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President & CEO’s Message

Dear fellow shareholders,

| am extremely pleased with the performance of our business as we approach
the completion of our third year as a public company. Gibson’s earnings

and dividends have consistently increased each year while we provide our
shareholders with a stable, growing, oil and liquids-leveraged cash flow stream.

50 40 Pursuing our Long-Term Strategy
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ue chain. Additionally, we seek to partner with high quality
customers to provide stable, long-term revenue streams. Finally, we strive to main-
tain financial discipline and sound risk management policies while we pursue our
growth objectives. The advancement of these strategic goals contributed to strong
operational and financial results in 2013.

Delivering Strong Financial and Operational Results
02 Highlights:
P T e v iz wm iz o @B o W e » Achieved record annual adjusted EBITDA of $427 million, a 41% increase over 2012.
Quarterly Dividend ($/share)

» Achieved growth capital expenditures in 2013 of $177 million, a 41% increase over the prior year.

» Increased Hardisty Terminal storage capacity in 2013 by 16% to 4.3 million barrels.
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= Total Return (Equity + Dividends) » Increased 2013 Marketing volumes by 27% and Propane & NGL volumes by 22% over 2012.
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» Completed the integration of Omni Energy Services, which we acquired in October 2012.

» Increased distributable cash flow by 39% to $253 million in 2013, compared to
$183 million in 2012.
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" » Declared total dividends of $134 million, or $1.10 per share in 2013, compared to
0% $106 million, or $1.01 per share in 2012.

Jun 11 =—>Dec11 Jan12 Dec12 Jan13 Dec13 — Mar 14

Total Shareholder Return » Increased our quarterly dividend by 9% to $0.30 per share in conjunction with the release of
our fourth quarter 2013 results, the fourth increase since our initial public offering in June 2011.
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Expanding our Midstream Solutions Platform

In 2013, we made several advances in our multi-year strategy to capitalize on the
projected growth profile of oil and liquids production across North America.

In May, we announced committed support from a large oil sands producer for a
500,000 barrel oil storage tank. This was the fourth large storage tank that we have
announced since November 2012 for a combined total of 1.7 million barrels of new
storage capacity under construction at our Hardisty Terminal.

In July, we announced a long-term contract with Statoil Canada Ltd. to build infra-
structure on the western side of our Edmonton Terminal. Subject to pipeline connec-
tion agreements, the project involves constructing pipeline and connection infra-
structure to multiple major pipelines in the Edmonton area, a 300,000 barrel crude
oil storage tank and a rail loading rack. This project serves as an important anchor for
the eventual merchant terminal build-out at our Edmonton Terminal.

In August, we announced a project, in conjunction with US Development Group LLC (USDG),
to develop a new state-of-the-art crude oil unit train rail loading facility near Hardisty,
Alberta, with pipeline connectivity from our Hardisty Terminal. The crude oil unit train
initiative is underpinned by long-term customer commitments. We will install the
required pumping equipment and construct a pipeline for the transfer of crude from our
Hardisty Terminal and will be the exclusive provider of crude oil to the USDG crude-by-
rail facility. The project is scheduled to begin operations in the second quarter of 2014.

In September, we commissioned two 300,000 barrel crude oil storage tanks on the
west side of our Hardisty Terminal. In the last three years, we have increased our total
crude oil storage capacity at Hardisty by 54%.

Maintaining Financial Discipline

In support of our growth initiatives, we retain a strong balance sheet and strive to
maintain financial flexibility.

In June, we refinanced our existing senior secured credit facilities by issuing

U.S. $500 million of 8 year, 6.75% senior unsecured notes and $250 million of 7 year,
7.00% senior unsecured notes. Additionally, we entered into a new $500 million
senior secured revolving credit facility. The net proceeds from this refinancing were
used to repay the previous senior secured credit facility, providing a surplus of $72.1
million to be used to fund growth initiatives and for general corporate purposes.
This refinancing served to extend the average duration of our long-term debt, while
increasing covenant flexibility and providing the security of a fixed interest rate.

Our balance sheet remains healthy with a debt to proforma adjusted EBITDA ratio of 1.6
times and a debt to capitalization ratio of 33% at year end 2013. Furthermore, we main-
tain a conservative dividend policy with a payout ratio at the lower end of our long-
term target of between 50% to 60% of distributable cash flow. We believe our recent
9% dividend increase, announced on March 4, 2014, provides an attractive cash yield to
our shareholders, while retaining sufficient funds to pursue our growth initiatives.
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Providing Integrated Midstream
Solutions to Our Customers

We continue to offer our customers
superior integrated solutions. We have
long-standing relationships with large
energy companies and industrial users
across North America. Our portfolio of
business segments offers significant
multi-service

opportunities to

the same customer

across our inte-

grated business. In

late 2013, Gibson

was awarded

the "Supplier of the Year”award from
Canada’s Oilweek Magazine. The criteria
for this award were based on financial
performance, management stability,
industry leadership, safety and growth.
| am especially proud of this award as it
reflects the capability of our employees
and the quality of the customer rela-
tionships which we have fostered over
six decades of operations.



Building an Industry Leading Team

We are proud to be named one of the
2014 Top 50 “Best Employers”in Canada.
282 Canadian employers and almost
280,000 employees participated in the
survey. The 1,207 dedicated personnel
we have in Canada comprised the em-
ployee base for Gibson's results.

We made the list for the first time in 2013.
The positive opinions our employees have
about us, their commmitment to our work-
place and their motivation to go “above
and beyond"to contribute to business
success allowed us to stand out among
Canada’s finest companies.

In addition to the 1,207 employees in
Canada we also employ 1,275 in the
U.S. that contribute to a dedicated and
professional North American team of
almost 2,500 people.

Early in January we completed a reor-
ganization of our senior executive team.
This reorganization included the promo-
tion of Doug Wilkins to Chief Commer-
cial Officer, Rick Wise to Chief Operating
Officer, and Brian Recatto to President,
U.S. Operations. Additionally, a new
Board member, Mary Ellen Peters, was
appointed in February 2014. Ms. Peters
has over 30 years of experience in the
midstream and downstream sector with
Marathon Petroleum Company LP. Her
addition to our Board of Directors will
add valuable experience and insight.
These changes will ensure that our
organizational structure is appropriate
for the company we are today. They also
allow us to better serve our customers
and position us to identify and exe-
cute on opportunities to continue to
successfully grow our North American
midstream company.

Investing in Our Communities

Community investment is a fundamental

part of our corporate culture. In 2013, we

invested approximately $800,000 in the

communities in which we operate. This

funding helped support nearly 100 charities

across Canada and the United States. We
continue to fund a wide variety of community initiatives and would like to highlight
the following:

We are looking forward to building

a conservation partnership with

Ducks Unlimited Canada. They are the
predominant wetland restoration agent
in North America and have played a

leadership role in the development DUCkS Unllmlted Canada

and implementation of compensator .
P : ~omp Y Conserving Canada’s Wetlands
wetland restoration projects.

The Calgary Police Foundation is an
independent charitable organization that
partners with the Calgary Police Service
and funds community initiatives to reduce
youth victimization and criminal activity
by focusing on education, prevention

and early intervention. We are proud to
support their community initiatives.

The Stewpot offers a safe haven for
homeless and at-risk individuals of Dallas,
Texas, providing resources for basic
survival needs as well as opportunities

to start a new life. Our employees enjoy
serving in their communities by donat-
ing their time and enthusiasm for great
people and causes.
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Hardisty East expansion under construction

Moving Ahead

We have accomplished a tremendous amount since our initial public offering in
June 2011. As always, we continue to focus on executing on our ambitious agenda
for growth. As the growth in the North American energy industry continues to devel-
op, we continue working hard to capitalize on the infrastructure projects in front of
us. We have many exciting opportunities which we are confident we will capture.

| would like to extend my sincere thanks to the entire Gibson team for their dedica-
tion and tireless commitment to making our company a great success and to our
Board of Directors for providing strong oversight and governance. In 2014, we expect
to continue our track record of growth, as we look to invest a record $340 million on
growth initiatives. Furthermore, we expect significant growth spending in 2015 with
over $250 million of growth projects. Finally, we will remain focused on providing
excellent service levels and innovative solutions to our customers while maintaining
the highest standards of performance with respect to health, safety, security and our
stewardship of the environment.

A. Stewart Hanlon

President & Chief Executive Officer
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Management’s Discussion and Analysis

The following Management’s Discussion and Analysis (“MD&A”’) was prepared as of March 4, 2014 and should be read in
conjunction with the audited consolidated financial statements and related notes of Gibson Energy Inc. (“Gibson” or the
“Company”) for the years ended December 31, 2013 and 2012, which were prepared under International Financial Reporting
Standards (“IFRS” ). Amounts are stated in Canadian dollars unless otherwise noted.

This MD &A contains forward-looking statements and non-GAAP measures and readers are cautioned that this MD &A should be

read in conjunction with the Company’s disclosure under “Forward-Looking Statements” and “Non-GAAP Financial Measures”
included at the end of this MD&A.

EXECUTIVE OVERVIEW

Gibson is a large independent midstream energy company in Canada and an integrated service provider to the oil and gas industry
in the United States. Gibson is engaged in the movement, storage, blending, processing, marketing and distribution of crude oil,
condensate, natural gas liquids (“NGLs”), water, oilfield waste, and refined products. The Company transports energy products by
utilizing its integrated network of terminals, pipelines, storage tanks, and trucks located throughout western Canada and through
its significant truck transportation and injection station network in the United States. The Company also provides emulsion
treating, water disposal and oilfield waste management services in Canada and the United States and is the second largest retail
propane distribution company in Canada. The Company’s integrated operations allow it to participate across the full midstream
energy value chain, from the hydrocarbon producing regions in Canada and the United States, through the Company’s
strategically located terminals in Hardisty and Edmonton, Alberta and injection stations and small terminals in the United States,
to the refineries of North America via major pipelines.

Gibson has provided market access to leading oil and gas industry participants in western Canada for many years and celebrated
its 60" anniversary as an organization in 2013. The Company has grown by diversifying its service offerings to meet customers’
needs and by expanding geographically to provide its service offerings to key hydrocarbon producing regions throughout the
United States.

The Company’s integrated segments can be broken down as follows: (1) Terminals and Pipelines, (2) Truck Transportation, (3)
Environmental Services, (4) Propane and NGL Marketing and Distribution, (5) Processing and Wellsite Fluids and (6) Marketing.
The Company believes its competitive advantage is driven by its geographic presence in some of the most hydrocarbon-rich
basins in the world, its footholds in strategic market hubs, its ability to capture value throughout the midstream energy value
chain, its diversified, integrated, synergistic service offerings, its ability to source and successfully execute internal growth
projects, its proven track record of sourcing, executing and successfully integrating business acquisitions, its leading health,
safety, security and environment record, its experienced management team with a proven history of successful operations and
strong industry reputation and its conservative risk management policies. The Company is continuously focused on improving its
operations across all segments by utilizing the Company’s integrated asset base to capture inter segment synergies and to expand
the Company’s network of assets, as well as increasing the Company’s margins by providing additional value added services
along the midstream energy value chain.
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Highlights

The key highlights for the year ended December 31, 2013 were as follows:

Revenue increased by 41% in the year ended December 31, 2013 compared to the year ended December 31, 2012. The
increase was primarily due to increased overall activity in the Company’s segments, including the full year impact of the
acquisition of the parent holding company of OMNI Energy Services Corp. (“OMNI”) in the fourth quarter of 2012;

Segment profit increased by 38% to $456.4 million in the year ended December 31, 2013 compared to $329.9 million in the
year ended December 31, 2012 with increases in the Company’s Terminals and Pipelines, Environmental Services, Propane
and NGL Marketing and Distribution, Processing and Wellsite Fluids and Marketing segments;

Adjusted EBITDA in the year ended December 31, 2013 increased 41% to $427.0 million compared to $302.1 million in the
year ended December 31, 2012;

Capital expenditures were $247.0 million in the year ended December 31, 2013, of which $177.4 million related to growth
capital. Growth capital expenditures were primarily related to the construction of tanks and pipeline and connection
infrastructure at the Company’s facilities, in particular at Hardisty, and the expansion of the Environmental Services segment;

Total dividends declared in the year ended December 31, 2013 were $133.7 million, or $1.10 per share, compared to $106.1
million, or $1.01 per share, in the year ended December 31, 2012. For the year ended December 31, 2013, distributable cash
flow increased by 39% to $253.2 million compared to $182.5 million for the year ended December 31, 2012;

Net income was $103.8 million in the year ended December 31, 2013 compared to net income of $116.2 million in the year
ended December 31, 2012. Despite an increase in overall segment profit, the decrease was largely driven by depreciation and
amortization expense, debt extinguishment expense and the unfavorable movement in foreign exchange rates on the
translation of the Company’s U.S. denominated long-term debt;

In December 2013, the Company announced its 2014 capital expenditure budget of $410.0 million. Of the total capital
expenditure budget, $340.0 million or 83% is directed towards growth investments of which $230.0 million or 68% is
earmarked for the Terminals and Pipelines segment. The other significant capital expenditure budget primarily comprise
growth capital investments in the Environmental Services segment;

In September 2013, the Company commissioned two 300,000 barrel crude oil storage tanks on the west side of the Hardisty
Terminal;

In August 2013, the Company announced that it had partnered with US Development Group LLC. (“USDG”) to construct a
new state-of-the-art crude oil unit train rail loading facility near Hardisty, Alberta, with pipeline connectivity from Gibson’s
Hardisty Terminal. The crude oil unit train initiative is underpinned by long-term customer commitments. The Company will
install required pumping equipment and construct a pipeline for the transfer of crude from its Hardisty Terminal and will be
the exclusive provider of crude oil to the USDG crude-by-rail facility. The project is scheduled to begin operations in the first
half of 2014;

In July 2013, the Company announced that it had signed a long-term contract with Statoil Canada Ltd. to build infrastructure
on the western side of the Company’s Edmonton Terminal. Subject to pipeline connection agreements, the Company will be
constructing pipeline and connection infrastructure to multiple major pipelines in the Edmonton area, one 300,000 barrel
crude oil storage tank and a rail loading rack. The in-service date for the new facilities is expected to be in the first half of
2015;

In May 2013, the Company announced that it had received committed support from a large oil sands producer for a 500,000
barrel oil storage tank at the Hardisty Terminal. This was the fourth large storage tank that the Company announced since
November 2012 for a combined total of 1.7 million barrels of new storage capacity at the Hardisty Terminal,

On June 28, 2013, the Company refinanced its existing senior secured Tranche B Term Loan under which it issued and sold
U.S.$500 million principal amount of 6.75% Senior Unsecured Notes due July 15, 2021 at an issue price of 98.476% (the
"U.S.$ Notes") and $250.0 million principal amount of 7.00% Senior Unsecured Notes due July 15, 2020 at an issue price of
98.633% (the "C$ Notes" and together with the U.S.$ Notes, the "Notes"). The net proceeds from the Notes were used to
repay the previous senior secured credit facility with a principal amount of U.S.$643.5 million, with the remaining net
proceeds of $72.1 million to be used to fund growth initiatives and for general corporate purposes; and
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e  Concurrently with the closing of the Notes offering, the Company entered into a new $500.0 million senior secured revolving
credit facility (the "Revolving Credit Facility") and terminated its previous senior secured credit facility of U.S.$375.0
million.

On March 4, 2014, the Company announced that the board of directors of the Company (the "Board") declared a quarterly
dividend of $0.30 per common share for the quarter ending March 31, 2014 on its outstanding common shares representing a 9%
increase from the prior quarterly rate and resulting in a new annualized dividend of $1.20 per common share. The common share
dividend is payable on April 17, 2014 to shareholders of record at the close of business on March 31, 2014.

Trends affecting the Company’s business

In accordance with the Company’s long-range strategic plan, the Company is continuously evaluating organic growth
opportunities and potential acquisitions of transportation, retail propane distribution, gathering, terminalling or storage and other
complementary midstream businesses, such as emulsion treating, water disposal and oilfield waste management services.

Some of the key industry trends that are currently affecting Gibson’s business and prospects are as follows:

e Increased production levels in North America and relatively strong crude oil prices have increased demand for many facets of
the midstream energy value chain including storage, transportation, distribution, processing, refining and environmental and
production services, all of which are activities in which the Company participates;

e The growing supply of Canadian heavy crude oil from the oilsands will result in an increasing demand for diluent in the
Western Canada Sedimentary Basin (the “WCSB”). This should result in increased movements of diluent through the
Edmonton area pipeline and terminal infrastructure and may generate increased opportunities for Gibson’s services;

¢ Continuing crude pricing, location and quality disconnects combined with a shortage of pipeline takeaway capacity from the
WCSB are creating a demand for crude rail movements that could persist for an extended period. If this trend continues, it
could create opportunities for the Company to increase its service offering to include more crude rail movements;

e Technology advancements within the drilling and fracturing processes are providing production companies new opportunities
to increase production levels from wells that were previously uneconomic and to bring on production from areas that were
previously unable to economically produce crude oil, such as tight shale plays. If this trend continues, it could create
opportunities for the Company to increase the various service offered by the network of integrated segments;

e The Keystone XL and Energy East pipeline projects, if approved, would help provide a growing supply of Canadian crude oil
access to the largest refining markets in the United States and Eastern Canada. If approved, the starting point for both
pipelines would be adjacent to the Company’s Hardisty Terminal which could provide increased opportunities for the
Company’s terminalling services;

e Enbridge’s twinning of the southern section of its Athabasca pipeline and Inter Pipeline Fund’s twinning of its Cold Lake
pipeline should provide for additional volumes into the Hardisty area and will provide increased opportunities for the
Company’s terminalling services at the Hardisty; and

e The price fluctuations between heavy and light crude oil should create incremental margin opportunities in multiple areas of
the Company’s operations. Differentials continue to be volatile and this trend is expected to continue.

Longer-term outlook

The Company’s longer-term outlook, spanning three to five years or more, is influenced by many factors affecting the North
American midstream energy sector. Some of the more significant trends and developments relating to crude oil include:

e New technology for drilling and well completion methodology being deployed towards conventional and unconventional
production within the Company’s operating areas;

e North American self-sufficiency goals and investment in drilling and production across North America should drive demand
for the Company’s services;

e Increased oil and gas production in North America should also mean a significant increase in produced water and other
oilfield wastes. This increase in oilfield wastes, together with increased regulatory scrutiny, should drive demand for the
Company’s Environmental Services solutions;

e Uncertainty and volatility relating to crude oil prices and price differentials between crude oil streams and blending agents;
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e Increased crude oil production on-shore in North America, including from the Canadian oil sands and activity levels in the
U.S. Gulf Coast; and

e  Expansion of the midstream infrastructure in North America to handle increased production and expansion of capacity in the
U.S. refining complex to handle crude oil from the WCSB.

The Company believes the collective impact of these trends and developments, many of which are beyond the Company’s
control, will result in an increasingly volatile crude oil market that is subject to more frequent short-term swings in market prices
and grade differentials and shifts in market structure. However, the Company feels demand for its services should remain strong
in the medium to long-term.

Acquisitions and capital expenditures

The following table summarizes growth capital, acquisitions and upgrade and replacement capital (in thousands):

Year ended December 31,

2013 2012
GIOWEN CAPILALL.....eieeiiiietieieee ettt ettt s et et e entess e et e enteensesseeseenseensesneas $ 177,443 $ 125,662
ACGUISILIONS ..ttt ettt st b e sae et sn s a e ae - 479,026
Upgrade and replacement capital (7 ............co..ooourioeioecoece e 69,513 56,536

$ 246,956 $ 661,224

(1) Upgrade capital above includes improvement projects that extend the physical life of an asset, while replacement capital
includes purchases that replace existing assets as necessary to maintain current service levels or replace assets that no
longer have a useful economic life.

Total expenditures for growth capital and upgrade and replacement capital were $247.0 million and $182.2 million in the year
ended December 31, 2013 and 2012, respectively. In the year ended December 31, 2013 and 2012, $238.5 million and
$176.7 million, respectively, were included as additions to property, plant and equipment and $8.5 million and $5.5 million,
respectively, were included as additions to intangible assets.

Growth capital

The following table summarizes the Company’s growth capital by segment (in thousands):

Year ended December 31,

2013 2012
Terminals and PIpelines " ...............coouovvivrveeieeeeeeee e $ 101,300 $ 40614
Truck Transportation(z) .............................................................................................................. 19,156 26,255
ENVITONMENTAL SEFVICES @ e ee e s s st e s s s s e et e s e s se e sesenas 46,649 24,312
Propane and NGL Marketing and Distribution oo r e s e e e s s st e rer s et esenararnn 6,807 7,100
Processing and Wellsite FIUIAS®™ oo e s aesene 2,528 27,114
ONET et ettt e e e e e e ett e e et e eete e eteeebeesabeeetteeetbeeeteeeeteeeteeeteeeteeereeeareenes 1,003 267
0] 721 OO USSR URTUPSRRPNY $ 177,443 $ 125,662

(1) Expenditures in the year ended December 31, 2013 relate to a number of construction and expansion projects including the
construction of additional tanks and related infrastructure at the Hardisty Terminal and the unit rail facility near Hardisty.

(2) Largely represents the ongoing addition of rolling stock capable to meet specific demand growth in key market areas in both
Canada and the United States.

(3) Expenditures in the year ended December 31, 2013 relate to the expansion of emulsion and waste treatment and salt water
disposal facilities in both Canada and the United States and also the addition of equipment and rolling stock.

(4) Mainly represents the ongoing addition of trucks, tanks and generators to meet growing demand in key market areas and the
expansion of rail infrastructure at a Company facility.

(5) Expenditures in the year ended December 31, 2013 largely relate to the expansion of throughput and storage at the facility in
Moose Jaw.
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Acquisitions

During the year ended December 31, 2013, the Company did not complete any acquisitions but continues to evaluate
opportunities as they arise.

Seasonality

The Company believes that seasonality does not have a material impact on its combined operations and segments. However,
certain of the Company’s individual segments are impacted by seasonality. Generally, the Company’s second quarter results are
impacted by road bans and other restrictions which impact overall activity levels in the WCSB, and therefore negatively impact
the Company’s trucking, propane and wellsite fluids businesses in Canada and certain operations within Environmental Services
in Canada and the United States.

Within the Company’s Processing and Wellsite Fluids segment, certain products are impacted by seasonality. Canadian road
asphalt activity is affected by the impact of weather conditions on road construction. Refineries produce liquid asphalt year round,
but road asphalt demand peaks during the summer months when most of the road construction activity in Canada takes place. In
the off peak demand months for road asphalt, the demand for roofing flux continues. Demand for wellsite fluids is dependent on
overall well drilling activity, with drilling activity normally the busiest in the winter months. As a result, the Company’s
Processing and Wellsite Fluids segment’s sales of road asphalt peak in the summer and sales of wellsite fluids peak in the winter.

The Company’s Propane and NGL Marketing and Distribution segment is characterized by a high degree of seasonality driven by
the impact of weather on the need for heating and the amount of propane required to produce power for oil and gas related
applications. Therefore, volumes are low during the summer months relative to the winter months. Operating profits are also
considerably lower during the summer months. Most of the annual segment profit is earned from October to March each year.

Within the Company’s Environmental Services segment, certain services and geographical regions are impacted by seasonality
including the impact of weather and daylight hours. Due to exposure to weather, activity is generally the lowest in the winter
months and shorter daylight hours during the winter months also result in lower overall service activity. The business is also
impacted by the timing of capital expenditure cycles of oil and gas companies. As a result, revenue and operating profit for certain
services and geographical regions during the fourth calendar quarter and the first calendar quarter of each year typically are lower
than the second and third quarters.

SELECTED ANNUAL FINANCIAL MEASURES

Year ended December 31,

2013 2012 2011
(in thousands except per share amounts)
REVENUE......oiiiiiiiee et e e e rae e e e e e aaanees $ 6,940,669 $ 4,913,029 $5,072,031
Net iNCOME (T0SS) .vviiiiiiiieeiiiie ettt et e e e e et e e e eare e e eeareeeeeavaeeea 103,816 116,186 (62,605)
Earnings (loss) per share
BASIC ettt ae $ 0.86 $ 1.13 $  (0.88)
DHIULEA .ot 0.84 1.10 (0.88)
Dividends declared per common Share..............ceevevverierieniereneneeieeeienens $ 1.10 $ 1.01 $ 0.52
As at December 31,
2013 2012 2011
TOLAL ASSELS ..ttt ettt et e et e e et e eeta e e e ete e e e e taee e eateeeearaaaens $ 3,049,382 $ 2,796,525 $2,204,375
Total non-current HabilitiES .......ooovviviiiiiiieieeeeeeeeeeeeeeeeeeeeeeeeee e 1,058,582 947,374 866,897
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SEGMENTED RESULTS OF OPERATIONS

The Company’s senior management evaluates segment performance based on a variety of measures depending on the particular
segment being evaluated, including profit, volumes, operating expenses, profit per barrel and upgrade and replacement capital
requirements. The Company defines segment profit as revenues less cost of sales (excluding depreciation and amortization
expense) and operating expenses. Revenues presented by segment in the table below include inter-segment revenue, as this is
considered more indicative of the level of each segment’s activity. Profit by segments excludes depreciation, amortization,
accretion, impairment charges, stock based compensation and corporate expenses, as senior management looks at each period’s
earnings before corporate expenses and non-cash items such as depreciation, amortization and stock based compensation, as one
of the Company’s important measures of segment performance.

In the first quarter of 2013, the Company combined its Canadian and United States Environmental Services businesses and as a
result, realigned its Canadian Environmental Services business from the Terminals and Pipelines segment to the Environmental
Services segment. Accordingly, results of operations for the comparative periods have been reclassified to reflect the realignment.

The following is a discussion of the Company’s segmented results of operations for the year ended December 31, 2013 and 2012
and the following table sets forth revenue and profit by segment for those periods:

Year ended December 31,
2013 2012
(in thousands)

Segment revenue

Terminals and PIPELINeS ......c.cccveriiiiieiiiiieiieeee ettt se e e nas $ 132,144 $ 109,407
TTUCK TranSPOTTAtION ....ccueiitiieiieriiieeteerite ettt sttt et e sttt e bt e sabeesateesabeesabeesateesaneeanee 532,490 524,007
EnNvIronmental SEIVICES......ccoueeuiiiiriieriieieeieeitet ettt sttt ettt st s e bt ettt saee e 325,059 75,216
Propane and NGL Marketing and Distribution .............ccccoceeieiiiiiiinienieienienenceeceeseeseeee e 1,151,206 856,686
Processing and Wellsite FIULAS. .......cooiuiiiiiiiiiiiiieieci ettt 611,097 551,737
IMATKELITIE ..ttt ettt s e e bbbt bt s e st e st et et e s b et e e bt ebeebeeaeebeententen s e e ensenee 5,580,040 3,745,283
TOtal SEZMENE TEVETIUE. .....eeruvieeiiieniiieeiteenite ettt ettt te st ee st e sttt e st e ettt e sbteebeesabeeeabeesabeesabeesateesanesanes 8,332,036 5,862,336
Revenue—inter-seZmMental .........c..ccoiiriiriiiiiniiieiie ettt (1,391,367) (949,307)
Total TEVENUE—EXIEINAL.....ccuiriiiiiiiieiteriteit ettt ettt eb et ettt sb e e e sbae e enees 6,940,669 4,913,029
Segment profit

Terminals and PIPELINES .......coovuiiriiiiiiieiiieieete ettt ettt be e st esre e 95,613 79,229
TTUCK TranSPOTTAtION ....ccueiiiiieiieniiteeteeet ettt ettt ettt et e bt e st e st e sabeesabeesateesaaeeanee 83,674 85,499
EnNvIronmental SEIVICES......ccoueiuiiiirieiieieeiteett ettt sttt ettt st sttt st sbe e 83,094 16,689
Propane and NGL Marketing and Distribution .............ccccoceeieiiiiiinieninienieneeneeeeeeeeseeee e 62,277 49,671
Processing and Wellsite FIULAS........cooiuiiiiiiiiiiiiiiicc ettt e 48,720 40,068
IMAATKEEING ..ttt ettt et ea e bt bt et eab e ebtesbe e be e bt eatesbeenaeeaeeaeesae 83,004 58,737
Total SEZMENTE PIOTIL ...ceueeiiiiiiiiiitiiieeteetee ettt ettt sttt st saee e 456,382 329,893
GeENEral ANd AdMINTISTIATIVE ....uueueeeiieeeiiieeeeeetieeteteeeaaaaaaaaaeeesaaasesesesesesesssassssseseserererererererereseseeeeeeees 34,664 32,747
Depreciation and amOTtIZAtION ........eeevueerieeriieerieenieente et erite et e et e st e st e sbeesateesbeeesbeessbeeenseesane 184,057 126,611
Stock based COMPENSALION. ....c..ueiriiiriieiriiteiieeiee ettt e sttt et e et e st e st esabe e sttt e sabeesbeeenbaesasees 8,271 3,856
Debt eXtinGUISHMENLT .......oc.iiiiiiiiiiiiiiiiiee et et e e 38,209 -
Foreign eXchange 10SS (QAIN) ......ceiuiiiiiiiiieiieeiie ettt st ettt e st sbeesbee s b e e 15,725 (20,397)
INEE INEEIEST EXPEISE «..eenveenrienreruierteenteenteetteettentteteeuteettesteebeeateeatesbtesbeebeestesatesbeenbeenteemtesaeenbeenseenne 52,987 43,010
Gain on financial instruments relating to iNtErest EXPENSE ...c..eeverrerieererrueriierienieerieeeeneeneeenieene (18,252) (4,247)
Income before INCOME LAX ........eiiiiiieiiiiiiiee et e e et e e e e tra e e e e e eeetrreeeeeeeeenntraeeaeeas 140,721 148,313
TNCOME LAX PIOVISION ..ceuvieniiiuiiiiieitieteeteeite ettt ettt ettt eateshte bt e bt et sate bt e nbe e et estesaeesbeenaeenee 36,905 32,127
INEE INICOIMIE ...eutieeiieeiieeeite ettt ettt ettt st e et e st e bt e bt e s bt e e bt e e abeesabeeeabeesbbeesabeebbeesaesabaesabeesates $ 103,816 $ 116,186

The exclusion of depreciation and amortization expense could be viewed as limiting the usefulness of segment profit as a
performance measure because it does not take into account in current periods the implied reduction in value of the Company’s
capital assets (such as rolling stock, tanks, pipelines, plant and equipment and disposal wells) caused by use, aging and wear and
tear. Repair and maintenance expenditures that do not extend the useful life, improve the efficiency or expand the operating
capacity of the asset are charged to operating expense as incurred.
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The Company’s segment analysis involves an element of judgment relating to the allocations between segments. Inter-segment
sales, cost of sales and operating expenses are eliminated on consolidation. Transactions between segments and within segments
are valued at prevailing market rates. The Company believes that the estimates with respect to these allocations and rates are
reasonable.

Terminals and Pipelines

The following tables set forth the operating results from the Company’s Terminals and Pipelines segment:

Year ended December 31,

Volumes (barrels in thousands) 2013 2012
Terminals
Hardisty Terminal.........coooueiiiiiiiiiieieeee ettt st ettt et e et e e aee e 144,940 133,357
Edmonton Terminal.............ccuieeiiiiieiiiieeeiiee et eeeiteeesttee e st eeesereeesereeesseaeeessseeessseeeasseeennns 17,161 22,651
TNJECHION STALIOMNS ...eeniieeiieiiie ettt ettt ettt et ettt e et e s bt e st e sabeesabeesabeesateenbeeeseesabs 46,582 40,385
TOLAl LEITIINALS ...eeivieeiiieeiieeieeeite ettt et et e et e sttt esabeetae e taeesbeessbeeenseesnseeasseesssaensseensseenssesnses 208,683 196,393
Pipelines
BelIShill PIPELINE ......eoueieieiieie ettt sttt et e ss e s bt et e s naesneesneenseeneeeneesneeseenes 1,751 1,909
Provost PIPELINE ....c..oouiviiiiiiiiiiciicieiceecee ettt st 5,776 6,625
TOLAl PIPELINES ...eeneeeiiieeiieete ettt ettt st e et e sabe e st e e s bbeesate e beeeaeesabs 7,527 8,534
Total terminals and PIPELINES .....cc.eevveeriirierieriiiieiiertercee ettt ettt 216,210 204,927

Year ended December 31,
2013 2012
(in thousands)

REVEIUES ..o e e e e e e e e e e e e e e et e e eease e e eeneeeeeaneeeeeseeeeenneeeennneeann $ 132,144 $ 109,407
Operating expenses aNd OhET ........c.cceriiriiriiiiirieeeeeetee ettt s 36,531 30,178
SEEMENT PIOFIt....oeeiniiiiieiieie ettt et e $ 95613 $ 79,229

Volumes, revenues and cost of sales. Hardisty Terminal volumes increased by 9% in the year ended December 31, 2013 compared
to the year ended December 31, 2012, as a result of increased throughput volumes from customers with dedicated tank usage and
increased volumes from the Company’s Marketing segment. Revenue at the Hardisty Terminal increased by $18.3 million in the
year ended December 31, 2013 compared to the year ended December 31, 2012. The increase in revenue was mainly due to the
increase in volume and additional revenue from customers with dedicated tank usage that are subject to minimum volume
charges. In addition, the increased volumes and revenue were also due to commissioning of four new large tanks and other new
infrastructure on the Hardisty Terminal in late 2012 and 2013.

Edmonton Terminal volumes decreased by 24% in the year ended December 31, 2013 compared to the year ended December 31,
2012 mainly due to a decrease in diesel shipments through the terminal from a customer that is subject to minimum volume
charges and lower volumes from the Company’s Marketing segment. Although volumes at Edmonton Terminal decreased,
revenues increased by $4.1 million in the year ended December 31, 2013 compared to the year ended December 31, 2012 as a
result of the impact of minimum volume and fixed fee arrangements.

Injection station volumes increased by 15% in the year ended December 31, 2013 compared to the year ended December 31, 2012
due to an increase in activity with a major customer. As a result, revenue increased by $1.0 million in the year ended December
31, 2013 compared to the year ended December 31, 2012.

Volumes for the Company’s Bellshill pipeline decreased 8% in the year ended December 31, 2013 compared to the year ended
December 31, 2012 due to a decrease in receipts from oil production batteries that produce into the pipeline. Despite the decrease
in volumes, revenue remained relatively stable in the year ended December 31, 2013 compared to the year ended December 31,
2012 due to an increase in tariffs.

Volumes for the Company’s Provost pipeline decreased by 13% in the year ended December 31, 2013 compared to the year ended
December 31, 2012 due to a shut-in of a battery due to operational issues in 2013 and also due to a decrease in receipts from oil
production batteries that are connected to the pipeline. As a result, revenue decreased by $0.7 million in the year ended December
31, 2013 compared to the year ended December 31, 2012, offset in part, by an increase in tariffs.
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Operating expenses and other. Overall operating expenses and other costs increased by $6.4 million, or 21%, in the year ended
December 31, 2013 compared to the year ended December 31, 2012. The increase was largely related to the increase in costs
related to new tanks on the west side of the Hardisty Terminal and increased repairs and maintenance costs as a result of a shut-in
of a battery due to operational issues.

