in full in cash under the Plan or (ii) holders of SemGroup Equity 
Interests as they are deemed to reject the Plan.

The following summary is based on the Tax Code, Treasury Regulations promulgated 
thereunder, judicial decisions, and published administrative rules and pronouncements of the 
IRS, all as in effect on the date hereof.  Changes in such rules or new interpretations thereof may 
have retroactive effect and could significantly affect the United States federal income tax 
consequences described below.

The United States federal income tax consequences of the Plan are complex and are 
subject to significant uncertainties.  The Debtors have not requested a ruling from the IRS or an 
opinion of counsel with respect to any of the tax aspects of the Plan.  Thus, no assurance can be 
given as to the interpretation that the IRS will adopt.  In addition, this summary generally does 
not address foreign, state or local tax consequences of the Plan, nor does it address the United 
States federal income tax consequences of the Plan to special classes of taxpayers (such as 
foreign taxpayers, broker-dealers, banks, mutual funds, insurance companies, other financial 
institutions, small business investment companies, regulated investment companies, tax-exempt 
organizations (including, without limitation, certain pension funds), persons holding a Claim as 
part of a constructive sale, straddle or other integrated transaction, and investors in pass-through 
entities).  If a partnership (or other entity taxed as a partnership) holds a Claim, the tax treatment 
of a partner in the partnership will generally depend upon the status of the partner and upon the 
activities of the partnership.

This discussion also assumes that the Warrants and New Common Stock are held as 
“capital assets” (generally, property held for investment) within the meaning of section 1221 of 
the Tax Code, and that the various debt and other arrangements to which the Debtors are parties 
will be respected for United States federal income tax purposes in accordance with their form.

Accordingly, the following summary of certain United States federal income tax 
consequences is for informational purposes only and is not a substitute for careful tax 
planning and advice based upon the individual circumstances pertaining to a holder of a 
Claim.

IRS Circular 230 Notice:  To ensure compliance with IRS Circular 230, holders of 
Claims are hereby notified that:  (a) any discussion of United States federal tax issues 
contained or referred to in this Disclosure Statement is not intended or written to be used, and 
cannot be used, by holders of Claims for the purpose of avoiding penalties that may be 
imposed on them under the Tax Code; (b) such discussion is written in connection with the 
promotion or marketing by the Debtors of the transactions or matters addressed herein; and 
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(c) holders of Claims should seek advice based on their particular circumstances from an 
independent tax advisor.

A. CONSEQUENCES TO THE DEBTORS

With the exception of SemGroup, SemGroup Finance (which will be New Holdco), 
SemManagement, and Chemical Petroleum, prior to the Effective Date, each of the Debtors is 
treated as a “disregarded entity” for United States federal income tax purposes, and neither 
SemGroup Finance, Chemical Petroleum nor SemManagement has any material assets or 
liabilities from a United States federal income tax perspective.  Accordingly, the United States 
federal income tax consequences of the Plan will generally not be borne by the Debtors treated as 
“disregarded entities,” but instead will be borne by SemGroup and its owners.

1. Transfer of Property to New Holdco.

In connection with the implementation of the Plan, SemGroup will contribute all of its 
ownership interests in its directly-owned subsidiaries to New Holdco in exchange for (i) New 
Common Stock, (ii) Warrants and (iii) the Second Lien Term Loan Interests.  Because the 
directly-owned subsidiaries are disregarded entities, such transfer is treated as a transfer of the 
assets held by such entities to New Holdco for United States federal income tax purposes.  
Furthermore, because SemGroup is a Debtor and the New Common Stock will be used to satisfy 
certain Allowed Claims, the transfer of such property to New Holdco is treated as a taxable 
exchange under section 351(e)(2) of the Tax Code.  Accordingly, New Holdco will have a tax 
basis in the assets of all of its subsidiaries (other than those that are treated as corporations for 
United States federal income tax purposes) equal to their respective fair market values.

2. Cancellation of Indebtedness Income.

COD income is the amount by which the indebtedness discharged (reduced by any 
unamortized discount) exceeds any consideration given in exchange therefor. Certain statutory 
or judicial exceptions can apply to limit the amount of COD income.  One such exception 
provides that where the debt discharge occurs in a title 11 (bankruptcy) case, COD income is 
excluded, in its entirety, from the debtor’s gross income.  SemGroup and the Reorganized 
SemGroup Companies intend to take the position that because all of the indebtedness related to 
Secured Claims and Unsecured Claims that are being discharged pursuant to the Plan is assumed 
by SemGroup immediately before the effectiveness of the Plan, SemGroup and not SemGroup 
Finance (which will become New Holdco on the Effective Date) will recognize any COD income 
as a result of the Plan.  However, it is possible that the IRS may successfully challenge this 
position.  In that event, New Holdco believes that it would be entitled to exclude all of the 
resulting COD income under the bankruptcy exception.  The amount of COD income excluded 
from gross income under the bankruptcy exception would then be applied to reduce New 
Holdco’s tax basis in its assets and its other tax attributes (if any) by the amount of any COD 
income.  Any reduction in tax attributes in respect of excluded COD income does not occur until 
the end of the taxable year in which the COD income is incurred.

SemManagement will recognize COD income as a result of the Plan, but because 
SemManagement is a Debtor, that COD income will be excluded from SemManagement’s gross 
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income in its entirety under the bankruptcy exception.  The amount excluded from gross income 
under the bankruptcy exception will reduce SemManagement’s tax basis in its assets and its 
other tax attributes (if any).

3. Limitations on NOL Carryforwards and Other Tax Attributes.

Following the Effective Date, any remaining loss carryforwards and certain other tax 
attributes (including current year NOLs) allocable to periods prior to the Effective Date 
(collectively, “pre-change losses”) may be subject to limitation under section 382 of the Tax 
Code as a result of the changes in ownership of Reorganized SemGroup and its subsidiaries that 
are treated as corporations for United States federal income tax purposes as described below.  
These limitations apply in addition to, and not in lieu of, the attribute reduction that may result 
from the potential COD income arising in connection with the Plan.

Under section 382 of the Tax Code, if a corporation undergoes an “ownership change” 
and the corporation does not qualify for (or elects out of) the special bankruptcy exception 
discussed below, the amount of its pre-change losses that may be utilized to offset future taxable 
income is subject to an annual limitation.  A loss corporation generally undergoes an ownership 
change if the percentage of stock of the corporation owned by one or more 5% shareholders has 
increased by more than 50 percentage points over a three-year period (with certain groups of 
less-than-5% shareholders treated as a single shareholder for this purpose).  Although the 
Debtors anticipate that the issuance of the New Common Stock pursuant to the Plan will 
constitute an “ownership change” of New Holdco and its subsidiaries that are treated as 
corporations for United States federal income tax purposes, because New Holdco’s and such 
subsidiaries’ pre-change losses, if any, are not expected to be material, the effect of any annual 
limitation of New Holdco’s and such subsidiaries’ NOL carryforwards, if any, and other tax 
attributes, if any, should not be material.

B. CONSEQUENCES TO HOLDERS OF CERTAIN CLAIMS

1. Consequences of Exchanges Pursuant to the Plan to Claim Holders

Pursuant to the Plan and in satisfaction of their Claims, the following exchanges will 
occur between SemGroup and holders of existing Claims (assuming approval of the Plan by such 
Classes): (i) the holders of Secured Lender Claims will receive, in exchange for their Allowed 
Claims, Cash, Second Lien Term Loan Interests, and New Common Stock, (ii) the holders of the 
White Cliffs Credit Agreement Claim will receive, in exchange for their Allowed Claims 
(including accrued but unpaid interest through the Effective Date), an extended and reinstated 
credit agreement, (iii) the holders of Senior Notes Claims will receive, in exchange for their 
Allowed Claims, New Common Stock, Warrants, and Litigation Trust Interests; (iv) the holders 
of the Lender Deficiency Claims will receive, in exchange for their Allowed Claims, Litigation 
Trust Interests; (v) the holders of the General Unsecured Claims will receive, in exchange for 
their Allowed Claims, New Common Stock, Warrants, and Litigation Trust Interests and (vi) the 
holders of Allowed Producer Secured Claims, if any, will receive, in exchange for their Allowed 
Claims, Producer Cash and a Producer Secured Note, securing payment of Producer Preferred 
Distribution Rights, if any.
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Each holder of an Allowed Claim generally should recognize gain or loss in an amount 
equal to the difference, if any, between (x) the “amount realized” by such holder in satisfaction 
of its Claim (other than in respect of any Claim for accrued but unpaid interest) and (y) the 
holder’s adjusted tax basis in its Claim (other than any basis attributable to accrued but unpaid 
interest).  For a discussion of the tax consequences of any Claim for accrued but unpaid interest, 
see –”Distributions in Discharge of Accrued but Unpaid Interest” below.

A holder’s “amount realized” generally will equal the sum of the amount of (i) the Cash, 
(ii) the fair market value of any New Common Stock and Warrants, and (iii) the fair market 
value of the interest in the Litigation Trust assets received in exchange for its Allowed Claim.

As discussed below (see below –“Tax Treatment of the Litigation Trust and Holders of 
Beneficial Interests”), the Litigation Trust has been structured to qualify as a “grantor trust” for 
United States federal income tax purposes.  Accordingly, each holder of an Allowed Claim that 
receives an interest in the Litigation Trust will be treated for United States federal income tax 
purposes as directly receiving, and as a direct owner, of its respective interest in the Litigation 
Trust assets.  Pursuant to the Plan, the Trustees will make a good-faith valuation of the Litigation 
Trust assets and all parties (including the Debtors, the Trustees and the holders of Allowed 
Claims) must consistently use such valuation for all United States federal income tax purposes.

After the Effective Date, any amount a holder of an Allowed Claim receives as a 
distribution from the Litigation Trust in respect of its beneficial interest in the Litigation Trust 
should not be included, for United States federal income tax purposes, in the holder’s amount 
realized in respect of its Allowed Claim but should be separately treated as a distribution 
received in respect of such holder’s beneficial (ownership) interest in the Litigation Trust.  See 
below —“Tax Treatment of the Litigation Trust and Holders of Beneficial Interests.”

a. Character of Gain or Loss

Where gain or loss is recognized by a holder in respect of the satisfaction of its Claim, the 
character of such gain or loss as long-term or short-term capital gain or loss or as ordinary 
income or loss will be determined by a number of factors, including, among others, the tax status 
of the holder, whether the Claim constitutes a capital asset in the hands of the holder and how 
long it has been held, whether the Claim was acquired at a market discount, and whether and to 
what extent the holder previously had claimed a bad debt deduction.  Each holder of a Claim is 
urged to consult its tax advisor for a determination of the character of any gain or loss recognized 
in respect to the satisfaction of its Claim.

Holders of claims who recognize capital losses as a result of the distributions under the 
Plan will be subject to limits on their use of capital losses.  For noncorporate holders, capital 
losses may be used to offset any capital gains (without regard to holding periods) plus ordinary 
income to the extent of the lesser of (1) $3,000 ($1,500 for married individuals filing separate 
returns) or (2) the excess of the capital losses over the capital gains.  Holders, other than 
corporations, may carry over unused capital losses and apply them to capital gains and a portion 
of their ordinary income for an unlimited number of years.  For corporate holders, losses from 
the sale or exchange of capital assets may only be used to offset capital gains.  Corporate holders 
who have more capital losses than can be used in a tax year may be allowed to carry over unused 
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capital losses for the five taxable years following the capital loss year, but are allowed to carry 
back unused capital losses to the three taxable years preceding the capital loss year.

A holder that purchased its existing notes from a prior holder at a “market discount” 
(relative to the adjusted issue price of the existing notes at the time of acquisition) may be 
subject to the market discount rules of the Tax Code.  Under these rules, any gain recognized on 
the exchange of such existing notes generally would be treated as ordinary income to the extent 
of the market discount accrued during the holder’s period of ownership, unless the holder elected 
to include the market discount in income as it accrued.  If a holder of such notes did not elect to 
include market discount in income as it accrued and thus, under the market discount rules, was 
required to defer all or a portion of any deductions for interest on debt incurred or maintained to 
purchase or carry its existing notes, such deferred amounts would become deductible at the time 
of the exchange, up to the amount of gain that the holder recognizes in the exchange.

b. Tax Basis and Holding Period

A holder’s tax basis in its New Common Stock, Warrants, and interest in the Litigation 
Trust assets for United States federal income tax purposes will equal the amount taken into 
account in respect of such notes, stock, warrants or interests in determining the holder’s amount 
realized.  A holder’s holding period in such notes, stock, warrants or interests generally will 
begin the day following the Effective Date.

2. Distributions in Discharge of Accrued but Unpaid Interest

Pursuant to the Plan, distributions to any holder of Allowed Claims will be allocated first 
to the principal amount of such Claims, as determined for United States federal income tax 
purposes, and thereafter, to the portion of such Claim, if any, representing accrued but unpaid 
interest or OID.  There is no assurance, however, that the IRS would respect such allocation for 
United States federal income tax purposes.

In general, to the extent that any consideration received pursuant to the Plan by a holder 
of an Allowed Claim is received in satisfaction of accrued but unpaid interest or OID during its 
holding period, such amount will be taxable to the holder as interest income (if not previously 
included in the holder’s gross income).  Conversely, a holder generally recognizes a deductible
loss to the extent any accrued but unpaid interest claimed, amortized market discount or OID was 
previously included in its gross income and is not paid in full.  The IRS, however, has privately 
ruled that a holder of a security of a corporate issuer, in an otherwise tax-free exchange, could 
not claim a current deduction with respect to any unpaid OID.  Accordingly it is also unclear 
whether, by analogy, a holder of a Claim of a non-corporate issuer would be required to 
recognize a capital loss, rather than an ordinary loss, with respect to previously included OID 
that is not paid in full.  Each holder of a Claim is urged to consult its tax advisor regarding the 
allocation of consideration and the deductibility of accrued but unpaid interest or OID for United 
States federal income tax purposes.
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3. Ownership and Disposition of Second Lien Term Loan Facility

a. Stated Interest and Original Issue Discount.

