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MANAGEMENT’S DISCUSSION AND ANALYSIS

The following Management’s Discussion and Analysis (“MD&A”) of the condensed interim consolidated
financial and operating results of Tidewater Midstream and Infrastructure Ltd. and its subsidiaries
(“Tidewater” or the “Corporation” when referring to the consolidated group, and “Tidewater Midstream”
when referring to the legal entity) is dated November 8, 2023, and should be read in conjunction with
Tidewater’s unaudited condensed interim consolidated financial statements as at and for the three and
nine month periods ended September 30, 2023 and 2022 (the “Financial Statements”). The Financial
Statements have been prepared in accordance with International Financial Reporting Standards (“IFRS”),
representing generally accepted accounting principles (“GAAP”). This MD&A contains non-GAAP
measures which are used to measure and analyze financial performance, financial position, and cash flow
and therefore may not be comparable to similar measures presented by other entities. This MD&A also
contains forward-looking statements. Readers are cautioned that the MD&A should be read in
conjunction with Tidewater’s disclosure under “Non-GAAP Measures” and “Forward-Looking
Information” included at the end of this MD&A. Unless otherwise indicated, references herein to “S” or
“dollars” are to Canadian dollars.

Management is responsible for preparing the MD&A. The MD&A has been reviewed and recommended
by the Audit Committee of Tidewater Midstream’s Board of Directors (the “Board”) and approved by the
Board.

BUSINESS OVERVIEW

Tidewater is a diversified energy infrastructure company with an integrated value chain across the North
American natural gas processing, natural gas liquids (“NGL”), petroleum refining, and renewable fuels
markets.

Tidewater’s key midstream assets include the Brazeau River Complex and Fractionation Facility (“BRC”), a
full-service natural gas and NGL processing facility with natural gas storage pools; the Ram River Gas Plant,
a sour natural gas processing facility with sulphur handling solutions and rail connections; and the
Pipestone Natural Gas Plant, a deep-cut sour natural gas processing and NGL terminal facility.

Tidewater’s downstream assets diversify commodity exposure by supplying highly profitable refined
products to a niche market and provides an asset base for renewables initiatives. The key downstream
asset is the Prince George Refinery (“PGR”), the sole light oil refinery within the interior British Columbia
market. The PGR refines crude oil feedstock into gasoline and diesel and is where Tidewater Renewables
Ltd.’s (“Tidewater Renewables”) co-processing activities take place. The Renewable Diesel & Renewable
Hydrogen Complex (“HDRD Complex”) is also located at the PGR. The terminals at Acheson and Valhalla
integrate with and have the ability to transfer volumes to the PGR and provide product blending, storage,
and fractionation capabilities.

Tidewater Midstream’s common shares are publicly traded on the Toronto Stock Exchange (“TSX”) under
the symbol “TWM”.

Additional information relating to Tidewater is available on SEDAR+ at www.sedarplus.ca and at
www.tidewatermidstream.com.




THIRD QUARTER HIGHLIGHTS

e On August 31, 2023, Tidewater announced the sale of its Pipestone Natural Gas Plant, Pipestone
expansion project, Dimsdale Gas natural gas storage assets, and associated gathering and other
infrastructure to AltaGas Ltd. (“AltaGas”) for $650 million (the “Transaction”). The form of
consideration will be $325 million in cash and 12,466,437 AltaGas common shares, representing
approximately $325 million using an AltaGas common share price of $26.07. The Transaction is
expected to close during the fourth quarter of 2023, subject to certain closing conditions.

e Third quarter consolidated adjusted EBITDA®Y increased by 10% to $48.6 million compared to the
second quarter of 2023. Consolidated net loss attributable to shareholders for the quarter was
$22.9 million.

o Tidewater’s downstream financial results benefitted from record throughput at the PGR during
the third quarter of 2023, as a result of capital investments during the planned second quarter
2023 turnaround.

e Strong throughput and facility availability at Tidewater’s midstream and downstream facilities,
combined with strong financial performance from Tidewater’s natural gas storage assets
contributed to third quarter deconsolidated adjusted EBITDAY? of $34.1 million. Deconsolidated
net loss attributable to shareholders for the quarter was $18.8 million.