Segment profit. Overall, segment profit in the year ended December 31, 2013 increased by $16.4 million, or 21%, compared to the
year ended December 31, 2012. The increase was primarily due to the impact of an additional customer with dedicated tank usage
that is subject to minimum volume charges, offset in part by increased operating costs.

Truck Transportation

The following tables set forth the operating results from the Company’s Truck Transportation segment:

Year ended December 31,
Volumes (barrels in thousands) 2013 2012

BarrelS NAULEA........coooeieieeeeeeeeeeeeeeeeeeeeeeee et aaa et asaaeaaaaaaaaaaaasaaaaaaaaasaeeseaereaees 144,340 152,226

Year ended December 31,

2013 2012

(in thousands)
REVEIIUES ..ottt et e e et et e e et e e et e e et e e e e e e a e e et e e e e e et e et eeae e ee et enaeeeeeeneeeenaeenaeen $ 532,490 $ 524,007
(@0 o) BT 1 (=R 350,228 354,605
182,262 169,402
Operating exXpenses and ONET.........coouiiiiiiiiiii ettt ettt 98,588 83,903
SEZMENT PIOFIt....oeiiiieiiiiiiiie ettt $ 83,674 $ 85,499

Volumes, revenues and cost of sales. For the year ended December 31, 2013, barrels hauled decreased by 5% compared to the
year ended December 31, 2012, due to the negative impact of weather conditions in both Canada and the United States and the
impact of new pipelines in certain regions of the United States reducing demand for trucking services, that was partially offset by
additional volumes from acquisitions completed in 2012.

Despite the decrease in volumes, revenues increased by 2% in the year ended December 31, 2013 as compared to the year ended
December 31, 2012 mainly due to the impact of an increase in rates for spot hauling activities and an increase in service related
charges.

Cost of sales is primarily comprised of payments to owner-operators and lease operators. Cost of sales decreased by 1% in the
year ended December 31, 2013 compared to the year ended December 31, 2012 due to the decrease in hauling volumes.

Operating expenses and other. Overall operating expenses and other costs increased by $14.7 million, or 18%, in the year ended
December 31, 2013 compared to the year ended December 31, 2012, mainly due to the impact of additional costs of
approximately $7.3 million relating to the acquisitions completed in 2012, increase in certain non-recurring customer credits of
approximately $1.8 million and increase in payroll related costs in both Canada and the United States.

Segment profit. Segment profit decreased by $1.8 million, or 2%, in the year ended December 31, 2013 compared to the year
ended December 31, 2012, primarily due to the impact of higher operating costs, partially offset by higher margins.
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Environmental Services
The following tables set forth operating results from the Company’s Environmental Services segment:

Year ended December 31,
2013 2012
(in thousands)

Revenues
Environmental services and fluid handling ............cocoooieiriiieiiiniiiieeeecee e $ 214,595 $ 60,561
PrOAUCTION SEIVICES. ..o iiiieieeeeeee oottt et e e e e sateasasaeesassassssasssasasasasasssasasssasssesans 68,713 11,221
EXPlOration SUPPOIT SETVICES .....eeveeierieriieniieiertenitenteeteeitesitesteeteettesbeesbeesbesasesbeenbeessesssesbeenaes 30,743 1,659
ACCOMIMOUATIONS ... eeieeeee et ee et e e e e e e e e oot e e oo aa s sasssssessasasssasssssssasssasssasssasssasssssssssssan 11,008 1,775
TOtAl TEVEIIUES ..ottt sas s s asssasasaassaaasaaaaaassasasenenens 325,059 75,216
COSE OF SALES ...ttt e et e e e e e e e e e e e e ettt e e e e e e e taaaaaeeeeaantaaeeeeeeennrres 183,133 30,450
Operating expenses aNd OhET ........c.cueriiriiriiiiiieeeete ettt sttt 58,832 28,077
SEEMENT PIOTIL....eeiiiiiiiiieite ettt et eb ettt sbtesbe e b e saaenbees $ 83,094 $ 16,689

Revenues and cost of sales. Revenue increased by $249.8 million in the year ended December 31, 2013 as compared to the year
ended December 31, 2012 mainly due to the full year impact of the OMNI acquisition that was completed on October 31, 2012.
The increase was also due to increased volumes and revenue at the Company’s Canadian environmental services facilities, in part
due to the impact of adding a new facility during the year.

As a result of the increase in revenue, cost of sales increased by $152.7 million in the year ended December 31, 2013 as compared
to the year ended December 31, 2012. Cost of sales primarily consists of payroll related costs, equipment repairs and
maintenance, spare parts and fuel related costs.

Operating expenses and other. Operating costs increased by $30.8 million in the year ended December 31, 2013 as compared to
the year ended December 31, 2012, largely as a result of the full year impact of the OMNI acquisition. Operating costs largely
relate to payroll costs and other administrative costs that specifically relate to the segment.

Segment profit. Segment profit increased by $66.4 million in the year ended December 31, 2013 as compared to the year ended
December 31, 2012, largely as a result of the full year impact of the OMNI acquisition and also due to an increase in the profit
from the Company’s Canadian environmental services facilities.
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Propane and NGL Marketing and Distribution

The following tables set forth operating results from the Company’s Propane and NGL Marketing and Distribution segment:

Volumes
Sales volumes—retail (litres in thousands)

Residential ...........cooooivviieiiiiiiiiiiiee e
O1l and aS ....ccoeeeiiiiieiiic e
Commercial and industrial..............ccoeeevvieeieeiiiiiiieeeee.
AULOMOLIVE ..vvveeiiieeiiiiieee ettt e eeaes

Sales volumes—wholesale (barrels in thousands)

Propane ..........cooeeiiiiiiiiii e

Other NGLs

BULANE ....eeveiiiiiiiiiiieiiiteeeeeeeeeeeeeee et eeeeees
CONAENSALE ....vvvvvvverieeiieieieieieeeeeeeeeeeeeeeeeeeeeeeeeeeeeerereeeeens
LSRN T § T 1) o) o R

Revenues
Retail

Propane.........occccovieiiiniiiiiiinieece e
OhET ..ot

Total retail..........ooooviiiiiiii e,

Wholesale

Propane.........occcceciiiiiiniiiiiieieeee e
Other NGLS....coocoiiiiiiiiietceeeeeeeeee e

Total wholesale..........coooovvviiiiiiiiiii
TOtAl TEVENUES ....covvvvveeieeeeeeiieeeeeee et eeaaaes

Cost of sales
Retail

Propane..........cccoeviiiiiiniiiiiineee e
Oher ..o

Total T€LATL....uvveiiiiiiiiiiiiee e
WHOIESAIE ...
Total coSt Of SALES ....vvvvvieiiieeiiieiieeeeeeee e

Gross Margin

Retail ..o
Wholesale.......cc.cooiiiiniiiiiiiiiiieceeeeeee e
Total Eross MATZIN.....c.eeeveieriieeriienieerieenee et
Operating expenses and Other..........cccccevevieneeniiniienienen.
Segment profit..........cccceeviiriinieiiiiiieeeee

Year ended December 31,

2013 2012

........................................................... 22,824 21,493
........................................................... 207,449 192,876
........................................................... 89,960 72,821
........................................................... 21,108 21,579
........................................................... 21,627 19,481
362,968 328,250

........................................................... 4475 4,171
........................................................... 2,204 2,218
........................................................... 2,003 888
........................................................... 4332 3,144
8,539 6,250

Year ended December 31,

2013 2012

(in thousands)

........................................................... $ 170,144 $ 138,022
........................................................... 23,855 20,325
........................................................... 193,999 158,347
........................................................... 235,828 178,616
........................................................... 721,379 519,723
........................................................... 957,207 698,339
........................................................... 1,151,206 856,686
........................................................... 110,655 79,035
........................................................... 2,539 2,510
........................................................... 113,194 81,545
........................................................... 915,285 670,645
........................................................... 1,028,479 752,190
........................................................... 80,805 76,802
........................................................... 41,922 27,694
........................................................... 122,727 104,496
........................................................... 60,450 54,825
........................................................... $ 62,277 $ 49,671
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Volumes, revenues and cost of sales. Retail volumes increased 11% in the year ended December 31, 2013 compared to the year
ended December 31, 2012, largely due to increased volumes in the oil and gas market as a result of continued strong demand from
key customers. Further, the residential and commercial and industrial markets volumes increased as a result of increased
construction activities in Alberta and Saskatchewan as well as the positive impact of the acquisitions completed in 2012.

Retail propane revenues increased 23% in the year ended December 31, 2013 as compared to the year ended December 31, 2012,
as a result of higher sales volumes and also higher overall propane retail prices, particularly in the latter part of the year. Other
retail revenue relates to equipment sales, service labour and rental and delivery charges. Other retail revenue increased by 17% in
the year ended December 31, 2013 compared to the year ended December 31, 2012, largely due to the Company’s investment in
related equipment and the impact of the acquisitions completed in 2012.

Wholesale propane volumes increased by 7% in the year ended December 31, 2013 compared to the year ended December 31,
2012. The increase in volumes was largely driven by the impact of higher propane demand with certain customers. As a result,
revenues increased by 32% in the year ended December 31, 2013 compared to the year ended December 31, 2012 with the
additional increase due to an increase in wholesale propane prices.

Wholesale other NGLs volumes increased by 37% in the year ended December 31, 2013 as compared to the year ended December
31, 2012, primarily as a result of higher demand from internal and external customers as favorable pricing impacted blending
programs. As a result, other NGLs revenues increased by 39% in the year ended December 31, 2013 as compared to the year
ended December 31, 2012.

Retail gross margin increased 5% in the year ended December 31, 2013 compared to the year ended December 31, 2012 primarily
due to the impact of higher retail propane volumes and the increase in other retail income. Wholesale gross margins increased
51% in the year ended December 31, 2013 compared to the year ended December 31, 2012 primarily due to the impact of more
favorable pricing conditions in the other NGLs marketing business.

Operating expenses and other. Overall operating expenses and other costs increased by $5.6 million or 10%, in the year ended
December 31, 2013 compared to the year ended December 31, 2012, primarily due to an increase in payroll related costs in both
the retail and wholesale businesses, due in part to the impact of acquisitions completed throughout 2012.

Segment profit. The Propane and NGL Marketing and Distribution segment profit increased in the year ended December 31, 2013
by $12.6 million, or 25%, compared to the year ended December 31, 2012, primarily, as a result of the increase in wholesale
margins and volumes.

Processing and Wellsite Fluids

The following tables set forth operating results from the Company’s Processing and Wellsite Fluids segment:

Year ended December 31,

Volumes (barrels in thousands) 2013 2012
ROOFING TIUX 1.ttt sttt st e e e e 2,076 1,853
ROAA ASPRALE ...t et s 186 289
Frac fluid (GiDSON CIEAT) .......oiieviiiiiiiie ettt ettt ette e et e e e tae e e eeaveeeeeabeeeeeareeeeeasaeeeaareeaas 466 331
DiSHIIALE (DB22) . .uueiiiiiiieeeeiiee ettt ettt e et e e e et eeeta e e e e taeeeetreeesaaeeesataeeeetreeeeaseaeatreaann 835 695
T OPDS ettetetetetteeeeeeeeeeee ettt e e e bt h et h e bbbt e a e s bt e bt e bt et et sbte s be e bt et saeenaee 1,909 2,132
ORET ... et e et e et e e e te e e e etb e e e etaeeeetbeeeetreeeeaaaeeetteeeeatbeeeeaabeeeenareeeenes 152 68
TOtAl SAIES VOIUIMES ....vveeuiieeiiieeiieeiieeteesiteerite et e et e eebeesbeessbeesaaeeteesssbeenseesnseesnseessseesssesnssesnsnennses 5,624 5,368
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Year ended December 31,
2013 2012
(in thousands)

Revenues
Road asphalt and roofing flUX .......cceeeiiiiiiieieeee e $ 234,887 $ 223,045
Frac fluid (GibSON CIEAT) ........cceeuviiieeiieieeiiee ettt ettt e e ettt e e etr e e e eaveeeeetreeeeeaaaeeesaraeeanns 59,353 46,327
DiStIIALE (D8B22)....eveiieiiiee ettt ettt e ettt e ettt e e ettt e e e eaaa e e e eataeeeeateaeeeabaaeeetaeeeetreeeanes 118,632 95,414
OIS ettt ettt bbbt b et ea e e bt e bt e bt et et bte bt e bt et saaenae 174,071 176,119
ONET ettt ettt h e bbbttt ettt ne b sa e bt et eae et ettt ens 24,154 10,832
TOtAl TEVEIIUES ..o ettt as st ss s s s s s s aaaasaaasaaaasaasassssnenens 611,097 551,737
COST OF SALES ..ttt e e et e e e et e ee e e e e ee e e e eeeeeeeeeeeeseaeeeeeeeseeeeseeeeeeeeeeeseeeeeeeeeeeeeeeeeenenens 540,182 491,056
Operating expenses and OthET ...........ccocioriiiiiiiiienie et s 22.195 20,613
SEEMENT PIOTIL ....eeiiiiiiiiieetee ettt ettt ebt et b et st sbee b e b eaaesaees $ 48,720 $ 40,068

Volumes, revenues and cost of sales. Sales volumes for roofing flux increased by 12% in the year ended December 31, 2013
compared to the year ended December 31, 2012 as a result of increased demand in the United States and increased throughput at
the processing facility. Sales volumes for road asphalt decreased by 36% in the year ended December 31, 2013 compared to the
year ended December 31, 2012 due to less Canadian road paving jobs being performed. Road asphalt and roofing flux revenue
increased by 5% in the year ended December 31, 2013 compared to the year ended December 31, 2012 largely due to the increase
in roofing flux volumes.

Frac fluid volumes increased 41% in the year ended December 31, 2013 compared to the year ended December 31, 2012 largely
due to an overall increase in customer demand. Frac fluid revenues increased by 28% in the year ended December 31, 2013
compared to the year ended December 31, 2012 due to the increase in volume that was offset in part by lower overall selling
prices.

Sales volumes for distillate were 20% higher in the year ended December 31, 2013 compared to the year ended December 31,
2012 largely due to increase in demand from customers in Canada. As a result, distillate revenues were 24% higher in the year
ended December 31, 2013 compared to the year ended December 31, 2012.

Tops volumes decreased 10% in the year ended December 31, 2013 as compared to the year ended December 31, 2012 due to the
increase in frac fluid and distillate volumes resulting in the Company selling less of the light end volume as tops. Tops revenues
decreased by 1% in the year ended December 31, 2013 compared to the year ended December 31, 2012 due to the decrease in
volume offset in part by higher tops pricing.

Other volumes include the sale of the Company’s oil based mud (OBM) product and solvents. Other volumes increased by 124%
in the year ended December 31, 2013 compared to the year ended December 31, 2012, largely driven by increased demand for the
Company’s OBM product. Other revenue increased by 123% in the year ended December 31, 2013 compared to the year ended
December 31, 2012 largely due to the increase in volumes.

The overall cost per barrel for the basket of products sold by the Processing and Wellsite Fluids segment increased by 5% due to
the increase in crude oil prices.

Overall margins increased by $10.2 million, or 17%, in the year ended December 31, 2013 as compared to the year ended
December 31, 2012. Overall margins increased due to higher overall margins from tops and distillate, particularly in the first
quarter of 2013, partially offset by lower road asphalt, roofing flux and frac fluid margins.

Operating expenses and other. Operating expenses increased by $1.6 million, or 8%, in the year ended December 31, 2013 as
compared to the year ended December 31, 2012, primarily due to an increase in repairs and maintenance costs and increased
operating costs relating the Company’s OBM business.

Segment profit. The Processing and Wellsite Fluids segment profit increased in the year ended December 31, 2013 by
$8.7 million, or 22%, as compared to the year ended December 31, 2012, primarily due to higher overall margins for tops and
distillate, particularly in the first quarter of 2013, offset in part by higher operating expenses and decreased margins for road
asphalt, roofing flux and frac fluid.
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Marketing

The following tables set forth the operating results from the Company’s Marketing segment:
Year ended December 31,

Volumes (barrels in thousands) 2013 2012
Sales Volumes
Crude ANd AIIUENT ..ottt eeaeeeaeeeseaeeeeeeeeeeeeseereseseseseeseeseseseeseseseeeseeeeeseees 103,549 81,688

Year ended December 31,

2013 2012

(in thousands)
REVEIUES ... e e e et e e e e et e e e et e e e et e e e eeneeeeeaneeeeenseeeeeneeeeenseeeenn $ 5,580,040 $ 3,745,283
(@01 o) BEY 1 (=2 SRR 5,487,361 3,675,635
Operating expenses aNd OhET ........c.cceviiriiriiiiirieneeete ettt ettt et e 9,675 10,911
SEEMENT PIOFIL ..ottt e $ 83,004 $ 58,737

The following tables set forth the monthly average NYMEX benchmark price of West Texas Intermediate crude oil (U.S.$):

Calendar Period 2013 2012
JANUATY ..ottt ettt ettt ettt b e bbbt et ettt eae e $ 94.83 $ 100.32
FEDIUATY ...ttt e sttt sttt et 95.32 102.26
IMATCH ettt et b et et st h et a e e bbbttt e a e sb e bt et saaenbees 92.96 106.21
AADPTIL ettt ettt b e e a e e h e bttt e a e bt e b e e et e bt enbeen 92.07 103.35
VLAY ettt b a e bt b ettt bt bt e bt e ht e eh e bt e bt e et eba e bt e b et e ebaenbean 94.80 94.72
JUDC ¢ttt ettt st bt et e st e he e bt et e e e at e bt e b et st e nbees 93.80 82.41
JUY ettt ettt et et e a e bttt et he e bt e b et ebtenbean 104.67 87.93
AATZUSE .ttt ettt ettt e bt b e bt et e a e e bt e bt et e a e e bt e bt e Rt eh e e eh e et ea bt eate bt e b e et eatenbeen 106.57 94.16
SEPLEIMDET ...enetieiiieiteeite ettt ettt ettt et e sttt e s bt e ettt s bt e e bt e sabeesabeesabeesabeeabeeeabtesabeesabeenateesabeeanean 106.24 94.72
OCTODET ..ttt ettt et et sttt et et ae et et e e e e e be e bt e e e s e sanesbe e beeanesanenanes 100.55 89.57
INOVEIMDET ..ottt ettt et ettt ettt et e sa et e eae et et sesesbe e beeabeeanesaeenneennesanes 93.93 86.66
DIECEMDET ...ttt sttt et st b et et s b et e e s sae e b enneeanes 97.89 88.25
Average for the year ended December 31 .......coouiiiiiiiiiiiiiiiieeiccieeeee et 97.80 94.37

Volumes, revenues and cost of sales. Sales volumes for crude and diluent increased by 27% in the year ended December 31, 2013,
due to a continued focus on bringing volumes to the Company’s integrated assets. Revenue increased by 49% in the year ended
December 31, 2013 compared to the year ended December 31, 2012, due to the increase in both volume and commodity prices,
including the impact of changes in crude oil differentials during the year.

Cost of sales increased by 49% in the year ended December 31, 2013 compared to the year ended December 31, 2012 largely in
line with the increase in revenue.

Operating expenses and other. Operating expenses decreased by $1.2 million, or 11%, in the year ended December 31, 2013
compared to the year ended December 31, 2012 primarily due to lower payroll related costs and an increase in foreign exchange
gain.

Segment profit. The Marketing segment profit increased by $24.3 million, or 41%, in the year ended December 31, 2013 as
compared to the year ended December 31, 2012. In the year ended December 31, 2013, margins were positively impacted by the
increase in volumes delivered to the Company’s terminals and by crude oil shipped via rail at the Company’s various rail loading
facilities.

General and administrative, excluding depreciation and amortization

General and administrative expense (“G&A”) is comprised of costs incurred for executive services, accounting, finance, legal,
human resources, investor relations and communications that are incurred at a corporate level and are not related to a specific
segment of operations.

G&A expense was $34.6 million in the year ended December 31, 2013 compared to $32.7 million in the year ended December 31,
2012. The increase was largely driven by an increase in payroll related costs and integration costs relating to the OMNI
acquisition.
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Depreciation and amortization

Depreciation and amortization expense was $184.1 million in the year ended December 31, 2013 compared to $126.6 million in
the year ended December 31, 2012. The increase is due to the additional depreciation and amortization related to the increase in
the Company’s tangible assets due to capital expenditures and the impact of acquisitions, in particular the OMNI acquisition.

Stock based compensation

Stock based compensation expense was $8.3 million in the year ended December 31, 2013 compared to $3.9 million in the year
ended December 31, 2012. The increase was primarily due to the additional expense incurred from granting a full annual grant of
stock awards in the year ended December 31, 2013. In 2012, only a partial annual allotment was granted as unvested amounts
were converted from a previous equity plan.

Debt extinguishment

On June 28, 2013, the Company repaid and terminated its Tranche B Term Loan facility of U.S.$650.0 million and revolving
credit facility of U.S.$375.0 million, concurrent with the closing of the Notes and the establishment of the Revolving Credit
Facility. Accordingly, the Company recognized non-cash debt extinguishment expenses of $38.2 million comprising unamortized
debt issue costs of $22.8 million, unamortized financial instrument liability discount of $10.0 million and unamortized financing
costs of $5.4 million during the year ended December 31, 2013.

Foreign exchange loss (gain) not affecting segment profit

In the year ended December 31, 2013, the Company recorded a foreign exchange loss of $15.7 million compared to a foreign
exchange gain of $20.4 million in the year ended December 31, 2012.

The gains and losses recorded are primarily as a result of the impact of the movement in exchange rates on the Company’s U.S.
dollar denominated long-term debt and related financial instruments. In the year ended December 31, 2013, a loss of $42.5
million was due to the unfavorable movement in exchange rates that was partially offset by a gain of $22.5 million, related to the
change in mark-to-market value of U.S. dollar forward contracts and call options used to mitigate the currency risk associated
with the Company’s U.S. dollar denominated long-term debt. In the year ended December 31, 2012, a gain of $14.4 million was
due to the favorable movement in exchange rates that was offset in part by an unrealized loss of $0.5 million that related to the
Company’s U.S. dollar forward contract and call option to mitigate the currency risk associated with its U.S. dollar denominated
long term debt.

Net interest expense

Net interest expense, excluding the non-cash movement in financial instruments relating to interest expense, was $53.0 million in
the year ended December 31, 2013 compared to $43.0 million in the year ended December 31, 2012. The increase was primarily
due to an increase in interest charges as a result of the increase in outstanding debt and interest rates after the closing of the Notes,
letters of credit charges and commitment fees and accretion expense associated with decommissioning and site restoration. The
increase was partially offset by the impact of lower amortization of issue costs relating to the Notes and the Revolving Credit
Facility.

Financial instruments relating to interest expense

Financial instruments relating to interest expense largely relates to the changes in the value of interest rate swap and an embedded
derivative on an interest rate floor within the Company’s Tranche B Term Loan that was required to be separated from the
carrying value of long-term debt and was accounted for as a separate financial instrument that was measured at fair value at each
balance sheet date. As a result of the repayment of the Tranche B Term Loan on June 28, 2013, the interest rate swap was settled
and the financial instrument liability discount was derecognized and a gain of $18.3 million was recorded in the year ended
December 31, 2013 as compared to $4.2 million in the year ended December 31, 2012.

Income tax expense

Income tax expense for the year ended December 31, 2013 was $36.9 million compared to $32.1 million for the year ended
December 31, 2012. The effective tax rate was 26.2% during the year ended December 31, 2013, compared to a rate of 21.7% for
the year ended December 31, 2012. The increase in the income tax expense and effective tax rate was primarily due to the impact
of non-deductible foreign exchange losses in the year ended December 31, 2013 compared to non-taxable foreign exchange gains
in the year ended December 31, 2012. This change was offset in part by the impact of an increase in non-taxable dividends in the
year ended December 31, 2013 compared to the year ended December 31, 2012.
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Fourth Quarter Results

Three months ended December 31,
2013 2012
(in thousands)

Segment revenue

Terminals and PIPENES ........c.coeuiviviiiiiieieieteretetetetetesesee ettt s st eassesese st es bbb esesesesens $ 35,208 $ 27,595

Truck TranSPOItAtiON ......coueetiruiertieiieieett ettt sttt s bte st et e e sbte s bt enbeebeeanesbeens 134,102 135,803

Environmental SEIVICES.......cc.oeiiriiiiiiiieienieieeieees ettt et e 81,386 48,275

Propane and NGL Marketing and DiStribution .........c..cocccecuirierieniniiinienienieeienieneeieee e 369,418 244,717

Processing and Wellsite FIUIAS.......c.ccooeriiiiiiiiniiiciiiceicec et 156,930 148,155

IMATKEHITIZ «..evteeeevieeietete ettt ettt et et et et e b et e beeseeteeseeseeseastensessessassesseseeseeseaseessassensansensensensen 1,424,424 996,452

TOtal SEZMENE TEVEIIUL. ...c...eeutiuieiieiieiienttenteete ettt st et e et sbte bt enteeatesbtesueenbeeatesbeesbeenbeenbesanesieens 2,201,468 1,600,997

Revenue — inter-seZMENtal .........cccueviiiiiiiiiiiiiieceeeet ettt (285,430) (294,762)
Total reVENUE — EXEEIMAL ...ecvviiieiiiiiiiiiee et et e et et e e e et e e etteeeeetaeeeetreeeeeaseeeeearaeeenasseeenanns 1,916,038 1,306,235

Segment profit

Terminals and PIPELINES ......cc.eoiiiiiiiiiiiiiieiieieeeeetest ettt ettt 25,065 20,329

Truck TranSPOItAtION ......cocueitiriiiiieiieteett ettt et st sttt st st esb et ebte s bt et ebesanesbeens 22,165 21,634

Environmental SEIVICES.......cc.oeiiriiiiiiiiiienieieeeee sttt e e 22.564 11,185

Propane and NGL Marketing and DiStribution .........c..cccccovuerienieniiniiinienienieeienieneeicee e 23,204 20,886

Processing and Wellsite FIUIAS.......ccccooiiiiriiiiiiiiieiiceicec e 13,612 10,132

IMAATKEEING ...ttt ettt et b e b et st sht e bt e bt et s bt e sbee bt et e ebeenbeenbeenn 16,733 17,918

Total SEZMENTt PIOTIL ...coueeuiiiiiiiiiiiieieeeet ettt ettt ettt sb et sanesbeens 123,343 102,084

GeNEral ANd AdMINTISTIATIVE ... .uuueeeeeiieeeeeeetieeeeeeeeeaseseseseaasaaesesesssesesesesssesssassseseserereterererereeeeeeeeseees 9,310 10,693

Depreciation and amOTTiZATION .......co.eerueerieriierienieeete ettt ettt ettt sttt e e enneas 52,002 39,171

Stock based COMPENSALION. ....c...eeruiiiriieiitteiieeiee ettt et rite et e et e st e e st e siteesaaeesbaeesbeessbeesnseesane 2,258 1,150

Foreign eXchange 10SS (GAIN) ......ceiuieiiiiiiiinieeiie ettt ettt ettt et s e e e saeee s 15,056 (4,978)
INEL INLETESE EXPEIISE «..veeeeeeerurieireeiieenite ettt ettesateesateesateesabeebeeesbteeabeesabtesateesabeesateesabeebeesabaeenseenas 14,662 10,798

Gain on financial instruments relating to iNterest EXPENSE .........cevveevuirverueeruieriieeeneerieerenneneens - (2,263)
Income before INCOME tAX ........viiiiiiiiiiiiiieee ettt e et e e e e e taae e e e e e eeeanreeeeeeeeennnaees 30,055 47,513

TNCOME tAX PIOVISION ..eieitiiitieriieeiie ettt ettt ettt ettt et e e st e st e sabeesate e sabe e bt e snbaeenbeeeas 9,331 10,902

I (S A0 51 1o o) 1T ST $ 20,724 $ 36,611

Segment revenue increased by $600.5 million in the three months ended December 31, 2013 compared to the three months ended
December 31, 2012. Changes in segment revenue were as follows:

Terminals and Pipelines segment revenue for the three months ended December 31, 2013 increased by $7.6 million compared
to the three months ended December 31, 2012. The increase was largely due to an increase in revenue at the Hardisty
Terminal resulting from an increase in revenue from customers with dedicated tank usage that are subject to minimum
volumes and fixed fee arrangements;

Truck Transportation segment revenue decreased by $1.7 million largely due to a decrease in barrels hauled as a result of
negative impact of weather conditions in both Canada and the United States and the impact of new pipelines in certain
regions of the United States reducing demand for trucking services. However, the impact of lower barrels hauled was
partially offset by an increase in rates for spot hauling activities and an increase in service related charges;

Environmental Services segment revenue increased by $33.1 million in the year ended December 31, 2013 as compared to
the year ended December 31, 2012 mainly due to the full quarter impact of the acquisition of OMNI in 2013 compared to a
partial quarter in 2012. The increase was also due to increased volumes at the Company’s Canadian environmental services
facilities, in part due to the impact of adding a new facility in the latter part of the fourth quarter of 2012;

Propane and NGL Marketing and Distribution segment revenue increased by $124.7 million due to higher retail and
wholesale sales volumes and also due to the impact of higher propane rack prices;

Processing and Wellsite Fluids segment revenue increased by $8.8 million due to an increase in demand for roofing flux, frac
fluid and distillate, partially offset by lower tops revenues; and
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e  Marketing segment revenue increased by $428.0 million due mainly to the impact of higher volumes and higher commodity
prices.

Segment profit increased by $21.2 million or 20.8% in the three months ended December 31, 2013 compared to the three months
ended December 31, 2012. The increase in segment profit was due to:

e Terminals and Pipelines segment profit increased by $4.7 million, largely due to increased volumes through the Company’s
terminals and the additional profit from customers with dedicated tank usage;

e Truck Transportation segment profit increased by $0.5 million largely as a result of increases in rates for spot hauling
activities and an increase in service related activities;

e Environmental Services segment profit increased $11.4 million largely as a result of the full quarter impact of the OMNI
acquisition and also an increase in volumes from the Canadian environmental services facilities;

e Propane and NGL Marketing and Distribution segment profit increased by $2.3 million due to increased margins from the
wholesale business, largely as a result of more favorable pricing conditions in the fourth quarter of 2013 compared to the
prior year period;

e  Processing and Wellsite Fluids segment profit increased by $3.5 million, primarily as a result of higher margins on frac fluid
and distillate partially offset by lower margins on roofing flux and asphalt and tops; and

e  Marketing segment profit decreased by $1.2 million due to the impact of less favorable pricing differentials between crude oil
types.

Net income was $20.7 million in the three months ended December 31, 2013 compared to $36.6 million in the three months
ended December 31, 2012. Despite the increase in segment profit, net income decreased primarily due the increase in interest
expense, depreciation and amortization expenses and foreign exchange losses as a result of the unfavorable movement in
exchange rates on the translation of the Company’s U.S. dollar denominated long-term debt.

SUMMARY OF QUARTERLY RESULTS

The following table sets forth a summary of the Company’s quarterly results for each of the last eight quarters.

2013 2012

Three months ended December 31 September 30 June 30 March 31 December 31 September 30 June 30 March 31
(in thousands)
Revenues........cccccoeieennne $1,916,038  $1,841,8394 $1,619,726 $1,563,011 $1,306,235  $1,185,647 $1,126,219 $1,294,928
Net income (10sS) ............. 20,724 42,599 (5,235) 45,728 36,611 30,017 9,521 40,037
EBITDAY ..., 96,806 115,385 33,060 114,733 95,601 83,915 48,565 86,251
Adjusted EBITDA® ........ 115,284 103,533 87,176 121,044 96,134 72,109 62,044 71,789
Earnings (loss) per share

Basic ..ocoeeevieieeieeee 0.17 0.35 (0.04) 0.38 0.32 0.30 0.10 0.41

Diluted .....c.ccovveveenene 0.16 0.35 (0.04) 0.37 0.32 0.29 0.09 0.40

(1) EBITDA is not a measure recognized under IFRS and does not have standardized meanings prescribed by IFRS. EBITDA
consists of net income (loss) before interest expense, income taxes, depreciation, and amortization.

(2) Adjusted EBITDA is defined as net income (loss) before interest expense, income taxes, depreciation, amortization, other
non-cash expenses and charges deducted in determining consolidated net income (loss), including movement in the
unrealized gains and losses on the Company’s financial instruments, stock based compensation expense, impairment of
goodwill and intangible assets, and non-cash inventory or asset impairment charges. It also removes the impact of foreign
exchange movements in the Company’s U.S. dollar denominated long-term debt, management fees, debt extinguishment
expenses and adjustments that are considered non-recurring in nature.
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The Company presents EBITDA because it considers it to be an important supplemental measure of the Company’s performance
and believes this measure is frequently used by securities analysts, investors and other interested parties in the evaluation of
companies in industries with similar capital structures. EBITDA has limitations as an analytical tool, and readers should not
consider this item in isolation, or as a substitute for an analysis of the Company’s results as reported under IFRS. Some of these
limitations are:

- EBITDA:

- excludes certain income tax payments that may represent a reduction in cash available to the Company;

- does not reflect the Company’s cash expenditures, or future requirements, for capital expenditures or contractual
commitments;

- does not reflect changes in, or cash requirements for, the Company’s working capital needs; and

- does not reflect the significant interest expense, or the cash requirements necessary to service interest payments on the
Company’s debt, including the Notes and the Revolving Credit Facility;

- Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to
be replaced in the future and EBITDA does not reflect any cash requirements for such replacements; and

- Other companies in the industry may calculate EBITDA differently than the Company does, limiting its usefulness as a
comparative measure.

Because of these limitations, EBITDA should not be considered as a measure of discretionary cash available to the Company to
invest in the growth of the Company’s business. The Company compensates for these limitations by relying primarily on the
Company’s IFRS results and using EBITDA only supplementally. The following table reconciles consolidated net income (loss)
to EBITDA:

2013 2012
Three months ended December 31 September 30 June 30 March 31 December 31 September 30 June 30 March 31
(in thousands)
Net income (10sS)............... $ 20,724 $ 42599 § (5.235) $ 45,728 $ 36,611 $ 30017 $ 9521 $ 40,037
Depreciation and
amortization................... 52,002 44,460 44,942 42,653 39,171 30,848 28,705 27,887
Interest expense(l) ............ 14,749 14,901 (5,286) 10,842 8,917 14,362 8,916 7,213
Income tax expense
(recovery) 9,331 13,425 (1,361) 15,510 10,902 8,688 1,423 11,114
EBITDA ..o $ 96,806 $ 115,385 $ 33,060 $ 114,733 $ 95,601 $ 83915 $ 48,565 $ 86,251

(1) Interest expense includes the impact of the gains or losses attributable to movement in the mark-to-market valuation of
financial instruments relating to interest expense.