A holder of Second Lien Term Loan Interests will be required to include stated interest 
on the Second Lien Term Loan Interests (as applicable) in income in accordance with the 
holder’s regular method of tax accounting to the extent such stated interest is “qualified stated 
interest.”  Stated interest is “qualified stated interest” if it is payable in cash at least annually.  
The 9% portion of the interest payable in cash on the Second Lien Term Loan Facility is 
qualified stated interest.

The borrowers under the Second Lien Term Loan Facility have the option to PIK interest 
payments for the first two years of the Second Lien Term Loan Facility, in which case the 
interest rate will be increased by 200 basis points for any such PIK payment.  In the event the 
option to PIK interest is elected, the deferred interest will be payable at the end of the first 
interest payment date occurring five years following the effective date of the Second Lien Term 
Loan Facility (the “deferred interest”).  Because the interest is not payable at least annually in all 
events the interest does not qualify as qualified stated interest and the Second Lien Term Loan 
Interests will be issued with OID.

A debt instrument generally has OID if its “stated redemption price at maturity” exceeds 
its “issue price” by more than a de minimis amount.  A debt instrument’s stated redemption price 
at maturity includes all principal and interest payable over the term of the facility, other than 
qualified stated interest.

The “issue price” of the Second Lien Term Loan Interests depends on whether, at any 
time during the 60-day period ending 30 days after the exchange date, such interests are traded 
on an “established market”.  If the Second Lien Term Loan Interests are treated for this purpose 
as traded on an established market, the issue price of the Second Lien Term Loan Interests will 
equal (or approximate) the fair market value of such interests, as of the Effective Date.  In such 
event, a Second Lien Term Loan Interest will be treated as issued with OID to the extent that its 
issue price is less than its principal amount.  Depending on the fair market value of the Second 
Lien Term Loan Interests, the total amount of OID could be substantial.

Pursuant to applicable Treasury regulations, an “established market” need not be a formal 
market.  It is sufficient that the interests appear on a system of general circulation (including a 
computer listing disseminated to subscribing brokers, dealers or traders) that provides a 
reasonable basis to determine fair market value by disseminating either recent price quotations or 
actual prices of recent sales transactions.  Also, under certain circumstances, interests are 
considered to be publicly traded when price quotations for such interests are readily available 
from dealers, brokers or traders.  If the Second Lien Term Loan Interests are not traded on an 
established market, the issue price for such interests should be the stated principal amount of the 
Second Lien Term Loan Interests.  There can be no assurance that the Second Lien Term Loan 
Interests will not be so traded on an “established market” on or after the Effective Date.

A holder of a Second Lien Term Loan Interest that is issued with OID generally will be 
required to include any OID in income over the term of the facility (for so long as the interests 
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continue to be owned by the holder) in accordance with a constant yield-to-maturity method, 
regardless of whether the holder is a cash or accrual method taxpayer and regardless of whether 
and when the holder receives cash payments of interest on the Second Lien Term Loan Interests 
(other than cash attributable to qualified stated interest).  Accordingly, a holder could be treated 
as receiving interest income in advance of a corresponding receipt of cash.  A holder’s tax basis 
in Second Lien Term Loan Interests will be increased by the amount of any OID included in 
income.  A holder of Second Lien Term Loan Interests will not be separately taxable on any cash 
payments of interest that have already been taxed under the OID rules, but will reduce its tax 
basis in such interests by the amount of such payments.

Furthermore, because the Second Lien Term Loan Facility requires the payment of any 
accrued OID before the end of the accrual period ending five years following the date of 
issuance, the Second Lien Term Loan Interests should not be treated as applicable high yield 
discount obligations within the meaning of Section 163(e)(5) of the Tax Code.

b. Sale, Exchange or Other Disposition of the Second Lien Term Loan 
Interests.

Any gain or loss recognized by a holder on a sale, exchange or other disposition of  
Second Lien Term Loan Interests generally should be capital gain or loss in an amount equal to 
the difference, if any, between the amount realized by the holder and the holder’s adjusted tax 
basis in the interests immediately before the sale, exchange, redemption or other disposition 
(increased for any OID accrued through the date of disposition, which OID would be includible 
as ordinary income).  Any such gain or loss generally should be long-term capital gain or loss if 
the holder’s holding period in its interests is more than one year at that time.  As described 
above, there are certain limitations which apply to the deduction of capital losses.

4. Ownership and Disposition of New Common Stock

a. Distributions.

Distributions, if any, with respect to the New Common Stock will be taxable as dividend 
income when paid to the extent of New Holdco’s current and accumulated earnings and profits 
as determined for United States federal income tax purposes.  To the extent the amount of any 
distributions exceeds New Holdco’s earnings and profits with respect to such distribution, the 
excess will be applied against and will reduce the holder’s adjusted tax basis in respect of the 
stock as to which the distribution was made (but not below zero).  Any remaining excess will be 
treated as gain or loss from the sale or exchange of such stock, with the consequences discussed 
below in “—Sale or Other Disposition.”

Dividends to Non-Corporate Shareholders.  Dividends are generally taxed as ordinary 
income; however, dividends received by non-corporate holders in taxable years beginning on or 
before December 31, 2010, may qualify for taxation at lower rates applicable to long-term capital 
gains, provided certain holding period and other requirements are satisfied.  Non-corporate 
holders should consult their own tax advisors regarding the applicability of such lower rates 
under their particular factual situation.
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Dividends to Corporate Shareholders.  In general, a distribution to a corporate 
shareholder that is treated as a dividend for United States federal income tax purposes will 
qualify for the 70% dividends received deduction that is available to corporate shareholders that 
own less than 20% of the voting power or value of the outstanding stock of the distributing 
corporation (other than certain preferred stock not applicable here).  A corporate shareholder 
holding 20% or more of the distributing corporation may be eligible for an 80% dividends 
received deduction.  No assurance can be given that New Holdco will have sufficient earnings 
and profits (as determined for United States federal income tax purposes) to cause distributions, 
if any, to be eligible for a dividends received deduction.  Dividend income that is not subject to 
regular United States federal income tax as a consequence of the dividends received deduction 
may be subject to the United States federal alternative minimum tax.

The dividends received deduction is only available if certain holding periods and taxable 
income requirements are satisfied.  The length of time that a shareholder has held stock is 
reduced for any period during which the shareholder’s risk of loss with respect to the stock is 
diminished by reason of the existence of certain options, contracts to sell, short sales or similar 
transactions.  In addition, to the extent that a corporation incurs indebtedness that is directly 
attributable to an investment in the stock on which the dividend is paid, all or a portion of the 
dividends received deduction may be disallowed.  Finally, the tax consequences of the receipt of 
a dividend by a corporate shareholder may be different if the dividend were treated as an 
“extraordinary dividend” under applicable rules.

b. Sale or Other Disposition.

Subject to the discussion below, any gain or loss recognized by a holder on the sale, 
exchange, or other disposition of the New Common Stock generally should be capital gain or 
loss in an amount equal to the difference, if any, between the amount realized by the stockholder 
and the stockholder’s adjusted tax basis in the New Common Stock immediately before the sale, 
exchange, or other disposition.  Any such gain or loss generally should be long-term if the 
stockholder’s holding period for its stock is more than one year at that time.  The use of capital 
losses is subject to limitations (as discussed above).

In the case of a redemption of New Common Stock for cash or property, the United 
States federal income tax treatment depends on the particular facts relating to such stockholder at 
the time of the redemption.  If the redemption of such stock (i) is “not essentially equivalent to a 
dividend” with respect to the stockholder, (ii) is “substantially disproportionate” with respect to 
the stockholder (as defined generally as a greater than 20% reduction in a stockholder’s relative 
voting stock of a corporation where such stockholder owns less than 50% of the voting stock of 
the corporation immediately following the redemption), or (iii) results in a “complete 
termination” of all of such stockholder’s equity interest in the corporation, then the receipt of
cash or property by such stockholder will be respected as a sale or exchange of its stock and 
taxed accordingly.  In applying these tests, certain constructive ownership rules apply to 
determine stock ownership.  If the redemption does not qualify for sale or exchange treatment, 
the stockholder will instead be treated as having received a distribution on such stock (in an 
amount that generally will be equal to the amount of cash and the fair market value of property 
received in the redemption) with the general consequences described above under “—
Distributions.”  If the stockholder does not retain any actual stock ownership in the company 
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following such redemption, the stockholder may lose its tax basis completely (in that the tax 
basis would shift to the stock that was treated as constructively owned by the stockholder).  If 
such distribution is taxable as a dividend to a corporate stockholder, it may be subject to the 
“extraordinary dividend” provisions of the Tax Code.

If a stockholder received the New Common Stock in exchange for an Allowed Claim, 
any gain recognized by the holder upon a subsequent taxable disposition of the stock (or any 
stock or property received for it in a later tax-free exchange) would be treated as ordinary income 
for United States federal income tax purposes to the extent of (i) any bad debt deductions (or 
additions to a bad debt reserve) claimed with respect to the Allowed Claim for which stock was 
received and any ordinary loss deductions incurred upon satisfaction of the Allowed Claim, less 
any income (other than interest income) recognized by the stockholder upon satisfaction of the 
Allowed Claim and (ii) with respect to a cash-basis holder, also any amounts which would have 
been included in its gross income if the stockholder’s Allowed Claim had been satisfied in full 
but which was not included by reason of the cash method of accounting.

5. Tax Treatment of the Litigation Trust and Holders of Beneficial Interests

Upon the Effective Date, the Litigation Trust will be established for the benefit of holders 
of Allowed Claims receiving Producer Preferred Distribution Rights (if any) and Litigation Trust 
Interests.

a. Classification as Litigation Trust.

The Litigation Trust is intended to qualify as a liquidating trust for United States federal 
income tax purposes.  In general, a liquidating trust is not a separate taxable entity but rather is 
treated for United States federal income tax purposes as a “grantor” trust (i.e., a pass-through 
entity).

However, merely establishing a trust as a liquidating trust does not ensure that it will be 
treated as a grantor trust for United States federal income tax purposes.  The IRS, in Revenue 
Procedure 94-45, 1994-2 C.B. 684, set forth the general criteria for obtaining an IRS ruling as to 
the grantor trust status of a liquidating trust under a chapter 11 plan.  The Litigation Trust has 
been structured with the intention of complying with such general criteria.  Pursuant to the Plan, 
and in conformity with Revenue Procedure 94-45, all parties (including, without limitation, the 
Debtors, the Trustee and the holders of Allowed Claims receiving Producer Preferred 
Distribution Rights (if any) and Litigation Trust Interests) are required to treat, for United States 
federal income tax purposes, the Litigation Trust as a grantor trust of which the holders of 
Allowed Claims receiving Producer Preferred Distribution Rights (if any) and Litigation Trust 
Interests are the owners and grantors.  The following discussion assumes that the Litigation Trust 
will be so respected for United States federal income tax purposes.  However, no ruling has been 
requested from the IRS and no opinion of counsel has been requested concerning the tax status of 
the Litigation Trust as a grantor trust.  Accordingly, there can be no assurance that the IRS would 
not take a contrary position.  Were the IRS successfully to challenge such classification, the 
United States federal income tax consequences to the Trust, the holders of claims, and the 
Debtors could vary from those discussed herein (including the potential for an entity level tax on 
any income of the Litigation Trust).
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b. General Tax Reporting by the Litigation Trust and Beneficiaries.

For all United States federal income tax purposes, all parties (including, without 
limitation, the Debtors, the Trustee, and the holders of Allowed Claims receiving Producer 
Preferred Distribution Rights (if any) and Litigation Trust Interests) must treat the transfer of 
assets to the Litigation Trust as a transfer of such assets directly to the holders of Allowed 
Claims receiving Producer Preferred Distribution Rights (if any) and Litigation Trust Interests, 
followed by the transfer of such assets by such holders to the Litigation Trust.  Consistent 
therewith, all parties must treat the Litigation Trust as a grantor trust of which such holders are 
the owners and grantors.  Thus, such holders (and any subsequent holders of interests in the 
Litigation Trust) will be treated as the direct owners of an undivided interest in the assets of the 
Litigation Trust for all United States federal income tax purposes (which assets will have a tax 
basis equal to their fair market value on the date transferred to the Litigation Trust).  Pursuant to 
the Plan, the Trustees of the Trust will determine the fair market value of the assets transferred to 
the Litigation Trust as soon as possible after the Effective Date, and all parties must consistently 
use such valuation for all United States federal income tax purposes (including for determining 
gain, loss, or tax basis).

Each holder of an Allowed Claim receiving Producer Preferred Distribution Rights (if 
any) and Litigation Trust Interests will be required to report on its United States federal income 
tax return its allocable share of any income, gain, loss, deduction or credit recognized or incurred 
by the Litigation Trust in accordance with its beneficial interest in the trust.  The character of 
items of income, deduction and credit to any holder and the ability of such holder to benefit from 
any deductions or losses may depend on the particular situation of such holder.

The United States federal income tax obligations of a holder are not dependent upon the 
Litigation Trust distributing any Cash or other proceeds.  Therefore, a holder may incur a United 
States federal income tax liability with respect to its allocable share of the income of the Trust 
even if the Litigation Trust has not made a concurrent distribution to the holder.  In general, a 
distribution of Cash or property by the Litigation Trust will not be taxable to the holder as such 
holder is already regarded for United States federal income tax purposes as owning the 
underlying assets of the Trust.

The Trustee will file with the IRS returns for the Litigation Trust as a grantor trust 
pursuant to Treasury Regulation section 1.671-4(a).  The Trustee will also send to each record 
holder a separate statement setting forth the information necessary for such holder to determine 
its share of items of income, gain, loss, deduction, or credit and will instruct the holder to report
such items on its United States federal income tax return or to forward the appropriate 
information to the beneficial holders with instructions to report such items on their United States 
federal income tax returns.  Such items generally would be reported on the holder’s state and/or 
local tax returns in a similar manner.

Upon a sale, exchange or other disposition of an interest in the Litigation Trust, the 
holder will be treated as selling an interest in the underlying assets of the trust.  The holder 
should recognize gain or loss in an amount equal to the difference, if any, between the amount 
realized by such holder and the holder’s adjusted tax basis in its interest.  Each holder is urged to 
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consult its tax advisor for a determination of the character of any gain or loss recognized on such 
sale, exchange or other disposition of an interest in the Litigation Trust.