e The HDRD Complex produced its first renewable diesel on October 22, 2023, and as of November
7, 2023, has progressed to commercial operations. The HDRD Complex is currently producing
approximately 1,500 bbl/d of on-spec cold weather diesel and Tidewater Renewables is actively
working on safely increasing production rates towards the facility’s 3,000 bbl/d design capacity.
The HDRD Complex makes Tidewater Renewables the first standalone producer of renewable
diesel in Canada.

e InJuly of 2023, Tidewater Renewables’ co-processing projects located at the PGR were approved
for credit generation under the Canadian Clean Fuel Regulations (“CFR”). Through its co-
processing projects and the HDRD Complex, Tidewater Renewables expects to maintain its
position as one of Canada’s largest generators of emissions credits.

(1) Non-GAAP financial measures. See the “Non-GAAP Measures” section of this MD&A.

(2) peconsolidated results exclude the results of Tidewater Renewables. See the “Non-GAAP Measures” section of this MD&A for information
on deconsolidated measures.



CONSOLIDATED AND DECONSOLIDATED FINANCIAL HIGHLIGHTS

In addition to reviewing consolidated results, management also reviews net (loss) income attributable to
shareholders, net (loss) income attributable to shareholders per share, adjusted EBITDA, distributable
cash flow attributed to shareholders, distributable cash flow attributed to shareholders per share,
dividends declared, dividends declared per share, net debt, and capital expenditures, excluding the impact
of the Corporation’s ownership in Tidewater Renewables Ltd. (referred to as “Tidewater Deconsolidated”)
to further evaluate financial results, financial position, leverage, and to calculate debt covenants.
Tidewater Deconsolidated measures are non-GAAP measures. Readers should refer to the “Non-GAAP
Measures” section of this MD&A for more information on the composition of these values.

Three months ended September 30
Tidewater Tidewater

Deconsolidated @ Consolidated

(in millions of Canadian dollars except per share information) 2023 2022 2023 2022
Net loss attributable to shareholders S (18.8) S (15.2) $ (22.9) $ (18.8)
Net loss attributable to shareholders per

share - basic S (0.04) S (0.04) $ (0.05) S (0.05)
Adjusted EBITDA M S 341 S 460 S 486 S 62.1
Distributable cash flow attributable to shareholders®™  $ (0.2) S 28 $ 20 S 9.3
Distributable cash flow per share — basic ¥ S - S 001 S - S 0.02
Dividends declared @ 3 43 § 43 § 43 § 4.3
Dividends declared per share S 001 S 001 § 0.01 S 0.01
Net debt ¥ $ 6189 S 5227 $ 953.0 S 647.0
Total capital expenditures 3 57 § 313 § 39.3 S 89.4

(1) Non-GAAP financial measures. See the “Non-GAAP Measures” section of this MD&A.

(2) Deconsolidated results exclude the results of Tidewater Renewables. See the “Non-GAAP Measures” section of this MD&A for information
on deconsolidated measures.

(3) Dividends declared are based on Tidewater’s outstanding common shares that are publicly traded on the TSX under the symbol “TWM”.

(4) Capital management measure. See the “Non-GAAP Measures” section of this MD&A.

Nine months ended September 30
Tidewater Tidewater

Deconsolidated ? Consolidated

(in millions of Canadian dollars except per share information) 2023 2022 2023 2022
Net (loss) income attributable to shareholders S (419) S 470 $ (54.1) S 38.5
Net (loss) income attributable to shareholders per

share - basic S (0.10) S 0.14 S (0.13) $ 0.11
Adjusted EBITDA®W S 106.3 S 143.7 S 1415 S 189.4
Distributable cash flow attributable to shareholders®™  $ (28.7) S 429 $  (283) § 62.6
Distributable cash flow per share — basic (! S (0.07) S 012 $ (0.07) S 0.18
Dividends declared © S 128 S 111 $ 128 S 11.1
Dividends declared per share S 0.03 S 0.03 § 0.03 S 0.03
Net debt @ S 6189 S 5227 $ 953.0 $  647.0
Total capital expenditures S 67.7 S 711 S 2414 S 238.8

(1) Non-GAAP financial measures. See the “Non-GAAP Measures” section of this MD&A.