Adjusted EBITDA and Pro Forma Adjusted EBITDA are presented in the table below because the Company believes it facilitates
investors’ use of operating performance comparisons from period to period and company to company by backing out potential
differences caused by variations in capital structures (affecting relative interest expense and foreign exchange differences on the
Company’s long-term debt), the book amortization of intangibles (affecting relative amortization expense) and the age and book
value of property, plant and equipment (affecting relative depreciation expense). The Company also presents Adjusted EBITDA
and Pro Forma Adjusted EBITDA because it believes it is frequently used by securities analysts, investors and other interested
parties as a measure of financial performance. Adjusted EBITDA and Pro Forma Adjusted EBITDA as presented herein are not
recognized measures under IFRS and should not be considered as an alternative to operating income or net income as measures of
operating results or an alternative to cash flows as measures of liquidity. Adjusted EBITDA differs from the term EBITDA as it is
commonly used. Adjusted EBITDA is defined as consolidated net income (loss) before interest expense, income taxes,
depreciation, amortization, other non-cash expenses and charges deducted in determining consolidated net income (loss),
including movement in the unrealized gains and losses on the Company’s financial instruments, stock based compensation
expense, impairment of goodwill and intangible assets, and non-cash inventory or asset writedowns. It also removes the impact of
foreign exchange movements in the Company’s U.S. dollar denominated long-term debt, management fees, debt extinguishment
expenses and other adjustments that are considered non-recurring in nature. Pro Forma Adjusted EBITDA differs from the term
Adjusted EBITDA in that it also includes the pro forma effect of acquisitions that took place in each fiscal year as if the
acquisitions took place at the beginning of the fiscal year in which such acquisition occurred. Pro Forma Adjusted EBITDA is
also used in calculating the Company’s covenant compliance under the debt agreements.
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The Company’s calculation of Adjusted EBITDA and Pro Forma Adjusted EBITDA may not be comparable to such calculations
used by other companies. In calculating Pro Forma Adjusted EBITDA, the Company makes certain adjustments that are based on
assumptions and estimates that may prove to have been inaccurate. In addition, in evaluating Adjusted EBITDA and Pro Forma
Adjusted EBITDA, readers should be aware that in the future the Company may incur expenses similar to those eliminated in the
presentation herein.

The following tables reconcile EBITDA to Adjusted EBITDA for each of the last eight quarters and Pro Forma Adjusted
EBITDA for the year ended December 31, 2013 and 2012:

Three months ended Year ended
December 31, September 30, June 30, March 31, December 31,
2013 2013 2013 2013 2013
(in thousands)

EBITDA ...ttt et $ 96,806 $ 115385 $ 33,0600 $ 114,733 $ 359,984

Unrealized foreign exchange loss (gain) on long-term debt @ 17,549 (11,350) 22,898 13,354 42,451
Net unrealized gain from financial instruments O e, (1,329) (2,867) (9,014) (8,668) (21,878)

Share based compensation © .............cooevrirriunrinrinnineireeiens 2,258 2,365 2,023 1,625 8,271

Debt extinguishment ettt eeer s eesaseneana - - 38,209 - 38,209

Adjusted EBITDA .....coooiiieieieeeeesteeee e $ 115,284 $ 103,533 $ 87,176 $ 121,044 $ 427,037

Pro forma impact of acquisitions @ ............c..coocovrriiiiierienann -

Pro Forma Adjusted EBITDA .......ccccoooiiviiiiinieieneeeeeeeeen $ 427,037

Three months ended Year ended
December 31, September 30, June 30, March 31, December 31,
2012 2012 2012 2012 2012
(in thousands)

EBITDA ..ottt e $ 95,601 $ 83915 $ 48565 $ 86,251 $ 314,332
Unrealized foreign exchange loss (gain) on long-term debt @ 7,244 (22,953) 12,862 (11,577) (14,424)

Net unrealized loss (gain) from financial instruments ™ ............ (2,838) 8,636 (472) (3,737) 1,589

Share based compensation © e 1,150 804 1,050 852 3,856
Acquisition related costs (credits) @ (5,023) 1,707 39 - (3,277)

Adjusted EBITDA .......cccocevveneniinens $ 96,134 $ 72,109 $ 62,044 $ 71,789 $ 302,076

Pro forma impact of acquisitions @ ............cocooveeeieeiieeeennn 68,536

Pro Forma Adjusted EBITDA .......ccccooeireirieireiieeeeeeeee $ 370,612

(a) Non-cash adjustment representing the unrealized foreign exchange loss (gain) on long-term debt, as a result of the movement
in exchange rates in the periods.

(b) Reflects the exclusion of the movement in the mark-to-market valuation of financial instruments used in risk management
activities. The Company uses crude oil and NGL priced futures, options and swaps to manage the exposure to commodities
price movements and foreign currency forward contracts and options to manage foreign exchange risks, although the
Company does not formally designate these financial instruments as hedges for accounting purposes. Accordingly, the
unrealized gains or losses on these financial instruments are recorded directly to the income statement. Management believes
that this adjustment better correlates the effect of risk management activities to the underlying operating activities to which
they relate.

(c) Represents the non-cash stock based compensation relating to the Company’s 2011 Equity Incentive Plan.

(d) In connection with the repayment of the Company’s long-term debt and termination of the previous revolving credit facility,
the Company recorded $38.2 million of non-cash debt extinguishment expenses in the three months ended June 30, 2013.

(e) Represents transaction fees that were expensed in connection with acquisitions made by the Company. In addition, in the
three months ended December 31, 2012, the Company realized a gain of $6.3 million on the settlement of foreign currency
forward contracts which were entered into to minimize the effect of foreign exchange fluctuations on the U.S. dollar purchase
price of OMNI.

(f) Reflects the pro forma impact of acquisitions on the Company’s Pro Forma Adjusted EBITDA as if the acquisitions that took
place in the twelve months occurred on January 1 of each twelve month period.
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LIQUIDITY AND CAPITAL RESOURCES

The Company’s primary liquidity and capital resource needs are to fund ongoing capital expenditures, growth opportunities and
acquisitions and to fund its targeted dividend level. In addition, the Company must service its debt, including interest payments
and finance working capital needs. The Company relies on its cash flow from operations, debt and equity financings and
borrowings under the Company’s Revolving Credit Facility for liquidity.

The Company’s operating cash flow has historically been affected by the overall profitability of sales within the Company’s
segments, the Company’s ability to invoice and collect from customers in a timely manner and the Company’s ability to
efficiently implement the Company’s acquisition strategy and manage costs. The Company’s cash, cash equivalents and cash flow
from operations have historically been sufficient to meet the Company’s working capital, capital expenditure and debt servicing
requirements.

The following table summarizes the Company’s sources and uses of funds for the year ended December 31, 2013 and 2012:

Year ended December 31,
2013 2012
(in thousands)

Statement of Cash Flows

Cash flows provided by (used in):

OPETALING ACTVITIES .v.vvvvivieieieieieiietesetes ettt tseesesessse st sesesesebetetssssssssesss s s s s s esesesesesnensnensees $ 331,631 $ 308,899
TNVESTING ACHIVITIES ...cuveentieuiieiiitieieeteeit ettt et sttt st sb et ea e eb e be et eabesanesbeenbeas (232,250) (636,045)
FINANCING ACHIVITIES ...eeutiiuiieiiiiieiieieeit ettt sttt et sttt ea e sbe e b e b eanesbaenbeas (66,672) 322,827

Cash provided by operating activities

The primary drivers of cash flow from operating activities are the collection of amounts related to sales of products such as crude
oil, propane, NGLs, asphalt and other products and fees for services provided associated with the Company’s Truck
Transportation, Terminals and Pipelines and Environmental Services segments. Offsetting these collections are payments for
purchases of crude oil and other products and other expenses. Other expenses primarily consist of owner-operator and lease
operator payments for the provision of contract trucking services, field operating expenses and G&A expenses. Historically, the
Marketing and the Processing and Wellsite Fluids segments have been the most variable with respect to generating cash flows due
to the impact of crude oil price levels and the volatility that price changes and crude oil grade basis changes have on the cash
flows and working capital requirements of these segments.

Cash provided by operations in the year ended December 31, 2013 was $331.6 million compared to $308.9 million in the year
ended December 31, 2012. The increase was primarily attributable to an increase in overall segment profitability partially offset
by an increase in working capital in the year ended December 31, 2013 compared to the year ended December 31, 2012.

Cash used in investing activities

Cash used in investing activities consists primarily of expenditures for growth capital, upgrade and replacement capital and
business acquisitions.

Cash used in investing activities was $232.3 million in the year ended December 31, 2013 compared to $636.0 million in the year
ended December 31, 2012. The decrease in cash used in investing activities was due largely to not completing any acquisitions in
the year ended December 31, 2013 compared to investing $466.4 million related to acquisitions in the year ended December 31,
2012. Offsetting this was an increase in capital expenditures in the year ended December 31, 2013 compared to the year ended
December 30, 2012. For a summary of capital expenditures and acquisitions, see “Acquisitions and Capital expenditures”
included in this MD&A.

Cash provided by (used in) financing activities

Cash used in financing activities was $66.7 million compared to cash provided by financing activities of $322.8 million in the
year ended December 31, 2012.

23



Gibson Energy Inc. 2013 Year End Report
TSX: GEI

The main reason for the change in the year ended December 31, 2013 compared to December 31, 2012 was the completion of a
bought deal equity offering for net proceeds of $385.9 million in the year ended December 31, 2012 to partially fund the
acquisition of OMNI. No equity offerings were completed in the year ended December 31, 2013.

In addition, in the year ended December 31, 2013, the Company completed the Notes offering on June 28, 2013 for proceeds, net
of issue discount of, $764.2 million, which was offset in part by the repayment of the Tranche B Term Loan of $678.1 million.
During the year ended December 31, 2013, the Company also paid debt issue and financing costs of $16.2 million, paid net cash
dividends of $93.9 million, paid interest of $19.8 million, received net proceeds of $8.7 million on settlement of certain derivative
financial instruments relating to interest expense and foreign exchange and received proceeds of $1.2 million on the exercise of
stock options.

In the year ended December 31, 2012, the Company replaced and re-priced its previous long-term debt resulting in the Company's
existing U.S.$645.0 million Term Loan B being replaced with a U.S.$650.0 million Tranche B Term Loan. In connection with
this transaction, the Company paid debt issue and related financing costs of $10.5 million. In addition, during the year ended
December 31, 2012, the Company also paid net cash dividends of $60.6 million, paid interest of $37.9 million, received proceeds
of $18.6 million on the exercise of stock options and received net proceeds of $31.9 million under the Revolving Credit Facility.

Liquidity sources, requirements and contractual cash requirements and commitments

The Company believes that cash on hand, together with cash from operations and borrowings under the Revolving Credit Facility,
will be adequate to meet its working capital needs, upgrade and replacement capital expenditures, currently sanctioned growth
capital projects, debt service, targeted dividend level and other cash requirements for at least the next twelve months. The
Company had unrestricted cash of $97.2 million and $442.6 million available under the Revolving Credit Facility as at December
31, 2013.

The Company’s ability to make interest payments on the Company’s indebtedness, to pay targeted dividends and to fund the
Company’s other liquidity requirements will depend on the Company’s ability to generate cash in the future. In the three months
ended December 31, 2013, the Company declared a dividend of $0.275 per share for a total dividend of $33.6 million, of which
$24.8 million was paid in cash on January 17, 2014 with the remainder of the dividend being settled with the issuance of common
shares to shareholders participating in the Company’s dividend reinvestment plan (“DRIP”) and stock dividend program. The
declaration of dividends is considered on a quarterly basis and is at the sole discretion of the Board and will be determined on the
basis of earnings, financial requirements for operations and a solvency calculation.

Capital expenditures amounted to $247.0 million in the year ended December 31, 2013. At December 31, 2013, the Company has
identified upgrade and replacement capital expenditures and growth capital expenditures excluding acquisitions of $508.5 million,
of which $261.5 million has been approved, that the Company expects to undertake over the next 12 to 24 months. While the
Company anticipates that these capital expenditures will occur, they are subject to general economic, financial, competitive,
legislative, regulatory and other factors, some of which are beyond the Company’s control.

In addition to anticipated capital expenditures, the Company may engage in additional strategic acquisitions and capital
expenditures as opportunities arise that benefit the Company’s existing operations by expanding the Company’s reach in existing
markets or by providing platforms by which to enter new markets. Any such acquisition or capital expenditure could be material
and could have a material effect on the Company’s liquidity, cash flows and capital commitments and resources. Any future
acquisitions, capital expenditures or other similar transactions may require additional capital and there can be no assurance that
such capital will be available to the Company on acceptable terms, or at all.

On June 28, 2013, the Company completed the Notes offering and as a result, as of December 31, 2013, the Company had total
outstanding long-term debt, excluding debt discount and issuance costs, of U.S.$500.0 million bearing fixed interest of 6.75% per
annum due July 15, 2021 and $250.0 million bearing fixed interest of 7.00% per annum due July 15, 2020. Interest is payable
semi—annually on January 15 and July 15 of each year the Notes are outstanding. The proceeds from the Notes were used to repay
the outstanding Tranche B Term Loan principal amount of U.S.$643.5 million with the remaining proceeds to be used primarily
to fund growth initiatives and for general corporate purposes.

As a result of the Notes offering, the Company extended the maturity profile of its long-term debt from 2018 to the years 2020
and 2021, moved from a floating rate secured debt to a fixed rate unsecured debt structure and increased the Company’s
flexibility to make dividend payments, permitted investments and incur additional debt in support of future growth capital
requirements.

24



Gibson Energy Inc. 2013 Year End Report
TSX: GEI

The Notes agreement contains certain redemption options whereby the Company can redeem all or part of the Notes at prices set
forth in the agreement from proceeds of equity offerings or on the dates specified in the agreement. In addition, the Note holders
have the right to require the Company to redeem the Notes or a portion thereof, at the redemption prices set forth in the agreement
in the event of change in control or in the event certain asset sale proceeds are not re-invested in the time and manner specified in
the agreement.

On June 28, 2013, the Company established a Revolving Credit Facility of $500.0 million, the proceeds of which are available to
provide financing for working capital and other general corporate purposes. The Revolving Credit Facility has an accordion
feature whereby the Company can increase the Revolving Credit Facility to $750.0 million subject to obtaining incremental
lender commitments. The Revolving Credit Facility has a term of five years, expiring on June 28, 2018. The Revolving Credit
Facility provides sub—facilities for letters of credit, swingline loans and borrowings in Canadian dollars and U.S. dollars.
Borrowings under the Revolving Credit Facility bear interest at a rate equal to Canadian Prime Rate or U.S. Base Rate or U.S.
LIBOR or Canadian Bankers Acceptance Rate as the case may be plus an applicable margin. The applicable margin for
borrowings under the Revolving Credit Facility is subject to step up and step down based on the Company’s total debt leverage
ratio. In addition, the Company must pay a standby fee on the unused portion of the Revolving Credit Facility and customary
letter of credit fees equal to the applicable margins determined in a manner similar to the interest.

As a result of establishing the Revolving Credit Facility and terminating the previous senior secured credit facility, the Company
increased its availability under the facility, extended the maturity from 2016 to 2018, improved overall pricing, fronting fees and
standby fees and increased the Company flexibility relating to certain non-financial covenants and relaxed certain financial
covenants.

At December 31, 2013, the Company had no amount drawn against the Revolving Credit Facility, had no restricted cash and had
issued letters of credit totaling $57.4 million. The Revolving Credit Facility is secured by substantially all of the Company’s
property, plant and equipment, intangible assets and current assets, including inventory and trade receivables and is guaranteed by
substantially all of the Company’s existing wholly owned subsidiaries.

The terms of the Company’s Revolving Credit Facility require the Company to maintain certain covenants defined in the
agreement including senior debt leverage ratio of no greater than 3.5 to 1.0, a total debt leverage ratio of no greater than 5.0 to 1.0
and an interest coverage ratio of no less than 2.5 to 1.0. As at December 31, 2013, the Company was in compliance with the
financial ratios with the senior debt leverage ratio at 0.0 to 1.0, total debt leverage ratio at 1.6 to 1.0, and the interest coverage
ratio at 9.1 to 1.0. If the Company fails to comply with the financial covenants, the lenders may declare an event of default. An
event of default resulting from a breach of a financial covenant may result, at the option of lenders holding a majority of the loans,
in an acceleration of repayment of the principal and interest outstanding and a termination of the Revolving Credit Facility.

The Notes and Revolving Credit Facility also contain non-financial covenants that restrict, subject to certain thresholds, some of
the Company’s activities, including the Company’s ability to dispose of assets, incur additional debt, pay dividends, create liens,
make investments and engage in specified transactions with affiliates. The Notes and the Revolving Credit Facility also contain
customary events of default, including defaults based on events of bankruptcy and insolvency, non-payment of interest or fees
when due, subject to specified grace periods, breach of covenants, change in control and material inaccuracy of representations
and warranties. As of December 31, 2013, the Company was in compliance with all of its covenants under the Notes and the
Revolving Credit Facility.

Contingencies

The Company is currently undergoing various income tax related and excise tax audits. While the final outcome of such audits
cannot be predicted with certainty, the Company believes that the resolution of these audits will not have a material impact on the
Company’s consolidated financial position or results of operations. As a part of the acquisition of the Company by the wholly-
owned subsidiary of R/C Guitar Cooperatief U.A.(“Co-op”), a Dutch Co-op owned by investment funds affiliated with Riverstone
Holdings LLC (“Riverstone”), from Hunting PLC (“Hunting”) on December 12, 2008, Hunting has indemnified the Company for
the pre-closing period impact of these audits.

The Company is subject to various regulatory and statutory requirements relating to the protection of the environment. These
requirements, in addition to the contractual agreements and management decisions, result in the recognition of estimated
decommissioning obligations and environmental remediation. Estimates of decommissioning obligations and environmental
remediation costs can change significantly based on such factors as operating experience and changes in legislation and
regulations.
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The Company is involved in various legal actions which have occurred in the ordinary course of business. The Company is of the
opinion that losses, if any, arising from such legal actions would not have a material impact on the Company’s consolidated
financial position or results of operations.

Contractual obligations

The following table presents, at December 31, 2013, the Company’s obligations and commitments to make future payments under
contracts and contingent commitments:

Payments due by period
Less than More than
(in thousands) Total 1 year 1-3 years 3-5 years 5 years
Long-term debt') ..........o.ooiiviiiieiieeeee e $ 781,800 $ - 8 -3 - $ 781,800
Interest payments on long-term debt'” ................c..cooceoo.... 412,194 53,397 106,794 106,794 145,209
Operating lease and other commitments® .......oooeveveveeenn. 228,946 45,478 85,283 63,766 34,419
Total contractual Obligations ..........c.eeveerveeeniienieerneennieenns $1,422,940 $ 98,875 $ 192,077 $ 170,560 $ 961,428

(1) The exchange rate used to translate the U.S. dollar obligations on the Company’s long-term debt and interest payments is the
rate as of December 31, 2013 of U.S.$0.9402 to $1.00.

(2) Operating lease and other commitments relate to an office lease for the Company’s Calgary head office, rail tank cars,
vehicles, field buildings, various equipment leases and terminal services arrangements.

As at December 31, 2013, the Company has identified and approved upgrade and replacement capital and internal growth
projects, excluding acquisitions, of $261.5 million that the Company expects to undertake over the next 12 to 24 months. In
addition, the Company had accrued liabilities for obligations with respect to the Company’s defined benefit plans of $5.9 million
and provisions associated with site restoration on the retirement of assets and environmental costs of $91.4 million but the timing
of such payments is uncertain due to the estimates used to calculate these amounts and the long-term nature of these balances. The
Company also has commitments relating to its risk management contracts which are discussed further in “Quantitative and
Qualitative Disclosures about Market Risks” and in the notes to the Company’s audited consolidated financial statements.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance sheet arrangements that have or are reasonably likely to have a material current or
future effect on the Company’s financial condition, revenues or expenses, results of operations, liquidity, capital expenditure or
capital expenses that are material to investors.

RELATED PARTY TRANSACTIONS

On March 27, 2012, the Company completed a secondary offering of common shares of the Company held by Co-op, pursuant to
which Co-op sold 28,107,782 common shares at a price of $20.70 per common share for total gross proceeds to Co-op of
$581.8 million. The Company and Co-op also had an agreement to govern the sale of common shares held by Co-op and its
affiliates. The agreement also contained customary registration, expense reimbursement and indemnity terms. In connection with
the agreement, the Company incurred professional fees relating to the secondary offerings of common shares of $0.2 million in
the year ended December 31, 2012. The agreement expired on closing of the secondary offering on March 27, 2012 and
accordingly, no expenses have been incurred since that date. As a result of the secondary offering, Co-op and Riverstone no
longer hold any common shares of the Company as at March 27, 2012.

On August 11, 2011, the Company formed a partnership (the “Plato Partnership”) to jointly construct and own a pipeline and
emulsion treating, water disposal and oilfield waste management facilities in the Plato area of Saskatchewan. The Plato
Partnership commenced operations in 2012. The Company’s interest in the Plato Partnership is 50%. A member of the
Company’s Board is also a director of the other party with the 50% interest in the Plato Partnership. At December 31, 2013 and
2012, the Company’s proportionate share of property, plant and equipment was $10.5 million and $9.8 million, respectively. The
impact of the Company’s share of the other financial position and results of the Plato Partnership is not material to the Company’s
consolidated financial statements.

The related party transactions noted above have been measured at agreed upon market based terms.
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OUTSTANDING SHARE DATA

The Company is authorized to issue an unlimited number of common shares and an unlimited number of preferred shares. As at
December 31, 2013, there were 122.2 million common shares outstanding and no preferred shares outstanding. In addition, under
the Company’s 2011 Equity Incentive Award Plan, there were an aggregate of 1.0 million restricted share units, performance
share units and deferred share units outstanding and 1.9 million stock options outstanding as at December 31, 2013.

At the Company’s Annual General Meeting held on May 8, 2013, the Company’s shareholders approved the amendment of its
2011 Equity Incentive Plan to fix the number of common shares reserved for issuance under the plan to a maximum of 10% of the
total number of common shares issued and outstanding at any given time. At December 31, 2013, awards available to grant under
the amended 2011 Equity Incentive Plan were approximately 9.2 million.

As at February 28, 2014, 122.7 million common shares, 1.0 million restricted share units, performance share units and deferred
share units and 1.9 million stock options were outstanding.

DIVIDENDS

The Company is currently paying quarterly dividends to holders of common shares. The payment of dividends is not guaranteed,
and the amount and timing of any dividends payable by Gibson will be at the discretion of the Board and will be established on
the basis of Gibson's earnings, financial requirements for operations, the satisfaction of a solvency calculation and the terms of the
Company’s debt agreements. In addition, in connection with Company’s dividend policy, after each fiscal year end the Board will
formally review the annual dividend amount.

The Board has approved a DRIP that provides eligible holders of common shares with the opportunity to reinvest their cash
dividends, on each dividend payment date, in additional common shares to be issued from treasury of Gibson. At the Company’s
Annual General Meeting held on May 8, 2013, the Company’s shareholders approved the amendment of the articles of
amalgamation of the Company setting forth terms and conditions pursuant to which the Company may issue common shares as a
payment of all or any portion of dividends declared on the common shares for those eligible shareholders who elect to receive
stock dividends instead of cash dividends. Presently, the Company has no intention of terminating the DRIP and intends that the
stock dividend program (“SDP”) and the DRIP will continue to run simultaneously. For the fourth quarter dividend of 2013,
holders of approximately 26.2 % of the common shares participated in the DRIP and SDP.

DISTRIBUTABLE CASH FLOW

Distributable cash flow is not a standard measure under IFRS and, therefore, may not be comparable to similar measures reported
by other entities. Distributable cash flow is used to assess the level of cash flow generated from ongoing operations and to
evaluate the adequacy of internally generated cash flow to fund dividends. Changes in non-cash working capital are excluded
from the determination of distributable cash flow because they are primarily the result of seasonal fluctuations in product
inventories or other temporary changes. Upgrade and replacement capital expenditures are deducted from distributable cash flow
as they are ongoing recurring expenditures.

The following is a reconciliation of distributable cash flow to its most closely related IFRS measure, cash flow from operating
activities.

Year ended
December 31
2013 2012
(in thousands)
Cash flow from OPerating aCtiVItIES .......ce.eeueeuieieieieriereste ettt et st s ens $ 331,631 $308,899
Adjustments:
Changes in non-cash WOrking capital .........cc.ceceevieriiniinieiiiiiiieceeec e 90,043 (6,799)
Upgrade and replacement Capital ...........coccevieeiieriinienienenienieneecee sttt (69,513) (56,536)
CaSh INLETEST BXPEISE ....vvereeentieuieriterteerttete et ettent e et et ettesbeebees b e sasesbtesbeenbeesbesatesbeen sabesaaesbeenss (46,909) (36,847)
CUITENE TNCOME TAX ..viiiiuviiiiiiiieeeitteeeeitteeeetteeeeiteeeeeeteeeeestseeeesseeesaseeeasseseesssesasseeseeeensseeeenaseeas (52,074) (26,205)
DiStIIDULADIE CASI TTIOW .ttt e e e e eeee i eeeeeeseeeaateeesseeesesesssanees $ 253,178 $182,512
Dividends declared to SharehOLAETS ............oooeiuiiiiiiiie e eenes $ 133,682 $106,074
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Dividends declared in the twelve months ended December 31, 2013 were $133.7 million, of which $96.4 million was paid in cash
and the balance was settled with the issuance of common shares under the Company’s DRIP and SDP. In the twelve months
ended December 31, 2013, dividends declared represented 53% of the distributable cash flow generated or, distributable cash
flow was 1.9 times dividends declared.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company is involved in various commodity related marketing activities that are intended to enhance the Company’s
operations and increase profitability. These activities often create exposure to price risk between the time contracted volumes are
purchased and sold and to foreign exchange risk when contracts are in different currencies (Canadian dollar versus U.S. dollar).
The Company is also exposed to various market risks, including volatility in (i) crude oil, refined products, natural gas and NGL
prices, (ii) interest rates and (iii) currency exchange rates. The Company utilizes various derivative instruments from time to time
to manage commodity price, interest rates and currency exchange rate exposure and, in certain circumstances, to realize
incremental margin during volatile market conditions. The Company’s commodity trading and risk management policies and
procedures are designed to establish and manage to an approved level of Value at Risk. The Company has a Risk Management
Committee that has direct responsibility and authority for the Company’s risk policies and the Company’s trading controls and
procedures and certain aspects of corporate risk management. The Company’s approved strategies are intended to mitigate risks
that are inherent in the Company’s core businesses of aggregating and marketing and distribution. To hedge the risks discussed
above the Company engages in risk management activities that the Company categorizes by the risks the Company is hedging and
by the physical product that is creating the risk. The following discussion addresses each category of risk.

Commodity Price Risk. The Company hedges its exposure to price fluctuations with respect to crude oil, refined products, natural
gas and NGLs, and expected purchases and sales of these commodities (relating primarily to crude oil, roofing flux, propane sales
and purchases of natural gasoline). The derivative instruments utilized consist primarily of futures and option contracts traded on
the NYMEX, ICE and over-the-counter transactions, including swap and option contracts entered into with financial institutions
and other energy companies. The Company’s policy is to purchase only commodity derivative products for which the Company
physically transacts, and to structure the Company’s hedging activities so that price fluctuations for those products do not
materially affect the net cash the Company ultimately receives from its commodity related marketing activities.

Although the Company seeks to maintain a position that is substantially balanced within the Company’s various commodity
purchase and sales activities, the Company may experience net unbalanced positions for short periods of time as a result of
production, transportation and delivery variances as well as logistical issues associated with inclement weather conditions.

Although the intent of the Company’s risk management strategy is to hedge the Company’s margin, the Company has not
designated nor attempted to qualify for hedge accounting. Thus, changes in the fair values of all of the Company’s derivatives are
recognized in earnings, and result in greater potential for earnings volatility.

The fair value of futures contracts is based on quoted market prices obtained from the CME. The fair value of swaps and option
contracts is estimated based on quoted prices from various sources such as independent reporting services, industry publications
and brokers. These quotes are compared to the contract price of the swap, which approximates the gain or loss that would have
been realized if the contracts had been closed out at the period end. For positions where independent quotations are not available,
an estimate is provided, or the prevailing market price at which the positions could be liquidated is used. No such positions
existed as at December 31, 2013 and 2012. All derivative positions offset existing or anticipated physical exposures. Price-risk
sensitivities were calculated by assuming 15% volatility in crude oil and NGL related prices, regardless of term or historical
relationships between the contractual price of the instruments and the underlying commodity price. In the event of an increase or
decrease in prices, the fair value of the Company’s derivative portfolio would typically increase or decrease, offsetting changes in
the Company’s physical positions. A 15% favorable change would increase the Company’s net income by $3.1 million and
$3.7 million as of December 31, 2013 and 2012, respectively. A 15% unfavorable change would decrease the Company’s net
income by $3.0 million and $3.7 million as of December 31, 2013 and 2012, respectively. However, these changes may be offset
by the use of one or more risk management strategies.

Interest rate risks. Following the Notes offering, the Company’s long-term debt accrues interest at fixed interest rates and
accordingly, changes in market interest rates do not expose the Company to future interest cash outflow variability.

Under the Revolving Credit Facility, the Company is subject to interest rate risk, as borrowings bear interest at a rate equal to, at
the Company’s option, either U.S. LIBOR, U.S. Base Rate, Canadian Prime Rate or Canadian Bankers’ Acceptance rate, plus an
applicable margin based on a pricing grid. As at December 31, 2013, the Company had no amounts drawn under the Revolving
Credit Facility and accordingly, was not exposed to the interest rate cash flow risk.
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Prior to the Notes offering, the Company’s long-term debt had an interest rate floor which was considered an embedded
derivative as the floor exceeded the LIBOR interest rate at the time of its origination and subsequent modification. As a result, the
fair value of the interest rate floor was measured as a separate financial liability at fair value. In addition, the Company had
entered into a forward U.S. dollar interest rate swap on the notional amount of U.S.$ 175.0 million to fix the variable interest rate
on its Tranche B Term Loan at 5.5% until September 15, 2015. On completion of the Notes offering, the Company derecognized
the financial liability discount and settled the interest rate swap and accordingly, as at December 31, 2013 was not exposed to
changes in future market interest rates.

Currency exchange risks. The Company’s monetary assets and liabilities in foreign currencies are translated at the period-end
rate. Exchange differences arising from this translation are recorded in the Company’s statement of operations. In addition,
currency exposures can arise from revenues and purchase transactions denominated in foreign currencies. Generally, transactional
currency exposures are naturally hedged (i.e., revenues and expenses are approximately matched), but where appropriate, are
covered using forward exchange contracts. All of the foreign currency forward exchange contracts entered into by the Company,
although effective hedges from an economic perspective, have not been designated as hedges for accounting purposes, and
therefore any gains and losses on such forward exchange contracts impact the Company’s earnings. A 5% unfavorable change in
the value of the Canadian dollar relative to the U.S. dollar would affect the fair value of the Company’s outstanding forward
currency contracts and options and would decrease the Company’s net income by $5.3 million and $2.5 million as at December
31, 2013 and 2012, respectively. A 5% favorable change would increase the Company’s net income by $5.1 million and
$2.5 million as at December 31, 2013 and 2012, respectively. The Company expects to continue to enter into financial
derivatives, primarily forward contracts, to reduce foreign exchange volatility.

Additionally, currency exposure occurs on a portion of the principal of the Company’s long-term debt and the related interest
payments, as they are denominated in U.S. dollars. As at December 31, 2013, the Company had outstanding U.S. dollar
denominated debt of U.S.$500.0 million. In the year ended December 31, 2011, the Company had entered into U.S. dollar
forward contracts on notional amount of U.S.$498.0 million expiring on September 15, 2015 and sold long-dated U.S. dollar call
options for notional amount of U.S.$275.0 million to offset the credit cost related to the forward contracts that expire on
September 15, 2015. Following the repayment of Tranche B Term Loan on June 28, 2013, U.S. dollar forward contracts for
notional amount of U.S.$238.0 million and U.S. dollar call options with notional amount of U.S.$15.0 million were settled.
Accordingly, U.S. dollar forward contracts and U.S. dollar call option contracts with notional amount of $260.0 million each
remained outstanding as at December 31, 2013.

In addition, during the year ended December 31, 2013, the Company extended the terms and pricing of the remaining U.S. dollar
forward and options contracts for a notional amount of U.S.$260.0 million. As a result, as at December 31, 2013, the Company
has U.S. dollar forward contracts to buy U.S. dollars at a weighted average rate of $1.0242 to U.S.$1.00 for a notional amount of
U.S.$260.0 million expiring on September 15, 2017 and as at December 31, 2013, the Company has sold U.S. dollar option
contracts for a notional amount of $260.0 million for a strike price of $1.295 to U.S.$1.00, expiring on September 15, 2017.

A 5% unfavorable change in the value of the Canadian dollar relative to the U.S. dollar would impact both the carrying value of
the Company’s long-term debt and the related foreign currency contracts and would decrease the Company’s net income by $11.6
million and $5.7 million as at December 31, 2013 and 2012, respectively. A corresponding favorable change would increase the
Company’s net income by $11.6 million and $5.7 million as at December 31, 2013 and 2012, respectively.

With respect to the related interest payments on the U.S. dollar denominated long term debt, to date the Company has not entered
into any foreign currency hedges as the Company believes that it will generate enough U.S. dollar cash inflows to pay these
interest payments when due. Based on the interest rate in effect at December 31, 2013, a 5% unfavorable change in the value of
the Canadian dollar relative to the U.S. dollar as of December 31, 2013 would increase the Company’s annual interest expense by
$1.8 million. A 5% favorable change in the value of the Canadian dollar relative to the U.S. dollar as of December 31, 2013
would decrease the Company’s annual interest expense by $1.8 million.

The Company is exposed to credit loss in the event of non-performance by the other party to the derivative financial instruments.
The Company mitigates this risk by entering into agreements directly with a number of major financial institutions that meet the
Company’s credit standards and that the Company expects to fully satisfy their contractual obligations. The Company views
derivative financial instruments purely as a risk management tool and, therefore, does not use them for speculative trading
purposes.
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ACCOUNTING POLICIES
Critical accounting policies and estimates

The preparation of consolidated financial statements in conformity with IFRS requires management to make estimates and
assumptions. Predicting future events is inherently an imprecise activity and, as such, requires the use of judgment. Actual results
may vary from estimates in amounts that may be material to the financial statements. An accounting policy is deemed to be
critical if it requires an accounting estimate to be made based on assumptions about matters that are highly uncertain at the time
the estimate is made, and if different estimates that reasonably could have been used, or changes in the accounting estimates that
are reasonably likely to occur periodically, could materially impact the Company’s consolidated financial statements. The
Company’s critical accounting policies and estimates are as follows:

Fair value of assets and liabilities acquired in a business combination. In conjunction with each business combination, the
Company must allocate the cost of the acquired entity to the assets and liabilities assumed based on their estimated fair values at
the date of acquisition. Determining the fair value of assets and liabilities acquired, as well as intangible assets that relate to such
items as customer relationships, brands, contracts, and industry expertise involves professional judgment and is ultimately based
on acquisition models and management’s assessment of the value of the assets acquired and, to the extent available, third party
assessments. Uncertainties associated with these estimates include changes in production volumes, changes in commodity prices,
fluctuations in capacity or product slates, economic obsolescence factors in the area and potential future sources of cash flow.
During the measurement period, the allocation of purchase price of the acquired entity may be adjusted when the initial
accounting for business combination is recorded based on provisional amounts. Although the resolution of these uncertainties has
not historically had a material impact on the Company’s results of operations or financial condition, the actual amounts may vary
significantly from estimated amounts. Any excess of the cost of acquisition over the net fair value of the identifiable assets
acquired is recognized as goodwill.