6. Ownership and Disposition of Producer Secured Note.

The Producer Secured Note securing payment of any Producer Preferred Distribution 
Rights, if any, will be treated as an interest in the Litigation Trust with the general consequences 
described above under “—Tax Treatment of the Litigation Trust and Holders of Beneficial 
Interests.”

7. Ownership, Disposition and Exercise of Warrants.

The Warrants will be treated as options to acquire stock for United States federal income 
tax purposes.  Accordingly, a holder generally will not recognize gain or loss when the Warrants 
are exercised to acquire the underlying New Common Stock and the holder’s aggregate tax basis 
in the New Common Stock acquired generally will equal the holder’s aggregate tax basis in the 
exercised warrants increased by the exercise price.  In such instance, a holder’s holding period in 
the New Common Stock received upon exercise of a Warrant will commence on the day 
following the exercise of such warrant.

Upon the lapse or disposition of a Warrant, the holder generally would recognize gain or 
loss equal to the difference between the amount received (zero in the case of a lapse) and its tax 
basis in the Warrant.  In general, such gain or loss would be a capital gain or loss, long-term or 
short-term, depending on whether the requisite holding period was satisfied.

Any adjustment to the number of shares of New Common Stock for which the Warrants 
may be exercised (or to the exercise price of the Warrants) may, under certain circumstances, 
result in constructive distributions that could be taxable to the holder of the Warrants, or possibly 
to the holders of New Common Stock.

Accordingly, holders of Warrants are urged to consult their tax advisors regarding the 
United States federal income tax consequences to them of owning, disposing and exercising the 
Warrants.

C. INFORMATION REPORTING AND WITHHOLDING

All distributions to holders of Allowed Claims under the Plan are subject to any 
applicable tax withholding, including employment tax withholding.  Under United States federal 
income tax law, interest, dividends, and other reportable payments may, under certain 
circumstances, be subject to “backup withholding” at the then applicable withholding rate 
(currently 28%).  Backup withholding generally applies if the holder (a) fails to furnish its social 
security number or other TIN, (b) furnishes an incorrect TIN, (c) fails properly to report interest 
or dividends, or (d) under certain circumstances, fails to provide a certified statement, signed 
under penalty of perjury, that the TIN provided is its correct number and that it is a United States 
person that is not subject to backup withholding.  Backup withholding is not an additional tax but 
merely an advance payment, which may be refunded by the IRS to the extent it results in an 
overpayment of tax and the appropriate information is timely supplied to the IRS.  Certain 
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persons are exempt from backup withholding, including, in certain circumstances, corporations 
and financial institutions.

In addition, from an information reporting perspective, Treasury Regulations generally 
require disclosure by a taxpayer on its United States federal income tax return of certain types of 
transactions in which the taxpayer participated, including, among other types of transactions, 
certain transactions that result in the taxpayer’s claiming a loss in excess of specified thresholds.  
Holders are urged to consult their tax advisors regarding these regulations and whether the 
transactions contemplated by the Plan would be subject to these regulations and require 
disclosure on the holders’ tax returns.

The foregoing summary has been provided for informational purposes only.  All holders 
of Claims receiving a distribution under the Plan are urged to consult their tax advisors 
concerning the United States federal, state and local and foreign tax consequences applicable 
under the Plan.

XI. CLAIMS ALLOWANCE

A. SCHEDULES OF ASSETS AND LIABILITIES

On October 20, 2008, the First Filed Debtors filed with the Bankruptcy Court the First 
Filed Debtors’ Schedules.  The First Filed Debtors amended the First Filed Debtors’ Schedules 
on October 30, 2008 and January 16, 2009.

On December 2, 2008, SemCap filed with the Bankruptcy Court the SemCap Schedules.

B. CLAIMS BAR DATE AND NOTICE OF BAR DATE

On January 8, 2008, the Bankruptcy Court entered an order (the “Bar Date Order”) 
establishing (a) March 3, 2009 as the last date and time for each person or entity, other than 
governmental units, to file proofs of claim based on prepetition claims against the Debtors, (b) 
March 3, 2009 as the last date and time for governmental units to file Proofs of Claim against the 
First Filed Debtors, and (c) April 20, 2009 as the last date and time for governmental units to file 
Proofs of Claim against SemCap.

Pursuant to the terms of the Bar Date Order, the Debtors timely mailed a notice of the Bar 
Date and a Proof of Claim form to all known holders of Claims in connection with the 
preparation and filing of the Schedules.  In addition, they also published the same notice in the 
following newspapers:  The Denver Post, Wichita Eagle, Billings Gazette, Albuquerque Journal, 
Casper Star Tribune, Bismarck Tribune, Kansas City Star, New York Times, Wall Street Journal, 
Tulsa World, The Oklahoman, The Houston Chronicle, The Dallas Morning News, Times-
Picayune, and World-Herald.

C. ALLOWANCE AND IMPAIRMENT OF CLAIMS

To be entitled to receive a distribution under the Plan, a Creditor must have an Allowed 
Claim.  To be entitled to vote on the Plan, however, a Creditor must either have an Allowed 
Claim that is also impaired or a temporarily Allowed Claim that is also impaired.  If a Claim is 
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either not allowed or, with respect to voting only, temporarily allowed, the Creditor will not be 
entitled to vote on the Plan or to receive a distribution.  Any Class as to which no distribution is 
expected to be made under the Plan does not vote on the Plan and is deemed not to have accepted 
it.  Any Class that is not impaired will be deemed to have accepted the Plan.

1. Allowed Claims

A Claim is automatically allowed if (i) such Claim has been listed by the Debtors in the 
Schedules, as such Schedules may be amended by the Debtors from time to time in accordance 
with Bankruptcy Rule 1009, as liquidated in amount and not disputed or contingent and no 
contrary proof of claim has been filed, (ii) a Proof of Claim with respect to such Claim has been 
timely filed and no objection thereto has been interposed within the time period set forth in 
Section 9.1 of the Plan or such other applicable period of limitation fixed by the Bankruptcy 
Code, the Bankruptcy Rules, or the Bankruptcy Court, or an objection thereto has been 
interposed and such Claim has been allowed in whole or in part by a Final Order, (iii) such 
Claim has been expressly allowed by a Final Order or under the Plan, or (iv) such Claim has 
been compromised, settled, or otherwise resolved pursuant to the authority granted to the 
Reorganized Debtors pursuant to a Final Order of the Bankruptcy Court or under Section 9.1 of 
the Plan; provided, however, that Claims allowed solely for the purpose of voting to accept or 
reject the Plan pursuant to an order of the Bankruptcy Court will not be considered “Allowed 
Claims” under the Plan.

2. Impaired Claims

Under section 1124 of the Bankruptcy Code, a Class of Claims or interests is deemed to 
be “impaired” under a plan unless (i) the plan leaves unaltered the legal, equitable, and 
contractual rights to which such claim or interest entitles the holder thereof or (ii) 
notwithstanding any legal right to an accelerated payment of such claim or interest, the plan 
cures all existing defaults (other than defaults resulting from the occurrence of events of 
bankruptcy) and reinstates the maturity of such claim or interest as it existed before the default.

D. OBJECTIONS TO CLAIMS

In excess of 6,000 Proofs of Claim asserting Claims against the Debtors have been filed.  
The Debtors, together with Alix Partners, have begun the process of conducting a comprehensive 
review and reconciliation of these Claims.  This process includes identifying particular 
categories of Proofs of Claims that may be targeted for disallowance and expungement, 
reduction and allowance, or reclassification and allowance.  To avoid the possibility of double or 
improper recovery by claimants and to reduce the number of Claims to streamline the voting 
process, the Debtors intend upon filing a series of omnibus objections to various categories of 
Claims, including, but not limited to duplicate Claims, amended or superseded Claims, Claims 
adjudicated by prior Court orders, and Claims fully satisfied or released.  The Debtors and 
Reorganized Debtors reserve their rights to object to assigned Claims and seek the equitable 
subordination of Claims, if appropriate.  Pursuant to Section 9.1 of the Plan, the Debtors will file 
and serve all objections to Claims within 180 days following the Confirmation Date or such 
alternate date as may be approved by the Bankruptcy Court.
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XII. VOTING PROCEDURES

IT IS IMPORTANT THAT THE HOLDERS OF THE FOLLOWING CLASSES 
TIMELY EXERCISE THEIR RIGHT TO VOTE TO ACCEPT OR REJECT THE PLAN:

All holders of undisputed Claims in classes 5370 through 122 and 149 through 226 and 
all holders of Disputed Claims that have been allowed to vote on the Plan by an order of the 
Bankruptcy Court are entitled to vote on the Plan and have been sent a Ballot together with this 
Disclosure Statement.  Such holders should read the Ballot carefully and follow the instructions 
contained therein.  To vote, please use only the Ballot that accompanies this Disclosure 
Statement.

The Debtors have engaged [____], as their Voting Agent to assist in the transmission of 
voting materials and in the tabulation of votes with respect to the Plan.

IN ORDER FOR YOUR VOTE TO BE COUNTED, YOUR VOTE MUST BE 
RECEIVED BY THE VOTING AGENT AT THE STREET ADDRESS OR E-MAIL 
ADDRESS SET FORTH BELOW BEFORE THE VOTING DEADLINE OF [___] P.M., 
EASTERN TIME, ON [___ __], 2009.

IF A BALLOT IS DAMAGED OR LOST, YOU MAY CONTACT THE VOTING 
AGENT AT THE NUMBER SET FORTH BELOW.

ANY PROPERLY EXECUTED, TIMELY RECEIVED BALLOT THAT DOES 
NOT INDICATE EITHER AN ACCEPTANCE OR A REJECTION OF THE PLAN 
WILL BE COUNTED AS A VOTE TO ACCEPT THE PLAN.

ANY PROPERLY EXECUTED, TIMELY RECEIVED BALLOT THAT 
INDICATES BOTH AN ACCEPTANCE AND A REJECTION OF THE PLAN WILL 
NOT BE COUNTED AS A VOTE TO EITHER ACCEPT OR REJECT THE PLAN.

FAXED COPIES OF BALLOTS WILL NOT BE ACCEPTED.

IF YOU HAVE ANY QUESTIONS CONCERNING VOTING PROCEDURES, 
YOU MAY CONTACT THE VOTING AGENT AT:

[___]

Additional copies of this Disclosure Statement are available upon written request made to 
the Voting Agent, at the address set forth immediately above.

A. HOLDERS OF CLAIMS ENTITLED TO VOTE

Classes 5370 through 122 and 149 through 226 are the only Classes under the Plan that 
are impaired and entitled to vote to accept or reject the Plan.  Each holder of a Claim in any of 
these classes as of [____ __], 2009 (the Record Date established in the Disclosure Statement 
Order for purposes of this solicitation) or holder of a Disputed Claim that has been allowed to 
vote on the Plan by an order of the Bankruptcy Court may vote to accept or reject the Plan.
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B. VOTE REQUIRED FOR ACCEPTANCE BY A CLASS

Under the Bankruptcy Code, a class of claims accepts a chapter 11 plan when it is 
accepted by the holders of at least two-thirds in dollar amount and more than one-half in number 
of the allowed claims of that class that vote to accept or reject the plan.

A vote may be disregarded if the Bankruptcy Court determines, after notice and a 
hearing, that such vote was not solicited or procured in good faith or in accordance with the 
provisions of the Bankruptcy Code.

C. VOTING PROCEDURES

1. Voting Procedures

Voting procedures will be as described in the Disclosure Statement Order.

2. Withdrawal of Ballot

Any holder of a Claim that has delivered a valid Ballot may withdraw its vote by 
delivering a written notice of withdrawal to the Voting Agent before the Voting Deadline.  To be 
valid, the notice of withdrawal must (a) be signed by the party that signed the Ballot to be 
revoked and (b) be received by the Voting Agent before the Voting Deadline.  The Debtors may 
contest the validity of any withdrawal.

Any holder that has delivered a valid Ballot may change its vote by delivering to the 
Voting Agent a properly completed subsequent Ballot that is received by the Voting Agent 
before the Voting Deadline.  In a case where more than one timely, properly completed Ballot is 
received, only the Ballot that bears the latest date will be counted.

XIII. CONFIRMATION OF THE PLAN

A. CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after appropriate 
notice, to hold a hearing on confirmation of a plan of reorganization.  As set forth in the 
Disclosure Statement Order, the Bankruptcy Court has scheduled the confirmation hearing for 
[______], 2009.  The confirmation hearing may be adjourned from time to time by the 
Bankruptcy Court without further notice except for an announcement of the adjourned date made 
at the confirmation hearing or any subsequent adjourned confirmation hearing.

Any objection to confirmation of the Plan must be in writing, must conform to the 
Bankruptcy Rules, must set forth the name of the objector, the nature and amount of Claims or 
interests held or asserted by the objector against the Debtors’ estate(s) or property, the basis for 
the objection and the specific grounds therefor, and must be filed with the Bankruptcy Court, 
with a copy to chambers, together with proof of service thereof, and served upon [____], so as to 
be received no later than [____] p.m. (prevailing Eastern Time) on [_____], 2009.
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Objections to confirmation of the Plan are governed by Bankruptcy Rule 9014.  UNLESS 
AN OBJECTION TO CONFIRMATION IS TIMELY SERVED AND FILED, IT MAY NOT 
BE CONSIDERED BY THE BANKRUPTCY COURT.

B. REQUIREMENTS FOR CONFIRMATION OF THE PLAN

1. Requirements of Section 1129(a) of the Bankruptcy Code

a. General Requirements.

At the confirmation hearing, the Bankruptcy Court will determine whether the following 
confirmation requirements specified in section 1129 of the Bankruptcy Code have been satisfied:

• The Plan complies with the applicable provisions of the Bankruptcy Code.

• The Debtors have complied with the applicable provisions of the Bankruptcy Code.

• The Plan has been proposed in good faith and not by any means proscribed by law.