Recoverability of asset carrying values. The Company carries out impairment reviews in respect of goodwill at least annually or if
indicators of impairment exist. The Company also assesses during each reporting period whether there have been any events or
changes in circumstances that indicate that property, plant and equipment, inventories and other intangible assets may be impaired
and an impairment review is carried out whenever such an assessment indicates that the carrying amount may not be recoverable.
Such indicators include changes in the Company’s business plans, changes in activity levels, and an increase in the discount rate,
the intention of “holding” versus “selling” and evidence of physical damage. For the purposes of impairment testing, assets are
grouped at the lowest levels for which there are separately identifiable cash flows. Where impairment exists, the asset is written
down to its recoverable amount, which is the higher of the fair value less costs to sell and value in use. Impairments are
recognized immediately in the consolidated statement of operations.

The assessment for impairment entails comparing the carrying value of the asset or cash-generating unit with its recoverable
amount, that is, the higher of fair value less costs to sell and value in use. Value in use is usually determined on the basis of
discounted estimated future net cash flows. However, the determination as to whether and how much an asset is impaired involves
management estimates on highly uncertain matters such as the outlook for global or regional market supply-and-demand
conditions, future commodity prices, the effects of inflation on operating expenses and discount rates.

In the year ended December 31, 2013 and 2012, the Company did not have any impairment charge with respect to property, plant
and equipment, goodwill or intangible assets.

Income tax. Income tax expense represents the sum of the income tax currently payable and deferred income tax. Interest and
penalties relating to income tax are also included in income tax expense. Deferred income tax is provided for using the liability
method of accounting. Deferred income tax assets and liabilities are determined based on differences between the financial
reporting and income tax basis of assets and liabilities. These differences are then measured using enacted or substantially enacted
income tax rates and laws that will be in effect when these differences are expected to reverse. The effect of a change in income
tax rates on deferred tax assets and liabilities is recognized in income in the period that the change occurs.

The computation of the Company’s income tax expense involves the interpretation of applicable tax laws and regulations in many
jurisdictions. The resolution of tax positions taken by the Company can take significant time to complete and in some cases it is
difficult to predict the ultimate outcome. In addition, the Company has carry-forward tax losses in certain taxing jurisdictions that
are available to offset against future taxable profit. However, deferred income tax assets are recognized only to the extent that it is
probable that taxable profit will be available against which the unused tax losses can be utilized. Management judgement is
exercised in assessing whether this is the case. To the extent that actual outcomes differ from management’s estimates, income tax
charges or credits may arise in future periods.
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Financial instruments. In situations where the Company is required to mark financial instruments to market, the estimates of
gains or losses at a particular period-end do not reflect the end results of particular transactions, and will most likely not reflect
the actual gain or loss at the conclusion of the underlying transactions. The Company reflects the fair value estimates for financial
instruments based on valuation information from third parties. The calculation of the fair value of certain of these financial
instruments is based on proprietary models and assumptions of third parties because such instruments are not quoted on an active
market. Additionally, estimates of fair value for such financial instruments may vary among different models due to a difference
in assumptions applied, such as the estimate of prevailing market prices, volatility, correlations and other factors, and may not be
reflective of the price at which they can be settled due to the lack of a liquid market. Although the resolution of these uncertainties
has not historically had a material impact on the Company’s results of operations or financial condition, the actual amounts may
vary significantly from estimated amounts.

Provisions and accrued liabilities. The Company uses estimates to record liabilities for obligations associated with site restoration
on the retirement of assets and environmental costs, taxes, potential legal claims, and other accruals and liabilities.

Liabilities for site restoration on the retirement of assets are recognized when the Company has an obligation to restore the site,
and when a reliable estimate of that liability can be made. An obligation may also crystallize during the period of operation of a
facility through a change in legislation or through a decision to terminate operations. The amount recognized is the present value
of the estimated future expenditure determined in accordance with local conditions and requirements. The present value is
determined by discounting the expenditures expected to be required to settle the obligation using a risk-free discount rate.
Estimated future expenditure is based on all known facts at the time and current expected plans for decommissioning. Among the
many uncertainties that may impact the estimates are changes in laws and regulations, public expectations, prices and changes in
technology. A corresponding item of property, plant and equipment of an amount equivalent to the provision is also recorded.
This is subsequently depreciated as part of the asset. Other than the unwinding discount on the provision, any change in the
present value of the estimated expenditure is reflected as an adjustment to the provision and the corresponding item of property,
plant and equipment. As a result of a change in the risk-free rate and upward revision to the initial costs estimates, the Company
recorded an decrease to the provision of $22.6 million during the year ended December 31, 2013, with a corresponding decrease
to property, plant and equipment.

Liabilities for environmental costs are recognized when a clean-up is probable and the associated costs can be reliably estimated.
Generally, the timing of recognition of these provisions coincides with the completion of a feasibility study or a commitment to a
formal plan of action. The amount recognized is the best estimate of the expenditure required. Where the liability will not be
settled for a number of years, the amount recognized is the present value of the estimated future expenditure. Estimated future
expenditure is based on all known facts at the time and an assessment of the ultimate outcome. A number of factors affect the cost
of environmental remediation, including the determination of the extent of contamination, the length of time remediation may
require, the complexity of environmental regulations and the advancement of remediation technology.

Other provisions and accrued liabilities are recognized in the period when it becomes probable that there will be a future outflow
of funds resulting from past operations or events and the amount of cash outflow can be reliably estimated. The timing of
recognition and quantification of the liability require the application of judgment to existing facts and circumstances, which can
be subject to change. Since the actual cash outflows can take place many years in the future, the carrying amounts of provisions
and liabilities are reviewed regularly and adjusted to take account of changing facts and circumstances. A change in estimate of a
recognized provision or accrued liability would result in a charge or credit to net income in the period in which the change occurs.
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Amended standards adopted by the Company

The Company adopted the following amendments to IFRS that were effective for the first time for the financial year beginning on
or after January 1, 2013.

IAS 1, Presentation of Financial Statements (“IAS 1) was amended and requires companies to group items presented within
Other Comprehensive Income based on whether they may be subsequently reclassified to profit or loss. This amendment to
IAS 1 is effective for annual periods beginning on or after July 1, 2012 with full retrospective application. The adoption of
this amendment did not result in any adjustments to other comprehensive income or comprehensive income.

IAS 19, Employee Benefits (“IAS 19”) was amended to eliminate the option to defer the recognition of actuarial gains and
losses, commonly known as the corridor approach and requires an entity to recognize actuarial gains and losses in Other
Comprehensive Income (“OCI”) immediately. In addition, the net change in the defined benefit liability or asset must be
disaggregated into three components: service cost, net interest and remeasurements. Service cost and net interest continue to
be recognized in net earnings while remeasurements, which include changes in estimates or the valuation of plan assets,
recognized in OCI. Furthermore, entities are required to calculate net interest on the net defined benefit liability or asset using
the same discount rate used to measure the defined benefit obligation. The amendment also enhances financial statement
disclosures. This amended standard is effective for annual periods beginning on or after January 1, 2013, with modified
retrospective application. As required, the Company adopted these amendments retrospectively. The Company adjusted its
opening equity as at January 1, 2012 to recognize previously unrecognized past service credits and accordingly, on January 1,
2012, December 31, 2012 and December 31, 2013, deficit balance was decreased by approximately $0.6 million and other-
long term liabilities were decreased by $0.6 million. The impact on the Company results of operations and earnings per share
was not material for the current and comparative year.

IFRS 7, Financial Instruments: Disclosures (“IFRS 7”) has been amended to provide more extensive quantitative disclosures
for financial instruments that are offset in the statement of financial position or that are subject to enforceable master netting
or similar arrangements. This amendment to IFRS 7 is effective for annual periods beginning on or after January 1, 2013,
with retrospective application. The adoption of this amendment resulted in additional disclosures that are included in these
consolidated financial statements.

IFRS 10, Consolidated financial statements (‘‘IFRS 10’”) builds on existing principles by identifying the concept of control
as the determining factor in whether an entity should be included within the consolidated financial statements of the parent
company. IFRS 10 is effective for annual periods beginning on or after January 1, 2013. The adoption of IFRS 10 did not
result in any change in the consolidation status of any of the Company’s subsidiaries.

IFRS 11, Joint Arrangements (“IFRS 11”) addresses joint arrangements by focusing on the rights and obligations of the
arrangement, rather than its legal form. The standard addresses inconsistencies in the reporting of joint arrangements by
requiring a single method to account for interests in jointly controlled entities. IFRS 11 is effective for annual periods
beginning on or after January 1, 2013. The adoption of IFRS 11 did not result in any changes in the accounting for joint
arrangements.

IFRS 12, Disclosure of Interests in Other Entities (‘‘IFRS 12°”) is a comprehensive standard on disclosure requirements for
all forms of interests in other entities, including joint arrangements, associates, special purpose vehicles and other off balance
sheet vehicles. IFRS 12 is effective for annual periods beginning on or after January 1, 2013. The adoption of IFRS 12 did
not result in additional disclosures.

IFRS 13, Fair Value Measurement (“IFRS 13”) provides for a consistent and less complex definition of fair value, established
a single source for determining fair value and introduces consistent requirements for disclosures related to fair value
measurement. IFRS 13 is effective for annual periods beginning on or after January 1, 2013 and applies prospectively from
the beginning of the annual period in which the standard is adopted. The adoption of IFRS 13 did not require any adjustment
to the valuation techniques used by the Company to measure fair value and accordingly, did not result in any measurement
adjustment as at January 1, 2013. However, the adoption of IFRS 13 resulted in a few additional disclosures that are included
in the consolidated financial statements.

The annual improvements process addresses issues in the 2009 - 2011 reporting cycle including changes to IFRS 1, ‘First
time adoption’, IAS 1, IAS 16, ‘Property plant and equipment’, IAS 32, Financial Instruments: Presentation (“IAS 327), IAS
34, ‘Interim financial reporting’. These improvements are effective for annual periods beginning on or after January 1, 2013,

32



Gibson Energy Inc. 2013 Year End Report
TSX: GEI

with retrospective application. The adoption of these amendments did not have any material impact on the Company’s
consolidated financial statements.

e IAS 36, ‘Impairment of assets’ (“IAS 36”), was amended regarding the recoverable amount disclosures for non-financial
assets. This amendment removed certain disclosures of the recoverable amount of CGUs which had been included in IAS 36
by the issue of IFRS 13. The amendment is not mandatory for the group until 1 January 2014, however the Company has
decided to early adopt the amendment as of January 1, 2013. The adoption of this amendment did not have any material
impact on the Company’s consolidated financial statements.

New standards and interpretations issued but not yet adopted

e [FRS 9, Financial Instruments (“IFRS 9”), addresses the classification, measurement and recognition of financial assets and
financial liabilities. It replaces the parts of IAS 39, “Financial Instruments: Recognition and Measurements’’ that relate to the
classification and measurement of financial instruments. IFRS 9 requires financial assets to be classified into two
measurement categories: those measured as at fair value and those measured at amortized cost. The determination is made at
initial recognition. The classification depends on the entity’s business model for managing its financial instruments and the
contractual cash flow characteristics of the instrument. For financial liabilities, the standard retains most of the IAS 39
requirements. The main change is that, in cases where the fair value option is taken for financial liabilities, the part of a fair
value change due to an entity’s own credit risk is recorded in other comprehensive income rather than the income statement,
unless this creates an accounting mismatch. IFRS 9 is effective for annual periods beginning on or after January 1, 2015. The
Company is currently evaluating the impact of adopting IFRS 9 on its consolidated financial statements.

e IAS 32, Financial Instruments: Presentation ("IAS 32") has been amended to clarify the requirements for offsetting financial
assets and liabilities. The amendment clarifies that the right to offset must be available on the current date and cannot be
contingent on a future event. The amendment to IAS 32 is effective for annual periods beginning on or after January 1, 2014,
with retrospective application. The Company is currently evaluating the impact of adopting this amendment on its
consolidated financial statements.

DISCLOSURE CONTROLS & PROCEDURES

As part of the requirements mandated by the Canadian securities regulatory authorities under National Instrument 52-109-
Certification of Disclosure in Issuers' Annual and Interim Filings ("NI 52-109"), the Company’s Chief Executive Officer ("CEQO")
and the Chief Financial Officer ("CFO") have evaluated the design and operation of the Company's disclosure controls and
procedures ("DC&P"), as such term is defined in NI 52-109, as at December 31, 2013. The CEO and CFO are also responsible for
establishing and maintaining internal controls over financial reporting, ("ICFR"), as such term is defined in NI 52-109. These
controls are designed to provide reasonable assurance regarding the reliability of the Company’s financial reporting and
compliance with IFRS. The Company’s CEO and CFO have evaluated the design and operational effectiveness of such controls
as at December 31, 2013.

Based on the evaluation of the design and operating effectiveness of the Company’s DC&P and ICFR, the CEO and the CFO
concluded that Gibson's DC&P and ICFR were effective as at December 31, 2013.
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this MD &A constitute forward-looking statements. These statements relate to future events or the
Company’s future performance. All statements other than statements of historical fact are forward-looking statements. The use of
any of the words “‘anticipate’’, “‘plan’’, ‘‘contemplate’’, “‘continue’’, ‘‘estimate’’, “‘expect’’, ‘‘intend’’, “‘propose’’, “‘might”’,
“may’’, “will’’, “‘shall’’, “‘project’’, ‘‘should’’, “‘could’’, “‘would’’, “‘believe’’, “‘predict’’, ‘‘forecast’’, “‘pursue’’, ‘‘potential’’
and ‘‘capable’’ and similar expressions are intended to identify forward-looking statements. These statements involve known and
unknown risks, uncertainties and other factors that may cause actual results or events to differ materially from those anticipated
in such forward-looking statements. No assurance can be given that these expectations will prove to be correct and such forward-
looking statements included in this MD &A should not be unduly relied upon. These statements speak only as of the date of this

MD&A. In particular, this MD &A contains forward-looking statements pertaining to the following:

the addition of assets to the business and the increase in the number of services to be offered by the Company;

the Company's investment in new equipment, technology, facilities and personnel;

the Company's growth strategy to expand in existing and new markets;

the availability of sufficient liquidity for planned growth;

new technology and drilling methodology being deployed towards conventional and unconventional production within the

Company's operating areas;

uncertainty and volatility relating to crude prices and price differentials between crude oil streams and blending agents;

e increased crude oil production and exploration activity on shore in North America, including from the Canadian oil sands;

®  the expansion of midstream infrastructure in North America to handle increased production and expansion of capacity in the
U.S. refining complex to handle heavier crude oil from the WCSB;

® the effect of competition in regions of North America and its impact on downward pricing pressure and regional crude oil
price differentials among crude oil grades and locations;

®  the effect of market volatility on the Company's marketing revenues and activities;

® the Company's ability to pay down and retire indebtedness;

the Company's plans for additional strategic acquisitions, capital expenditures or other similar transaction, including the

costs thereof;

the Company's planned hedging activities;

the Company's projections of commodity purchase and sales activities;

the Company's projections of currency and interest rate fluctuations;

the Company’s projections of a growing dividend; and

the Company's dividend policy and continuing availability of the Company’s DRIP and SDP.

With respect to forward-looking statements contained in this MD&A, assumptions have been made regarding, among other
things:

future growth in world-wide demand for crude oil and petroleum products;

crude oil prices supporting increased production and services in North America, including the Canadian oil sands;

no material defaults by the counterparties to agreements with the Company;

the Company's ability to obtain qualified personnel, owner-operators, lease operators and equipment in a timely and cost-
efficient manner;

the regulatory framework governing taxes and environmental matters in the jurisdictions in which the Company conducts
and will conduct its business;

operating costs;

future capital expenditures to be made by the Company;

the Company's ability to obtain financing for its capital programs on acceptable terms;

the Company's future debt levels;

the impact of increasing competition on the Company; and

the impact of future changes in accounting policies on the Company’s consolidated financial statements.

In addition, this MD&A may contain forward-looking statements and forward-looking information attributed to third party
industry sources. The Company does not undertake any obligations to publicly update or revise any forward-looking statements
except as required by securities law. Actual results could differ materially from those anticipated in these forward-looking
statements as a result of numerous risks and uncertainties including, but not limited to, the risks and uncertainties described in
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“Forward-Looking Statements” and “Risk Factors” included in the Company’s Annual Information Form dated March 4, 2014
as filed on SEDAR and available on the Gibson website at www.gibsons.com.

NON-GAAP FINANCIAL MEASURES

This MD &A refers to certain financial measures that are not determined in accordance with IFRS. EBITDA, Adjusted EBITDA,
Pro Forma Adjusted EBITDA and distributable cash flow are not measures recognized under IFRS and do not have standardized
meanings prescribed by IFRS. Management considers these to be important supplemental measures of the Company’s
performance and believes these measures are frequently used by securities analysts, investors and other interested parties in the
evaluation of companies in industries with similar capital structures. See “‘Summary of Quarterly Results” for a reconciliation of
EBITDA to net income (loss), the IFRS measure most directly comparable to EBITDA, and for a reconciliation of Adjusted
EBITDA and Pro Forma Adjusted EBITDA to EBITDA. Distributable cash flow is used to assess the level of cash flow generated
from ongoing operations and to evaluate the adequacy of internally generated cash flow to fund dividends. See ‘‘Distributable
Cash Flow” for a reconciliation of distributable cash flow to cash flow from operations, the IFRS measure most directly
comparable to distributable cash flow.

Readers are encouraged to evaluate each adjustment and the reasons the Company considers it appropriate for supplemental
analysis. Readers are cautioned, however, that these measures should not be construed as an alternative to net income (loss)
determined in accordance with IFRS as an indication of the Company’s performance.
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March 4, 2014

Independent Auditor’s Report

To the Shareholders of Gibson Energy Inc.

We have audited the accompanying consolidated financial statements of Gibson Energy Inc., which comprise
the consolidated balance sheets as at December 31, 2013 and December 31, 2012 and the consolidated
statements of operations, comprehensive income, changes in equity and cash flows for the years then ended,
and the related notes, which comprise a summary of significant accounting policies and other explanatory
information.

Management’s responsibility for the consolidated financial statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements
in accordance with International Financial Reporting Standards, and for such internal control as management
determines is necessary to enable the preparation of consolidated financial statements that are free from
material misstatement, whether due to fraud or error.

Auditor’s responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We
conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud
or error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the consolidated financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis
for our audit opinion.

Opinion

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial
position of Gibson Energy Inc. as at December 31, 2013 and December 31, 2012 and its financial performance
and its cash flows for the years then ended in accordance with International Financial Reporting Standards.

%WW@M LLP

Chartered Accountants

PricewaterhouseCoopers LLP
111 5th Avenue SW, Suite 3100, Calgary, Alberta, Canada T2P 5L3
T: 403 509 7500, F:403 781 1825, www.pwc.com/ca

“PwC” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership.



Gibson Energy Inc.

Consolidated Balance Sheet

(tabular amounts in thousands of Canadian dollars)

December 31,

2013 2012
Assets
Current assets
Cash and cash eqUIVAIENLS ..........ociriiiiiiiiiee et $ 97,182 $ 61,026
Trade and other receivables (MO 6) ......c..eeieeuiiiiiiiieeeiiieeeetee ettt e e et e s 592,850 484,843
INVENTOTIES (MOTE 7) .ooeiiieiiiieeie e ettt ee et e e e e e et e e e e e eeeetbaeeeeseeesaraseeeeseesnnnres 156,419 151,458
TNCOME tAXES TECEIVADIE ...ttt et e e e e e e e e e eeeeeeeeeeeeeeeee e e e e e e e e e eaaeaes 7,534 5,401
Prepaid expenses and Other aSSELS ........coueriererriiriereenieeieeteeteteete ettt s 25,170 17,584
Net investment in finance 1eases (NOLE 8)......vvvvviiiiiiiiiieiieeieieeeeee e 765 549
T OLA]l CUITEINT ASSEES ..uuvurvrererererererereteetteetaeaeaaseaasasasasasasasssassssssaasesesasasasssssasssssssssssssssnsesnsennns 879,920 720,861
Non-current assets
Property, plant and equipment (NOt€ 9) ........coccevuiriiriirieiiieiieieecie e 1,119,856 1,038,784
Long-term prepaid expenses and other assets (note 10).........ccceecverienieniniinieniencennene 19,640 5,894
Net investment in finance 1eases (NOE 8)......cc.eiivcuieeeriiieeriiieeieeeesiieeeeeeeesreeeesereeeenens 93,236 78,130
Deferred income tax assets (N0 11) ..oooiuviiieiiiiiiiiieeciiie et e 8,187 9,060
Intangible assets (NOLE 12)....cccuuiiiiiiiiiiiiieeiee ettt ettt s 202,395 234,438
GOOAWIIL (NOLE 13) c.eviiieiiiieciie et ettt e et e e e ta e e e s ta e e e eatreeeeataeeesareaaans 726,148 709,358
T OLA] TIOM-CUITEIIE ASSELS .vvvvvvverererererereeeeeeereeeeeeereeeeeeeeeeeeerereeeeesesesetesereeeeseeeeeseseseeeeeseeeeseeees 2,169,462 2,075,664
TTOLAL ASSEES ...ttt ettt e e e e et e e e e et e et e e et e ee et e eat e et eee et eneeeeeeneenaeaeenaen $ 3,049,382 $ 2,796,525
Liabilities
Current liabilities
Credit facilities (NOLE 14).....iccuiiiiieeieecieeeie ettt et et e et eeteeeav e e sveesabe e abeesaneebaeeseeenns $ - $ 31,837
Trade payables and accrued charges (NOte 15)........cccevieiieiiieiiniiniiieeeeeeee e 565,179 467,224
Dividends payable (NOte 18) .....c..cociiiiiiiiiiiiie ettt 33,605 31,232
DIEFEITEA TEVEINUE ...ttt ettt et e e e eeeeeaeseeeeeeeeeeeeeeee e e e e e e e e e e e e e e eeeaeaes 2,847 1,499
INCOME tAXES PAYADIE ....cveeniiiiiiiiiiieieeee e 20,535 3,410
Current portion of long-term debt (NOte 14).......cooueiiiniininiiiiiinieieeeeeeeeeeee - 6,467
TOtal CUITENT THADIIIEIES ...ttt ettt et et et et et e eeeeeeesereseeeeeeeeeeeeeeeeeeeeeeeaeaes 622,166 541,669
Non-current liabilities
Long-term debt (NOtE 14) ..c.eoiuiiiiiiiiieiieieeteeet ettt ettt 757,566 599,677
ProviSions (NNOE 16) ......cccuiiieeiiieiiiiee ettt et ee ettt e ere e e streeesssreeessaeeesnsseeeensseeennnneas 91,424 111,197
Other long-term liabilities (NOTE 17)....ccueiriiriiiriiniieniiiieeie ettt 15,487 30,384
Deferred income tax 1liabilities (NOtE 11)..ccccuvuvriiiiiiiiiiieiiie et 194,105 206,116
Total NON-CUITENE THADIIITIES .....vvvveevieieieeeeeeeeeeeeeee ettt e e e et e eeeeeeeeeeeeeeererererereeeseeeeseeeeeeaeeees 1,058,582 947,374
TOtal THADIIILIES ....vveiiivieeeciieie ettt ettt ettt e et e e e ta e e e etbee e eataeeeeabeeeeeseeeennneas 1,680,748 1,489,043
Equity
Share capital (N0t 18) ...cc.eeiiuiiiiiiiiiiiieet ettt sttt e 1,585,145 1,543,149
ContribULEd SUIPIUS ..c..eeiieniiiiiiiietceieet ettt sttt sttt et s sbee b e 16,130 11,297
Accumulated other comprehensive income (L0SS).......eevveeriienieinieinieniee e 33,879 (9,166)
D15 e | SRR (266,520) (237,798)
B 0] 721 BT PSP 1,368,634 1,307,482
Total liabilities and eqUItY ..............ccoooiiiiiiiiiie s $ 3,049,382 $ 2,796,525

Commitments and contingencies (note 19)
See accompanying notes to the consolidated financial statements

Approved by the Board of Directors:
(signed) “James M. Estey”

James M. Estey
Director

Marshall L. McRae
Director
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Gibson Energy Inc.

Consolidated Statement of Operations

(tabular amounts in thousands of Canadian dollars, except per share amounts)

Year ended
December 31,

2013 2012
ReVENUE (NOLE 20) ...t e e e et e e e et e e e e e e eeaaeeeeenreeeeeneeeeeneeeans $ 6,940,669 $ 4,913,029
Cost of sales (notes 21, 22 and 28).......ccccuriiiieiiieiiiiieee et eeeare e e e e e etaree e 6,666,257 4,707,720
GTOSS PIOTIE 1.ttt ettt et eab e st e e bt esat e e sab e e sbee e eabeesabeeeabeesabeesaseesateas 274,412 205,309
General and administrative expenses (notes 21 and 22).........ccceeveevienieneniienieneenieeenieneees 47,372 40,469
Other operating inCome (NOTE 23) ....cc.eevuiriirierienieeieete ettt sttt ettt et et eresanenieens (6,576) (8,367)
Income from operating activities ...............cccooviiiiiiiiii i 233,616 173,207
INEEIEST EXPEIISE ...eenvientieniieiiieiteteett ettt ettt et et sb e bt et et e s bt e s bt e bt e bt satesbeenbeenbeestesatesueenbeenneens 53,458 43,655
Gain on financial instruments relating to interest expense (N0te 28) .......cccceeveeveereeneeneeneennen. (18,252) (4,247)
INEETESE IMCOIMNE ... eeeiuiiieeeiiieeeeiieeeetee e e sttt e ettt eestaeeeestaeeesssaeeesssseeesssseeeesssaeesnsseaesssseeeansssessnsseeanns “471) (645)
Foreign exchange loss (gain) on long-term debt (NOte 14).....cccccoviiiriiiniiinieniiiiieeeceeeeeene 19,951 (13,915)
Debt extinguishment expense (NOte 14) .......c..cociiiiriiriiiiiiiiiee e 38,209 -
LoSs from inVesStment i ASSOCIALE. ........cceeiurriieeeeeeeiiirieeeeeeeeiiireeeeeeeeettreeeeeeeeeetareeeeeeeeesnnaeeeeeeans - 12
Loss on sale of INVEStMENt 1N ASSOCIALE ........vveeieeeeeiiiriieeeeeeeeiirreeeeeeeeeirreeeeeeeeeiareeeeeeeeesanseeeeeeens - 34
Income before iNCOME LAXES .............cccueiiiiiiiiiiie e e e e eaaee e 140,721 148,313
Income tax provision (NOLE L 1) ....coiiiiiiiiiiiiiiieieee ettt 36,905 32,127
INEEIIICOIMIE ..o e e et e e e e e e e et e e e eeaeeeeenneeeeenneeeens $ 103,816 $ 116,186
Earnings per share (note 24)
BaASIC ..uviet ettt ettt ettt ettt ettt ettt ettt ettt ens $ 0.86 $ 1.13
DAIULEA. ..ot ettt e ettt e e e e ta e e e b e e e et e e e etr e e e eataeeetraeaaas $ 0.84 $ 1.10

See accompanying notes to the consolidated financial statements
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Gibson Energy Inc.

Consolidated Statement of Comprehensive Income

(tabular amounts in thousands of Canadian dollars)

I\ A 1 11600) 11 (ISR PRRTRN

Other comprehensive inCOMe (I0SS) ...........ccceeviuiiiiiiiiiiiiiiie e
Items that may be reclassified subsequently to statement of operations

Exchange differences on translating foreign Operations.............ceecveevveeneensieeeneencieeneeenne
Items that will not be reclassified to statement of operations

Remeasurements of post-employment benefit obligation, net of tax ........cc.ccceeceeevveeneenne.

Other comprehensive income (10ss), net of tax ................ccoocoviiiiiiiiiiiieeeeeeee
Comprehensive INCOME .............ocoiiiiiiiiiiiii ettt sttt senaens

See accompanying notes to the consolidated financial statements
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Year ended

December 31,

2013 2012

$ 103,816 $ 116,186
43,045 (5,662)
1,144 (1,053)
44,189 (6,715)

$ 148,005 $ 109,471




Gibson Energy Inc.

Consolidated Statement of Changes in Equity

(tabular amounts in thousands of Canadian dollars)

Accumulated
Share other
capital Contributed comprehensive Total
(note 18) surplus income (loss) Deficit Equity
Balance — January 1, 2012 (as previously
reported) .........coceeeviieniienieeiie e $ 1,082,990 $ 21,240 $  (3,504) $ (247,505) 853,221
Effect of change in accounting policy (note 4)... - - - 648 648
Balance — January 1, 2012 (restated).............. 1,082,990 21,240 (3,504) (246,857) 853,869
NELINCOME ..o - - - 116,186 116,186
Other comprehensive loss, net of tax ................. - - (5,662) (1,053) (6,715)
Comprehensive income (10SS) ......cccceeveereennennee. - - (5,662) 115,133 109,471
Issuance of common shares less issuance costs,
NEt OF tAX cvvviiiieeiieeieeee e 390,229 - - - 390,229
Employee share options:
Stock based compensation.............cceeueenne - 3,856 - 3,856
Proceeds from exercise of stock options ... 18,576 - - - 18,576
Reclassification of contributed surplus on
exercise of stock option and other stock
AWATAS .o 13,799 (13,799) - - -
Issuance of common shares in connection with
the dividend reinvestment plans.........c............ 37,555 - - - 37,555
Dividends on common shares.............c.c..cceuveen. - - - (106,074) (106,074)
Balance — December 31,2012 ........................ $ 1,543,149 $ 11,297 $ (9,166) $ (237,798) $ 1,307,482
NELINCOME .o - - - 103,816 103,816
Other comprehensive income, net of tax............ - - 43,045 1,144 44,189
Comprehensive inCOme .........cocvevvereeneenennennee. - - 43,045 104,960 148,005
Employee share options:
Stock based compensation .........cc.cceeueeueenne - 8,271 - 8,271
Proceeds from exercise of stock options..... 1,169 - - - 1,169
Reclassification of contributed surplus on
exercise of stock option and other stock
AWATAS ..evvvviviiieieiiieieeeieeeeeeeeeeeeeeee e 3,438 (3,438) - - -
Issuance of common shares in connection with
the dividend reinvestment plans..........c...cc....... 37,389 - - - 37,389
Dividends on common shares............ccc..coeuveeen. - - - (133,682) (133,682)
Balance — December 31,2013........................ $ 1,585,145 $ 16,130 $ 33,879 $ (266,520) $ 1,368,634

See accompanying notes to the consolidated financial statements
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Gibson Energy Inc.

Consolidated Statement of Cash Flows

(tabular amounts in thousands of Canadian dollars)

Cash provided by (used in)

Operating activities
Income from OPErating ACHIVILIES .....cccveeeruieriiieeiierieenieenite ettt ettt e st sie et e e esbaeeeee s
Items not affecting cash

Net loss on fair value movement of financial instruments (note 28)..........cccccveeeevveeennnnn.
Changes in items of working capital
Trade and Other rECEIVADIES.....c.c.uiiiieeiieiiierie ettt sre et ae et esbeeensee s
TIIVEIIEOTIES 1. etieiitieeiie ettt ettt ettt s e et e et e e tteeteeesbeeenteesabeessseessseenseesnsaaenseesnsaennseenns
OtNET CUITEINE ASSELS .ee.vvveeerieeetieeieerteenteeeitteeteeeteessseessseessseessseeesseesssessssesssseessseesssseenseesnses
Trade payables and accrued Charges ..........cooceevieeriieiieiiiciieeeeee e
DEferred TEVEINUE ......ooieiiiieeiiee ettt et e e et e e e e e e etbaeeesabeeeesraeessnsseeesnsseaenns
Income taxes reCeiVed (PAId).......cerueerueiriiirieeiie ettt ettt s
Net cash provided by OPErating aACtiVILIES .......cueeeueeriierieriiieenieeiee et siee st et e siteesieeesieeesiee e

Investing activities

Purchase of property, plant and eqUIPMENt..........cocueerriieriierieinieenieete et
Purchase of intangible aSSELS.......ccouiriiiriiiiriiinieiit ettt sttt ettt
Proceeds from Sale Of aSSOCIALE. .....c...oouiiriiiriiriiirieii ettt s
Proceeds 0n SAle Of ASSELS ......cccuiiiiiiiriiiiiiicieet ettt
Acquisitions, net of cash acquired (NOE 5) ....c..cccuiriirieriiiiiiiiiiece e
Net cash used N INVESHNG ACHVILIES. ..ccueerteerrieeriierieeritteeriteetee et e st e ste et eeaee st e saaeesabeesaeeenne

Financing activities
Net proceeds from issuance of common shares (Note 18)........cccceveeviereriieniinennennieneeenn
Payment of shareholder dividends .........c..cocceeviiiiiniiniiiiiiiiieeeeeeee e
Proceeds from dividend reinvestment plans (NOte 18) ......cc.cocueriiriininnieniieneineeicnieseeene
TNEEIESE PATA.c...eiiiiiiiiiiiietee ettt et ettt ettt et
INEETESE TECEIVE ..cvviviiiiieiieicee et s
Proceeds from exercise Of StOCK OPtIONS ....c.c.eeeuieriiirieiiiieiieeite ettt
Proceeds from long-term debt, net of debt discount (note 14) .......ccccevvueirvieniieinieinieenienee.
Payment of debt issue and financing COSLS.......ccuervuiiriiiriiiinieinieerieeite et
Repayment of long-term debt (NOte 14) .....coouiiiiiiriiiiiiiiiiieeieee et
Repayment of credit facilities (NOLE 14) .....coiuiiriiiriiiiiiiriieieeeeeet et
Proceeds from credit facilities (NOLE 14) ......cooieiiiiiieeeeieeiiiee e e
Repayment of finance lease labilities ..........ccoeevieriinieniiniriienieneeeee e
Net proceeds on settlement of derivative financial instruments
not affecting operating activities (NOte 28) ........cecueruerieriienierieniieneee et
Net cash provided by (used in) financing aCtivities ..........coceevierruerieneenerienienceeeee e

Effect of exchange rate on cash and cash equivalents..................cccocvrniiiniiiniinniiiiiece,
Net increase (decrease) in cash and cash equivalents ..................cccoocevviiiiiiiiiiiieniienieene,

Cash and cash equivalents — beginning of year ...............cccccoccoiiinininnnineccce
Cash and cash equivalents — end of year ...............ccccococeeiiiiiiiininiinineeeeene

See accompanying notes to the consolidated financial statements
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Year ended

December 31,

2013 2012

$ 233616 $ 173,207
133,854 91,972
50,203 34,639
8,271 3,856
(1,029) (1,803)
(3,863) (851)
622 1,080
(108,618) (29,518)
(3,700) 36,727
(11,705) (1,200)
68,481 (19,850)
1,330 (6,509)
(35,831) 27,149
331,631 308,899
(227,019) (168,877)
(8,495) (5,502)

- 596

3,264 4,119

- (466,381)
(232,250) (636,045)
; 385,906
(131,309) (98,204)
37,389 37,555
(19,803) (37,928)
466 637
1,169 18,576
764,173 664,535
(16,189) (10,493)
(678,098) (669,361)
(156,385) (98,887)
124,000 130,819
(808) (328)
8,723 -
(66,672) 322,827
3,447 535
36,156 (3,784)
61,026 64,810

$ 97182 $ 61,026




Gibson Energy Inc.

Notes to Consolidated Financial Statements

(tabular amounts in thousands of Canadian dollars, except where noted)

1

General Information

Gibson Energy Inc. (“Gibson” or the “Company”) was incorporated pursuant to the Business Corporations Act (Alberta). The
Company’s common shares are traded on the Toronto Stock Exchange under the symbol “GEI”.

Gibson is engaged in the movement, storage, blending, processing and marketing and distribution of crude oil, condensate,
natural gas liquids, water, oilfield waste and refined products. The Company also provides emulsion treating, water disposal,
oilfield waste management services and propane distribution. The Company is incorporated and domiciled in Canada. The
address of the Company’s principal place of business is 1700, 440 Second Avenue S.W., Calgary, Alberta, Canada.

Basis of preparation

These consolidated financial statements have been prepared in compliance with International Financial Reporting Standards
(“IFRS”) as set out in the Handbook of the Canadian Institute of Chartered Accountants.

These consolidated financial statements were approved for issuance by the Company’s board of directors (“Board”) on
March 4, 2014.

These consolidated financial statements are presented in Canadian dollars, the Company’s functional currency, and all values
are rounded to the nearest thousands of dollars, except where indicated otherwise. All references to $ are to Canadian dollars
and references to U.S.$ are to United States dollars.

Summary of significant accounting policies

The significant accounting policies applied in the preparation of these consolidated financial statements are set out below.
These policies have been consistently applied to all the years presented, unless otherwise stated.

Basis of measurement

These consolidated financial statements have been prepared under the historical cost convention except for certain items that
are recorded at fair value as required by the respective accounting standards.

Basis of consolidation

These consolidated financial statements include the results of the Company and its subsidiaries together with its interest in
joint operations.

Subsidiaries are all entities over which the Company has control. The Company controls an entity when the Company is
exposed to, or has rights to, variable returns from its involvement with the entity and has the ability to affect those returns
through its power over the entity. Subsidiaries are fully consolidated from the date on which control is transferred to the
Company and continue to be consolidated until the date control ceases. All intercompany transactions, balances, income and
expenses are eliminated on consolidation.

On January 1, 2013, the Company adopted IFRS 11 Joint Arrangements (“IFRS 11”") and applied it to all joint arrangements
as of January 1, 2012. Under IFRS 11 investments in joint arrangements are classified as either joint operations or joint
ventures depending on the contractual rights and obligations of each investor. The Company has assessed the nature of its
joint arrangements and determined them to be joint operations and accordingly, the Company has recognized its
proportionate share of revenues, expenses, assets and liabilities relating to these joint operations.
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Foreign currency translation

The financial statements for each of the Company’s subsidiaries and joint operations are prepared using their functional
currency. The functional currency is the currency of the primary economic environment in which an entity operates. The
presentation and functional currency of the parent company is Canadian dollars. Assets and liabilities of foreign operations
are translated into Canadian dollars at the market rates prevailing at the balance sheet date. Operating results are translated at
the average rates for the period. Exchange differences arising on the consolidation of the net assets of foreign operations are
recorded in other comprehensive income (loss).

Foreign currency transactions are translated into the functional currency using exchange rates prevailing at the transaction
date. Foreign exchange gains and losses resulting from the settlement of foreign currency transactions and from the
translation at period end exchange rates of monetary assets and liabilities denominated in currencies other than an entity’s
functional currency are recognized in the statement of operations.

Business combinations and goodwill

Business combinations are accounted for using the acquisition method of accounting. The cost of an acquisition is measured
as the cash paid and the fair value of other assets given, equity instruments issued and liabilities incurred or assumed at the
date of exchange. For acquisitions achieved in stages, previously held equity interests in the acquired company are
remeasured at the acquisition date fair value and the resulting gain or loss is recognized in the statement of operations. Direct
costs incurred by the Company in connection with an acquisition, such as finder’s fees, advisors, legal, accounting, valuation
and other professional or consulting fees, are expensed as general and administrative expenses when incurred. The acquired
identifiable assets, liabilities and contingent liabilities are measured at their fair values at the date of acquisition. Any excess
of the cost of acquisition plus the amount of any non-controlling interest in the acquiree, and the acquisition date fair value of
the acquirer’s previously held equity interest, if any, over the net fair value of the identifiable assets, liabilities and contingent
liabilities acquired is recognized as goodwill. Any deficiency of the cost of acquisition below the fair values of the
identifiable net assets acquired is credited to the statement of operations in the period of acquisition.

At the acquisition date, any goodwill acquired is allocated to each of the operating segments expected to benefit from the
combination’s synergies. Following initial recognition, goodwill is measured at cost less any accumulated impairment losses.

Intangible assets

An intangible asset acquired as part of a business combination is measured at fair value at the date of acquisition and is
recognized separately from goodwill if the asset is separable or arises from contractual or other legal rights and its fair value
can be measured reliably. Intangible assets acquired separately from a business are carried initially at cost. The initial cost is
the aggregate amount paid and the fair value of any other consideration given to acquire the asset.

Intangible assets with a finite life are amortized on a straight-line basis over their expected useful lives as follows:

Brands......ccccoevvieiininnnne.
Customer relationships
Long-term customer contracts — 10 years
NON-COMPELE AZIECINENIELS.......eouriureiieiieieete ettt et et eteeste e st eaeeteeste et e eeseeasesseesseessesanesaee st ensesanesaeesseenseennesueesseenneens 2 — 10 years
TECHNOIOZY ...ttt ettt ettt e bt st e e s a bt e s bt e e bt e e bt e e bt e e bt e e bt e eabeeeabeesabeeeabe e bt e enbaeenbees

Software
License and permits

The expected useful lives and method of amortization of intangible assets are reviewed on an annual basis and, if necessary,
changes in expected useful life are accounted for prospectively.

The carrying value of intangible assets is reviewed for impairment whenever events or changes in circumstances indicate the
carrying value may not be recoverable.

44



Gibson Energy Inc.

Notes to Consolidated Financial Statements

(tabular amounts in thousands of Canadian dollars, except where noted)

Property, plant and equipment
Property, plant and equipment is stated at cost, less accumulated depreciation and accumulated impairment losses.

The initial cost of an asset comprises its purchase price or construction cost, any costs directly attributable to bringing the
asset into operation, the initial estimate of any decommissioning obligation, if any, and, for qualifying assets, borrowing
costs. The purchase price or construction cost is the aggregate amount paid and the fair value of any other consideration
given to acquire the asset.

Expenditure on major maintenance refits or repairs comprises the cost of replacement assets or parts of assets, inspection
costs and overhaul costs. Where an asset or part of an asset that was separately depreciated is replaced and it is probable that
future economic benefits associated with the item will flow to the Company, the expenditure is capitalized and the carrying
amount of the replaced asset is derecognized. Inspection costs associated with major maintenance programs are capitalized
and amortized over the period to the next inspection. All other maintenance costs are expensed as incurred.

Depreciation is charged so as to write off the cost of assets, other than assets that are work in progress, using the straight-line
method over their expected useful lives.

The useful lives of the Company’s property, plant and equipment are as follows:

BUILAINEZS -ttt ettt ettt ettt st e s ab e e s bt e e ab e e bt e e bt e sa bt e s b e e e a b e e sa b e e e at e e bt e e b teebeeeabee s beeeabeennteenaaeens 10 — 20 years
B QUEPTIIEIIE ...ttt ettt ettt et e et esa bt e s ab e e bt e e s abeea bt e eabeeeabeesabeeeabeesabeesab e e nb e e abe e bt e enbeesabeeenbaennte 3 — 20 years
ROIING STOCK 1ttt ettt ettt et e st e e abeesab e e sabe e bt e e abeeabeeeabtesabeesabaesabaesabeanabeensbeenseesabaeensaennse 5 —23 years
PAPEIINES ...ttt ettt ettt ettt e e bt et e e bt e a e e e bt e bt et e ea e e e bt e bt e a bt enteehte bt e bt e bt eatenbee bt eneeeneenae 8 — 20 years
TTANIKS ..ttt et st ea e bt e b e e bt e b e e bt e s bt e e a bt e ea bt e b et e b e e e bt e s bt e e bt e sabeeenbeenbteeeaaeens 20 — 33 years
PIANL ...ttt e b et e bt e b e ettt s bt e e a bt e st e e eh et e bt e e bt e e b e e et e e s bt e et e e nbn e e aeeeanae 7 — 25 years
DISPOSAL WIS ...ttt ettt ettt ettt e a e st et e et eae e e b e et e e a et ea e eh e e bt et e ea b e ehteebe e bt enteenteenee bt enneeneeeae 15 — 25 years

The expected useful lives, method of depreciation and residual values of property, plant and equipment are reviewed on an
annual basis and, if necessary, changes are accounted for prospectively.

The carrying value of property, plant and equipment is reviewed for impairment whenever events or changes in
circumstances indicate the carrying value may not be recoverable.

An item of property, plant and equipment is derecognized upon disposal or when no future economic benefits are expected to
arise from the continued use of the asset. Any gain or loss arising on derecognition of the asset (calculated as the difference
between the net disposal proceeds and the carrying amount of the item) is included in the statement of operations in the
period the item is derecognized.

Impairments

The Company carries out impairment reviews in respect of goodwill at least annually or if indicators of possible impairment
exist. The Company also assesses during each reporting period whether there have been any events or changes in
circumstances that indicate that property, plant and equipment and other intangible assets may be impaired and an
impairment review is carried out whenever such an assessment indicates that the carrying amount may not be recoverable.
Such indicators include, but are not limited, for changes in the Company’s business plans, changes in commodity prices
leading to lower activity levels, an increase in the discount rate and evidence of physical damage. For the purposes of
impairment testing, assets are grouped at the lowest levels for which there are separately identifiable cash inflows. Where
impairment exists, the asset is written down to its recoverable amount, which is the higher of the fair value less costs of
disposal and its value in use. Impairments are recognized immediately in the statement of operations.

The assessment for impairment entails comparing the carrying value of the asset or cash-generating unit with its recoverable
amount, that is, the higher of fair value less costs of disposal and value in use. Value in use is usually determined on the basis
of discounted estimated future net cash flows. In determining fair value less costs of disposal, recent market transactions are
taken into account, if available. In the absence of such transactions, an appropriate valuation model is used.
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An impairment loss in respect of goodwill is not reversible in future. In respect of other assets, an impairment loss is reversed
if there has been a change in the estimates used to determine the recoverable amount. An impairment loss is reversed only to
the extent that the asset’s carrying amount does not exceed the carrying amount that would have been determined, net of
depreciation or amortization, if no impairment loss had been previously recognized.

Non-derivative financial instruments — recognition and measurement
Financial assets

Financial assets include cash and cash equivalents and trade and other receivables. The Company determines the
classification of its financial assets at initial recognition. Financial assets are recognized initially at fair value, normally being
the transaction price plus directly attributable transaction costs.

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market. Such assets are carried at amortized cost using the effective interest method if the time value of money is significant.
Gains and losses are recognized in the statement of operations when the loans and receivables are derecognized or impaired,
as well as through the use of the effective interest method. This category of financial assets includes cash and cash
equivalents and trade and other receivables.

A provision for impairment of trade receivables is established when there is objective evidence that the Company may not be
able to collect all amounts due according to the original terms of the receivables. Significant financial difficulties of the
debtor, probability that the debtor will enter bankruptcy or financial reorganization, and default or delinquency in payments
(more than 30 days past the due date) are considered indicators that the trade receivable may be impaired. The amount of the
provision is the difference between the asset’s carrying amount and the present value of estimated future cash flows,
discounted at the original effective interest rate. The carrying amount of the asset is reduced through the use of an allowance
account, and the amount of the loss is recognized in the statement of operations. When a trade receivable is uncollectible, it is
written off against the allowance account for trade receivables.

Cash and cash equivalents comprise cash on hand and short-term deposit, highly liquid investments that are readily
convertible to known amounts of cash and which are subject to insignificant risk of changes in value.

Financial liabilities

Financial liabilities classified as other liabilities include amounts borrowed under credit facilities, trade payables and accrued
charges, dividends payable and long-term debt. The Company determines the classification of its financial liabilities at initial
recognition. All financial liabilities are initially recognized at fair value. For interest-bearing loans and borrowings this is the
fair value of the proceeds received net of issue costs associated with the borrowing. After initial recognition, financial
liabilities are subsequently measured at amortized cost using the effective interest method. Amortized cost is calculated by
taking into account any issue costs, and any discount or premium on settlement. Gains and losses arising on the repurchase,
settlement or cancellation of liabilities are recognized in statement of operations.

Financial assets and liabilities are offset and the net amount reported in the balance sheet when there is a legally enforceable
right to offset the recognised amounts and there is an intention to settle on a net basis or realise the asset and settle the
liability simultaneously.

Derivative financial instruments

Derivative financial instruments, used periodically by the Company to manage exposure to market risks relating to
commodity prices, interest rates and foreign currency exchange rates, are not designated as hedges. They are recorded at fair
value and recorded on the Company’s balance sheet as either an asset, when the fair value is positive, or a liability, when the
fair value is negative. Changes in fair value are recorded immediately in the statement of operations.
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Inventories

Inventories are carried at the lower of average cost and net realizable value, with cost determined using a weighted average
cost method. Net realizable value is the estimated selling price less applicable selling expenses. If carrying value exceeds net
realizable amount, a write down is recognized. The write down may be reversed in a subsequent period if the circumstances
which caused it no longer exist.

Leases - lessee

A finance lease is a lease that transfers substantially all the risks and rewards of ownership of an asset to the lessee. Assets
acquired under finance leases are recorded in the balance sheet as property, plant and equipment at the lower of their fair
value and the present value of the minimum lease payments and depreciated over the shorter of their estimated useful life or
their lease terms. The corresponding rental obligations are included in other long-term liabilities as finance lease liabilities.
Interest incurred on finance leases is charged to the statement of operations on an accrual basis.

All other leases are operating leases, and the rental of these is charged to the statement of operations as incurred over the
lease term.

Leases - lessor

Contractual arrangements that transfer substantially all the risks and benefits of ownership of property to the lessee are
recorded as a net investment in a finance lease. The present value of minimum lease receivable under such arrangements are
recorded as an investment in finance lease and the finance income is recognized in a manner that produces a consistent rate
of return on the investment in the finance lease and is included in revenue.

Operating lease income is recognized in the statement of operations as it is earned over the lease term.
Provisions and contingencies

Provisions are recognized when the Company has a present obligation, legal or constructive, as a result of a past event, it is
probable that an outflow of resources embodying economic benefits will be required to settle the obligation and a reliable
estimate can be made of the amount of the obligation. Where appropriate, the future cash flow estimates are adjusted to
reflect risks specific to the liability.

If the effect of the time value of money is material, provisions are determined by discounting the expected future cash flows
at a pre-tax rate that reflects current market assessments of the time value of money. Where discounting is used, the increase
in the provision due to the passage of time is recognized within finance costs.

A contingent liability is disclosed where the existence of an obligation will only be confirmed by future events or where the
amount of the obligation cannot be measured reliably and outflow of cash is less than remote. Contingent assets are not
recognized, but are disclosed when an inflow of economic benefits is probable.

Decommissioning

Liabilities for site restoration on the retirement of assets are recognized when the Company has an obligation to restore the
site, and when a reliable estimate of that liability can be made. An obligation may also crystallize during the period of
operation of a facility through a change in legislation or through a decision to terminate operations. The amount recognized is
the present value of the estimated future expenditure determined in accordance with local conditions and requirements. The
present value is determined by discounting the expenditures expected to be required to settle the obligation using a risk-free
discount rate. Actual expenditures incurred are charged against the accumulated liability.

A corresponding item of property, plant and equipment of an amount equivalent to the provision is also created. The amount
capitalized in property, plant and equipment is depreciated over the useful life of the related asset. Increases in the
decommissioning liabilities resulting from the passage of time are recognized as a finance cost in the consolidated statement
of operations. Other than the unwinding discount on the provision, any change in the present value of the estimated
expenditure is reflected as an adjustment to the provision and the corresponding item of property, plant and equipment.

47



Gibson Energy Inc.

Notes to Consolidated Financial Statements

(tabular amounts in thousands of Canadian dollars, except where noted)

Environmental liabilities

Environmental liabilities are recognized when a remediation is probable and the associated costs can be reliably estimated.
Generally, the timing of recognition of these provisions coincides with the completion of a feasibility study or a commitment
to a formal plan of action. The amount recognized is the best estimate of the expenditure required. Where the liability will
not be settled for a number of years, the amount recognized is the present value of the estimated future expenditure using a
risk-free discount rate.

Employee benefits
Defined benefit pension plan and other post retirement benefits plan

The company maintains a funded defined benefit pension plan and an unfunded defined benefit other post-retirement benefits
plan (“OPRB”).

The liability recognised in the balance sheet in respect of defined benefit plans is the present value of the defined benefit
obligation at the end of the reporting period less the fair value of plan assets. The defined benefit obligation is calculated
annually by independent actuaries using the projected unit credit method. The present value of the defined benefit obligation
is determined by discounting the estimated future cash outflows using interest rates of high-quality corporate bonds that are
denominated in the currency in which the benefits will be paid, and that have terms to maturity approximating to the terms of
the related pension obligation.

Actuarial gains and losses arising from experience adjustments and changes in actuarial assumptions are charged or credited
to equity in other comprehensive income in the period in which they arise.

Past-service costs or credits are recognised immediately in statement of operations.
Defined contribution pension plans

The Company’s defined contribution plans are funded as specified in the plans and the pension expense is recorded as the
benefits are earned by employees and funded by the Company.

Share-based payments

The Company’s equity incentive plan allows for granting of stock options, restricted share units with time (RSUs) and
performance share units (PSUs) with performance based vesting conditions and deferred share units (DSUs) that vest when
the employee retires from the Company.

The fair value of grants made under the employee share award plan is measured at the date of grant of the award. The
resulting cost, as adjusted for the expected and actual level of vesting of the awards, is expensed over the period in which the
awards vest.

At each balance sheet date before vesting, the cumulative expense is calculated, representing the extent to which the vesting
period has expired and management’s best estimate of the number of equity instruments that will ultimately vest.

The movement in the cumulative expense since the previous balance sheet date is recognized in the statement of operations
with a corresponding impact to contributed surplus.

The fair value of RSUs, PSUs and DSUs are equal to the Company five days weighted average share price at the date of
grant.

The fair value of options is measured by using the Black-Scholes model. The Black-Scholes option valuation model was
developed for use in estimating the fair value of traded options that have no vesting restrictions and are fully transferable and
it requires the input of highly subjective assumptions. Expected volatility of the stock is based on a combination of the
historical stock price of the Company and also of comparable companies in the industry. The expected term of options
represents the period of time that options granted are expected to be outstanding. The risk-free rate is based on the
Government of Canada’s Canadian Bond Yields with a remaining term equal to the expected life of the options used in the
Black-Scholes valuation model.
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Termination benefit

The Company recognizes termination benefits as expense when it is demonstrably committed to either terminating the
employment of current employees according to a detailed formal plan without possibility of withdrawal, or providing
benefits as a result of an offer made to encourage voluntary termination.

Income taxes

Income tax expense represents the sum of the income tax currently payable and deferred income tax. Interest and penalties
relating to income tax are also included in income tax expense.

The income tax currently payable is based on the taxable income for the period. Taxable income differs from net income as
reported in the statement of operations because it excludes items of income or expense that are taxable or deductible in other
periods and it further excludes items that are never taxable or deductible. The Company’s liability for current income tax is
calculated using tax rates that have been enacted or substantively enacted by the balance sheet date.

Deferred income tax is provided for using the liability method of accounting. Deferred income tax assets and liabilities are
determined based on differences between the financial reporting and income tax basis of assets and liabilities. These
differences are then measured using enacted or substantially enacted income tax rates and laws that will be in effect when
these differences are expected to reverse. The effect of a change in income tax rates on deferred tax assets and liabilities is
recognized in income in the period that the change occurs. Deferred income tax assets are recognized for tax loss carry-
forwards to the extent that the realization of the related tax benefit through future taxable profits is probable.

Revenue recognition

Product revenues associated with the sales of crude oil, diluent, natural gas liquids, asphalt, natural gas, wellsite fluids and
distillate owned by the Company are recognized when the risk of ownership passes to the customer and physical delivery
occurs, the price is fixed and collection is reasonably assured. Sales terms are generally FOB shipping point, in which case
the sales are recorded at the time of shipment, because this is when title and risk of loss are transferred. All payments
received before delivery are recorded as deferred revenue and are recognized as revenue when delivery occurs, assuming all
other criteria are met. Freight costs billed to customers are recorded as a component of revenue. Revenues from buy/sell
transactions whereby the Company acts as an agent are recorded on a net basis.

Revenue associated with the provision of services such as transportation, terminalling and environmental services are
recognized when the services are provided, the price is fixed and collection is reasonably assured. Revenue from pipeline
tariffs and fees are based on volumes and rates as the pipeline is being used. Revenue from equipment rentals and non-
refundable propane tank fees are recorded in deferred revenue and are recognized in revenue on a straight line basis over the
rental period, typically one year.

Excise taxes are reported gross within sales and other operating revenues and taxes other than income taxes, while other sales
and value-added taxes are recorded net in operating expenses.

Cost of sales

Cost of sales includes the cost of finished goods inventory (including depreciation, amortization and impairment charges),
processing costs, and costs related to transportation and inventory write downs and reversals.

Interest
Interest income and expense is recognized in the statement of operations using the effective interest method.
Borrowing costs

General and specific borrowing costs directly attributable to the acquisition, construction or production of qualifying assets,
which are assets that take a substantial period of time to get ready for their intended use or sale, are added to the cost of those
assets, until such time as the assets are substantially ready for their intended use or sale. All other borrowing costs are
recognized in the statement of operations in the period in which they are incurred.
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Share capital

Common and preferred shares are classified as equity. Incremental costs directly attributable to the issuance of shares are
recognized as a deduction from equity.

Per share amounts

Basic per share amounts are calculated using the weighted average number of shares outstanding during the year. Diluted per
share amounts are calculated giving effect to the potential dilution that would occur if stock options and other equity awards
were exercised or converted into common shares.

Dividends
Dividends on common shares are recognized in the period in which the dividends are approved by the Board.
Segmental reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating decision
maker. The chief operating decision maker, who is responsible for resource allocation and assessing performance of the
operating segments, has been identified as the President and Chief Executive Officer.

Critical accounting estimates and judgements

The preparation of financial statements in conformity with IFRS requires the use of certain critical accounting estimates. It
also requires management to exercise its judgement in the process of applying the Company’s accounting policies. Estimates
and judgements are continually evaluated and are based on historical experience and other factors, including expectations of
future events that are believed to be reasonable under the circumstances.

Critical accounting estimates and assumptions

The preparation of financial statements requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities as well as the disclosure of contingent assets and liabilities at the balance sheet date and the
reported amounts of revenues and expenses during the reporting period. Actual outcomes could differ from those estimates.
The estimates and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of assets
and liabilities within the next financial year are addressed below.

Fair value of assets and liabilities acquired in a business combination

In conjunction with each business combination, the Company must allocate the cost of the acquired entity to the assets and
liabilities assumed based on their estimated fair values at the date of acquisition. Determining the fair value of assets and
liabilities acquired, as well as intangible assets that relate to such items as customer relationships, brands and contracts
involves professional judgment and is ultimately based on acquisition models and management’s assessment of the value of
the assets and liabilities acquired and, to the extent available, third party assessments. Uncertainties associated with these
estimates include changes in production volumes, changes in commodity prices, fluctuations in capacity or product slates,
economic obsolescence factors in the area and potential future sources of cash flow. During the measurement period, the fair
value of assets acquired and liabilities assumed may be adjusted when the initial accounting for business combination is
recorded based on provisional amounts. Although the resolution of these uncertainties has not historically had a material
impact on the Company’s results of operations or financial condition, the actual amounts may vary significantly from
estimated amounts. Any excess of the cost of acquisition over the net fair value of the identifiable assets acquired is
recognized as goodwill.

Impairment assessment of non-financial assets
The Company tests annually whether goodwill of an operating segment has suffered any impairment, in accordance with the
Company’s accounting policy. The recoverable amounts of the operating segments are determined based on fair value less

costs of disposal calculations which requires the use of estimates. The Company also assesses at least annually whether there
have been any events or changes in circumstances that indicate that property, plant and equipment and other intangible assets
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may be impaired and an impairment review is carried out whenever such an assessment indicates that the carrying amount
may not be recoverable.

In the impairment analysis of the Company’s assets, some of the key assumptions used in estimating future cash flows
include revenue growth, future commodity prices, expected margin, expected sales volumes, cost structures and the outlook
of market supply and demand conditions appropriate to the local circumstances and environment. These assumptions and
estimates are uncertain and are subject to change as new information becomes available. Changes in economic conditions can
also affect the rate used to discount future cash flow estimates.

Income taxes

The Company is subject to income taxes in Canada and the United States of America. Tax provisions are recognized when it
is considered probable that there will be a future outflow of funds to a taxing authority. In such cases, provision is made for
the amount that is expected to be settled, where this can be reasonably estimated. This requires management to make some
assumptions as to the ultimate outcome, which can change over time depending on facts and circumstances. A change in
estimate of the likelihood of a future outflow and/or in the expected amount to be settled would be recognized in statement of
operations in the period in which the change occurs.

Fair value of derivatives financial instruments

The Company reflects the fair value of derivative financial instruments based on valuation information from third parties.
The calculation of the fair value of certain of these instruments is based on proprietary models and assumptions of third
parties because such instruments are not quoted on an active market. Additionally, estimates of fair value may vary among
different models due to a difference in assumptions applied, such as the estimate of prevailing market prices, volatility,
correlations and other factors, and may not be reflective of the price at which they can be settled due to the lack of a liquid
market. As a result of changes in key assumptions, the actual amounts may vary significantly from estimated amounts.

Provisions

Accruals for decommissioning and environmental remediation are recorded when it is considered probable and the costs can
be reasonably estimated. A number of factors affect the cost of environmental remediation, including the determination of the
extent of contamination, the length of time remediation may require, the complexity of environmental regulations and the
advancement of technology. Considering these factors, the Company has estimated the costs of remediation, which will be
incurred in future years. The Company believes the provisions made for environmental matters are adequate, however it is
reasonably possible that actual costs may differ from the estimated accrual, if the selected methods of remediation do not
adequately reduce the contaminates and further remedial action is required. The Company uses third-party environmental
evaluators, where possible, to obtain the estimates of decommissioning and environmental provision.

Critical judgements in applying the Company’s accounting policies
Identification of cash-generating unit (“CGU”)

For the purposes of impairment testing, assets are grouped at the lowest levels of integrated assets that generate identifiable
cash inflows that are largely independent of the cash inflows of other assets or groups of assets, termed as a CGU. The
allocation of assets into a CGU requires significant judgment and interpretations with respect to the integration between
assets, the existence of active markets, similar exposure to market risks, shared infrastructures and the way in which
management monitors the operations.

Investment in finance leases

In determining whether certain of the Company’s long-term tank storage arrangements are, or contain, a lease, the Company
must use judgement in assessing whether the fulfilment of the arrangement is dependent on the use of a specific asset and the
arrangement conveys the right to use the assets. For those arrangements considered to be a lease, further judgement is
required to determine whether substantially all of the significant risks and rewards of ownership are transferred to the
customer or remain with the Company, to appropriately account for the arrangement as a finance or operating lease. These
judgements can be significant as to how the Company classifies amounts related to the arrangements as property, plant and
equipment or net investment in finance lease on the balance sheet. The Company has determined, based on the terms and
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conditions of these arrangements, that the substantial risks and rewards to the ownership of certain storage tanks have been
transferred to the customer, and accordingly, these storage tanks has been recognized as an investment in finance lease.

Current and deferred taxation

The computation of the Company’s income tax expense involves the interpretation of applicable tax laws and regulations in
many jurisdictions. The resolution of tax positions taken by the Company can take significant time to complete and in some
cases it is difficult to predict the ultimate outcome. In addition, the Company has carry-forward tax losses in certain taxing
jurisdictions that are available to offset against future taxable profit. This involves an assessment of when those deferred tax
assets are likely to be realized, and a judgment as to whether or not there will be sufficient taxable profits available to offset
the tax assets when they do reverse. This requires assumptions regarding future profitability and is therefore inherently
uncertain. To the extent assumptions regarding future profitability change, there can be an increase or decrease in the
amounts recognized in respect of deferred tax assets as well as in the amounts recognized in statement of operations in the
period in which the change occurs. However, deferred income tax assets are recognized only to the extent that it is probable
that taxable profit will be available against which the unused tax losses can be utilized. To the extent that actual outcomes
differ from management’s estimates, income tax charges or credits may arise in future periods.

Change in the terms of the credit agreement

The Company incurs costs on the refinancing, replacement and re-pricing of its long-term debt and credit facilities. The
treatment of such costs is dependent on the assessment of whether the refinancing, replacement or re-pricing was an
extinguishment or a modification of the original loan. In the case of an extinguishment, the costs incurred are charged to
statements of operations whereas in the case of a modification, the costs are capitalized as a part of the existing carrying
amount of the loan and amortized to statement of operations over the term of the loan using effective interest method. When
the terms and conditions of a refinancing, replacement and re-pricing are substantially different, it is generally considered an
extinguishment. The assessment requires the exercise of significant judgement involving comparing qualitative and quantities
factors of the credit agreement before and after the refinancing, replacement or re-pricing.

4 Changes in accounting policies and disclosures
New and amended standards adopted by the Company

The Company adopted the following amendments to IFRS that were effective for the first time for the financial year
beginning on or after January 1, 2013.

IAS 1, Presentation of Financial Statements (“IAS 1) was amended and requires companies to group items presented within
Other Comprehensive Income based on whether they may be subsequently reclassified to profit or loss. This amendment to
IAS 1 is effective for annual periods beginning on or after July 1, 2012 with full retrospective application. The adoption of
this amendment did not result in any adjustments to other comprehensive income or comprehensive income.

IAS 19, Employee Benefits (“IAS 19”) was amended to eliminate the option to defer the recognition of actuarial gains and
losses, commonly known as the corridor approach and requires an entity to recognize actuarial gains and losses in Other
Comprehensive Income (“OCI”) immediately. In addition, the net change in the defined benefit liability or asset must be
disaggregated into three components: service cost, net interest and remeasurements. Service cost and net interest continue to
be recognized in net earnings while remeasurements, which include changes in estimates or the valuation of plan assets,
recognized in OCI. Furthermore, entities are required to calculate net interest on the net defined benefit liability or asset
using the same discount rate used to measure the defined benefit obligation. The amendment also enhances financial
statement disclosures. This amended standard is effective for annual periods beginning on or after January 1, 2013, with
modified retrospective application. As required, the Company adopted these amendments retrospectively. The Company
adjusted its opening equity as at January 1, 2012 to recognize previously unrecognized past service credits and accordingly,
on January 1, 2012, December 31, 2012 and December 31, 2013, deficit balance was decreased by approximately $0.6
million and other-long term liabilities were decreased by $0.6 million. The impact on the Company results of operations and
earnings per share was not material for the current and comparative year.

IFRS 7, Financial Instruments: Disclosures (“IFRS 7”) has been amended to provide more extensive quantitative disclosures
for financial instruments that are offset in the statement of financial position or that are subject to enforceable master netting
or similar arrangements. This amendment to IFRS 7 is effective for annual periods beginning on or after January 1, 2013,
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with retrospective application. The adoption of this amendment resulted in additional disclosures that are included in these
consolidated financial statements.

IFRS 10, Consolidated financial statements (‘‘IFRS 10’”) builds on existing principles by identifying the concept of control
as the determining factor in whether an entity should be included within the consolidated financial statements of the parent
company. IFRS 10 is effective for annual periods beginning on or after January 1, 2013. The adoption of IFRS 10 did not
result in any change in the consolidation status of any of the Company’s subsidiaries.

IFRS 11, Joint Arrangements (“IFRS 11”) addresses joint arrangements by focusing on the rights and obligations of the
arrangement, rather than its legal form. The standard addresses inconsistencies in the reporting of joint arrangements by
requiring a single method to account for interests in jointly controlled entities. IFRS 11 is effective for annual periods
beginning on or after January 1, 2013. The adoption of IFRS 11 did not result in any changes in the accounting for joint
arrangements.

IFRS 12, Disclosure of Interests in Other Entities (‘‘IFRS 12°*) is a comprehensive standard on disclosure requirements for
all forms of interests in other entities, including joint arrangements, associates, special purpose vehicles and other off balance
sheet vehicles. IFRS 12 is effective for annual periods beginning on or after January 1, 2013. The adoption of IFRS 12
resulted in few additional disclosures that are included in these consolidated financial statements.

IFRS 13, Fair Value Measurement (“IFRS 13”) provides for a consistent and less complex definition of fair value,
established a single source for determining fair value and introduces consistent requirements for disclosures related to fair
value measurement. IFRS 13 is effective for annual periods beginning on or after January 1, 2013 and applies prospectively
from the beginning of the annual period in which the standard is adopted. The adoption of IFRS 13 did not require any
adjustment to the valuation techniques used by the Company to measure fair value and accordingly, did not result in any
measurement adjustment as at January 1, 2013. However, the adoption of IFRS 13 resulted in a few additional disclosures
that are presented in note 28.

The annual improvements process addresses issues in the 2009 - 2011 reporting cycle including changes to IFRS 1, ‘First
time adoption’, IAS 1, IAS 16, ‘Property plant and equipment’, IAS 32, Financial Instruments: Presentation (“IAS 32”), IAS
34, ‘Interim financial reporting’. These improvements are effective for annual periods beginning on or after January 1, 2013,
with retrospective application. The adoption of these amendments did not have any material impact on the Company’s
consolidated financial statements.