• Any payment made or promised by the Debtors or by a Person issuing securities or 
acquiring property under the Plan for services or for costs and expenses in, or in 
connection with, the Chapter 11 Cases, or in connection with the Plan and incident to 
the Chapter 11 Cases, has been disclosed to the Bankruptcy Court, and any such 
payment made before confirmation of the Plan is reasonable, or if such payment is to 
be fixed after confirmation of the Plan, such payment is subject to the approval of the 
Bankruptcy Court as reasonable.

• The Debtors have disclosed the identity and affiliations of any individual proposed to 
serve, after confirmation of the Plan, as a director or officer of the Debtors, an 
affiliate of the Debtors participating in a Plan with the Debtors, or a successor to the 
Debtors under the Plan, and the appointment to, or continuance in, such office of such 
individual is consistent with the interests of creditors and equity holders and with 
public policy, and the Debtors have disclosed the identity of any insider that will be 
employed or retained by the Debtors, and the nature of any compensation for such 
insider.

• With respect to each class of claims or equity interests, each holder of an impaired claim 
or impaired equity interest either has accepted the Plan or will receive or retain under 
the Plan on account of such holder’s claim or equity interest, property of a value, as 
of the Effective Date, that is not less than the amount such holder would receive or 
retain if the Debtors were liquidated on the Effective Date under chapter 7 of the 
Bankruptcy Code.  See discussion of “Best Interests Test” below.

• Except to the extent the Plan meets the requirements of section 1129(b) of the 
Bankruptcy Code (discussed below), each class of claims or equity interests has either 
accepted the Plan or is not impaired under the Plan.
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• Except to the extent that the holder of a particular claim has agreed to a different 
treatment of such claim, the Plan provides that administrative expenses and priority 
claims other than priority tax claims will be paid in full on the Effective Date and that 
priority tax claims will receive on account of such claims installment payments in 
cash, over a period not exceeding five years after the Commencement Date, of a 
value, as of the Effective Date, equal to the allowed amount of such claims, and in a 
manner not less favorable than the most favored nonpriority unsecured claim 
provided for by the Plan.

• At least one class of impaired claims has accepted the Plan, determined without including 
any acceptance of the Plan by any insider holding a claim in such class.

• Confirmation of the Plan is not likely to be followed by the need for further financial 
reorganization of the Debtors or any successor to the Debtors under the Plan, unless 
such liquidation or reorganization is proposed in the Plan.  See discussion of 
“Feasibility” below.

• The Plan provides for the continuation after the Effective Date of payment of all “retiree 
benefits” (as defined in section 1114 of the Bankruptcy Code), at the level established 
pursuant to subsection 1114(e)(1)(B) or 1114(g) of the Bankruptcy Code at any time 
prior to confirmation of the Plan, for the duration of the period the Debtors have 
obligated themselves to provide such benefits, if any.

b. Best Interests Test.

As described above, the Bankruptcy Code requires that each holder of an impaired claim 
or equity interest either (i) accepts the Plan or (ii) receives or retains under the Plan property of a 
value, as of the Effective Date, that is not less than the value such holder would receive or retain 
if the Debtors were liquidated under chapter 7 of the Bankruptcy Code on the Effective Date.

The first step in meeting this test is to determine the dollar amount that would be 
generated from the liquidation of the Debtors’ assets and properties in the context of a chapter 7 
liquidation case.  The gross amount of Cash available would be the sum of the proceeds from the 
disposition of the Debtors’ assets and the Cash held by the Debtors at the time of the 
commencement of the chapter 7 case.  The next step is to reduce that total by the amount of any 
claims secured by such assets, the costs and expenses of the liquidation, and such additional 
administrative expenses and priority claims that may result from the termination of the Debtors’ 
business and the use of chapter 7 for the purposes of liquidation.  Any remaining net Cash would 
be allocated to creditors and shareholders in strict priority in accordance with section 726 of the 
Bankruptcy Code (see discussion below).  Finally, taking into account the time necessary to 
accomplish the liquidation, the present value of such allocations may be compared to the value of 
the property that is proposed to be distributed under the Plan on the Effective Date.

The Debtors’ costs of liquidation under chapter 7 would include the fees payable to a 
chapter 7 trustee in bankruptcy, as well as those that might be payable to attorneys and other 
professionals that such a trustee may engage, plus any unpaid expenses incurred by the Debtors 
during the chapter 11 case and allowed in the chapter 7 case, such as compensation for attorneys, 
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financial advisors, appraisers, accountants and other professionals, and costs and expenses of 
members of any statutory committee of unsecured creditors appointed by the United States 
Trustee pursuant to section 1102 of the Bankruptcy Code and any other committee so appointed.  
Moreover, in a chapter 7 liquidation, additional claims would arise by reason of the breach or 
rejection of obligations incurred and executory contracts or leases entered into by the Debtors 
both prior to, and during the pendency of, the chapter 11 cases.

The foregoing types of claims, costs, expenses, fees and such other claims that may arise 
in a liquidation case would be paid in full from the liquidation proceeds before the balance of 
those proceeds would be made available to pay pre-chapter 11 priority and unsecured claims.  
Under the absolute priority rule, no junior creditor would receive any distribution until all senior 
creditors are paid in full, with interest, and no equity holder receives any distribution until all 
creditors are paid in full, with interest.  The Debtors believe that in a chapter 7 case, holders of 
General Unsecured Claims would receive no distributions of property.  Accordingly, the Plan 
satisfies the rule of absolute priority.

After consideration of the effects that a chapter 7 liquidation would have on the ultimate 
proceeds available for distribution to creditors in a chapter 11 case, including (i) the increased 
costs and expenses of a liquidation under chapter 7 arising from fees payable to a trustee in 
bankruptcy and professional advisors to such trustee, (ii) the erosion in value of assets in a 
chapter 7 case in the context of the expeditious liquidation required under chapter 7 and the 
“forced sale” atmosphere that would prevail and (iii) substantial increases in claims which would 
be satisfied on a priority basis, the Debtors have determined that confirmation of the Plan will 
provide each creditor and equity holder with a recovery that is not less than it would receive 
pursuant to a liquidation of the Debtors under chapter 7 of the Bankruptcy Code.

Moreover, the Debtors believe that the value of any distributions from the liquidation 
proceeds to each class of allowed claims in a chapter 7 case would be the same or less than the 
value of distributions under the Plan because such distributions in a chapter 7 case may not occur 
for a substantial period of time.  In this regard, it is possible that distribution of the proceeds of 
the liquidation could be delayed for a year or more after the completion of such liquidation in 
order to resolve the claims and prepare for distributions.  In the event litigation were necessary to 
resolve claims asserted in the chapter 7 case, the delay could be further prolonged and 
administrative expenses further increased.

The Debtors’ liquidation analysis is an estimate of the proceeds that may be 
generated as a result of a hypothetical chapter 7 liquidation of the assets of the Debtors.  
The analysis is based upon a number of significant assumptions which are described.  The 
liquidation analysis does not purport to be a valuation of the Debtors’ assets and is not 
necessarily indicative of the values that may be realized in an actual liquidation.
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c. Liquidation Analysis.

The Debtors’ chapter 7 liquidation analysis and assumptions are set forth in Exhibit ED
to this Disclosure Statement.

d. Feasibility.

The Bankruptcy Code requires a debtor to demonstrate that confirmation of a plan of 
reorganization is not likely to be followed by the liquidation or the need for further financial 
reorganization of a debtor unless so provided by the plan of reorganization.  For purposes of 
determining whether the Plan meets this requirement, the Debtors have analyzed their ability to 
meet their financial obligations as contemplated thereunder.  As part of this analysis, the Debtors 
have prepared the Projections contained in Section VI.A, “Projections.”  These projections are 
based upon the assumption that the Plan will be confirmed by the Bankruptcy Court and, for 
projection purposes, that the Effective Date of the Plan and its substantial consummation will 
take place on September 30, 2009.  The projections include balance sheets, statements of 
operations, and statements of cash flows.  Based upon the projections, the Debtors believe they 
will be able to make all payments required to be made pursuant to the Plan.

2. Requirements of Section 1129(b) of the Bankruptcy Code

The Bankruptcy Court may confirm the Plan over the rejection or deemed rejection of the 
Plan by a class of claims or equity interests if the Plan “does not discriminate unfairly” and is 
“fair and equitable” with respect to such class.

a. No Unfair Discrimination.

This test applies to classes of claims or equity interests that are of equal priority and are 
receiving different treatment under a chapter 11 plan.  The test does not require that the treatment 
be the same or equivalent, but that such treatment be “fair.”

b. Fair and Equitable Test.

This test applies to classes of different priority (e.g., unsecured versus secured) and 
includes the general requirement that no class of claims receive more than 100% of the allowed 
amount of the claims in such class.  As to the dissenting class, the test sets different standards, 
depending on the type of claims or interests in such class:

• Secured Claims.  Each holder of an impaired secured claim either (i) retains its Liens on 
the property (or if sold, on the proceeds thereof) to the extent of the allowed amount 
of its secured claim and receives deferred cash payments having a value, as of the 
effective date of the plan, of at least the allowed amount of such claim or (ii) receives 
the “indubitable equivalent” of its allowed secured claim.

• Claims.  Either (i) each holder of an impaired unsecured claim receives or retains under 
the plan property of a value equal to the amount of its allowed unsecured claim or (ii) 
the holders of claims and interests that are junior to the claims of the dissenting class 
will not receive or retain any property under the plan of reorganization.
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• Equity Interests.  Either (i) each equity interest holder will receive or retain under the 
plan of reorganization property of a value equal to the greater of (a) the fixed 
liquidation preference or redemption price, if any, of such stock and (b) the value of 
the stock, or (ii) the holders of interests that are junior to the equity interests of the 
dissenting class will not receive or retain any property under the plan of 
reorganization.

The Debtors believe the Plan will satisfy both the “no unfair discrimination” requirement 
and the “fair and equitable” requirement notwithstanding that Class 279 is deemed to reject the 
Plan, because as to Class 279, there is no class of equal priority receiving more favorable 
treatment and no class that is junior to such a dissenting class will receive or retain any property 
on account of the claims or equity interests in such class.

XIV. ALTERNATIVES TO CONFIRMATION AND
CONSUMMATION OF THE PLAN

A. LIQUIDATION UNDER CHAPTER 7

If no plan can be confirmed, the Debtors’ chapter 11 cases may be converted to cases 
under chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be appointed to 
liquidate the assets of the Debtors for distribution in accordance with the priorities established by 
the Bankruptcy Code.  A discussion of the effects that a chapter 7 liquidation would have on the 
recovery of holders of claims and equity interests and the Debtors’ liquidation analysis are set 
forth in Exhibit ED.  The Debtors believe that liquidation under chapter 7 would result in smaller 
distributions being made to creditors than those provided for in the Plan because of (i) the 
likelihood that the assets of the Debtors would have to be sold or otherwise disposed of in a 
chapter 7 liquidation in a less orderly fashion over a shorter period of time, (ii) additional 
administrative expenses involved in the appointment of a trustee, and (iii) additional expenses 
and claims, some of which would be entitled to priority, which would be generated during the 
liquidation and from the rejection of leases and other executory contracts in connection with a 
cessation of the Debtors’ operations.

B. ALTERNATIVE PLAN

If the Plan is not confirmed, the Debtors (or if the Debtors’ exclusive period in which to 
file a chapter 11 plan has expired, any other party in interest) could attempt to formulate a 
different chapter 11 plan.  Such a plan might involve either a reorganization and continuation of 
the Debtors’ business or an orderly liquidation of its assets under chapter 11.  With respect to an 
alternative plan, the Debtors have explored various alternatives in connection with the 
formulation and development of the Plan.  The Debtors believe that the Plan, as described herein, 
enables creditors and equity holders to realize the most value under the circumstances.  In a 
liquidation under chapter 11, the Debtors’ assets would be sold in an orderly fashion over a more 
extended period of time than in a liquidation under chapter 7, possibly resulting in somewhat 
greater (but indeterminate) recoveries than would be obtained in chapter 7.  Further, if a trustee 
were not appointed, because such appointment is not required in a chapter 11 case, the expenses 
for professional fees would most likely be lower than those incurred in a chapter 7 case.  
Although preferable to a chapter 7 liquidation, the Debtors believe that any alternative 
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liquidation under chapter 11 is a much less attractive alternative to the Plan because of 
the greater return provided by the Plan.

XV. CONCLUSION

The Debtors believe that confirmation and implementation of the Plan is in the best 
interests of all creditors, and urge holders of impaired Claims in Classes 5370 through 122 and 
149 through 226 to vote to accept the Plan and to evidence such acceptance by returning their 
Ballots so that they will be received no later than [●] p.m. (prevailing Eastern Time) on [●], 
2009.

Dated: July 13,20, 2009
Wilmington, Delaware

Respectfully submitted,

SEMCRUDE, L.P., et al.,

Debtors

By:  /s/ Terrence Ronan
Terrence Ronan
Authorized Officer
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DISCLOSURE STATEMENT DEFINITIONS

As used in the Disclosure Statement, the following terms will have the respective 
meanings specified below:

1.1 1145 Securities means New Common Stock, Warrants, Management Stock, and
Producer Preferred Distribution Rights and Litigation Trust Interests.

1.2 Administrative Agent means Bank of America, N.A., as administrative agent to 
the Prepetition Lenders under the Prepetition Credit Agreement and as administrative agent to 
the Postpetition Lenders under the Postpetition Financing Agreement.

1.3 Administrative Expense Claim means (a) any Claim constituting a cost or 
expense of administration of the Chapter 11 Cases asserted or authorized to be asserted in 
accordance with sections 503(b) and 507(a)(2) of the Bankruptcy Code during the period up to 
and including the Effective Date and (b) any fees or charges assessed against the Debtors’ estates 
pursuant to section 1930, chapter 123, Title 28, United States Code.