IAS 36, ‘Impairment of assets’ (“IAS 36”), was amended regarding the recoverable amount disclosures for non-financial
assets. This amendment removed certain disclosures of the recoverable amount of CGUs which had been included in IAS 36
by the issue of IFRS 13. The amendment is not mandatory until January 1, 2014, however the Company has decided to early
adopt the amendment as of January 1, 2013. The adoption of this amendment did not have any material impact on the
Company’s consolidated financial statements.

New standards and interpretations issued but not yet adopted

IFRS 9, Financial Instruments (“IFRS 9), addresses the classification, measurement and recognition of financial assets and
financial liabilities. It replaces the parts of IAS 39, “Financial Instruments: Recognition and Measurements’’ that relate to the
classification and measurement of financial instruments. IFRS 9 requires financial assets to be classified into two
measurement categories: those measured as at fair value and those measured at amortised cost. The determination is made at
initial recognition. The classification depends on the entity’s business model for managing its financial instruments and the
contractual cash flow characteristics of the instrument. For financial liabilities, the standard retains most of the IAS 39
requirements. The main change is that, in cases where the fair value option is taken for financial liabilities, the part of a fair
value change due to an entity’s own credit risk is recorded in other comprehensive income rather than the income statement,
unless this creates an accounting mismatch. IFRS 9 is effective for annual periods beginning on or after January 1, 2015. The
Company is currently evaluating the impact of adopting IFRS 9 on its consolidated financial statements.

IAS 32 has been amended to clarify the requirements for offsetting financial assets and liabilities. The amendment clarifies
that the right to offset must be available on the current date and cannot be contingent on a future event. The amendment to
IAS 32 is effective for annual periods beginning on or after January 1, 2014, with retrospective application. The Company is
currently evaluating the impact of adopting this amendment on its consolidated financial statements.
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5

Business combinations

The Company did not complete any business combinations in 2013. Information regarding business combinations completed
in 2012 is provided below:

Parent holding company of OMNI Energy Services Corp. (“OMNI”)

On October 31, 2012, the Company acquired all of the issued and outstanding common stock of OMNI for total cash
consideration of $439.7 million including final closing adjustments. OMNI has operations in many major oil and liquids
focused areas in the United States with a focus on environmental and production-related activities.

Acquisition-related costs of $2.8 million have been charged to general and administrative expenses in the consolidated
statement of operations for the year ended December 31, 2012.

The following table summarizes the fair value of assets acquired and liabilities assumed at the acquisition date:

Fair Value

Cash and Cash EQUIVALEILS........cc.eiiiiiiiiiieie ettt ettt ettt b e eatesbbesbeebeesaesatesbeenaes $ 6,577
BE T (SR 1iTs 011115 B (= 015 A 22 10) (S S 51,978
TOVEILOTIES. . .eeeiieeeiieeee ettt e e e ettt e e e e e ettt e e e e e eeeeetaaseeeeeeeeastaaeeeeeeeasssaseeaeeeaanttsseeeeeeaasrasseaeseennnnres 8,835
INCOME tAXES TECRIVADIE ...ttt ettt e e e ettt e e e e eeetr e e e e e e e e e tatreeeeeeeesnssaeeeeeeeeassseeeeeeeannes 8,228
Prepaid and Other @SSELS ......c..cocuiiiiiiiiieiieie ettt ettt ettt sttt e e s s 4,159
Property, plant and EQUIPIMENL ........cc.cocuiiiiiiiiiiiieriereee ettt ettt ettt et sanesaeesreeneene s naee 150,849
Long-term prepaid expenses and Other aSSELS ...........cecuieieriieiiiriirienieeeeeeeee e s 745
GOOAWIIL ..ttt ettt ettt e et e et e e e b e e e bae e beeeabeeesseesssaessseessseanseeeasaassseesssaasssaassseeansaessbeessseesssannsseans 188,414
Intangible assets oo oo r e s et e s s s s a e s et e s s s s et et e s s s e s et et e s s s e e e s et et s s s e e e s et et e s s s s e e s et e s rereseneenas 125,874
Trade payables and acCrued ChATZES ......cocuevieriiiriiiiiiietee ettt sttt st sae e e (34,296)
INCOME tAXES PAYADIE ..c..eentiiniieiiiiiieitee ettt et ettt et et bt e b et ea e e bt e s bt e bt et e e e sbeenbeeaes (760)
PrOVISIONS ...ttt ettt ettt e e et e e et e e e e tteeeeabeee e taseeaarseeeaasaeeeaassaeeassseeeaasseeeassseeentseeeesseeeenseas (9,930)
Other 10NZ-1eIM LHADIIITIES ...c..eeteeuiirieriieitieie ettt ettt ettt ettt et et eatesbeesbeebeeanesbaesbeenaes (4,004)
Deferred inCome tax HADILIIES ........cooviiiiiiiiiiiiiiie ettt e ettt e e et e e eetve e e e areeeeeareeaeeeesseeeensseeesasneeanns (56,972)
INEL ASSELS ACQUITEM......vuvevieieieteeiietetisietest ettt ettt et te st b etesseteseesebese s esesesseseseseebes e sesese s esesessesesessesesansesessesesess $ 439,697

(1) Consists of customer relationships of $111.8 million, brands of $8.5 million, license and permits of $3.1 million,
technology assets of $1.0 million, non-compete agreements of $0.3 million and software of $1.2 million.

The goodwill arising on the acquisition is attributable to the Company’s broadened footprint in many major oil and liquids
focused basins in the United States, the expected growth in the environmental services business in North America, the
expansion upon recent acquisitions and new customers in the United States to whom the Company can promote the rest of
the Gibson product suite. The goodwill is allocated to the Environmental Services segment, a new operating segment in the
year ended December 31, 2012.

Northern Truck Services 1994 Ltd. and All Fluids & Filtration Services Ltd. (collectively “Northern Trucking”)
On October 1, 2012, the Company acquired all of the issued and outstanding common shares of Northern Trucking for total
cash consideration of $23.2 million. Northern Trucking provides fluid hauling, filtration and completion products to drilling

and production companies in Northern Alberta and Northeastern British Columbia.

Acquisition-related costs of $0.1 million have been charged to general and administrative expenses in the consolidated
statement of operations for the year ended December 31, 2012.
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The following table summarizes the fair value of assets acquired and liabilities assumed at the acquisition date:

Fair Value

Cash and Cash EQUIVALEILS. ......cc.eiiiiiiiierieee ettt ettt b e eatesbae s bt esbeeaesatesaeenaes $ 1,922
Trade and OthEr TECEIVADIES .......coooveeeeeeeeeeeeeeeeeeeeeeeeeee ettt a e aa s e aesasaassasaaaasesaeesesesesesesesenenees 4,619
INVEIEOTIES. ...ttt ettt s b et s e b et be s b et s bt sa e bt eaeene e e s enentes 378
Prepaid eXpenses and OthET @SSELS......c.ueiiireiriiriiiierieenie ettt ettt ettt et e e eatesbtesb e e b e ebe et sbeesbeenaeenaesaeenae 143
Property, plant and EQUIPINENL .......c..eoitiriiiiiiiiiiieteett ettt ettt ettt et sbe et e e bt eatesbeesatesbeesbeebeentesaeenne 14,481
GOOAWIIL ..ttt ettt et et s b bbbt b e bt e bt et et et et et e s bt sa e e bt sbeebe e st entensennennen 4,043
TNEANGIDIE ASSELS ! ......ooooeeeeeeeecee et 2,313
Trade payables and acCrued ChArZeS ..........cocvevuiiriiiiiiiieieii ettt s s et (1,780)
Deferred inCome tax HADIIIIES ... ..cceeviiieiiiieeiiieeeeieeeeeitee et eeeee e et ee e st e e esseaeeessseeeesssseessnsseeesnsseaesnssesennnsens (2,837)
INEE ASSELS ACGUITEA ...ttt sttt ettt ettt et ettt ettt b et et et et et e st et e s bt sbe e bt ebeeae et e st entensetenbenaeenes $ 23,282

(1) Consists of customer relationships of $1.7 million and non-compete agreements of $0.6 million.

The goodwill arising on the acquisition of Northern Trucking is attributable to Gibson’s ability to take advantage of the
growth in the fluid hauling market, with an additional opportunity to support the sales and hauling of Gibson’s frac fluids and
mud products from its Sexsmith facility. The goodwill is allocated to the Truck Transportation segment.

Other acquisitions

The Company completed the following individually immaterial business combinations during the year ended December 31,
2012:

Name Acquisition date Total consideration
Gator Propane Services InC. (“Gator’”) ......ccceoeverererenenieieeeieie e November 27, 2012 $ 3,745
Jalbert Enterprises Ltd (“Jalbert™) ......cccccovveveeririenienieenenieneeneeeeee e September 1, 2012 2,240
Mobile Propane Services Inc. (“Mobile Propane™) .......c..ccoceeveeviiriincenennnne July 24,2012 5,312
Fricken Fracken Water Hauling Ltd. (“Fricken Fracken™) .......ccccccccocceninnnin. May 1, 2012 4,750

$ 16,047

Acquisition-related costs of $0.1 million have been charged to general and administrative expenses in the consolidated
statement of operations for the year ended December 31, 2012.

The total consideration paid was comprised of the following:

(72T TR OTRRRO $ 14,497
ContingeNt CONSIACTALION «...uveeutiriieiiieteete ettt ettt et ettt eb e et e esbeeatesbee s bt e bt eabesbeesbeebeesbesbeesbeenbeeneesanene 1,550
TOLA] CONSTACTALION «.eee ettt e e e et e et e et e et e et e e e eea et eeaeeeeaeeeesaeseeee s seeeaeee s eeeseeenaeeeseeeneeeenneeaaees $ 16,047
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The following table summarizes the fair value of assets acquired and liabilities assumed at the acquisition date:

Fair value

Cash and cash €qQUIVAIEIILS .........cocueiiiiiiiiiiiic ettt e s st st e s sae e s e eaneas $ 351
Trade and Other TECEIVADIES ..........ooiiiiiiiiiiiiee e et e e ettt e e e e e e tar e e e e e eeeetbaaeeeeeeeeenraraeeeeas 1,105
TIIVEILOTIES ..ttt ettt ettt et e et e s ab e e s at e e s at e e bt e e bt e e bt e eabeeeabeesabeesabeesateesabeensaeen 92
Prepaid exXpenses and OthET ASSELS .........ueiieriiiieiieriereete ettt ettt sttt ettt st e sbe et et ebtesbe e beenbeearesbeenbean 186
Property, plant and @QUIPIMENT .........c..coiiiiiiiiiieiieeeee ettt sttt ettt et e e et saeesbe e be et eabesbeenbeas 5,282
GOOAWIL ...ttt ettt ettt a et s bt sae e bt e bt e st et e e s esnetebesaees 5,274
Intangible assets ) e r e e v et s s st et et ettt et e s ettt s e et et et et s e s e e e et et et s s s et et et s s s s et e s e s s rnanes 6,806
Trade payables and acCrued ChATZES.......cc.eeiuiiiiiiiiieieeee ettt ettt et st bee b s (556)
Deferred inCoOme tax HADIIIES........eiieiiiiiiiiiee ettt eete e e ete e e e etr e e e etreeeeetseeeeeaseeeeaseeeesareeaans (2,493)
TTOLAL et ettt e et e et e et e ea e e e e e e a e e e e et e et e et e et e et e e a e et e e e et e e e eeeaee et enae e et eareenaen $ 16,047

(1) Under the agreements, the Company is required to pay the former owners of the acquired entities certain cash amounts
which are dependent on the achievement of specified gross margins. The maximum undiscounted amount of the
contingent consideration under these agreements approximates $1.6 million. The Company has recorded the full amount
of the contingent consideration as it expects that the specified gross margin thresholds will be achieved.

(2) Consists of customer relationships of $2.6 million and non-compete agreements of $4.2 million.

Gator, Jalbert and Mobile Propane provide retail propane services to the construction, residential and commercial sectors in
Saskatchewan. Goodwill of $3.6 million arising from the acquisitions of Gator, Jalbert and Mobile Propane is attributable to
the expected increase in the Company’s share of the growing Southeast Saskatchewan marketplace and expected synergies
with its existing propane operations within the Propane and NGL Marketing and Distribution segment. The goodwill for
these acquisitions is allocated to the Propane and NGL marketing and distribution segment.

Fricken Fracken provides water hauling and transportation services. Goodwill of $1.7 million arising from the acquisition of
Fricken Fracken is attributable to the expected expansion of the Company’s market presence in west central Saskatchewan
and expected synergies with the Company’s custom treating and terminal operations. The goodwill arising on this acquisition
is allocated to the Truck Transportation segment.

6 Trade and other receivables

December 31,

2013 2012
TTAade TECEIVADIES .....eeoeveeeeeeeeee et e et e e e et eeeeaaeeeeeaaeeeeenneeenn $ 583,068 $ 466,651

Allowance for doubtful aCCOUNLS ..........eeevuiiieiiiie e e (4,092) (4,603)
Trade reCeiVADIES ~ NET .....cooiiiiiiieieieeeee e aa e aaaaaeeeseeeeeeeeeeeeeeeeeeeeeees 578,976 462,048
Derivative financial instruments (NOLE 28)........c.eeeervireeiciiieeriieeeriieeeeireeesireeesereeeseeeeas 1,120 5,520
Deposits held as COIAteral...........ooiiiriiiiiiiriieiieee ettt 1,145 1,337
BroKker accounts reCeIVADIE ............cooiiiiviiiieeieeiiieeeee e e 1,326 5,371
G T TECEIVADIE. ..ottt a s e aa s e aaaaaaaaasasaeseesesenenens 5,967 3,495
OBRET oot e et e e et e e e et e e e e tt e e e e aae e e etaa e e e tbeeeeateeeeaaraaaans 4,316 7,072
$ 592,850 $ 484,843
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Allowance for doubtful accounts

Year ended
December 31,

2013 2012
OPENING DAANCE. ... .cveruiieieiieiieietctet ettt sttt ettt eneenen $ 4,603 $ 3,009
Additional AllOWANCES ........coeieiiieieieieeeeeeeeeeeeeee e aaeaaasaaaaeaeseeeeeseeeseeeeeeeeeeeees 1,291 2,611
Receivables written off as uncollectible............c.vveeciiiiirciiieeriiee e (1,866) (871)
RECOVEIIES ...ttt et e e e et e e et e e eabeeeeeaaeeeeeateeeeaseeeenereeaans (28) (120)
Effect of changes in foreign eXchange rates........c..cooevierieneeniiiiienienceieeeeseeneeeee 92 (26)
ClOSING DALANCE ...ttt ettt s bbbt et sa s s s s s sans $ 4,092 $ 4,603

7 Inventories

December 31,

2013 2012

CrUd@ Ol st s $ 64,423 $ 79,407
DIHIUEIIE ..ottt st 3,561 3,656
ASPRALE ... e 27,825 23,588
Natural gas TIQUIAS ......ooveiiiiiiiiiieeeee et s 34,749 25,103
Wellsite fluids and diSHIIALE ............coeiiuiiiieeieeiiiieieee et eeerree e e e e araeeees 13,003 8,584
Spare parts and OthET..........ccioviiiiiiiiiiieieeeee ettt 12,858 11,120
$ 156,419 $ 151,458

The cost of the inventory sold included in cost of sales was $5,631.0 million and $3,954.0 million for the year ended
December 31, 2013 and 2012, respectively. There were no inventory write-downs in the years ended December 31, 2013 and
2012.

8 Net investment in finance leases

The following summarizes the Company’s net investment in arrangements whereby the Company has entered into fixed term
contractual arrangements to allow customers to have dedicated use of certain tanks owned by the Company. These
arrangements are accounted for as finance leases:

December 31,

2013 2012
Total minimum lease payments reCeivable ...........cocevvieieiiriinenirercee e $ 363,742 $ 335,229
RESIAUAL VAIUE ...t a s e e s aaeaeseseaasasaeesesseseaeseesseseseeeenens 35,182 29,881
UNEArNEd INCOIME ...ocuvviiieiiieeeciieee ettt et eeete e e e teeeeeteeeeeetseeeeataeeeeaseeeetseeeessseeeesseaeans (304,923) (286,431)
94,001 78,679
LeSS: CUTENE POTTION «..eovvieniieniiiitetieieeiteett ettt ettt et st sttt saeesbe et et saeenbeebeeas 765 549
Net investment in finance lease : NON-CUITENt POTtION. ......covueruvereerieeienieniienieeieereneennees $ 93,236 $ 78,130
The minimum lease receivables are expected to be as follows:
20T et e e e e e e e e etteeeeet—eeeet—aeeaetteeeataeeeaitbaeeattaeeaatteeeaataaaeaatbaeeeattaeeeataeeeaaraeaans $ 22,740
20 LS et e e e e e et — e e e e tee e e ettt e eet—aaeattaeeatateeaitaaeeatbeeeaatbeeeaattaaeantaeeeeattaeeeaasaeeeaaraeaans 22,740
2016 et e e e e e et —eeeetee e e ettt e eataeaeatteeeatbtaeaatbaeeatteeeaatteeeaattaeeaatbeeeearraeeaaataeeeaareaaans 22,740
20T et e e e e e et—eeeetteeeee—eeeeat—aeeateeeeattteeaatbaeeatbaeeaatteeeaattaaeaatbeeeeattaeeeaasaeeeaaraeaans 22,740
208 e e e e ettt e e eet—eeeeteeeeeteeeeaaaaaeatteeeattteeaataeeeatbeeeaaateeeaaataeeantbeeeaarraeeeaasaeeeaaraaaans 22,740
20T AN JALET ..o e eeieeeeeeeeeeeeeeeee ettt ettt e e et e e e as s s sasssssssasasssssssssssstsssssssssassaaaaaaa s s aaaaaaeaaaasaasaararans 250,042
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9 Property, plant and equipment

Plant,
Equipment &
Rolling Disposal Work in
Pipelines Tanks Stock wells Progress Total

Cost:
At January 1, 2013 ..o, $ 94,698 $ 133,706 $ 266,925 $ 337,260 $ 439,645 $ 36,741 $ 1,308,975
Additions........ccceeeveeevieenreeeireenne, 191 8,474 57,501 17,906 142,762 238,461
Disposals.......cccevvereiecereierienne - (199) (6,844) (2,464) - (9,507)
Transfer to net investment in

finance leases (note 8)............... - (15,905) - - - (15,905)
Reclassifications ........coeeeeeeeennnnn. (1,984) 15,722 5,132 68,289 (93,268) -
Change in decommissioning

provision (note 16) ........cccceene - (3,553) (8,844) - (8,183) - (20,580)
Effect of movements in

exchange rates .......ccoceveevueeeene - 774 7,622 9,462 229 18,945
At December 31, 2013 ................ $ 113,292 $128,360 $ 266,947 $ 400,671 $ 524,655 $ 86,464 $ 1,520,389
Accumulated depreciation and

impairment:

At January 1, 2013 .....cooeeienene. $ $ 34477 $ 42998 $ 88981 $ 87,886 $ - $ 270,191
Depreciation........coceeeeveveeneenne. 9,102 15,285 46,160 58,478 - 133,854
Disposals......ccoveeviiienieiniienienne - (83) (5,396) (1,696) - (7,175)
Effect of movements in

exchange rates ........c.ceeveeeeenene - 177 2,469 989 - 3,663
At December 31, 2013 ................ $ 20,706 $ 43,579 $ 58,377 $ 132,214 $ 145657 $ - $ 400,533
Carrying amounts:
At January 1, 2013 ..o $ 78,849 $ 99,229 $ 223,927 $ 248,279 $ 351,759 $ 36,741 $ 1,038,784
At December 31, 2013 ................ 84,781 208,570 268,457 378,998 86,464 1,119,856
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Plant,
Equipment &
Land & Rolling Disposal Work in
Buildings Pipelines Tanks Stock wells Progress Total

Cost:
At January 1, 2012 .....cocevnenenne. $ 76,406 $ 100,437 $ 236,173 $ 214,997 $ 292,274 $ 51,624 $ 971911
AdditionsS.......cooeveeeieeiieeniienieene 6,789 17,734 15,188 57,462 15,225 64,298 176,696
Additions through business

combination (note 5) ................. 9,478 - 2,200 71,326 84,265 3,343 170,612
Disposals.......ccevvevereeeeienieene 3D - (454) (5,668) (379) - (6,532)
Transfer to net investment in

finance leases (note 8)............... - - (13,833) - (21,338) - (35,171)
Reclassifications .............cccccuueeen 2,105 10,431 14,858 892 54,222 (82,508) -
Change in decommissioning

provision (note 16) ..........cc.ee. - 5,104 12,994 - 16,065 - 34,163
Effect of movements in

exchange rates .......ccocceveevueeeene 49) - (201) (1,749) (689) (16) (2,704)
At December 31, 2012 ................ $ 94,698 $ 133,706 $ 266,925 $ 337,260 $ 439,645 $ 36,741 $ 1,308,975
Accumulated depreciation and

impairment:

At January 1, 2012 .....cocvvvenenne. $ 11,540 $ 26,624 $ 29318 $ 60916 $ 54422 §$ - $ 182,820
Depreciation........coceeeeveveeneenne. 4,328 7,853 13,831 32,216 33,744 - 91,972
Disposals......cccceveeveirienieneencnn (16) - (118) (3,817) (235) - (4,186)
Effect of movements in

exchange rates .......ccocceveeveeeeenne 3) - (33) (334) 45) - 415)
At December 31, 2012 ................ $ 15849 $ 34477 $ 42998 $ 88,981 $ 87,886 $ - $ 270,191
Carrying amounts:
At January 1, 2012 ....ccccevennennnen. $ 64866 $ 73,813 $ 206,855 $ 154,081 $ 237,852 $51,624 $ 789,091
At December 31, 2012................. 78,849 99,229 223,927 248,279 351,759 36,741 1,038,784

Additions to property, plant and equipment includes capitalization of interest of $2.9 million and $1.9 million for the year
ended December 31, 2013 and 2012, respectively.

At December 31, 2013 and 2012, the carrying value includes $2.3 million and $4.4 million of assets capitalized under finance

lease, respectively.

As a part of the annual review of the estimates of useful lives of property, plant and equipment, the Company revised
estimated useful lives of certain property, plant and equipment. As a result, the Company recorded additional depreciation
expense of $4.2 million in the year ended December 31, 2013.

10 Long-term prepaid expenses and other assets

Long-term prepaid expenses

Derivative financial instruments (NOtE 28)........cc.eeercuiieeeiiireeiiiee e e erreeeevreeesereeeens
Post-retirement benefit ASSELS.......cvvirriieiieriiieriieriierteeree et e ebeeereesreesbeeeaeeereeneees

Other assets
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$ 442 $ 684
15,646 2,476

1,058 1,087

2,494 1,647

$ 19,640 $ 5,894
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11 Income tax

The major components of income tax are as follows:

Year ended
December 31,

2013 2012
Current tax provision
Current tax on inCOmME fOr the YEar..........ccuerierieririinirieieceieeee e $ 51,339 $ 26,522
Adjustments in 1eSPECt Of PIIOT YEATS.....cc.eevuiruirieriieriieteeiienieeie et eieenteenbeeresieesbeenees 735 (317)
Total current tax ProviSion ...............ccoceevuiiiiiiiiiiiieieceeeee e 52,074 26,205
Deferred tax provision (TECOVEIY) ..c...eeuereerueeruertenieenieeieetenieenieetesnesseesieensessaesseenees (10,848) 5,113
Origination and reversal of temporary differences...........ccoccevvevveniininninicnencenenne (4,321) 809
Total deferred tax Provision (F€COVEIY) ..........c.ccvvvierieriieiieerieeieeee st eeeeeeenes (15,169) 5,922
INCOME TAX PIOVISION. .. .vvevivieieieieieieiiietesesesetetetseseetsesssss st seses et sesetsesesessess s s s s enans $ 36,905 $ 32,127

The income tax provision differs from the amounts which would be obtained by applying the Canadian statutory income tax
rate to income before income taxes. These differences result from the following items:

Year ended
December 31,

2013 2012

INCOME DELOTE TNCOMIE EAXES. . eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeseseeeseeeeaeesareeessseeeseaa $ 140,721 $ 148,313

Statutory INCOME tAX TALE ...cc.eerveerierieiieriieteete et et ere et e eere s e e ereeenesane s e eneennesanes 25.2% 25.0%

Computed INCOME taX PTOVISION .e.uviiruieiriiieriieeiieeriteeite et eteeeieeetee e e siteesareesieeene 35,462 37,078

Increase (decrease) in income tax resulting from:

Foreign exchange loss (gain) on long-term debt, Net.........ccoceevuerveneenienieneennenns 4,026 (6,582)

NON-dedUuCtiDIE EXPEISES ..cuveruviriiiiieiiiiiiie ettt ettt ettt sttt et sieens 1,568 908

Stock based COMPENSALION .......evueeiiriirieniieiieieeie ettt 2,091 964
Non-taxable dIVIAEINAS .....vvvviiiiiiiiiiiiiec et eeeeaaare e e e e e e (11,159) 4,794)

Other, including revisions in previous tax estimates and rate reductions ............ 1,839 2,568

Rate differential on fOreign taxes........coecueveerieeiienienieiienieneeneee et 3,078 1,985

$ 36,905 $ 32,127

Effective INCOME tAX TALE .....cc.vvviieeiieeiiiiiieee et e eeeeettee e e e eeeetraeeeeeeeeearareeeeeeeeanens 26.2% 21.7%

CUITENE .ottt ettt ettt aas e asa s s s s e s aaeaaaasaaeaaaaaseseresesanenananens 52,074 26,205
DIETEITEA ...t at s e s e s e s aaaseaeaeaeeseseresesesesananees (15,169) 5,922

$ 36,905 $ 32,127

The increase in the statutory rate was due to higher local income tax rates in Canada in the current year.

The income tax provision relating to actuarial gain on post-employment benefit obligation recognized in other
comprehensive income was $0.4 million for the year ended December 31, 2013. The income tax recovery relating to actuarial
loss on post-employment benefit obligation recognized in other comprehensive income was $0.4 million for the year ended
December 31, 2012. The income tax adjustment to equity in the year ended December 31, 2012 was $4.0 million relating to
the impact of the deductibility of expenses incurred on the issuance of common shares.
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The analysis of deferred tax assets and deferred tax liabilities is as follows:

December 31,

2013 2012
Deferred tax assets:
Deferred tax asset to be settled after more than 12 months............cccvvvvvvvvvivereennnnns $ 4,487 $ 9,060
Deferred tax asset to be settled within 12 months..............ccoeevvvieeiieeiiiieieee e, 3,700 -
8,187 9,060
Deferred tax liabilities:
Deferred tax liability to be settled after more than 12 months.........c.ccccecveereeneen. 184,605 203,916
Deferred tax liability to be settled within 12 months........c.cccoeveeviiiiniinniiinienneen. 9,500 2,200
194,105 206,116
Deferred tax HHabilities (NEL) .....cveeeveiiiuiieeiieeiec et cete ettt ettt eve e e veeeteeeeteeeaeeens $ 185,918 $ 197,056
The gross movement on the deferred income tax account is as follows:
Year ended
December 31,
2013 2012
OPENING DAIANCE . .....cveruieiieiieieieietee ettt ettt ettt sttt nae $ 197,056 $ 133,417
Effect of changes in foreign exchange rates..........ccocoecevvierienieciieiiineciceeieeeeeeeeee 3,644 (211)
Recognized on business combinations (NOE 5) .......eeevveerrieiriieniieeriieenieenieeeeeieeeeeenn - 62,302
Income statement ProviSiOn (TECOVETY) ....uerueeruieriieerieenieerieeniteenieeesieesreesseesreesneens (15,169) 5,922
Tax credit relating to components of other comprehensive income.............c.ccceeeneeee. 387 (351)
Tax credited direCtly 0 €QUILY ....cc.eecveriiiriinieiieie et - (4,023)
CLOSING DALANCE ......veeeeeiieiieiieie ettt et et e st e st e e e ee e st e sseeteenseeneesneeseens $ 185,918 $ 197,056

The movement in the significant components of deferred income tax assets and liabilities during the year, without taking into
consideration the offsetting balances within the same tax jurisdiction, is as follows:

Non-capital Asset Retirement
losses carried retirement benefits
Deferred tax assets forward obligations obligations Other Total
AtJanuary 1, 2012 c.cooeviiniiniiciiciiceee $ 27,580 $ 5,585 $ 2,802 $ 30,488 $ 66,455
Credited (charged) to the statement of
OPETALIONS...eeneveeirieeiieeniieeniee et esiee e (5,309) 1,542 (1,091) (7,672) (12,530)
Credited to other comprehensive income ..... - - 351 - 351
Credited directly to equity .........c.cceeueeveeeueenne - - - 4,023 4,023
Business combinations............cccceeeeeeeecnnnnnes - 3,755 - 1,244 4,999
Effect of changes in foreign exchange rates . - - - 211 211
At December 31, 2012......ccocceivviiniinniennen. $ 22,271 $ 10,882 $ 2,062 $ 28,294 $ 63,509
Credited (charged) to the statement of
OPEIAtIONS ..evvivieiieieeiienirenieeie e naes (2,291) 1,360 (195) (6,066) (7,192)
Charged to other comprehensive income...... - - (387) - (387)
Effect of changes in foreign exchange rates . 1,513 269 - (1,186) 596
At December 31, 2013 ......ccoovviieniienieee, $ 21,493 $ 12,511 $ 1,480 $ 21,042 $ 56,526
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Accounting
Timing of Property, and tax
Partnership Plant and basis
Deferred tax liabilities Income Equipment differences Other Total
AtJanuary 1, 2012...ccccoviriiiiiniiiiiiinieeee $ (66,655) $(102,867) $ (29,785) $ (565) $(199,872)
Credited (charged) to the statement of
OPEIAtIONS ...evvieeeiieieeiienirenieeie e 5,269 (7,560) 10,027 (1,128) 6,608
Business combinations.............c.cccveeeevveeenns - (43,625) (23,676) - (67,301)
At December 31, 2012......ccoovvevieviieeieenee. $ (61,386) $(154,052) $ (43,434) $ (1,693) $(260,565)
Credited (charged) to the statement of
OPETALIONS....eeneveeireeiieeireerireeieeeneee e 13,918 2,243 4,507 1,693 22,361
Effect of changes in foreign exchange rates . - (4,240) - - (4,240)
At December 31, 2013......cccccoviiiviiieeeiieeens $ (47,468) $(156,049) $ (38,927) $ - $ (242.,444)

Income tax losses carry forward

At December 31, 2013 and December 31, 2012, the Company had losses available to offset income for tax purposes of
$60.5 million and $60.3 million, respectively. At December 31, 2013, the Company has $7.1 million and $53.4 million of the
losses available in Canada and the United States, respectively that expire as follows:

DECEIMDET 31, 2028 ... ettt e et e e et e s et e e e st e e e e eaaeesaeateeeseateeeeeaaeesaeaeeeeseraeeseeaaeeesaaeeesaaeeeans $ 49
DECEMDET 31, 2029 ..ot e et e e e e e et e e e e e et ——— e e e e e e ee—ta—aeaeeeaa——aaaaeeeaaatrraeaeeeeaanraaeens 141
DECemMDET 31, 2030 ..uviiiiiieieciiiieee ettt et e e e et e e e e e e e — e e e e e e et ————eaeeeeaetb—aaaaeeeaa——aaaaeeeaanrrraeaeeeeaanrraeeas 1,861
DECEMDET 31, 2031 cuuriiiiieeieiiiieee ettt e et e e e e et e e e e e eeetaat e e e e e e et baaaeeeeeeatttaaaeaeeeeaataaaeeeeeaaarrtaeaeeeeaannrraeeas 45,543
DECEMDET 31, 2032 .oeeeieiieeeiieee ettt e e ettt e e e e ettt e e e e e e eeeabaaeeeeeeeaarataeeeeaeeaaabaaaaeeeaaaaabaaeaeeeaantaarraaaaeeaaants 8,722
DML 31, 2033 o iiiiiiiiieieie oottt ettt e e et e e e e —___—__—_______________—————————————————atotttaaatatatttataattattattaaan 4,177

$ 60,493

No income tax liability has been recognized in respect of temporary differences associated with investments in subsidiaries.
As no income taxes are expected to be paid in respect of these differences related to Canadian subsidiaries, the amounts have
not been determined. There are no taxable temporary differences associated with investments in non-Canadian subsidiaries.
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12 Intangible assets

Customer  Long-term Non-compete License and
Brands relationships Contracts agreements Technology Software Permits Total
Cost:
AtJanuary 1, 2013 ........ $ 49,881 $226,364 $ 32,712 $ 22945 $ 2516 $19470 $ 3,074 $ 356,962
Additions..........cceeeeveene - - - - - 8,333 162 8,495
Effect of movements in
exchange rates............. 584 8,732 1,941 423 63 108 212 12,063

At December 31,2013.. $§ 50,465 $23509 $ 34,653 $ 23,368 $ 2579 $27911 $ 3,448 $ 377,520

Accumulated
amortization:
At January 1, 2013 ........ $ 18280 $ 70,900 $ 10,515 $ 13934 $ 1,651 $ 7,073 $ 171 $ 122,524
Amortization ................. 9,694 29,396 3,698 3,142 317 2,858 1,098 50,203
Effect of movements in
exchange rates............. 168 1,182 588 392 12 13 43 2,398

At December 31,2013.. § 28,142 $101,478 $ 14801 $ 17468 $ 1980 $ 9,944 $ 1,312 $ 175,125

Carrying amounts:

At January 1, 2013........ $ 31,601 $155464 $ 22,197 $ 9,011 $ 865 $12397 $ 2,903 §$ 234,438
At December 31, 2013.. 22,323 133,618 19,852 5,900 599 17,967 2,136 202,395
Customer  Long-term Non-compete License and
Brands relationships Contracts agreements Technology Software Permits Total

Cost:
AtJanuary 1, 2012........ $ 41,425 $111,093 $ 33336 $ 17,923 $ 1,600 $ 12,775 § - $218,152
Additions..........cceeeeueene - - - - - 5,502 - 5,502
Additions through

business combination

(MOE 5) vveereeireerennen. 8,496 116,133 - 5,152 920 1,203 3,089 134,993
Effect of movements in

exchange rates............. (40) (862) (624) (130) 4) (10) (15) (1,685)

At December 31,2012.. § 49,881 $226364 $ 32,712 $ 22945 $ 2516 $19470 $ 3,074 $ 356,962

Accumulated
amortization:
At January 1, 2012........ $ 13,544 $ 50,020 $ 7,033 $ 11,407 $ 1,313 $ 4920 $ - $ 88,237
Amortization ................. 4,735 20,989 3,596 2,654 338 2,156 171 34,639
Effect of movements in
exchange rates.............. 1 (109) (114) (127) - 3) - (352)

At December 31,2012.. ' $§ 18280 $ 70,900 $ 10,515 $ 13934 $§ 1651 $ 7,073 $ 171 $ 122,524

Carrying amounts:
At January 1, 2012........ $ 27881 §$ 61,073 $ 26303 $ 6516 $§ 287 $ 7.855 § - $129915
At December 31, 2012.. 31,601 155,464 22,197 9,011 865 12,397 2,903 234,438

As a part of the annual review of the estimates of useful lives of intangible assets, the Company revised estimated useful life
of a certain brand. As a result, the Company recorded additional amortization expense of $0.7 million in the year ended
December 31, 2013. The revision in estimate of useful life of this brand will result in additional amortization expense of $3.5
million per year for years 2014 and 2015.
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13 Goodwill

The changes in the carrying amount of goodwill are as follows:
Year ended
December 31,

2013 2012
Balance as at JANUATY 1 .....cocveiieveiiieieiieieticeieieee ettt es et b et esesese s bese s $ 709,358 $ 513,747
Additions through business combinations (NOLE€ 5) .....cc.ceverueereereriiiriienienieeienteneeneeiene - 197,731
Effect of changes in foreign eXchange rates...........cooeeveeierienieneenienieneeneec st 16,790 (2,120)
Balance as at DECEMDET 31 .....uuviiiiiiieeeee ettt ettt eeseaeeeas $ 726,148 $ 709,358

The goodwill recorded on the balance sheet represents the excess of the cost of acquisitions over the fair value of identifiable
assets, liabilities and contingent liabilities acquired. Of the balance as at December 31, 2013, $432.7 million, net of
impairment, relates to goodwill recognized on the acquisition of the Company by the wholly-owned subsidiary of R/C Guitar
Cooperatief U.A. (“Co-op”), a Dutch Co-op owned by investment funds affiliated with Riverstone Holdings LLC
(“Riverstone”), from Hunting PLC (“Hunting”) on December 12, 2008. Of the remaining balance, $279.9 million represents
additional goodwill recorded on acquisitions completed and $13.5 million relates to the effect of changes in foreign exchange
rates recorded by the Company since December 12, 2008.

Goodwill is monitored for impairment by management at the operating segment level. The following is a summary of
goodwill allocated to each operating segment:
December 31,

2013 2012

Terminals and PiPEliNes.........cccveciirieriieiiieieeieieeieee ettt ettt nee e $ 199,972 $ 199,867
TTuCK TranSPOTTALION ......eeviiiiiiiiiieeieerite ettt ettt et e sib et e bt e e bt e sbeeebeesars 51,388 49,178
Environmental SEIVICES .......uveiiiiiiiiiiiiieiee ettt e ettt e e e ettt e e e e eetraeeeeeeeeearraeeeeeeeeeannes 216,542 203,593
Propane and NGL Marketing and Distribution ............ccocceverveerienieeniniiinienieneeienieneeene 97,027 95,501
Processing and Wellsite FIUIdS .........coceeviiiiiiiniiniiiciicecccceeceeeseeeee e 117,664 117,664
IMAATKEEINE ...ttt ettt et et b et et st e bt e bt st sbeesaeeaeeaee e 43,555 43,555
$ 726,148 $ 709,358

The recoverable amount of goodwill has been determined based on a fair value less costs of disposal calculation. This
calculation involves comparing the fair value of each operating segment to its carrying value, including goodwill, at
November 30, the annual impairment test date. To calculate a fair value, management uses an earning’s multiple approach. In
calculating earnings, the Company uses Board approved budgets to determine earnings before interest, taxes, depreciation
and amortization (“EBITDA”) by operating segment. Corporate expenses are allocated to the operating segments based on
assumptions such as expected usage and headcount. To determine fair value, an implied multiple was applied to each
operating segment’s EBITDA less corporate expenses. The implied multiple was calculated by looking at multiples of
comparable public companies by operating segment and ranged from 6.3 to 12.5 in the 2013 annual impairment test. For all
operating segments, the fair value less costs of disposal was greater than the operating segments carrying value, including
goodwill. Accordingly, goodwill is not considered impaired in the years ended December 31, 2013 and 2012. The fair value
of each of operating segment was categorized as Level 2 fair value based on the observables inputs.
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14 Loans and Borrowings
Revolving Credit Facility

On June 28, 2013, the Company established a revolving credit facility of $500.0 million (the “Revolving Credit Facility”),
the proceeds of which are available to provide financing for working capital and other general corporate purposes. The
Revolving Credit Facility has a term of five years, expiring on June 28, 2018. In connection with the Revolving Credit
Facility, the Company incurred transaction costs of approximately $2.1 million which were capitalized as prepaid expenses
and other assets.

The Revolving Credit Facility provides sub—facilities for letters of credit, swingline loans and borrowings in Canadian dollars
and U.S. dollars. Borrowings under the Revolving Credit Facility bear interest at a rate equal to Canadian Prime Rate or U.S.
Base Rate or U.S. LIBOR or Canadian Bankers Acceptance Rate as the case may be plus an applicable margin. The
applicable margin for borrowings under the Revolving Credit Facility is subject to step up and step down based on the
Company’s total debt leverage ratio. In addition, the Company must pay a standby fee on the unused portion of the
Revolving Credit Facility and customary letter of credit fees based on the Company’s total debt leverage ratio.

The Revolving Credit Facility contains certain covenants including financial covenants, as defined in the agreement, that
require the Company to maintain ratios of maximum senior debt leverage ratio of 3.5:1.0, maximum total debt leverage ratio
of 5.0:1.0 and minimum interest coverage ratio of 2.5:1.0. As at December 31, 2013, the Company was in compliance with
all covenants under the Revolving Credit Facility.

As at December 31, 2012, the Company had a previous credit facility of up to U.S.$375.0 million which was terminated on
June 28, 2013 concurrent with the establishment of the Revolving Credit Facility.

The Company has no amounts drawn against the Revolving Credit Facility as at December 31, 2013. The Company had
$31.8 million drawn against the previous revolving credit facility as at December 31, 2012. The Company had issued letters
of credit totalling $57.4 million and $90.4 million as at December 31, 2013 and December 31, 2012, respectively.

The Revolving Credit Facility is secured by substantially all of the Company’s property, plant and equipment, intangibles
and current assets, including inventory and trade receivables and is guaranteed by substantially all of the Company’s existing
wholly owned subsidiaries.

Long-term debt

Long-term debt consists of the following:

December 31,
2013 2012
6.75% Notes due July 15, 2021 ...coeiriiiiiiiiiieieteieeeeete ettt $ 531,800 $ -
7.00% Notes due July 15, 2020 .......couiriiriiriinieniieieeieetesteeee ettt s 250,000 -
TranChe B T LLOAM ....vvvveiiiieieiiieeeeeeeeeeeeeeeeeee ettt e e et e e e e e e e e e e e e e e e e e e e e e e e e e e e - 641,835
Unamortized issue discount and debt 1SSUE COSES ......cccuviiiieiuiiiiiiiieeeiiiie e (24,234) (24,755)
Unamortized financial instrument liability diSCOUNt ..........ccccovvieiriiiiiiiiniienieeeeeeeeeeee, - (10,936)
757,566 606,144
LeSS: CUITENE POTLION ...ttt ettt et e st ae e s neeneenneens - 6,467
Long-term debt: NON-CUITENt POILION.....cc.erueruieuieiiieriinienienieeieeeeitet ettt s e eaeene $ 757,566 $ 599,677

On June 28, 2013, the Company issued U.S.$500.0 million 6.75% Senior Unsecured Notes due July 15, 2021 at issue price of
98.476% and $250.0 million 7.00% Senior Unsecured Notes due July 15, 2020 at issue price of 98.633% (collectively, the
“Notes”). Interest is payable semi—annually on January 15 and July 15 of each year the Notes are outstanding. In connection
with the issuance of the Notes, the Company incurred and capitalized debt discount and issue costs of $25.5 million which
were recorded as a deduction to the carrying amount of the long-term debt. The proceeds from the Notes were used to repay
the outstanding Tranche B Term Loan in an aggregate principal amount of U.S.$643.5 million.

65



Gibson Energy Inc.

Notes to Consolidated Financial Statements

(tabular amounts in thousands of Canadian dollars, except where noted)

The Notes agreement contains certain redemption options whereby the Company can redeem all or part of the Notes at prices
set forth in the agreement from proceeds of equity offering or following certain dates specified in the agreement. In addition,
the Note holders have the right to require the Company to redeem the Notes or a portion thereof, at the redemption prices set
forth in the agreement in the event of change in control or in the event certain asset sale proceeds are not re-invested in the
time and manner specified in the agreement.

As at December 31, 2012, the Company had a senior secured first lien term loan facility (“Tranche B Term Loan”) in the
aggregate principal amount of U.S.$650.0 million. The Tranche B Term Loan had a term expiring on June 15, 2018 and was
repayable in equal quarterly installments at the end of each quarter, totalling 1% per annum of the principal with the
remaining balance to be paid at the end of the term. The Tranche B Term Loan accrued interest at the option of the Company
at a rate equal to LIBOR plus 3.75%, subject to a minimum Adjusted LIBOR interest rate floor of 1.0% or base rate plus
2.75%, subject to a minimum base rate interest rate floor of 2.0%. This interest rate floor was considered an embedded
derivative as the floor rate exceeded the market rate of interest at the time that the Trance B Term Loan was incurred. As a
result, the interest rate floor derivative was required to be separated from the carrying value of long-term debt and accounted
for as a separate financial liability initially measured at fair value and marked to market at each reporting date (note 28).

Debt extinguishment and modification

Concurrent with the completion of the issuance of the Notes and the establishment of the Revolving Credit Facility, the
Company terminated its previous senior secured first lien credit facility which comprised of the Tranche B Term Loan
facility of U.S.$650.0 million and a revolving credit facility of up to U.S.$375.0 million. As a result, the Company
recognised debt extinguishment expenses of $38.2 million comprising unamortized debt issue costs of $22.8 million,
unamortized financial instrument liability discount of $10.0 million and unamortized financing costs of $5.4 million in 2013.

In the year ended December 31, 2012, the Company replaced and re-priced its previous term loan facility with the Tranche B
Term Loan whereby the previous loan was re-priced to reflect a decrease in the interest rate of 0.75% and a decrease in the
interest rate floor of 0.25%. The Company determined that the terms of the old and new loan were not substantially different,
including the change in the net present value of cash flows and accordingly, the replacement and re-pricing transaction was
not accounted for as a debt extinguishment. As a result, in the year ended December 31, 2012, the Company capitalized
$10.1 million relating to the replacement and re-pricing that consisted of a prepayment penalty on the repayment of the old
loan of $6.5 million, an original issue discount of $3.3 million and other fees of $0.4 million.

Foreign exchange gain (loss) on long-term debt

As a result of the movement in foreign exchange rates, the Company recorded foreign exchange gains and losses on long-
term debt as follows:

Year ended
December 31,
2013 2012
Foreign exchange loss (gain) on movement in exchanges rates on U.S. dollar long-term
4151 o) AU ST P SRR $ 42,451 $ (14,424)
Loss (gain) on financial instruments relating to long-term debt (note 28) ..........ccccceceeneeene (22,500) 509
$ 19,951 $ (13,915)
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15

16

17

Trade payables and accrued charges

Trade payables and accrued charges include the following items:

December 31,

2013 2012
TTAE PAYADIES ....ovvvieieieiiitctet ettt ettt sttt b b b ettt a e ans $ 437,724 $ 356,388
Accrued compensation CHATZES. .......coeeuiriirieriiiirieniteeeeet ettt 36,591 30,156
GST PAYADIE ..ttt ettt et st 1,980 1,843
Derivative financial instruments (NOLE 28)...........cocuiiieiiiiieeiiieeeciiee et eeiee e eeveeeeeveee s 2,465 11,790
Broker accounts payable ...........couiiieriieiiiiinieeee et 2,610 3,118
Post-retirement benefit Obligations ..........c..cccceevierieiiiiiiiiiiee e 825 1,121
INterest PAYAbIE ......coeiiiiiiii e e 27,894 595
Due to HUnting (NOte 19) ....ueiiuiiiiiiiiiiiiiiee ettt et st 9,199 26,525
(01112 TR ORR 45,891 35,688
$ 565,179 $ 467,224

Provisions

The aggregate carrying amounts of the obligation associated with decommissioning and site restoration on the retirement of
assets and environmental costs are as follows:

Year ended

December 31,

2013 2012
Balance as at JANUATY 1 ....c.oooieiiiiiiiieiieie ettt ettt e s ees $ 111,197 $ 66,471
SEUIEIMENES ...ttt ettt e ettt e e ettt e e ettt e e e taeeeetreeeeabeeeetsaeeeareseennsseeennrens (3,305) (1,197)
Assumed in a business combination (NOtE 5) ........ccevuirieiiiiieeiiiee et - 9,930
AQAITIONS ...ttt e e e ettt e et e e ettt eeetae e e eaaeeeeeabeeeeateeeeeareeeeereeeeareeeeanes 2,032 4,773
Change in estimated future cash flOWS.......c..cocuiriiriiiiiiinieniece e 705 19,782
Effect of changes in foreign eXchange rates..........cecveveevierienienienenieneneeeeee e 732 (61)
Change in dISCOUNT TALE .......ccuerieriieriieieiie ittt ettt ettt sttt eab e st sbtenbe et satesbeenaes (23,317) 9,608
UnWinding Of diSCOUNL......covuutiiiiiitiieiie ettt ettt e st esiteesaeeens 3,380 1,891
Balance as at DECEMDET 31 ......uvviiiiiiiiiiiiiee ettt e e e e e eaa e e e s e s enraaaeeeeas $ 91,424 $ 111,197

The Company currently estimates the total undiscounted future value amount, including an inflation factor of 2%, of
estimated cash flows to settle the future liability for asset retirement and remediation obligations to be approximately
$228.9 million and $235.8 million at December 31, 2013 and 2012, respectively. In order to determine the current provision
related to these future values, the estimated future values were discounted using an average risk-free rate of 3.1% and 2.4% at
December 31, 2013 and 2012, respectively. The provision is expected to be settled up to 40 years into the future. A one
percent increase in the risk-free rate would decrease the provision by $21.5 million, with a corresponding adjustment to
property, plant and equipment. A one percent decrease in the risk-free rate would increase the provision by $21.5 million,
with a corresponding adjustment to property, plant and equipment.

Other long-term liabilities

December 31,

2013 2012

Post-retirement benefit Obligations ..........c.cceveriiriiniiniieniieeeee e $ 6,086 $ 7,591
Derivative financial instruments (NOLE 28) .........ccccuveeereiirerriiieeeiieeerieeeerreeeesreeeesreeeeereeas 5,046 17,409
Finance 1ease LabIlities .........ccciieiiiiuiiiiee et ettt eeectte e e e eeeearae e e e e eeearreeeeeeeeeannes 345 1,262
(011112 RO 4,010 4,122
$ 15,487 $ 30,384
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18 Share capital
Authorized
The Company is authorized to issue an unlimited number of common shares and preferred shares.

Holders of common shares are entitled to one vote per common share at meetings of shareholders of the Company, to receive
dividends if, as and when declared by the Board and to receive pro rata the remaining property and assets of the Company
upon its dissolution, liquidation or winding-up, subject to the rights of shares having priority over the common shares.

The preferred shares are issuable in series and have such rights, restrictions, conditions and limitations as the Board may
from time to time determine. The preferred shares shall rank senior to the common shares with respect to the payment of
dividends or distribution of assets or return of capital of the Company in the event of a dissolution, liquidation or winding up
of the Company. There were no issued and outstanding preferred shares as at December 31, 2013 and 2012.

Common Shares - Issued and outstanding

The following table below sets forth the issued and outstanding common shares for the years ended December 31, 2013 and
2012.

Common Shares

Number of

Common
Shares Amount
Balance as at January 1, 2012 .....cociiiiiiiiiiiieeeee ettt s 97,335,641 $ 1,082,990
Issuance of common shares, less issuance costs, Net Of tAX .........ccccvveeeeeieeiiiiiieeeeeeeiiineeeenen. 18,216,000 390,229
Issuance of common shares in connection with the exercise of stock options....................... 2,149,941 18,576
Issuance of common shares in connection with other equity awards...........c..cccceecvereeniienenne 573,400 -
Issuance of common shares in connection with the dividend reinvestment plans.................. 1,848,548 37,555
Transfer from contributed surplus on issue of equity awards .........ccoceeveererririieneenennenienne - 13,799
Balance as at DecembEr 31, 2012 coneeeeieeeeeeeeeeeeeee ettt e e e e e e et e e e e e e aeeaaeteeeeenaas 120,123,530 $ 1,543,149
Issuance of common shares in connection with the exercise of stock options...............c...... 135,340 1,169
Issuance of common shares in connection with other equity awards.......c..cccccevereereenennnenne 375,976 -
Issuance of common shares in connection with the dividend reinvestment plans.................. 1,565,346 37,389
Transfer from contributed surplus on issue of equity awards ........cccceevveererviiniieneenieeneneenne - 3,438
Balance as at December 31, 2013 ... e 122,200,192 $ 1,585,145

On October 29, 2012, the Company closed a bought deal offering of subscription receipts which on closing of the acquisition
of OMNI were automatically exchanged into common shares of the Company. As a result, the Company issued 18,216,000
common shares at a price of $22.10 per common shares for gross proceeds of approximately $402.6 million. The Company
incurred issuance costs, including the underwriters’ discount, of $16.4 million, offset in part by a tax benefit of $4.0 million
relating to the deductibility of issuance costs. The net proceeds were used to finance a portion of the purchase price of
OMNIL

A dividend of $0.275 per share, declared in November 2013, was paid on January 17, 2014.
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19 Commitments and contingencies
Commitments

Operating lease obligations primarily relate to office leases, rail tank cars, vehicles, field buildings, various equipment and
terminal services arrangements. These leases expire at various dates over the next 10 years. The minimum payments required
under these commitments, net of sub-lease income, are as follows:

20T e et e et e e e e —ee e e —eeeatteeeet—eeeataaeeatteeeaabaeeeattaeeatbeeeataeaeatreeeataeeeaareas $ 45,478
20 LS et e e e e e e t—eeeet—ee e e tteeeeaaeeeataaeeatbaeeatbaeeaatteeeatbeeeataeaeatreeeataeeearreas 44,228
2016 e ettt e et e e e et—eeeet—eeeatteeeetaeeeataeeeatbaeeatbaeeaattaeaatbeeeataaaeatreeeataeeeaareas 41,055
20T e ettt e et e e eet—eeeet—ee e e tteeeaa—eeeataaeeatbaeeatbaeeattaeeatbeeeataeaeatreeeatreeeaareas 34,753
208 ettt ee et e e e eea—e e e e teeeeetteeeatteeeattteeeataaeeatbaeeatreeeaattaeaeaatbeeeaaateeeearaeeearreeann 29,013
20719 AN LALET......ceitieiiee ettt ettt e e eeec et e e e e eeeta e e e e e e eeeataeeeeeeeeetaseaeeeeeeeataaraaeeeesaatasteeaeeeaartraeeeeeeaannres 34,419

$ 228,946

Expenses related to operating leases, net of sublease income, were $28.2 million and $22.9 million for the year ended
December 31, 2013 and 2012, respectively.

Finance lease liabilities primarily relates to trucks and trailers and are for the non-cancellable term ranging from 1 to 2 years
with a favourable bargain purchase option at the end of the term. The minimum lease payments are expected to be as follows:

2014 et h e bt h bt et a et bt e sae bttt n e nae $ 948
2015 et a b h e bt bt e h bttt et a e b bt b e sae bt et a e nae 360
$ 1,308

With respect to capital expenditures, at December 31, 2013, the Company had $261.5 million remaining to be spent that
relate to projects approved at that date.

Contingencies

The Company is currently undergoing income tax related and excise tax audits. While the final outcome of such audits
cannot be predicted with certainty, it is the opinion of management that the resolution of these audits will not have a material
impact on the Company’s consolidated financial position or results of operations.

As a part of the acquisition of the Company by Riverstone from Hunting on December 12, 2008, Hunting has indemnified the
Company for the pre-closing period impact of these audits. Included in income tax receivable and trade payables and accrued
charges as at December 31, 2013 and December 31, 2012 is $9.2 million and $26.5 million, respectively, whereby Hunting
paid the Company and the Company paid the tax assessments relative to certain of these audits. In the year ended December
31, 2013, the Company received a refund of income tax totalling $17.3 million that was ultimately refunded to Hunting. The
Company has assumed that the remaining assessment amounts paid in connection with these audits will be refunded to the
Company and although the timing is uncertain, will be settled within a year.

The Company is subject to various regulatory and statutory requirements relating to the protection of the environment. These
requirements, in addition to the contractual agreements and management decisions, result in the recognition of estimated
decommissioning provisions. Estimates of decommissioning costs can change significantly based on such factors as
operating experience and changes in legislation and regulations.

The Company is involved in various legal actions, which have occurred in the ordinary course of business. Management is of
the opinion that losses, if any, arising from such legal actions would not have a material impact on the Company’s
consolidated financial position or results of operations.
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20 Revenue

0 (0T 10 o1 R

SEIVICES cvveiieeeeeeteee et ee et e e e e et e e e e eee e e e e e e eeseataa et aeeeeenataaeeeeeeenatraeeeeeeenaaaees

21 Depreciation and amortization

Depreciation of property, plant and eqUIPMENLt.........ccoveeriierieirieirieeee et
Amortization of INtANZIDIE ASSELS.....cccuiiriiiiiiiiieeie ettt

Year ended
December 31,
2013 2012
$ 5,998,769 $ 4,196,663
941,900 716,366

$ 6,940,669 $ 4,913,029

Year ended
December 31,

2013 2012

$ 133,854 $ 91,972
50,203 34,639

$ 184,057 $ 126,611

Depreciation of property, plant and equipment and amortization of intangible assets have been expensed as follows:

COSt OF SALES ..o a e s aaaaa e aaesaaaaeaaarateearataeeaerearrenaaaes
General and admMINISIATIVE ......oooeiiiiiiiiiiiieeeeeeeeeee e asasasasasassannsnaanes

22 Employee salaries and benefits

Salaries and WAZES .....c...ooeeruiiiiiiierieie ettt s s
Post-employment BENETItS........c.ueiviiiiiiiiiiieiee et
Share based COMPENSALION ......c..oecuiruiiriiiiieiieienieteete ettt e eae e
Termination BENEefits ...........coiiiiiiiiiiiiiii e

Employee salaries and benefits have been expensed as follows:

(@0 T A0 Y1 (=PRSS
General and admMINISTIATIVE ....ooeeeeeeeieieieieeeceeeeeeee e asaaasaaaeaeararsessaeseseeseeeeereeenees
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Year ended
December 31,
2013 2012
$ 179,620 $ 122,745
4,437 3,866

$ 184,057 $ 126,611

Year ended
December 31,
2013 2012
$ 255,697 $ 150,552
5,568 5,501
8,271 3,856
746 1,416

$ 270,282 $ 161,325

Year ended
December 31,

2013 2012

$ 241,568 $ 138,594

28,714 22,731

$ 270,282 $ 161,325
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Other operating income

Year ended
December 31,
2013 2012
Gain on sale of property, plant and eqUIPMENt ............ccceeviirienieniiiirieneee e $ 1,029 $ 1,803
Foreign eXChange Gain ........c..cceeiiiiiiiiiieiiiicececcee et 5,547 6,564
$ 6,576 $ 8,367
Per share amounts
The following table shows the number of shares used in the calculation of earnings per share:
Year ended
December 31,
2013 2012
Weighted average common shares outstanding - Basic .......cccccoceveeniiniiiinicnieiiecneee 121,376,222 102,812,328
Dilutive effect of:
Stock options and Other AWATAS .........ccceerieerieiiiiinieeee ettt 1,708,187 2,700,369
Weighted average common shares — Diluted..........cccoovvieeiiiiiiiiniiiniiinieiiceeececeeeee 123,084,409 105,512,697

Related party transactions
Management and registration rights agreements

On March 27, 2012, the Company completed a secondary offering of common shares of the Company held by Co-op,
pursuant to which Co-op sold 28,107,782 common shares at a price of $20.70 per common share for total gross proceeds to
Co-op of $581.8 million. The Company and Co-op also had an agreement to govern the sale of common shares held by Co-
op and its affiliates. The agreement contained customary registration, expense reimbursement and indemnity terms. In
connection with the agreement, the Company incurred professional fees relating to the secondary offerings of common shares
of $0.2 million in the year ended December 31, 2012. The agreement expired on closing of the secondary offering on March
27, 2012 and accordingly, no expenses have been incurred since that date. As a result of the secondary offering, Co-op and
Riverstone no longer hold any common shares of the Company as at March 27, 2012.

Sale and purchase of goods and services

Year ended
December 31,
2013 2012

Sale of goods and services

Principal shareholder having controlling/significant interest............cceceeveevveeuervennnens $ - $ 226

AASSOCTALES ..c.evenveenteeuteeitenttete et et sttt ettt b et e et e eb e e ebe et e e st ebtesbt e bt et e ebbesbeenbeenaeeneenae - 205
Purchase of goods and services

Principal shareholder having controlling/significant interest.............c.ccceeeeviecuennennenns $ - $ 46,185

The related party transactions noted above were measured at the exchange amount and only for the period in which they were
considered related.

Joint operations

On August 11, 2011, the Company formed a partnership (the ‘“Plato Partnership”) to jointly construct and own pipeline and
emulsion treating, water disposal and oilfield waste management facilities in the Plato area of Saskatchewan. The Plato
Partnership commenced operations in 2012. The Company’s interest in the Plato Partnership is 50%. A member of the
Company’s Board is also a director of the other party with the 50% interest in the Plato Partnership. At December 31, 2013
and 2012, the Company’s proportionate share of property, plant and equipment was $10.5 million and $9.8 million,
respectively. The impact of the Company’s share of the other financial position and results of the Partnership is not material
to the Company’s consolidated financial statements.
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Compensation of key management

Key management includes the Company’s directors, executive officers, business unit leaders

senior vice presidents. Compensation awarded to key management was:

Salaries and short-term employee benefits...............
Post-employment benefits..........ccoceevieevieinienneenne
Share based compensation ............cccceceereeneennienenne
Termination benefits ..........cccccoceneeniiiiniinienienene

Post-retirement benefits

Defined benefit plans

and other non-business unit

Year ended
December 31,

2013 2012

.......................................................... $ 6,079 $ 6,597
.......................................................... 817 875
.......................................................... 2,696 1,435
.......................................................... - 270
$ 9,592 $ 9,177

The company maintains a funded defined benefit pension plan and an unfunded defined benefit other post-retirement benefits

plan (“OPRB”).

The Company’s defined benefit pension plans are funded based upon the advice of independent actuaries. The Company is
required to file an actuarial valuation of its pension plans with the provincial regulator every three years, with the most recent
actuarial valuation filing as at December 31, 2012. Based on the actuarial valuations as at December 31, 2013 and 2012, the

status of the defined benefit plans was as follows:

Accrued benefit obligation

Accrued benefit obligation, beginning of year...............
CUITENt SETVICE COSL...vevuriiiiieiiieiieeniieeieeeieeeiee e
INLETESt COSt.cnniiiiiiiiiiiieetc et
Benefits paid .......cccooceeeiiiiniiiiieeeeee
Actuarial 1088 (ZaIN)...cceeverieriienieriiienieneeiceeee
Oher ..o

Accrued benefit obligation, end of year.........c..ccccceuee..

Plan assets

Fair value of pension plan assets, beginning of year

Interest on plan assets .........ccovvveeveeriieeneenneennieenane
Actual contributions..........c.ccceceeveevenienienienienenne
Actual benefits paid ........ccocceevieeriiiiniiinieeieeee
Actuarial Zain........coccveeviiiniiinieeiec e
Fair value of pension plan assets, end of year................

Year ended
December 31,

2013 2012
Pension OPRB Pension OPRB
............................... $ 14,736 $ 3,996 $ 13,003 $ 3,508
............................... 323 506 509 246
............................... 558 155 568 152
............................... (500)  (261) (490) (259)
............................... 56 (791) 1,132 349
............................... 14 - 14 -
............................... $ 15,187 $ 3,605 $ 14,736  $ 3,996
Year ended
December 31,
2013 2012
Pension OPRB Pension OPRB
............................... $ 11,107 3 - $ 10472 $ -
............................... 394 - 574 -
............................... 1,142 261 474 259
............................... (500)  (261) (490) (259)
............................... 796 - 77 -
............................... $ 12939 3 - $ 11,107 $ -
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Accrued benefit liability

December 31,
2013 2012
Pension OPRB Pension OPRB
Accrued benefit ObIGAtON ...........cocveveveverererereieeieceeeieeee et $ (15,187) $ (3,605) $ (14,736) $(3,996)
Fair value of plan assets .........ccocevierieriineiiieiienieeee ettt 12,939 - 11,107 -
Accrued benefit Hability.........ccoceevieriiniiniiiiiie e $ (2,248) $(3,605) $ (3,629) $(3,996)

The significant weighted average actuarial assumptions adopted in measuring the Company’s post-retirement benefit
obligation are as follows:

Year ended
December 31,
2013 2012
DISCOUNE TALE ...ttt ettt et et st st ae et e s et e et e eanesae e st esneenneeanesseenneennens 4.75% 4.00%
Rate of compensation INCIEASE ...........coeeruieriiriirieiieti ettt ettt 4.00% 5.00%
Health care cost trend rate fOr NEXt YEAT ........cceeviiiiiiieriiiiieieieeeeeeseee et 7.0% 7.0%

Assumed discount rate and health care cost and trend rates have an effect on the amounts reported for post-retirement
obligation. A one-percentage point change in discount rate and assumed health care cost and trend rates would have the
following impact:

One % point One % point

increase decrease
Discount rate effect on post-retirement benefit 0bligation..........c..cceeeuercienienieniininienieneeeee $ (2,649) $ 2,767
Health care cost and trend rates effect on post retirement benefit obligation...............ccccceceeneeee. 481 (379)

Defined contribution pension plan

The Company operates defined contribution plans whereby, in some cases, contributions made by participants are matched
by the Company up to specified annual limits and in other cases, contributions are fully funded by the Company. The total
expense recorded for the defined contribution pension plans was $5.0 million and $4.6 million for the year ended December
31, 2013 and 2012, respectively.

Share based compensation

The Company has established an equity incentive plan (the ‘2011 Equity Incentive Plan’”) which permits the award of stock
options, RSUs, PSUs’ and DSUs for executives, directors, employees and consultants of the Company. RSUs give the holder
the right to receive a cash payment, subject to consent of the Board, or its equivalent in fully paid common shares equal to
the fair market value of the Company’s common shares at the date of such payment. The RSUs granted in 2013 and 2012
were expected to be settled by delivery of common shares and accordingly, were considered an equity—settled award for
accounting purposes. RSUs granted generally vest over a three year period. RSUs granted with specific performance criteria
are designated as PSUs. DSUs are similar to PSUs except that DSUs may not be redeemed until the holder ceases to hold all
offices, employment and directorships.

At the Company’s Annual General Meeting held on May 8, 2013, the Company’s shareholders approved the amendment to
its 2011 Equity Incentive Plan to fix the number of common shares reserved for issuance under the plan at a maximum of
10% of the total number of common shares issued and outstanding at any given time. At December 31, 2013, awards
available to grant under the amended 2011 Equity Incentive Plan totalled approximately 9.2 million.
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A summary of stock options activity under the 2011 Equity Incentive Plan is as follows:

Weighted-

Average

Number of Exercise Price

Shares (in dollars)

Balance at January 1, 2012........ccveirieieuirieieiieieieeisiereeieie ettt bese bbbt st esens 3,402,246 $ 8.64
GIANTEA ..ttt e et et et et e teteteteee s et e eeeeeeeaeaeeeaeaeaeeeeeeeaeaeeeeeeeeeeeeeeaeeeeeeaeeeaaens 96,226 21.24
EXEICISE. ottt et et et e ee e et et e te e et eeaeeeaeaeaeaeesaeaeaeeeaeeeeaeeaeeeeeeeeaaaaaaaans (2,149,941) 8.64

FOT IR . ...ttt ettt e e et e e e et e e e ettee e eabeeeeeareeeeaneas (54,389) 8.64
Balance at December 31, 2012........uviiiiiieeeeieee ettt e e e eanaees 1,294,142 $ 8.66
GIANLEA ..oeeeiieeiieeeeee ettt e ettt e e e e e e e ettt e e e e e e e eeeabaeeeeeeeeeeastaseeeeeeesisrasseeaeeeaanees 798,233 25.87

5 S5 {63 1T« F SRS (135,340) 8.64
FOITEILEA ...ttt e e e et e e e e e eetaae e e e e eeeeabasaeeeeeeeannees (28,050) 24.88
Balance at December 31, 2013, ...t 1,928,985 $ 16.22
Vested and exercisable at December 31, 2013 ... e 1,076,097 $ 9.33
Vested and exercisable at December 31, 2012.........coooiiiiiiiiiiiiiiiiieeee et 1,142,648 $ 8.66

Additional information under the 2011 Equity Incentive Plan regarding stock options outstanding as of December 31, 2013
is as follows:

Outstanding Exercisable

Weighted-

Weighted Average Average
Remaining Exercise Remaining Exercise
Contractual Life Price Number Contractual Price
Number Outstanding (Years) (in dollars) Outstanding Life (Years) (in dollars)
1,057,818 5.0 $ 8.64 1,031,676 5.0 $ 8.64
4,750 4.6 16.10 3,167 4.6 16.10
52,012 5.3 20.67 23,748 5.3 20.67
40,164 5.5 22.03 13,388 5.5 22.03
27,068 5.3 24.44 - - -
747,173 6.2 25.94 4,118 0.5 25.94

1,928,985 6.0 1,076,097 6.0

A summary of RSUs, PSUs and DSUs activity is set forth below:
Number of Shares

RSUs PSUs DSUs
Balance at January 1, 2012 ....ccccooiiiiiiiniinieiieieneeeceeeeeseeeee 1,408,319 1,604 42,889
GIaNte ....ooovieeieeiieenie e erte et e eiee st e ste e sttt e sbeeesbeesaaeesabeensseenns 120,369 88,776 2,067
FOrfeited.......uvveiiiiieieeeee e (87,125) (12,229) -
ISSUC ..o (571,525) (1,875) -
Balance at December 31, 2012 ......cvvvviiiiiiiiiieeeeeeeeecee e 870,038 76,276 44,956
GIanted ......ovvieeeieeeeeeee et e e e e e e e etaraaea e 246,604 155,478 50,065
FOrfeited........uvveiiiiieeeeee e (15,145) (6,504) -
ISSUC ..o (373,886) (2,090) -
Balance at December 31, 2013 ......cccviiieiiiieiee et 727,611 223,160 95,021
Vested, Balance at December 31, 2013 .......ccceeeiiiiinciiiieiieieeeeee e, 114,345 - 73,599
Vested, Balance at December 31, 2012 ........ooooeeviiiiiieeieeiiciinieeee e, 85,364 - 20,009

Stock based compensation expense was $8.3 million and $3.9 million for the years ended December 31, 2013 and 2012,

respectively, and is included in general and administrative expenses.
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The fair value of the options granted was estimated at $2.40 per option and $1.97 per option for the year ended December 31,
2013 and 2012, respectively. The fair value of options was calculated by using the Black-Scholes model with the following
weighted average assumptions:

Year ended
December 31,
2013 2012
Expected dividend Tae..........cooeeuiriiniiniieieeiteeitetee ettt sttt s 4.0% 4.7%
EXPECted VOIALIIILY .c..veouveiiiiiieiiiie ettt st s 20.2% 21.5%
RISK-TTEE INTEIESE TALE ...ttt sttt et sttt st s 1.2% 1.2%
Expected life Of OPtiON (JEAIS) ......eevuieiirieriieiieierienit ettt sttt st s 3.0 3.0

The fair value of RSUs, PSUs and DSUs was determined using the five days weighted average stock price on the date of
grant.