1.4 Alberta Court means the Court of Queen’s Bench of Alberta.

1.5 Alix Partners means Alix Partners Services, LLC, restructuring advisors to the 
Debtors.

1.6 Allowed means, with reference to any Claim, (i) any Claim that has been listed by 
the Debtors in their Schedules, as such Schedules may be amended by the Debtors from time to 
time in accordance with Bankruptcy Rule 1009, as liquidated in amount and not disputed or 
contingent and for which no contrary proof of claim has been filed or objection thereto 
interposed, (ii) any Claim that is not Disputed, (iii) any Claim that is compromised, settled, or 
otherwise resolved pursuant to the authority granted to the Debtors or the Reorganized Debtors, 
as the case may be, pursuant to a Final Order of the Bankruptcy Court, or (iv) any Claim that has 
been allowed hereunder or by Final Order; provided, however, that Claims allowed solely for the 
purpose of voting to accept or reject the Plan pursuant to an order of the Bankruptcy Court will 
not be considered “Allowed Claims” hereunder.  Unless otherwise specified herein or by order of 
the Bankruptcy Court, “Allowed Administrative Expense Claim” or “Allowed Claim” will not, 
for any purpose under the Plan, include interest on such Administrative Expense Claim or Claim 
from and after the Petition Date.

1.7 Amended and Restated Initial Order means the order of Madame Justice 
B.E.C. Romaine of the Alberta Court dated July 30, 2008.

1.8 Auriga Revolver/Term Lender Distribution means that portion, if any, of a 
Canadian Distribution resulting from the settlement agreement between SemCAMS ULC and 
Auriga Energy Inc. dated July 2, 2009, which was approved by an order of the Alberta Court 
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dated July 14, 2009, that constitutes Revolver/Term Lender Effective Date Cash as set forth in 
clause (iii) in Section 1.179 hereof.

1.9 1.8 Avoidance Actions means Causes of Action arising under chapter 5 of the 
Bankruptcy Code, including but not limited, to Causes of Action arising under sections 502(d), 
510, 542, 543, 544, 547, 548, 549, 550 and 553 of the Bankruptcy Code.

1.10 1.9 Ballot means the ballot distributed to a holder of a Claim or Equity Interest on 
which ballot such holder of a Claim or Equity Interest may, inter alia, vote for or against the 
Plan.

1.11 1.10 Bank Nominees means the five (5) directors nominated by the Prepetition 
Lenders to the Board.

1.12 1.11 Bankruptcy Code means chapter 11 of title 11 of the United States Code, as 
amended from time to time, as applicable to the Chapter 11 Cases.

1.13 1.12 Bankruptcy Court means the United States Bankruptcy Court for the 
District of Delaware having jurisdiction over the Chapter 11 Cases.

1.14 1.13 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as 
promulgated by the United States Supreme Court under section 2075 of title 28 of the United 
States Code, and any Local Rules of the Bankruptcy Court, as amended, as applicable to the 
Chapter 11 Cases.

1.15 1.14 Bar Date Order means the order of the Bankruptcy Court dated January 8, 
2009.

1.16 1.15 Barclays means Barclays Bank PLC.

1.17 1.16 BIA means the Bankruptcy and Insolvency Act (Canada). 

1.18 1.17 Blackstone means Blackstone Advisory Services L.P., financial advisors to 
the Debtors.

1.19 BNPP means BNP Paribas.

1.20 BNPP Claim means the claim of BNPP against SemCanada Energy or any non-
Debtor third party relating to a foreign exchange transaction between BNPP and SemCanada 
Energy that was to settle on July 21, 2008 and pursuant to which SemCanada Energy was 
obligated to transfer CAN$5,561,500 to BNPP. 

1.21 1.18 Board means the board of directors of New Holdco.

1.22 1.19 Business Day means any day other than a Saturday, a Sunday, or any other 
day on which commercial banks in New York, New York are required or authorized to close by 
law or executive order.
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1.23 1.20 Canadian Distribution means Cash distributed to (i) any of the Debtors or 
the Reorganized Debtors by the Canadian subsidiaries of SemGroup pursuant to the Canadian 
Plans or other Canadian insolvency proceeding, or (ii) the Prepetition Lenders or the 
Administrative Agent on behalf of the Prepetition Lenders by the Canadian subsidiaries of 
SemGroup for the payment of Claims under the Prepetition Credit Agreement.

1.24 1.21 Canadian Debtors means, collectively, SemCAMS ULC, SemCanada Nova 
Scotia and the SemCanada Energy Group.

1.25 1.22 Canadian Plans means, collectively, the SemCanada Nova Scotia Plan and,
the SemCAMS ULC Plan and the SemCanada Energy Plan. 

1.26 1.23 Carlyle/Riverstone means The Carlyle Group and Riverstone Holdings 
LLC.

1.27 1.24 Cash means the lawful currency of the United States of America.

1.28 1.25 Cash Equivalent means securities or instruments of the type permitted 
under section 345 of the Bankruptcy Code.

1.29 1.26 Catsimatidis Adversary Proceeding means the adversary proceeding filed 
against the Catsimatidis Group, UREC and TEA on February 11, 2009.

1.30 1.27 Catsimatidis Group means Messrs. John A. Catsimatidis, J. Nelson Happy, 
Martin A. Bring, Matthew F. Coughlin, III, James C. Hansel, Myron L. Turfitt, United Refining 
Energy Corporation, United Refining Company, Tulsa Energy Acquisitions, L.L.C., and A.R. 
Thane Ritchie, and each of such Person’s attorneys, consultants, advisors, affiliates, and agents.

1.31 Catsimatidis Settlement Order means the order of the Bankruptcy Court, 
approving the Stipulation of Settlement between the Debtors, Terrence Ronan, SGGP, the 
Administrative Agent, the Creditors’ Committee and the Catsimatidis Settling Parties.

1.32 Catsimatidis Settling Parties means Messrs. John A. Catsimatidis, J. Nelson 
Happy, Martin A. Bring, James C. Hansel, Myron L. Turfitt, United Refining Energy 
Corporation and United Refining Company.

1.33 1.28 Causes of Action means, without limitation, any and all actions, causes of 
action, proceedings, controversies, liabilities, obligations, rights, suits, damages, judgments, 
Claims, objections to Claims, benefits of subordination of Claims, and demands whatsoever, 
whether known or unknown, reduced to judgment, liquidated or unliquidated, fixed or 
contingent, matured or unmatured, disputed or undisputed, secured or unsecured, assertable 
directly or derivatively, existing or hereafter arising, in law, equity, or otherwise, based in whole 
or in part upon any act or omission or other event occurring prior to the Petition Date or during 
the course of the Chapter 11 Cases, including through the Effective Date.

1.34 1.29 CCAA means the Canadian Companies’ Creditors Arrangement Act, R.S.C. 
1985 c. C-36, as amended.
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1.35 1.30 CEO means Chief Executive Officer.

1.36 1.31 CFTC means Commodity Futures Trading Commission.

1.37 1.32 Chapter 11 Cases means the cases commenced under chapter 11 of the 
Bankruptcy Code by the Debtors on or after the Initial Petition Date, styled In re SemCrude, 
L.P., et al., Chapter 11 Case No. 08-11525 (BLS) (Jointly Administered), currently pending 
before the Bankruptcy Court.

1.38 1.33 Chemical Petroleum means Chemical Petroleum Exchange, Incorporated, 
an Illinois corporation.

1.39 1.34 Claim will have the meaning set forth in section 101(5) of the Bankruptcy 
Code.

1.40 1.35 Class means a category of Claims or Equity Interests as set forth in Article 
III of the Plan.

1.41 1.36 Class A New Common Stock means the Class A New Common Stock of 
New Holdco authorized under the New Holdco Certificate of Incorporation.

1.42 1.37 Class B New Common Stock means the Class B New Common Stock of 
New Holdco authorized under the New Holdco Certificate of Incorporation.

1.43 1.38 COD means cancellation of indebtedness.

1.44 1.39 Collateral means any property or interest in property of the estates of the 
Debtors subject to a Lien to secure the payment or performance of a Claim, which Lien is not 
subject to avoidance or otherwise invalid under the Bankruptcy Code or applicable state law.

1.45 1.40 Compromise and Settlement means the global compromise and settlement 
of the various intercreditor disputes embodied in the Plan and supported by the Creditors’ 
Committee, the Lender Steering Committee, and the Debtors, providing for, among other things, 
(i) an increase in the potential recoveries for the holders of Claims in Classes 149 through 174 
from (a) (1) provided certain assumptions in favor of the Secured Lenders are made, 0.26% of 
New Common Stock and (2) 30% of the Litigation Trust Interests to (b) (1) 3.75% of New 
Common Stock, (2) Warrants to purchase 3.75% of New Common Stock, and (3) 30% of the 
Litigation Trust Interests and (ii) an increase in the potential recoveries for the holders of Claims 
in Classes 201 through 226 from (a) (1) provided certain assumptions in favor of the Secured 
Lenders are made, 0.06% of New Common Stock and (2) 10% of the Litigation Trust Interests to 
(b) (1) 1.25% of New Common Stock, (2) Warrants to purchase 1.25% of New Common Stock, 
and (3) 10% of the Litigation Trust Interests.

1.46 1.41 Confirmation Date means the date on which the Clerk of the Bankruptcy 
Court enters the Confirmation Order on the docket of the Bankruptcy Court with respect to the 
Chapter 11 Cases.
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1.47 1.42 Confirmation Hearing means the hearing conducted by the Bankruptcy 
Court to consider Confirmation of the Plan.

1.48 1.43 Confirmation Order means the order of the Bankruptcy Court confirming 
the Plan pursuant to section 1129 of the Bankruptcy Code.

1.49 1.44 Contributing Lender Assignment means a written statement of 
Contributing Lender Claims, in substantially the form which shall be included in the Plan 
Supplement.

1.50 1.45 Contributing Lenders means (i) holders of Secured Lender Claims or 
Lender Deficiency Claims who vote to approve the Plan or who execute a Contributing Lender 
Assignment and (ii) the Administrative Agent.

1.51 1.46 Contributing Lenders’ Claims means any and all Causes of Action held by 
the Contributing Lenders, solely in their capacity as holders of Secured Lender Claims or Lender 
Deficiency Claims, or as Administrative Agent, as applicable, against (i) SemGroup Energy 
Partners, G.P., L.L.C. and its subsidiaries, (ii) all current and former officers, directors, or 
employees of any Debtor or non-Debtor affiliate, (iii) all affiliates of persons described in clause 
(ii) hereof except for such Entities which constitute a direct or indirect investment or wholly or 
partially-owned subsidiary of SemGroup (other than SemGroup Energy Partners, G.P., L.L.C 
and its subsidiaries as provided in clause (i) hereof) and (iv) all Entities that provided services to 
or conducted transactions with any Debtor or non-Debtor affiliate, including, without limitation, 
all attorneys, accountants, financial advisors, trading counterparties, and customers or vendors, in 
each case solely as the provider of services or goods to any Debtor or non-Debtor affiliate; 
provided, however, that the BNPP Claim will be excluded.  For the avoidance of doubt, 
Contributing Lender Claims do not include (a) Released Actions or (b) any Causes of Action 
asserted against a Prepetition Lender with a Claim under a Swap Contract (as defined in the 
Prepetition Credit Agreement) or a holder of a Swap Claim to determine whether or not such 
Swap Contract Claim qualifies as a Lender Swap Obligation under the Prepetition Credit 
Agreement, such Causes of Action being expressly and exclusively reserved to the Debtors or, if 
asserted after the Effective Date, the Reorganized Debtors.  

1.52 1.47 Creditor means any Entity holding a Claim against the Debtors’ estates or, 
pursuant to section 102(2) of the Bankruptcy Code, against property of the Debtors, that arose or 
is deemed to have arisen prior to or as of the Petition Date.

1.53 1.48 Creditors’ Committee means the statutory committee of creditors holding 
Unsecured Claims appointed in the Chapter 11 Cases pursuant to section 1102(a)(1) of the 
Bankruptcy Code, as reconstituted from time to time.

1.54 Creditors’ Committee Nominee means the one director nominated by the 
Creditors’ Committee to the Board.

1.55 1.49 Creditors’ Meetings mean the meetings of the unsecured creditors in 
respect of the Canadian Plans, to be called and held pursuant to an order of the Alberta Court for 
the purpose of considering and voting upon the Canadian Plans, and includes any adjournment of 
such meetings.
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1.56 1.50 Debtors means SemCrude, L.P., Chemical Petroleum Exchange, 
Incorporated, Eaglwing, L.P., Grayson Pipeline, L.L.C., Greyhawk Gas Storage Company, 
L.L.C., K.C. Asphalt L.L.C., SemCanada II, L.P., SemCanada L.P., SemCrude Pipeline, L.L.C., 
SemFuel Transport LLC, SemFuel, L.P., SemGas Gathering LLC, SemGas Storage, L.L.C., 
SemGas, L.P., SemGroup Asia, L.L.C., SemGroup Finance Corp., SemGroup, L.P., SemKan, 
L.L.C., SemManagement, L.L.C., SemMaterials Vietnam, L.L.C., SemMaterials, L.P., 
SemOperating G.P., L.L.C., SemStream, L.P., SemTrucking, L.P., Steuben Development 
Company, L.L.C., and SemCap, L.L.C.

1.57 1.51 Debtors in Possession means the Debtors as debtors in possession pursuant 
to sections 1101(1) and 1107(a) of the Bankruptcy Code.

1.58 1.52 DHS means the Department of Homeland Security.

1.59 1.53 DIP Agent means Bank of America, N.A.

1.60 1.54 Disbursing Agent means, solely to effectuate distributions pursuant to the 
Plan, the Reorganized Debtors or such other Entity as may be designated in the Confirmation 
Order.  For the avoidance of doubt, the Senior Notes Indenture Trustee will act as the Disbursing 
Agent for the holders of Senior Notes Claims.

1.61 1.55 Disclosure Statement means the disclosure statement for the Plan approved 
by the Bankruptcy Court in accordance with section 1125 of the Bankruptcy Code.

1.62 1.56 Disclosure Statement Order means the Final Order of the Bankruptcy 
Court approving the Disclosure Statement in accordance with section 1125 of the Bankruptcy 
Code.