Financial instruments
Non-Derivative financial instruments

Non-derivative financial instruments comprise cash and cash equivalents, trade and other receivables, net investment in
finance lease, trade payables and accrued charges, amount borrowed under the credit facilities, dividends payable, long-term
debt and finance lease liabilities.

Cash and cash equivalents, trade and other receivables, trade payables and accrued charges, dividends payable and amount
borrowed under the credit facilities are recorded at amortized cost which approximates fair value due to the short term nature
of these instruments.

Long-term debt is recorded at amortized cost using the effective interest method of amortization. As at December 31, 2013,
the carrying amount of long-term debt was $781.8 million less debt discount and issue costs of $24.2 million and the fair
value of long-term debt based on period end trading prices on the secondary market (Level 2) was $805.9 million. As at
December 31, 2012, the carrying amount of long-term debt was $641.8 million less debt discount and issue costs of $24.8
million and the fair value of long-term debt based on period end trading prices on the secondary market (Level 2) was $651.9
million.

Financial assets and liabilities are only offset if the Company has the current legal right to offset and intends to settle on a net
basis or settle the asset and liability simultaneously. The following table provides a summary of the Company’s offsetting
trade and other receivables and trade payables and accrued charges:

December 31, December 31,
2013 2012

Trade payable Trade payable

Trade and other and accrued Trade and other and accrued

receivables charges receivables charges

GrOSS AMOUNLS.......uvveeeeerieeeenreeeeereeeeeeeeeeeireeeeereeeens $ 560,256 $ 529,789 $ 312,923 $ 283,749
ATOUNE OFFSEE 1o eeeeeeeeeeeeeeeeeeeeeeeseee (409,636) (409,636) (206,801) (206,801)

Net amount included in the consolidated
financial statements ............cccoveeeeeveeeeciveeeecireeens $ 150,620 $ 120,153 $ 106,122 $ 76,948
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Derivative financial instruments (recurring fair value measurements)

The following is a summary of the Company’s risk management contracts outstanding:

December 31, December 31,
2013 2012

Assets Liabilities Assets Liabilities

Commodity fULUIES .....cccocvevveriinririininerieeeeeeeteee e $ - $ 336 $ 434 $ 2,013

ComMMOUILY SWAPS ...ccvvevterieiieienitenitenieeteetesitesieesieeieeeesaees 1,095 1,914 5,086 3,887

CommOdity OPHONS.....cevvertieiieieriieniteniteneete ettt saees 13 - - 18

Foreign currency forward contracts ...........ccceeeveveeneeniennene. 15,651 215 2,476 316

Foreign currency options, including deferred premium......... 7 5,046 - 2,954

INEEIESt TAte SWAP «..veeuviiiiniieiieieeiteeitee ettt - - - 2,884

J FI10S (SR 180 w115 (010 WU - - - 17,127

TOtAL ..o $ 16,766 $ 7511 $ 7,996 $ 29,199
Less non-current portion:

Foreign currency forward contracts ...........cceceeceeeueenenne 15,646 - 2,476 -

Foreign currency Options .........ceeceveereeereeeeereeneeeneeeeenne - 5,046 - 2,954

Interest rate SWaP .....c.eevverreiinieeiee ettt - - - 1,746

Interest 1ate flOOT.......uvvvveeeeeiiiiiiiiieieieeeeeeeeeeeeeeeeeeeeeeeeeeeees - - - 12,709

15,646 5,046 2,476 17,409

CUITENE POTTIOMN ...vietieeireeieeeiete et ete ettt ete e seeeseeeeenees $ 1,120 $ 2,465 $ 5,520 $ 11,790

The fair value of financial instruments are classified as a non-current asset (long-term prepaid expense and other assets) or
liability (other long-term liabilities) if the remaining maturity is more than 12 months and, as a current asset or liability, if the
maturity is less than 12 months.

()

(i)

Commodity financial instruments
WTI Futures, options and swaps

The Company enters into crude oil futures, options and swap contracts to manage the price risk associated with sales,
purchases and inventories of crude oil and petroleum products.

Natural Gas Liquids (“NGL”)

The Company enters into NGL swap contracts to manage the risk associated with sales, purchases and inventories of
NGLs.

Currency financial instruments
U.S. Dollar Forwards

The Company enters into forward contracts to sell U.S. dollars in exchange for Canadian dollars to fix the exchange rate
on its estimated future net cash inflows denominated in U.S. dollars.

In the year ended December 31, 2011, the Company entered into a U.S. dollar forward contracts maturing on September
15, 2015 on U.S.$498.0 million of the principal of the Company’s long-term debt to help mitigate the currency risk
associated with its U.S. dollar denominated long-term debt. Following the repayment of Tranche B Term Loan on June
28, 2013, the Company received cash of $11.6 million on the settlement of U.S. dollar forward contracts for a notional
amount of U.S.$238.0 million. In the year ended December 31, 2013, the Company extended the terms of the remaining
U.S. dollar forward contracts for a notional amount of U.S.$260.0 million to September 15, 2017.

As at December 31, 2013, U.S. dollar forward contracts to buy U.S. dollars at a weighted average rate of $1.0242 to
U.S.$1.00 for a notional amount of U.S.$260.0 million remained outstanding.
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U.S. Dollar Options

In the year ended December 31, 2011, in connection with the forward contracts on the principal of the Company’s long-
term debt and to mitigate the credit cost, the Company sold U.S. dollar call options with a notional amount of
U.S.$275.0 million, expiring September 15, 2015, with a strike price of $1.32 to U.S.$1.00 for which the Company
received an initial cash premium of $4.8 million.

Following the repayment of Tranche B Term Loan on June 28, 2013, the Company paid $0.2 million to settle U.S. dollar
options for a notional amount of U.S.$15.0 million. In the year ended December 31, 2013, the Company extended the
terms of the remaining U.S. dollar option contracts for a notional amount of U.S.$260.0 million to September 15, 2017 at
a strike price to $1.295 to U.S.$1.00.

As at December 31, 2013, U.S. dollar option contracts for a notional amount of $260.0 million remained outstanding.
Interest Rate Swap

In the year ended December 31, 2011, the Company entered into a U.S. dollar interest rate swap to hedge a portion of the
Company’s U.S. dollar floating interest rate exposure on the Company’s long-term debt. The swap effectively fixed the
interest rate on U.S.$175.0 million of the principal at 5.5% for a three year period beginning in September 2012.
Following the repayment of Tranche B Term Loan on June 28, 2013, the Company paid $2.7 million to settle the U.S.
dollar interest rate swap.

Interest Rate Floor

The Tranche B Term Loan carried an interest rate of Adjusted LIBOR plus 3.75%, subject to a minimum Adjusted
LIBOR floor of 1.0%. This interest rate floor was considered an embedded derivative as the floor rate exceeded the
market rate of interest at the time that the debt was incurred and modified. As a result, the interest rate floor derivative
was separated from the carrying value of long-term debt and accounted for as a separate financial liability measured at
fair value. Following the repayment of Tranche B Term Loan on June 28, 2013, the Company derecognized the interest
rate floor financial instrument liability discount and accordingly, recognized a gain in financial instrument relating to
interest expense of $17.1 million in the year ended December 31, 2013.

The value of the Company’s derivative finance instruments are determined using inputs that are either readily available in
public markets or are quoted by counterparties to these contracts. In situations where the Company obtains inputs via quotes
from its counterparties, these quotes are verified for reasonableness via similar quotes from another source for each date for
which financial statements are presented. The Company has consistently applied these valuation techniques in all periods
presented and the Company believes it has obtained the most accurate information available for the types of financial
instrument contracts held. The Company has categorized the inputs for these contracts as Level 1, defined as observable
inputs such as quoted prices in active markets; Level 2 defined as inputs other than quoted prices in active markets that are
either directly or indirectly observable; or Level 3 defined as unobservable inputs in which little or no market data exists
therefore requiring an entity to develop its own assumptions.

The Company used the following techniques to value financial instruments categorized in Level 2:

The fair value of commodity options and swaps is calculated as the present value of the estimated future cash flows
based on the difference between contract price and commodity price forecast.

The fair value of foreign currency options and forward contracts is determined using the forward exchange rates at the
measurement date, with the resulting value discounted back to present values.

The fair value of interest rate swaps and floor was calculated as the present value of the estimated future cash flows
based on observable yield curves.
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The fair value of derivative financial instrument contracts by fair value hierarchy at December 31, 2013 was:

Total Level 1 Level 2 Level 3
Assets from financial instrument contracts
ComMMOMILY SWAPS ..c.veuvevireeniriiienirieieetsieeeeeseeeeieseeeeee e $ 1,095 $ - $ 1,095 $ -
CommoOdity OPHONS .....eevveeveeienreniieieere e 13 - 13 -
Foreign currency options, including deferred premium...... 7 - 7 -
Foreign currency forward contracts...........cecceeeecveenennennen. 15,651 - 15,651 -
TOtAl ASSELS .t $ 16,766 $ - $ 16,766 $ -
Liabilities from financial instrument contracts
COomMMOMILY SWAPS ...eveverirerinienienienieeeeiteeeneeressensense s $ 1914 $ - $ 1914 $ -
CommOdity fULUIES ....oouveveieiieiirierieneeeee e 336 336 - -
Foreign currency options, including deferred premium...... 5,046 - 5,046 -
Foreign currency forward contracts...........ceceeeevverveneennen. 215 - 215 -
Total lHabilities......ccoecvevieviiniiriiniiieieecececceee $ 7511 $ 336 $ 7,175 $ -

The fair value of derivative financial instrument contracts by fair value hierarchy at December 31, 2012 was:

Total Level 1 Level 2 Level 3
Assets from financial instrument contracts
COomMMOMILY SWAPS ..c.veuveviienieiiienieieieitrieeeeeseeeee e $ 5,086 $ - $ 5,086 $ -
Commodity fULUIES ........ooeeriiiiiiiiiienecece e 434 434 - -
Foreign currency forward contracts...........cecceeeecveenennennen. 2,476 - 2,476 -
TOtAl ASSELS ..evvveeeeeeeee et $ 7,996 $ 434 $ 7,562 $ -
Liabilities from financial instrument contracts
COomMMOMILY SWAPS ....veuvenrireiinienierieeieeieeieeeeneeresensenseneennes $ 3,887 $ - $ 3,887 $ -
CommoOdity fUtUTES .....eovvveeiieeiiiiiieeiee e 2,013 2,013 - -
CommoOdity OPHONS .....eevueerieierreniieieere e e 18 - 18 -
Foreign currency options, including deferred premium...... 2,954 - 2,954 -
Foreign currency forward contracts...........ceceeeeevverveneennen. 316 - 316 -
INLErest rate SWAP ....eeverueeriieiieieite ettt 2,884 - 2,884 -
Interest rate floOr ...o.ooovvviiieieeeeeeeeeeeeeeeeeeeeeeeeeeee e 17,127 - 17,127 -
Total lHabilities ......ccoevvevieiiririniiiieieeceeceecceee $ 29,199 $ 2,013 $ 27,186 $ -

The impact of the movement in the fair value of derivative financial instruments has been expensed in the consolidated
statement of operations as follows:

Year ended
December 31,
2013 2012
COSE OF SALES ettt et et e e et e et e et e et e ae et e et eeae e e e et e e et et e ee et e et eeeeeeeeeaenanen $ 622 $ 1,080
Foreign exchange loss (gain) on long-term debt (note 14) ........ccoceveevininiininncnncnnee. (22,500) 509
Gain on financial instrument relating to iNterest EXPENSe ......c..cevveeuereerreenieerueneeneeneennens (18,252) (4,247)
$ (40,130) $ (2,658)

Financial Risk Management

The Company’s activities expose it to certain financial risks, including foreign exchange risk, interest rate risk, commodity
price risk, credit risk and liquidity risk. The Company’s risk management strategy seeks to reduce potential adverse effects
on its financial performance. As a part of its strategy, both primary and derivative financial instruments are used to hedge its
risk exposures.
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There are clearly defined objectives and principles for managing financial risk, with policies, parameters and procedures
covering the specific areas of funding, banking relationships, interest rate exposures and cash management. The Company’s
treasury function is responsible for implementing the policies and providing a centralised service to the Company for
identifying, evaluating and monitoring financial risks.

a) Foreign exchange risk

Foreign exchange risks arise from future transactions and cash flows and from recognized monetary assets and liabilities that
are not denominated in the functional currency of the Company’s operations.

The exposure to exchange rate movements in significant future transactions and cash flows is managed by using foreign
currency forward contracts and options. These financial instruments have not been designated in a hedge relationship. No
speculative positions are entered into by the Company.

Foreign currency exchange rate sensitivity

If the Canadian dollar strengthened or weakened by 5% relative to the U.S. dollar and all other variables, in particular interest
rates remain constant, the impact on net income and equity would be as follows:

December 31,

2013 2012
U.S. Dollar Forwards and Options
Favorable 5% ChaNGE .........ovviieieieieieieiereveteteeicecetttt ettt s e $ 5,063 $ 2,529
Unfavorable 5% Change ............cooviiiieiiiiiiiieieeeeeeeeeeee ettt (5,260) (2,529)
U.S. Dollar long-term debt Forwards and the related Options
Favorable 5% Change..........cccvevuieiieeieriee ettt $ 11,566 $ 5,670
Unfavorable 5% Change ..........c.cooviiiiiiiiiiiiiiieeieeeeereeee ettt (11,566) (5,670)

The movement is a result of a change in the fair value of U.S. dollar forward contracts and options. The sensitivity relating to
the Company’s long-term debt includes the change in the carrying value of the Company’s U.S. dollar denominated long-
term debt, the U.S. dollar forward contracts on the principal and the related U.S. dollar call options.

The impact of translating the net assets of the Company’s U.S operations into Canadian dollars is excluded from this
sensitivity analysis.

b) Interest rate risk
Interest rate risk is the risk that the fair value of a financial instrument will be affected by changes in market interest rates.

As a result of the repayment of Tranche B Term Loan on June 28, 2013, the Company settled the interest rates swap and
derecognized its interest rate floor financial instrument liability discount, and accordingly, the Company no longer has
exposure to changes in market interest rates as at December 31, 2013 relating to these financial instruments.

The following table summarizes the impact to net income and equity to a change in fair value of the Company’s risk
management position to changes in interest rates leaving all other variables constant:

December 31,

2013 2012

Interest Rate Swap
Favorable 1% ChaNGE .........cvviiiieieieieieteiete ettt $ - $ 1,537
Unfavorable 1% Change ............coceeveeriiiiinienieeeieeteit ettt - (189)

December 31,

2013 2012

Interest Rate Floor
Favorable 1% ChaNGE .........cviiiiieieieieiereieteetcieeeteet ettt ns $ - $ 7262
Unfavorable 1% Change ...........ccoceeveeriiiiinienieiceeeteeeeee ettt - (17,887)
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The Company’s interest rate risk exposure did not exist within any of the operating segments, but existed at the corporate
level where the variable rate debt obligations are issued.

c) Commodity price risk

The Company is exposed to changes in the price of crude oil, NGLs, oil related products and electricity commodities, which
are monitored regularly. Crude oil and NGL priced futures, options and swaps are used to manage the exposure to these
commodities’ price movements. These financial instruments are not designated as hedges. An electricity price swap has been
used in the past to manage the exposure to electricity prices in Canada and if used, would be marked to market each period.
Based on the Company’s risk management policies, all of the financial instruments are employed in connection with an
underlying asset/liability and/or forecasted transaction and are not entered into with the objective of speculating on
commodity prices.

The following table summarizes the impact to net income and equity due to a change in fair value of the Company’s
derivative positions because of fluctuations in commodity prices leaving all other variables constant, in particular foreign
currency rates. The Company believes that a 15% volatility in crude oil and NGL related prices is a reasonable assumptions.

December 31,
2013 2012
Crude oil and NGL related prices
Favorable 15% Change ........c.cocevieiieiieeeeeeet ettt $ 3,082 $ 3,706
Unfavorable 15% Change ..........coocueiiiiiiiiiiiieieeieeeeete ettt et (3,004) (3,656)

d) Credit risk

The Company’s credit risk arises from its outstanding trade receivables, including receivables from customers who have
entered into fixed term contractual arrangements to have dedicated use of certain of the Company’s tanks. A significant
portion of the Company’s trade receivables are due from entities in the oil and gas industry. Concentration of credit risk is
mitigated by having a broad customer base and by dealing with credit-worthy counterparties in accordance with established
credit approval practices. The Company actively monitors the financial strength of its customers and in select cases has
tightened credit terms to minimize the risk of default on trade receivables.

At December 31, 2013 and 2012, approximately 4% and 5%, respectively, of net trade receivables are past due but not
considered to be impaired. The Company considers trade receivables as past due when it is 30 days past the due date. The
maximum exposure to credit risk related to trade receivables is their carrying value as disclosed in these financial statements.

The Company establishes guidelines for customer credit limits and terms. The Company review includes financial statements
and external ratings when available. The Company does not usually require collateral in respect of trade and other
receivables. The Company provides adequate provisions for expected losses from the credit risks associated with trade
receivables. The provision is based on an individual account-by-account analysis and prior credit history.

The Company is exposed to credit risk associated with possible non-performance by financial instrument counterparties. The
Company does not generally require collateral from its counterparties but believes the risk of non-performance is low. The
counterparties are major financial institutions or commodity brokers with investment grade credit ratings as determined by
recognized credit rating agencies.

The Company’s cash equivalents are placed in time deposits with major international banks and financial institutions.
e) Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. This risk relates
to the Company’s ability to generate or obtain sufficient cash or cash equivalents to satisfy these financial obligations as they
become due. The Company’s process for managing liquidity risk includes preparing and monitoring capital and operating
budgets, coordinating and authorizing project expenditures and authorization of contractual agreements. The Company may
seek additional financing based on the results of these processes. The budgets are updated with forecasts when required and
as conditions change. Sufficient funds and the Revolving Credit Facility are available to satisfy the Company's requirements
over the next 12 months, and are expected to be available to satisfy the Company’s long term requirements. The Company
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has a Revolving Credit Facility of $500.0 million and at December 31, 2013, no amount was drawn against the facility other
than outstanding issued letters of credit.

The terms of the Notes and Revolving Credit Facility require the Company to comply with certain covenants. If the Company
fails to comply with these covenants the lenders may declare an event of default. At December 31, 2013 and December 31,
2012, the Company was in compliance with these covenants.

Set out below is maturity analyses of certain of the Company’s financial contractual obligations as at December 31, 2013.
The maturity dates are the contractual maturities of the obligations and the amounts are the contractual undiscounted cash

flows.
On demand or Between one After
within one year and five years five years Total
Trade payables and accrued charges, excluding
derivative financial instruments and accrued
TIIEETESE vttt ee e e e e e eee e ee e $ 534,820 $ - $ - $ 534,820
Dividend payable .........c.ccocoeeiriiniiniinieiicicceene, 33,605 - - 33,605
Long-term debt.........ccoeeeiiieiiniiiieeeeeeceeeee, - - 781,800 781,800
Interest payment on long-term debt ...........c.cceeueeeneee. 53,397 213,588 145,209 412,194
Commodity futures .........ccceeeeeieecieniieneeneeieneeneene. 336 - - 336
CommOdity SWaPS...cc.verveerieeierienienieenieeienrenieenieenaes 1,914 - - 1,914
Foreign currency forwards and options.........cc........... 215 5,046 - 5,261
$ 624,287 $ 218,634 $ 927,009 $ 1,769,930

Capital management

The Company's objectives when managing its capital structure are to maintain financial flexibility so as to preserve the
Company’s ability to meet its financial obligations and to finance internally generated growth as well as potential
acquisitions.

The Company manages its capital structure and makes adjustments to it in light of changes in economic conditions and the
risk characteristics of the underlying assets. The Company considers its capital structure to include shareholders' equity,
long-term debt, the Revolving Credit Facility and working capital. To maintain or adjust the capital structure, the Company
may raise debt or issue equity and/or adjust its capital spending to manage its current and projected debt levels.

Financing decisions are made by management and the Board based on forecasts of the expected timing and level of capital
and operating expenditure required to meet the Company’s commitments and development plans. Factors considered when
determining whether to issue new debt or to seek equity financing include the amount of financing required, the availability
of financial resources, the terms on which financing is available and consideration of the balance between shareholder value
creation and prudent financial risk management.

Net debt is calculated as total borrowings (including ‘current and non-current borrowings’ as shown in the consolidated
balance sheet), less cash and cash equivalents. Total capital is calculated as net debt plus share capital as shown in the
consolidated balance sheet.

December 31,

2013 2012
Total financial liability BOITOWINES.......ccceeriiriiriiniiiiirieeteeeeee et $ 757,566 $ 637,981
Less: cash and cash equivalents ..........coceeveeiirierieniineiientereee ettt (97,182) (61,026)
INEE AEDE ...t et ettt et e et e e e ae et e e eta e e taeete e e eaeeereeereeeareeas 660,384 576,955
Total Share CAPItal .......cocueeiiriiiiiiiiiieiie ettt sttt s 1,585,145 1,543,149
TOtal CAPILAL..........coovoeeieieieeceeeceeeeeee ettt ettt $ 2,245,529 $ 2,120,104

If the Company is in a net debt position, the Company will assess whether the projected cash flow and availability under the
Revolving Credit Facility is sufficient to service this debt and support ongoing operations.
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29 Segmental information

In the first quarter of 2013, the Company combined its Canadian and United States Environmental Services businesses and as
a result realigned its Canadian custom treating and terminal facilities business from the Terminals and Pipelines segment to
the Environmental Services segment. Accordingly, results of operations for the comparative periods have been reclassified to
reflect the realignment.

The Company has defined its operations into the following operating segments: (i) Terminals and Pipelines, (ii) Truck
Transportation, (iii) Environmental Services, (iv) Propane and NGL Marketing and Distribution, (v) Processing and Wellsite
Fluids and (vi) Marketing

Terminals and Pipelines include fee-based storage and terminalling services and tariff-based pipeline services for crude
oil, condensate and refined product. The Company owns and operates major storage terminals located at Edmonton and
Hardisty, which are the principal hubs for aggregating and exporting oil and refined products out of the Western
Canadian Sedimentary Basin; a terminal at Sexsmith, Alberta; pipelines, which are connected to the Hardisty Terminal;
and injection stations, which are located in the United States.

Truck Transportation includes provision of hauling services for crude oil, condensate, propane, butane, asphalt,
methanol, sulfur, petroleum coke, gypsum, emulsion, waste water and drilling fluids for customers in Western Canada
and the United States.

Environmental Services includes the provision of environmental and production services such as emulsion treating,
water disposal services and oilfield waste management, exploration support services and accommodation facilities to the
oil and gas industry.

Propane and NGL Marketing and Distribution include a retail propane distribution operation and a wholesale
business that includes wholesale propane distribution and an NGL marketing business. The retail operation sells propane
to oil and gas, industrial and residential customers, while the wholesale operations sell to larger customers who are not
usually end users of the product.

Processing and Wellsite Fluids includes the refining and marketing of a variety of products, including road asphalt,
roofing flux, wellsite fluids and tops.

Marketing includes purchasing, selling, storing and blending of crude oil and condensate providing aggregation services
to producer and earning margins through quality, or time-based arbitrage opportunities.

These operating segments of the Company have been derived because they are the segments (a) that engage in business
activities from which revenues are earned and expenses are incurred; (b) whose operating results are regularly reviewed by
the Company’s chief operating decision maker to make decisions about resources to be allocated to each segment and assess
its performance; and (c) for which discrete financial information is available. No operating segments were aggregated to
arrive at the reportable segments.

Inter-segmental transactions are eliminated upon consolidation. No margins are recognized on inter-segmental transactions.

Accounting policies used for segment reporting are consistent with the accounting policies used for the preparation of the
Company’s consolidated financial statements.
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Propane Corporate &
& NGL other
Year ended Terminals & Truck Environmental Marketing &  Processing & reconciling
December 31, 2013 Pipelines Transportation Services  Distribution Wellsite Fluids Marketing balances Total
Statement of operations
Revenue - external and
inter-segmental ........ $ 132,144 $ 532,490 $ 325,059 $1,151,206 $ 611,097 $5,580,040 $ - $8,332,036
Revenue - inter-
segmental................. (50,884) (56,155) (24,836) (160,500) (174,275) (924,717) - (1,391,367)
Revenue - external ........ 81,260 476,335 300,223 990,706 436,822 4,655,323 6,940,669
Segment profit............... 95,613 83,674 83,094 62,277 48,720 83,004 - 456,382
Depreciation of property,
plant and equipment. 26,503 36,146 42,820 10,337 15,838 263 1,947 133,854
Amortization of
intangible assets....... 2,011 12,541 22,646 6,296 3,541 678 2,490 50,203
General and
administrative .......... - - - - - - 34,664 34,664
Stock based
compensation........... - - - - - - 8,271 8,271
Corporate foreign
exchange gain .......... - - - - - - (4,226) (4,226)
Interest expense............. - - - - - - 53,458 53,458
Gain on financial
instruments relating to
interest expense........ - - - - - - (18,252) (18,252)
Interest income............... - - - - - - “471) 471)
Foreign exchange loss on
long-term debt.......... - - - - - - 19,951 19,951
Debt extinguishment...... - - - - - - 38,209 38,209
Income tax provision..... - - - - - - 36,905 36,905
Net income ........ccoceee. $ 67,099 $ 34,987 $ 17,628 $ 45644 $§ 29,341 § 82,063 $(172,946) $ 103,816
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Propane Corporate &
& NGL other
Year ended Terminals & Truck Environmental Marketing &  Processing & reconciling
December 31, 2012 Pipelines Transportation Services  Distribution Wellsite Fluids Marketing balances Total
Statement of operations
Revenue - external and
inter-segmental ........ $ 109,407 $ 524,007 $ 75216 $ 856,686 $ 551,737 $3,745283 $ - $5,862,336
Revenue - inter-
segmental................. (36,265) (43,932) (15,528) (143,731) (176,465)  (533,386) - (949,307)
Revenue - external ........ 73,142 480,075 59,688 712,955 375,272 3,211,897 - 4,913,029
Segment profit............... 79,229 85,499 16,689 49,671 40,068 58,737 - 329,893
Depreciation of property,
plant and equipment. 25,227 32,199 13,171 9,162 10,147 256 1,810 91,972
Amortization of
intangible assets....... 2,073 11,562 6,752 5,853 5,665 678 2,056 34,639
General and
administrative .......... - - - - - - 32,747 32,747
Stock based
compensation........... - - - - - - 3,856 3,856
Corporate foreign
exchange gain .......... - - - - - - (6,482) (6,482)
Interest expense.............. - - - - - - 43,655 43,655
Gain on financial
instruments relating to
interest expense........ - - - - - - (4,247) (4,247)
Interest income............... - - - - - - (645) (645)
Foreign exchange gain on
long-term debt.......... - - - - - - (13,915) (13,915)
Income tax provision..... - - - - - - 32,127 32,127
Net income (10ss) .......... $ 51,929 $ 41,738 $ (3,234) $§ 34656 $ 24256 $ 57,803 $(90,962) $ 116,186
The breakdown of additions to property, plant and equipment and intangible assets by operating segment is as follows:
December 31
2013 2012
Property, Property,
plant and Intangible plant and Intangible
equipment Assets equipment Assets
Terminals and Pipelines...........cccoovueeviiiniiinienniiiieeieeeceeeeeee $ 105,061 $ 2276 $ 43,245 $ 1,860
Truck TranSpOrtation.........c.ceeeveevuereeneeriersienieneeieere e e 51,146 2,356 64,162 1,162
Environmental SEIVICeS........ceoirvuerienienierienienieeieeienieesreeee e 59,213 978 25,295 139
Propane & NGL Marketing & Distribution..........cceeceeeveeeneennneen. 12,930 462 12,372 68
Processing & Wellsite FIUIds .......c.cccoceevirienieniniienicnecieeiceee 8,083 109 30,525 _
Corporate & Other ......cc.cecviieeriiiiiiiienieieeeeere e e 2,028 2,314 1,097 2,273
$ 238,461 $ 8,495 $ 176,696 $ 5,502
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30

31

Geographic Data

Based on the location of the end user, approximately 23% and 22% of revenue was from customers in the United States for
the year ended December 31, 2013 and 2012, respectively.

The Company’s non-current assets, excluding investment in finance lease and deferred tax asset, are primarily concentrated
in Canada with 32% and 32% in the United States at December 31, 2013 and 2012, respectively.

Subsequent Event

On March 4, 2014, the Company announced that the Board declared a quarterly dividend of $0.30 per common share for the
quarter ending March 31, 2014 on its outstanding common shares. The common share dividend is payable on April 17, 2014
to shareholders of record at the close of business on March 31, 2014.

Principal subsidiaries

The Company had the following subsidiaries as at December 31, 2013:

Proportion of

Country of ordinary

incorporation shares owned

and place of by the

Name business Nature of business Company
A&A Tank Truck Co. USA Trucking and Waste Disposal 100%
All-Clean Fluids and Filtration Services Ltd. Canada Oil and Drilling Fluids 100%
B.E.G. Liquid Mud Services Corp. USA Oil & Gas Support Services 100%
Bridge Creek Trucking Ltd. Canada Trucking Services 100%
Canwest Propane Partnership Canada Retail propane 100%
Canwest Propane ULC Canada Retail propane 100%
Chief Hauling Contractors ULC Canada Trucking Services 100%
GEP ULC Canada Trucking and Storage 100%
Gibson (U.S) Acquisition Corp. USA Holding Company 100%
Gibson (U.S) Finco Corp. USA Holding Company 100%
Gibson (U.S) Holdco Corp. USA Holding Company 100%
Gibson Energy (US) Inc. USA Wholesale petroleum products 100%
Gibson Energy Inc. Canada Holding Company 100%
Gibson Energy Marketing , LLC USA Wholesale petroleum products 100%
Gibson Energy Partnership Canada Trucking and Storage 100%
Gibson Energy ULC Canada Holding Company 100%
Gibson Energy, LLC USA Transportation 100%
Gibson Finance Ltd. Canada Holding Company 100%
Gibson Gas Liquids Partnership (Alberta) Canada Wholesale propane 100%
Gibson Gas Liquids ULC Canada Wholesale propane 100%
Gibson GCC Inc. Canada Inactive 100%
Gibson Offshore, LLC. USA Oil & Gas Support Services 100%
Griswold Management, Inc. USA Inactive 100%
Industrial Lift Truck & Equipment Co, Inc USA Oil & Gas Support Services 100%
Johnstone Tank Trucking Ltd. Canada Trucking Services 100%
Keeton Services, Inc. USA Oil & Gas Support Services 100%

85



Gibson Energy Inc.

Notes to Consolidated Financial Statements

(tabular amounts in thousands of Canadian dollars, except where noted)

Proportion of

Country of ordinary

incorporation shares owned

and place of by the

Name business Nature of business Company
Link Petroleum Inc. USA Wholesale propane 100%
Link Petroleum Services Ltd. Canada Inactive 100%
Moose Jaw Refinery Partnership Canada Fluids and refining 100%
Moose Jaw Refinery ULC Canada Fluids and refining 100%
Northern Truck Services 1994 Ltd. Canada Trucking Services 100%
Omni Energia Mexicana Mexico Inactive 100%
OMNI Energy Seismic Services, LLC USA Oil & Gas Seismic Services 100%
OMNI Energy Services Corp. USA Oil & Gas Support Services 100%
OMNI Energy Transportation Corp USA Oil & Gas Support Services 100%
OMNI Labor Corporation USA Inactive 100%
OMNI Properties Corp. USA Inactive 100%
Plato Services Partnership Canada Waste Disposal Services 50%
Preheat, Inc. USA Oil & Gas Support Services 100%
Rig Tools, Inc. USA Oil & Gas Support Services 100%
Taylor Transfer Services, LLC USA Transportation 100%
Gibson Energy ULC Pension Plan Canada Pension Fund 100%
TPG Leasing, LLC USA Rental and Leasing 100%
TPG Transport, LLC USA Transportation 100%
Trussco, Inc. USA Oil & Gas Support Services 100%
Wellspring Omni Parent Inc. USA Holding Company 100%
WISCO Inc. USA Oil & Gas Support Services 100%
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this annual
report constitute forward-looking information
and statements (collectively “forward-looking
statements”). These statements relate to future
events or the Company’s future performance. All
statements other than statements of historical
fact are forward-looking statements. The use of

" )

any of the words “anticipate’, “plan’, “contemplate’,

" " "o o

‘continue’, “"estimate’, “expect”, “intend”, “propose’,

“might”,“may”, “will’,“shall’, “project’, “should”,

"

“could”, "would’, "believe’, "predict’, “forecast’,
“pursue’, “potential”and “capable”and similar
expressions are intended to identify forward-look-
ing statements. These statements involve known
and unknown risks, uncertainties and other
factors that may cause actual results or events to
differ materially from those anticipated in such
forward-looking statements. No assurance can

be given that these expectations will prove to be
correct and such forward-looking statements in-
cluded in this annual report should not be unduly
relied upon. These statements speak only as of the
date of this annual report.

"o
1

With respect to forward-looking statements
contained in this annual report, assumptions have
been made regarding, among other things:

» future growth in worldwide demand for crude oil
and petroleum products;

» crude oil prices supporting increased production
and services in North America, including the
Canadian oil sands and off-shore of North America,
including the Gulf of Mexico;

» no material defaults by the counterparties to agree-
ments with the Company;

» the Company’s ability to obtain qualified personnel,
owner-operators, lease operators and equipment in
a timely and cost-efficient manner;

» the regulatory framework governing taxes and envi-
ronmental matters in the jurisdictions in which the
Company conducts and will conduct its business;

» operating costs;

» future capital expenditures to be made by the
Company;

» the Company’s ability to obtain financing for its
capital programs on acceptable terms;

» the Company’s future debt levels and ratings on the
Company’s debt;

» theimpact of increasing competition on the Company.

Actual results could differ materially from those
anticipated in these forward-looking statements
as a result of numerous risks and uncertainties
including, but not limited to, the risks described in
“Risk Factors”and “Forward-Looking Statements”
included in the Company's AIF dated March 4,
2014 as filed on SEDAR at www.sedar.com.
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