1.63 1.57 Disputed means, with reference to (a) any Claim, proof of which was timely 
and properly filed, or an Administrative Expense Claim, which is disputed under the Plan or as to 
which a timely objection filed pursuant to sections 502(d) or 510 of the Bankruptcy Code, or 
otherwise, and/or request for estimation in accordance with section 502(c) of the Bankruptcy 
Code and Bankruptcy Rule 3018 has been interposed, and which objection and/or request for 
estimation has not been withdrawn or determined by a Final Order or (b) any Claim, proof of 
which was required to be filed by order of the Bankruptcy Court but as to which a proof of claim 
was not timely or properly filed.  A Claim that is Disputed by the Debtors as to its amount only 
will be deemed Allowed in the amount the Debtors admit owing, if any, and Disputed as to the 
excess.

1.64 1.58 Disputed Claim Amount means the lesser of (a) the liquidated amount set 
forth in the proof of claim filed with the Bankruptcy Court relating to a Disputed Claim, (b) if 
the Bankruptcy Court has estimated such Disputed Claim pursuant to section 502(c) of the 
Bankruptcy Code, the amount of a Disputed Claim as estimated by the Bankruptcy Court, and (c) 
the amount of such Disputed Claim allowed by the Bankruptcy Court pursuant to section 502 of 
the Bankruptcy Code, or zero, if such Disputed Claim is disallowed by the Bankruptcy Court 
pursuant to such section, in either case, regardless of whether the order or judgment allowing or 
disallowing such Claim has become a Final Order; provided, however, that, in the event that such 
Claim has been disallowed, but the order of disallowance has not yet become a Final Order, the 
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Bankruptcy Court may require the Disbursing Agent to reserve Plan Currency in an amount 
equal to the Pro Rata Share that would be attributed to such Claim if it were an Allowed Claim, 
or a lesser amount, to the extent that the Bankruptcy Court, in its sole and absolute discretion, 
determines such reserve is necessary to protect the rights of such holder under all of the facts and 
circumstances relating to the order of disallowance and the appeal of such holder from such 
order.

1.65 1.59 Disputed Claims Reserve means the reserve on account of Disputed 
Claims.

1.66 1.60 Disputed Production Receivable means, for any counterparty, the 
difference between such counterparty’s Gross Production Receivable and its Undisputed 
Production Receivable.

1.67 1.61 DJ Basin means a geologic structural basin centered in eastern Colorado, but 
extending into southeast Wyoming, western Nebraska, and western Kansas.

1.68 1.62 DOJ means The Department of Justice.

1.69 1.63 DTC means Depository Trust Company.

1.70 1.64 Eaglwing means Eaglwing, L.P., an Oklahoma limited partnership.

1.71 1.65 EBITDA means earnings before interest, taxes, depreciation and 
amortization.

1.72 1.66 Effective Date means the first Business Day following the Confirmation 
Date that (a) the conditions to effectiveness of the Plan set forth in Section 16.1 of the Plan have 
been satisfied or otherwise waived in accordance with Section 16.3 of the Plan and (b) the 
effectiveness of the Confirmation Order will not be stayed.

1.73 1.67 Employee KEIP means the Employee Key Employee Incentive Plan

1.74 1.68 Entity means a Person, a corporation, a general partnership, a limited 
partnership, a limited liability company, a limited liability partnership, an association, a joint 
stock company, a joint venture, an estate, a trust, an unincorporated organization, a governmental 
unit or any subdivision thereof, including, without limitation, the Office of the United States 
Trustee, or any other entity.

1.75 1.69 EPA means the Environmental Protection Agency.

1.76 1.70 Equity Interest means any ownership interest in any of the Debtors.

1.77 1.71 ERCB means the Energy Resources and Conservation Board.

1.78 1.72 Eufaula Gathering System means a pipeline that gathers, dehydrates and 
compresses gas from McIntosh and Hughes Counties, Oklahoma.
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1.79 1.73 EURIBOR means the Euro Interbank Offered Rate.

1.80 1.74 Eurodollar means U.S.-dollar denominated deposits at foreign banks or 
foreign branches of U.S. banks.

1.81 1.75 Examiner means Louis J. Freeh, appointed as examiner of the Debtors 
pursuant to an order of the Bankruptcy Court, dated October 14, 2008.

1.82 1.76 Executive KEIP means the Executive Key Employee Incentive Plan.

1.83 1.77 Exit Facility means the working capital financing to be entered into by the 
Reorganized Debtors and the lenders party thereto in connection with the consummation of the 
Plan and effective on the Effective Date on such terms as are contained in the commitment letter 
included in the Plan Supplement.

1.84 1.78 Exit Lenders means the lenders under the Exit Facility.

1.85 1.79 FERC means Federal Energy Regulatory Commission.

1.86 1.80 Final Order means an order or judgment of the Bankruptcy Court or any 
other court of competent jurisdiction as to which the time to appeal, petition for certiorari, or 
move for reargument or rehearing has expired and as to which no appeal, petition for certiorari, 
or other proceedings for reargument or rehearing will then be pending or as to which any appeal, 
petition for certiorari, reargue, or rehear will have been waived in writing in form and substance 
satisfactory to the Debtors or, on and after the Effective Date, the Reorganized Debtors, or, in the 
event that an appeal, writ of certiorari, or reargument or rehearing thereof has been sought, such 
order of the Bankruptcy Court or other court of competent jurisdiction will have been determined 
by the highest court to which such order was appealed, or certiorari, reargument, or rehearing 
will have been denied or resulted in no modification of such order and the time to take any 
further appeal, petition for certiorari, or move for reargument or rehearing will have expired; 
provided, however, that the possibility that a motion under section 502(j) of the Bankruptcy 
Code, Rule 59 or Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under 
the Bankruptcy Rules or applicable state court rules of civil procedure, may be, but has not been, 
filed with respect to such order will not cause such order not to be a Final Order.

1.87 1.81 First Filed Debtors means the Debtors other than SemCap.

1.88 1.82 First Filed Debtors’ Schedules means the schedules of assets and liabilities 
filed by the First Filed Debtors with the Bankruptcy Court, which listed all outstanding 
prepetition claims held against the First Filed Debtors as reflected in the First Filed Debtors’ 
books and records.

1.89 1.83 General Unsecured Claim means an Unsecured Claim, other than a Senior 
Notes Claim, a Lender Deficiency Claim, or an Intercompany Claim.

1.90 1.84 Gross Production Receivable means any account receivable of the Debtors 
arising from the sale of crude oil or natural gas before application of any asserted right of setoff 
or defense other than cash payment.
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1.91 1.85 Hyde Creager means a joint venture owned by SemGas and Davis 
Operating Company that owns and operates a low-pressure gathering system in Pittsburg 
County, Oklahoma.

1.92 1.86 ICA means the Interstate Commerce Act.

1.93 1.87 Initial Petition Date means July 22, 2008, the date on which SemGroup, 
L.P. and 24 of its direct and indirect subsidiaries filed their voluntary petitions for relief 
commencing certain of the Chapter 11 Cases.

1.94 1.88 Intercompany Claim means any Unsecured Claim held by any Debtor 
against any other Debtor.

1.95 1.89 Intercompany Equity Interest means any Equity Interest in any of the 
Debtors held by any of the other Debtors.

1.96 1.90 Investigative Order means the Bankruptcy Court order, dated September 
10, 2008, authorizing and directing the Examiner to conduct an investigation of certain of the 
Debtors’ pre-Petition Date transactions.

1.97 1.91 IRS means the Internal Revenue Service, an agency of the United States 
Department of Treasury.

1.98 1.92 Kaiser-WGSP means Kaiser-WGSP Company, LLC, an Oklahoma limited 
liability company.

1.99 1.93 KEIP means the Employee KEIP and the Executive KEIP.

1.100 1.94 Lakeview means a joint venture owned by SemGas and Davis Operating 
Company that owns and operates a low-pressure gathering system in Pittsburg County, 
Oklahoma.

1.101 1.95 Lender Cash means Plan Cash reduced by (a) Cash used to pay or reserved 
to pay Administrative Expense Claims (including, without duplication, Twenty-Day Claims), (b) 
Cash used to pay the Postpetition Financing Claims, (c) Cash used to pay or reserved to pay the 
Professional Compensation and Reimbursement Claims, (d) Cash used to pay or reserved to pay 
the portion of any Priority Non-Tax Claims and Priority Tax Claims paid on the Effective Date, 
(d)e) the Senior Notes Indenture Trustee Fees, (f) the US Term Lender Group Fees, (g) the
Producer Cash, if any, and (eh) the Litigation Trust Funds.

1.102 1.96 Lender Claims means Working Capital Lender Secured Claims and 
Revolver/Term Lender Secured Claims.

1.103 1.97 Lender Deficiency Claim means (i) an Unsecured Claim in respect of the 
unsecured portion of a Revolver/Term Lender Claim or a Working Capital Lender Claim or (ii) 
an Unsecured Claim of a Prepetition Lender or an Affiliate (as defined in the Prepetition Credit 
Agreement) of a Prepetition Lender in respect of a Swap Contract (as defined in the Prepetition 
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Credit Agreement) that is not a Lender Swap Obligation (as defined in the Prepetition Credit 
Agreement)a Swap Claim.

1.104 1.98 Lender Steering Committee means the unofficial steering committee of 
certain of the Prepetition Lenders, as constituted from time to time.

1.105 1.99 LIBOR means the London Interbank Offered Rate.

1.106 1.100 Lien will have the meaning set forth in section 101(37) of the Bankruptcy 
Code.

1.107 1.101 Lien Procedures Order means the Bankruptcy Court order, dated 
September 26, 2008, establishing procedures for the resolution of Liens asserted pursuant to the 
Producers’ statutory Lien or similar statutes.

1.108 1.102 Litigation Trust means the Entity to be created on the Effective Date in 
accordance with Section 10.1 of the Plan and the Litigation Trust Agreement for the benefit of 
holders of Allowed Senior Notes Claims, Allowed Lender Deficiency Claims, Allowed General 
Unsecured Claims, and Allowed Producer Secured Claims (if any).

1.109 1.103 Litigation Trust Agreement means the trust agreement, substantially in 
the form contained in the Plan Supplement.

1.110 1.104 Litigation Trust Assets means the Litigation Trust Claims, the 
Contributing Lender Claims, the Litigation Trust Funds, and any other assets acquired by the 
Litigation Trust after the Effective Date or pursuant to the Plan.

1.111 1.105 Litigation Trust Board means the group of Persons approved prior to the 
Effective Date by the Bankruptcy Court, or any replacements thereafter selected in accordance 
with the provisions of the Litigation Trust Agreement, who will have the authority set forth in 
the Litigation Trust Agreement, consisting of three Persons selected by the Lender Steering 
Committee and three Persons selected by the Creditors’ Committee, with decisions to require the 
approval of at least four of such Persons; provided, however, that solely for purposes of 
Litigation Trust Claims in respect of Disputed Production Receivables (if at such time there are 
any outstanding Producer Secured Claims and Producer Preferred Distribution Rights), such 
board will consist of two Persons selected by the Lender Steering Committee, two Persons 
selected by the Creditors’ Committee and one Person selected by the Producers’ Committee, 
with decisions to require the approval of at least three of such Persons.

1.112 1.106 Litigation Trust Claims means all Causes of Action asserted, or which 
may be asserted, by or on behalf of the Debtors or the Debtors’ estates, in respect of matters 
arising prior to the Effective Date, including Causes of Action in respect of Disputed Production 
Receivables and Avoidance Actions, but specifically excluding (i) other Causes of Action arising 
in the ordinary course of the Debtors’ business and (ii) Released Actions.  Without limiting the 
foregoing, among the parties that the Creditors’ Committee has investigated who may be 
prosecuted by the Litigation Trust are: Gavilon L.L.C. (f/k/a The ConAgra Trading Group, Inc.);
Bank of Oklahoma, Goldman Sachs & Co.; J. Aron & Company; Barclays Bank, PLC; Hall, 
Estill, Hardwick, Gable, Golden & Nelson; Ritchie Capital Management, LLC;
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Carlyle/Riverstone Global Energy and Power Fund II, L.P.; Pricewaterhouse Coopers L.L.P.;
Vess Oil Corp.; Prudential Bache; and Murfin Drilling Company, Inc.

1.113 1.107 Litigation Trust Fund Reserve Amount means, initially, a reserve of $15 
million, and, thereafter, an amount to be fixed from time to time by the Litigation Trust Board,
which reserve shall be in place to fund all expenses of the Litigation Trust, including, but not 
limited to, the fees and expenses of the professionals selected pursuant to the Litigation Trust 
Agreement and the costs related to any valuations.

1.114 1.108 Litigation Trust Funds means the $15 million of LenderPlan Cash used to 
initially fund the Litigation Trust pursuant to Section 10.3 of the Plan.

1.115 1.109 Litigation Trust Interests means the beneficial interests in the Litigation 
Trust to be deemed distributed to holders of Allowed Lender Deficiency Claims, Allowed Senior 
Notes Claims, and Allowed General Unsecured Claims, subject to the Producer Preferred 
Distribution Rights, if any.

1.116 1.110 Litigation Trustee means the Entity, solely in its capacity as Litigation
Trustee, approved by the Bankruptcy Court at the Confirmation Hearing to administer the 
Litigation Trust in accordance with the terms and provisions of Article X of the Plan and the 
Litigation Trust Agreement.

1.117 1.111 Mainline Pipeline Limited means a pipeline located in England which 
runs northeast to Manchester and southeast to Nottingham.

1.118 1.112 Management Committee means the management committee of SemGroup 
G.P., L.L.C., the general partner of SemGroup.

1.119 1.113 Management Incentive Plan means the Management Incentive Plan to be 
adopted by New Holdco, which will be in substantially the form to be contained in the Plan 
Supplement.

1.120 1.114 Management Stock means the Class A New Common Stock to be issued 
by New Holdco to employees and Board members in accordance with the Management Incentive 
Plan.

1.121 1.115 Master Agreement means the Master Agreement, dated as of April 7, 
2009, by and among SemGroup, SGLP and certain of their subsidiaries.

1.122 1.116 Minimum Operating Cash means $50 million as of the Effective Date, 
whether such Cash is held by the Debtors or a Canadian subsidiary of SemGroup.

1.123 1.117 Monitor means Ernst & Young Inc.

1.124 1.118 NEB means Canada’s National Energy Board.
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1.125 1.119 New Common Stock means the Class A New Common Stock and Class B 
New Common Stock of New Holdco authorized under the New Holdco Certificate of 
Incorporation.

1.126 1.120 New Holdco means the new parent company of the Reorganized Debtors 
established under Delaware law.

1.127 1.121 New Holdco Bylaws means the bylaws of New Holdco, substantially in the 
form to be contained in the Plan Supplement.

1.128 1.122 New Holdco Certificate of Incorporation means the certificate of 
incorporation of New Holdco, substantially in the form to be contained in the Plan Supplement, 
which, among other things, changes the name of the company.

1.129 1.123 NGA means the Natural Gas Act.

1.130 1.124 NGL means Natural Gas Liquids.

1.131 1.125 NOL means net operating loss.

1.132 1.126 Noteholder Creditors means, collectively, the Senior Notes Indenture 
Trustee and any holders of Senior Notes.

1.133 1.127 NYMEX means the New York Mercantile Exchange.

1.134 1.128 OID means original issue discount.

1.135 1.129 Oklahoma Lawsuit means the lawsuit filed in the United States District 
Court for the Northern District of Oklahoma by the Catsimatidis Group against the Debtors’ 
CEO, Terrence Ronan, on April 2, 2009.

1.136 1.130 OPA means Oil Pollution Act, as amended.

1.137 1.131 OSHA means the Occupational Safety and Health Administration, as 
amended.

1.138 1.132 OTC means over-the-counter securities market.

1.139 1.133 Other Secured Claim means any Secured Claim other than a Secured Tax 
Claim, a Secured Lender Claim, a White Cliffs Credit Agreement Claim, or a Producer Secured 
Claim (if any).

1.140 1.134 Person will have the meaning set forth in section 101(41) of the 
Bankruptcy Code.

1.141 1.135 Petition Date means the Initial Petition Date; provided, however, that with 
respect to that Debtor which commenced its Chapter 11 Case subsequent to July 22, 2008, 
“Petition Date” will refer to the date on which such Chapter 11 Case was commenced.
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1.142 1.136 Pine Hollow means a joint venture owned by SemGas and Davis Operating 
Company that owns and operates a low-pressure gathering system in Pittsburg County, 
Oklahoma.

1.143 1.137 Plan means the FirstSecond Amended Joint Plan of Affiliated Debtors 
Pursuant to Chapter 11 of the Bankruptcy Code (including, without limitation, the Plan 
Supplement and all exhibits, supplements, appendices, and schedules hereto or thereto), either in 
its present form or as the same may be altered, amended, modified, or supplemented from time to 
time in accordance with the terms and provisions of the Plan.

1.144 1.138 Plan Cash means all Cash and Cash Equivalents of the Debtors on the 
Effective Date other than Minimum Operating Cash.

1.145 1.139 Plan Currency means the mixture of Plan Cash, Lender Cash, Second Lien 
Term Loan Interests, New Common Stock, Warrants (if any), Producer Cash (if any), Producer 
Preferred Distribution Rights (if any), and Litigation Trust Interests to be distributed to holders 
of Allowed Claims pursuant to the Plan.

1.146 1.140 Plan Supplement means the document containing the forms of documents 
specified in Section 21.3 of the Plan.

1.147 1.141 Postpetition Financing Agreement means the Debtor- in- Possession 
Credit Agreement, dated as of August 8, 2008, by and among SemCrude, L.P., as borrower, 
SemGroup, L.P., as a guarantor, SemOperating G.P., L.L.C., as a guarantor, Bank of America, 
N.A., as administrative agent and L/C issuer, Banc of America LLC, as sole lead arranger and 
sole book manager, and each lender from time to time party thereto, as entered into pursuant to 
the Postpetition Financing Order and as modified, amended, or extended from time to time 
during the Chapter 11 Cases and any of the documents and instruments related thereto.

1.148 1.142 Postpetition Financing Claim means any Claim against the Debtors 
arising under, in connection with, or related to the Postpetition Financing Agreement.

1.149 1.143 Postpetition Financing Order means, collectively, (a) the Interim Order 
(1) Authorizing Debtors to Obtain Postpetition Financing, (2) Authorizing Debtors to Use Cash 
Collateral, (3) Granting Adequate Protection to Prepetition Secured Parties and (4) Scheduling a 
Final Hearing, entered by the Bankruptcy Court on August 8, 2008 and (b) the Final Order (1) 
Authorizing Debtors to Obtain Postpetition Financing, (2) Authorizing Debtors to Use Cash 
Collateral and (3) Granting Adequate Protection to Prepetition Secured Parties, entered by the 
Bankruptcy Court on September 17, 2008, as each of the foregoing is modified, amended, or 
extended from time to time during the Chapter 11 Cases.

1.150 1.144 Postpetition Lenders means, collectively, the banks and other Entities that 
are parties to the Postpetition Financing Agreement, as lenders thereunder, and their successors 
and assigns.

1.151 1.145 Prepetition Credit Agreement means that certain Amended and Restated 
Credit Agreement, dated as of October 18, 2005 (as amended, modified, and supplemented from 
time to time through and including the Petition Date), among SemCrude, L.P., as U.S. borrower, 
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and SemCams Midstream Company, as Canadian borrower, SemGroup, L.P., as a guarantor, 
SemOperating G.P., L.L.C., as a guarantor, Bank of America, N.A., as administrative agent and 
L/C issuer, Bank of America Securities, LLC, as joint lead arranger and sole book manager, BNP 
Paribas, as joint lead arranger and co-syndication agent, Bank of Montreal d/b/a “Harris Nesbitt,” 
as co-syndication agent, Bank of Oklahoma, N.A. and The Bank of Nova Scotia, as co-
documentation agents, and the lenders party thereto, and any of the documents and instruments 
related thereto.

1.152 1.146 Prepetition Lenders means, collectively, the banks and other Entities that 
are parties to the Prepetition Credit Agreement or have a security interest in collateral under the 
Prepetition Credit Agreement, as lenders or holders of swap obligations that constitute Lender 
Swap Obligations (as defined in the Prepetition Credit Agreement), and their successors and 
assigns.

1.153 1.147 Priority Non-Tax Claim means any Claim against the Debtors, other than 
an Administrative Expense Claim or a Priority Tax Claim, entitled to priority in payment in 
accordance with sections 507(a)(4), (5), (7), or (9) of the Bankruptcy Code, but only to the extent 
entitled to such priority.

1.154 1.148 Priority Tax Claim means any Claim of a governmental unit against the 
Debtors entitled to priority of payment pursuant to sections 502(i) and 507(a)(8) of the 
Bankruptcy Code.

1.155 1.149 Pro Rata Share means the proportion that a Claim bears to the sum of all 
Claims within such Class or group of Classes for which an allocation is being determined.

1.156 1.150 Producer Cash means any Cash of the Debtors on the Effective Date in 
respect of collected Disputed Production Receivables up to the amount necessary to satisfy only 
Allowed Producer Secured Claims.

1.157 1.151 Producer Lien Claim means a Claim, if any, of a Producer secured by a 
Lien on Collateral senior to the Liens granted to the Administrative Agent for the benefit of the 
Prepetition Lenders under the Prepetition Credit Agreement.

1.158 1.152 Producer Preferred Distribution Right means the right of a Producer 
holding an Allowed Producer Secured Claim to receive a distribution payable solely from the 
Disputed Production Receivables, which right will be evidenced by an undivided interest in the 
Producer Secured Note.

1.159 1.153 Producer Secured Claim means a Producer Lien Claim or a Producer 
Trust Claim that has not otherwise been paid as an Administrative Expense Claim.

1.160 1.154 Producer Secured Note means a non-recourse, non-interest bearing note 
issued by the Litigation Trust in a principal amount equal to the aggregate Producer Preferred 
Distribution Rights and secured by, and solely out of, the Disputed Production Receivables, 
substantially in the form contained in the Plan Supplement.
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1.161 1.155 Producer Trust Claim means a Claim, if any, of a Producer in respect of a 
trust right senior to the rights of the Prepetition Lenders under the Prepetition Credit Agreement.

1.162 1.156 Producer Unsecured Claim means a General Unsecured Claim held by a 
Producer.

1.163 1.157 Producers means operators of oil and gas wells, and interest, royalty and 
overriding royalty interest owners in oil and gas wells, who assert that certain state statutes 
allegedly provide them with lien rights, security interests, and/or statutory trust rights with 
respect to certain of the Debtors’ assets.

1.164 1.158 Producers’ Committee means the committee of certain of the Producers 
appointed in the Chapter 11 Cases pursuant to section 1102(a)(2) of the Bankruptcy Code, as 
reconstituted from time to time.

1.165 Producers’ Committee Retention Order means the order entered by the 
Bankruptcy Court on December 16, 2008, authorizing the retention and employment of Andrews 
Kurth LLP, as counsel to the Producers’ Committee.

1.166 1.159 Professional Compensation and Reimbursement Claim means a Claim 
for services rendered or reimbursement of expenses incurred through and including the Effective 
Date pursuant to sections 503(b)(2), (3), (4), or (5) of the Bankruptcy Code.

1.167 1.160 Proofs of Claim means proofs of claim filed by Creditors with the 
Bankruptcy Court based on prepetition claims against the Debtors.

1.168 1.161 RCRA means the Resource Conservation and Recovery Act.

1.169 1.162 Reclaiming Vendors has the meaning ascribed in the Reclamation Claims 
Procedure Order.

1.170 1.163 Reclamation Claims Procedure Order means the Bankruptcy Court 
order, dated September 15, 2008, establishing procedures for the resolution of reclamation 
claims pursuant to section 546(c) of the Bankruptcy Code.

1.171 1.164 Reclamation Notice has the meaning ascribed in the Reclamation Claims 
Procedure Order.

1.172 1.165 Reclamation Schedule has the meaning ascribed in the Reclamation 
Claims Procedure Order.

1.173 1.166 Record Date means the date or dates established by the Bankruptcy Court 
in the Confirmation Order for the purpose of determining the holders of Allowed Claims entitled 
to receive distributions pursuant to the Plan.

1.174 1.167 Released Actions means Causes of ActionsAction, if any, against the 
Prepetition Lenders (other than J. Aron & Company, Goldman Sachs Credit Partners L.P., Bank 
of Oklahoma and their respective affiliates), the Postpetition Lenders, and/or the Administrative 
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Agent, and/or the holders of Swap Claims based in whole or in part on any act, omission, 
transaction, event, or other circumstance and arising under, in connection with, or related to the 
Prepetition Credit Agreement or, the Postpetition Financing Agreement or otherwise arising 
under, in connection with, or related to the provision of services to, or transactions conducted 
with, any Debtor or non-Debtor affiliate; provided, however, that solely for purposes of this 
definition, “Prepetition Lenders” and “holders of Swap Contracts” shall be limited to those 
Entities who were Prepetition Lenders and/or holders of Swap Contracts at 5:00 p.m., Eastern 
Daylight Time, on May 14, 2009.  Upon the entry of the Catsimatidis Settlement Order, the 
definition of Released Actions shall be deemed to be automatically amended to include any 
Causes of Action released pursuant to the Catsimatidis Settlement Order.

1.175 1.168 Reorganized Debtors means the Debtors on and after the Effective Date.

1.176 1.169 Reorganized SemGroup Companies means New Holdco and its direct 
and indirect subsidiaries, other than SemGroup Holdings, L.P. or any of its direct or indirect 
subsidiaries.

1.177 1.170 Retained Causes of Action means any Causes of Action retained by the 
Reorganized Debtors and not transferred to the Litigation Trust.  For the avoidance of doubt, the 
Released Actions are not Retained Causes of Action.

1.178 1.171 Revolver/Term Lender Claim means a Claim of a Prepetition Lender 
under the Prepetition Credit Agreement arising under, in connection with, or related to the 
Revolver Obligations or the U.S. Term Obligations (each as defined in the Prepetition Credit 
Agreement).

1.179 1.172 Revolver/Term Lender Effective Date Cash means (i) $6074 million, 
plus (ii) net Cash proceeds, if any, in excess of $5551 million received prior to the Effective Date 
from the sale of assets of SemFuel, L.P. other than inventory and receivables, plus (iii) net Cash 
proceeds, if any, received after July 21, 2009 from the sales or assignments of the Revolver/Term 
Priority Collateral (as defined in the Prepetition Credit Agreement), plus (iv) the portion of net 
Cash proceeds, if any, received after July 21, 2009 from the sales or assignments of the Pari 
Passu Collateral (as defined in the Prepetition Credit Agreement) allocable to the Revolver 
Obligations (as defined in the Prepetition Credit Agreement) or the U.S. Term Obligations (as 
defined in the Prepetition Credit Agreement) in accordance with the provisions of the Prepetition 
Credit Agreement.  

1.180 1.173 Richards, Layton means Richards, Layton & Finger, P.A., legal counsel to 
the Debtors.

1.181 1.174 Risk Management Policy means the risk management policy to be adopted 
by the Board that will, among other things, (i) implement limitations regarding trading such as 
risk limits, exposures, transaction limits and signatory limits, (ii) establish reporting obligations, 
and (iii) require trades to be back-to-back transactions to limit the Reorganized SemGroup 
Companies’ exposure to commodity price fluctuations within a to-be-defined hedge requirement 
percentage.
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1.182 1.175 Sarbanes-Oxley Act means The Sarbanes-Oxley Act of 2002 (Pub.L. 107-
204, enacted July 30, 2002).

1.183 1.176 Schedules means the schedules of assets and liabilities, the lists of holders 
of Equity Interests, and the statements of financial affairs filed by the Debtors in accordance with 
section 521 of the Bankruptcy Code, Bankruptcy Rule 1007, and the Official Forms of the 
Bankruptcy Rules, as such schedules and statements have been or may be amended or 
supplemented on or prior to the Confirmation Date.

1.184 1.177 SEC means the U.S. Securities and Exchange Commission.

1.185 1.178 Second Lien Term Loan Facility means the secured second lien term loan 
facility to be entered into by certain of the Reorganized Debtors and the Prepetition Lenders in 
connection with the consummation of the Plan and effective on the Effective Date, pursuant to 
which the Prepetition Lenders will be deemed to have loaned $300 million in aggregate principal 
amount to the Reorganized Debtors on such terms as are described in the Plan Supplement.

1.186 1.179 Second Lien Term Loan Interest means a participation interest in the 
Second Lien Term Loan Facility.

1.187 1.180 Secured Claim means a Claim against the Debtors (a) secured by a Lien on 
Collateral or (b) subject to setoff under sections 553, 555, 556, 559, 560, and 561 of the 
Bankruptcy Code, in each case to the extent of the value of the Collateral or to the extent of the 
amount subject to setoff, as applicable, as determined in accordance with section 506(a) of the 
Bankruptcy Code or as otherwise agreed to, in writing, by the Debtors or the Reorganized 
Debtors, as the case may be, and the holder of such Claim; provided, however, that, to the extent 
that the value of such interest is less than the amount of the Claim which has the benefit of such 
security, the unsecured portion of such Claim will be treated as an Unsecured Claim unless, in 
any such case, the Class of which such Claim is a part makes a valid and timely election in 
accordance with section 1111(b) of the Bankruptcy Code to have such Claim treated as a 
Secured Claim to the extent allowed.

1.188 1.181 Secured Lender Claims means Secured Working Capital Lender Claims 
and Secured Revolver/Term Lender Claims.

1.189 1.182 Secured Revolver/Term Lender Claim means a Revolver/Term Lender 
Claim to the extent of the value of the Prepetition Lender’s Collateral that is allocable to the 
respective claim in accordance with the provisions of the Prepetition Credit Agreement.

1.190 1.183 Secured Tax Claim means any Secured Claim that, absent its secured 
status, would be entitled to priority in right of payment under section 507(a)(8) of the 
Bankruptcy Code.

1.191 1.184 Secured Working Capital Lender Claim means a Working Capital 
Lender Claim to the extent of the value of the Prepetition Lender’s Collateral that is allocable to 
the respective claim in accordance with the provisions of the Prepetition Credit Agreement.

1.192 1.185 Securities Act means the United States Securities Act of 1933, as amended.
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1.193 1.186 Securities Exchange Act means the United States Securities Exchange Act 
of 1934, as amended.

1.194 1.187 SemCAMS means SemCanada II, L.P., an Oklahoma limited liability 
company, and its subsidiaries.

1.195 1.188 SemCAMS ULC means SemCAMS ULC, a privately-held unlimited 
liability company incorporated under the Nova Scotia Companies Act.

1.196 1.189 SemCAMS ULC Plan means the Plan of Arrangement and Reorganization
to be filed by SemCAMS ULC under the CCAA, as such Plan may be amended, varied or 
supplemented by SemCAMS ULC from time to time.

1.197 1.190 SemCanada Crude means SemCanada, L.P., an Oklahoma limited liability 
company, and its subsidiaries.

1.198 1.191 SemCanada Nova Scotia means SemCanada Crude Company, a privately-
held unlimited liability company incorporated under the Nova Scotia Companies Act.

1.199 1.192 SemCanada Nova Scotia Plan means the Plan of Arrangement and 
Reorganization filed by SemCanada Nova Scotia under the CCAA, as such plan may be 
amended, varied or supplemented by SemCanada Nova Scotia from time to time.

1.193 SemCAMS ULC Plan means the Plan of Arrangement and Reorganization filed 
by SemCAMS ULC under the CCAA, as such Plan may be amended, varied or supplemented by 
SemCAMS ULC from time to time.

1.200 1.194 SemCanada Energy means SemCanada Energy Company, a privately-held 
unlimited liability company incorporated under the Nova Scotia Companies Act.

1.201 1.195 SemCanada Energy Group means SemCanada Energy, A.E. Sharp Ltd., 
CEG Energy Options, Inc., 3191278 Nova Scotia Company and 1380331 Alberta ULC.

1.202 SemCanada Energy Plan means the Consolidated Plan of Distribution to be 
filed by SemCanada Energy, A.E. Sharp Ltd. and CEG Energy Options, Inc. under the CCAA, as 
such Plan may be amended, varied or supplemented by SemCanada Energy, A.E. Sharp Ltd. and 
CEG Energy Option, Inc. from time to time.

1.203 1.196 SemCanada Group means SemCanada Nova Scotia, SemCAMS ULC, 
and the SemCanada Energy Group.

1.204 1.197 SemCap means SemCap, L.L.C., an Oklahoma limited liability company.

1.205 1.198 SemCap Schedules means the schedules of assets and liabilities filed by 
SemCap with the Bankruptcy Court, which listed all outstanding prepetition claims held against 
SemCap as reflected in SemCap’s books and records.

1.206 1.199 SemCrude means SemCrude, L.P., a Delaware limited partnership.
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1.207 1.200 SemCrude Pipeline means SemCrude Pipeline, L.L.C., a Delaware limited 
liability company.

1.208 1.201 SemEuro means SemGroup Europe Holding, L.L.C., a Delaware limited 
liability company.

1.209 1.202 SemEuro Credit Agreement means the Senior Secured Working Capital 
and Revolving Facility Agreement, dated as of September 29, 2006, by and between, inter alia, 
SemEuro Limited and BNP Paribas, as agent, security agent and lender.

1.210 1.203 SemEuro Limited means SemEuro Limited, a company organized under 
the laws of England and Wales.

1.211 1.204 SemFuel means SemFuel, L.P., a Texas limited partnership, and its 
subsidiary.

1.212 1.205 SemGas means SemGas, L.P., an Oklahoma limited partnership, and its 
direct and indirect subsidiaries.

1.213 1.206 SemGroup means SemGroup, L.P., an Oklahoma limited partnership.

1.214 1.207 SemGroup Companies means SemGroup and all of its direct and indirect 
subsidiaries other than SemGroup Holdings and its direct and indirect subsidiaries.

1.215 1.208 SemGroup Equity Interest means an Equity Interest in SemGroup.

1.216 1.209 SemGroup Finance means SemGroup Finance Corp., a Delaware 
corporation, which will be renamed SemGroup Holdings Inc. and become New Holdco.

1.217 1.210 SemGroup Holdings means SemGroup Holdings, L.P.

1.218 1.211 SemGroup Holdings Loan Agreement means the Loan Agreement, dated 
as of June 25, 2008, by and among SemGroup Holdings, Manchester Securities Corporation and 
Alerian Finance Partners.

1.219 1.212 SemLogistics means SemLogistics Milford Haven Limited, a company 
formed under the laws of England and Wales.

1.220 1.213 SemMaterials means SemMaterials L.P., an Oklahoma limited partnership.

1.221 1.214 SemMexico means SemMexico, LLC, an Oklahoma limited liability 
company, and its subsidiaries.

1.222 1.215 SemStream means SemStream, L.P., a Delaware limited partnership, and 
its subsidiary.

1.223 1.216 SemStream Arizona means SemStream Arizona Propane, L.L.C., a 
Delaware limited liability company.
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1.224 1.217 Senior Notes means the 8.75% senior unsecured notes in the original 
principal amount of $600 million issued pursuant to the Senior Notes Indenture.

1.225 1.218 Senior Notes Claim means any Claim against the Debtors arising under, in 
connection with, or related to the Senior Notes Indenture, including, without limitation, any 
Claims arising from any guarantees under the Senior Notes Indenture.

1.226 1.219 Senior Notes Indenture means that certain indenture, dated as of 
November 18, 2005 (as amended, modified, and supplemented from time to time through and 
including the Petition Date), by and among SemGroup and SemGroup Finance, as issuers, and 
the Senior Notes Indenture Trustee.

1.227 1.220 Senior Notes Indenture Charging Lien means any Lien or other priority 
in payment or right available to the Senior Notes Indenture Trustee pursuant to the Senior Notes 
Indenture or otherwise available to the Senior Notes Indenture Trustee under applicable law, for, 
among other things, the payment of the Senior Notes Indenture Trustee Fees.

1.228 1.221 Senior Notes Indenture Trustee means HSBC Bank USA, N.A. (as 
successor to Wells Fargo Bank, National Association), as trustee under the Senior Notes 
Indenture.

1.229 1.222 Senior Notes Indenture Trustee Fees means an amount of up to $750,000, 
for the Senior Notes Indenture Trustee’s reasonable fees and expenses incurred prior to the 
Effective Date, including the reasonable fees and disbursements of the Senior Notes Indenture 
Trustee’s attorneys and agents.  

1.230 1.223 Severance Program means the employee severance program implemented 
by the Debtors and approved by the Bankruptcy Court on August 19, 2008.

1.231 1.224 SGGP means SemGroup G.P., L.L.C., an Oklahoma limited liability 
company.

1.232 1.225 SGGP Operating Agreement means Second Amended and Restated 
Operating Agreement of SGGP, dated as of January 25, 2005.

1.233 1.226 SGLP means SemGroup Energy Partners, L.P., a Delaware limited 
partnership.

1.234 1.227 Sixth Amendment means the Sixth Amendment to the Postpetition 
Financing Agreement, dated as of April 23, 2009, by and among SemCrude, SemGroup, 
SemOperating G.P., Bank of America, N.A., Banc of America Securities LLC, and the lenders 
that are from time to time party thereto.

1.235 1.228 Special Committee means the Special Committee of the Management 
Committee of SemGroup.

1.236 Swap Claim means an Unsecured Claim of a Prepetition Lender or an Affiliate 
(as defined in the Prepetition Credit Agreement) of a Prepetition Lender in respect of a Swap 
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Contract (as defined in the Prepetition Credit Agreement) that is not a Lender Swap Obligation 
(as defined in the Prepetition Credit Agreement).

1.237 1.229 Tax Code means the Internal Revenue Code of 1986, as amended from 
time to time.

1.238 1.230 TEA means Tulsa Energy Acquisitions, LLC.

1.239 1.231 TEV means total enterprise value.

1.240 1.232 TIN means taxpayer identification number.

1.241 1.233 Trading Protocol means the trading protocol approved by the DIP Agent 
and DIP Lenders under the Postpetition Financing Agreement.

1.242 1.234 Twenty-Day Claim means any Claim (whether secured or unsecured) for 
the value of any goods received by a Debtor within twenty (20) days before the Petition Date in 
which the goods have been sold to the Debtor in the ordinary course of such Debtor’s business.

1.243 1.235 Twenty-Day Claims Procedure Order means the Bankruptcy Court 
Order, dated September 15, 2008, as modified by the Bankruptcy Court Order entered on June 2, 
2009, establishing procedures for the resolution of administrative Claims asserted pursuant to 
section 503(b)(9) of the Bankruptcy Code and regarding payments for postpetition purchases.

1.236 UCC Nominee means the one director nominated by the Creditors’ Committee to 
the Board.

1.244 1.237 Undisputed Production Receivable means any account receivable of the 
Debtors arising from the sale of crude oil or natural gas after application of any counterparty’s 
asserted right of setoff or other defense.

1.245 1.238 Unsecured Claim means any Claim against the Debtors, other than an 
Administrative Expense Claim, a Secured Claim, a Professional Compensation and 
Reimbursement Claim, or a Priority Tax Claim.

1.246 1.239 UREC means United Refining Energy Corp.

1.247 US Term Lender Group means the ad hoc group of holders of US Term Loans 
and Revolver Loans (each as defined in the Prepetition Credit Agreement) formed in July 2008 
and represented throughout the Chapter 11 Cases by Ropes & Gray LLP and Saul Ewing LLP, as 
constituted from time to time, and currently comprised of those holders of US Term Loans and 
Revolver Loans (each as defined in the Prepetition Credit Agreement) set forth in the Rule 2019 
Statement (Ropes & Gray LLP and Saul Ewing LLP) filed by SemCrude US Term Lender Group 
(Docket #4335).

1.248 US Term Lender Group Fees means an amount of up to $930,000 for 
reasonable fees and expenses incurred from the Petition Date through July 15, 2009 by the 
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professionals for the US Term Lender Group, consisting of Ropes & Gray LLP, Alvarez & 
Marsal, Saul Ewing LLP and Duff & Phelps.

1.249 1.240 Voting Agent means Financial Balloting Group LLC, located at 737 Third 
Avenue, 3rd Floor, New York, New York  10017.

1.250 1.241 Voting Deadline means 5:00 p.m. Prevailing Eastern Time on [____], 
2009.

1.251 1.242 Warrant Agreement means the agreement governing the issuance of the 
Warrants, substantially in the form contained in the Plan Supplement.

1.252 1.243 Warrants means warrants to purchase shares of New Common Stock 
issued by New Holdco pursuant to the Warrant Agreement.

1.253 1.244 Westback means Westback Purchasing Company, L.L.C.

1.254 1.245 WGM means Weil, Gotshal & Manges LLP, legal counsel to the Debtors.

1.255 1.246 White Cliffs means White Cliffs Pipeline, L.L.C., a Delaware limited 
liability company.

1.256 1.247 White Cliffs Credit Agreement means that certain credit agreement, dated 
as of June 17, 2008 (as amended, modified, and supplemented from time to time through and 
including the Petition Date), among SemCrude Pipeline, as borrower, General Electric Capital 
Corporation, as administrative agent, and the lenders party thereto, consisting of (i) a $60 million 
revolving credit facility and (ii) a $60 million term loan facility, and any of the documents and 
instruments related thereto.

1.257 1.248 White Cliffs Credit Agreement Claim means any Claim against the 
Debtors arising under, in connection with, or related to the White Cliffs Credit Agreement.

1.258 1.249 Working Capital Lender Claim means a Claim of a Prepetition Lender 
arising under, in connection with, or related to the Working Capital Obligations (as defined in 
the Prepetition Credit Agreement) under the Prepetition Credit Agreement.

1.259 1.250 Working Capital Lender Effective Date Cash means (i) all Lender Cash 
as of the Effective Date, minus (ii) Revolver/Term Lender Effective Date Cash. 

1.260 1.251 Wyckoff means Wyckoff Gas Storage Company, LLC, a Delaware limited 
liability company.
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