(2) Deconsolidated results exclude the results of Tidewater Renewables. See the “Non-GAAP Measures” section of this MD&A for information
on deconsolidated measures.

(3) Dividends declared are based on Tidewater’s outstanding common shares that are publicly traded on the TSX under the symbol “TWM”.

(4) Capital management measure. See the “Non-GAAP Measures” section of this MD&A.



Deconsolidated results in the table above for the three months ended September 30, 2023, were primarily
impacted by:

lower gasoline and diesel sales volume and lower diesel product margin, offset in part by a higher
gasoline product margin;

higher finance costs due to higher net debt and interest rates;

lower unrealized losses on derivative contracts;

lower cash flow from operating activities, before changes in non-cash working capital; and

lower maintenance capital expenditures in the current quarter.

Deconsolidated results in the table above for the nine months ended September 30, 2023, were primarily
impacted by:

reduced refinery throughput and lower gasoline and diesel product margins as a result of lower
commodity prices and the second quarter scheduled turnaround at the PGR;

higher finance costs due to higher net debt and interest rates;

lower realized gains on derivative contracts;

unrealized losses on derivative contracts compared to unrealized gains recognized in the
comparative period;

lower cash flow from operating activities, before changes in non-cash working capital; and
higher maintenance capital expenditures for the scheduled turnaround at the PGR.

Consolidated results in the tables above for the three months ended September 30, 2023, were primarily
impacted by:

lower gasoline and diesel sales volume and lower diesel product margin, offset in part by a higher
gasoline product margin;

higher finance costs due to higher net debt and interest rates;

lower realized gains on derivative contracts;

lower unrealized losses on derivative contracts;

lower cash flow from operating activities, before changes in non-cash working capital; and

lower growth and maintenance capital expenditures due to higher spending on the HDRD
Complex and the Pipestone Natural Gas Plant turnaround in the comparative period.

Consolidated results in the tables above for the nine months ended September 30, 2023, were primarily
impacted by:

lower gasoline and diesel sales volume and product margins as a result of the PGR turnaround
and lower commodity prices;

higher finance costs due to higher net debt and interest rates;

lower realized gains on derivative contracts;

unrealized losses on derivative contracts, compared to unrealized gains recognized in the
comparative period;

lower cash flow from operating activities, before changes in non-cash working capital; and
higher growth and maintenance capital expenditures due to work on the HDRD Complex and the
second quarter PGR turnaround.



OUTLOOK AND CORPORATE UPDATE

The fourth quarter of 2023 will be impacted by the closing of the Transaction as well as the average HDRD
production volumes as it ramps up through the quarter. These two initiatives represent transformational
milestones for Tidewater that are expected to significantly enhance consolidated run rate EBITDA and
cash flow, while deleveraging the Corporation. As at September 30, 2023, year to date consolidated
adjusted EBITDA® was $141.5 million. Incorporating the HDRD Complex and Transaction closing timelines
into the fourth quarter forecasts, the Corporation now expects consolidated full year adjusted EBITDA®
to be in the range of $180 million to $200 million.

Prince George Refinery

The PGR s a 12,000 bbl/day light oil refinery that predominantly produces low sulphur diesel and gasoline
to supply the greater Prince George region. The PGR has significant onsite storage capacity of more than
1.0 MMbbl and flexible logistics, with pipeline, rail, and truck connectivity in place. The Prince George
region is a net importer of refined products, and the refinery’s location within the region makes it a critical
piece of infrastructure with a significant logistical advantage to satisfy demand in central/northern British
Columbia.

As a result of the successful turnaround in the second quarter, the PGR had strong operational
performance during the third quarter of 2023, with record throughput of 12,756 bbl/day, exceeding
nameplate capacity. Throughput during the third quarter of 2023 was 8% higher than the third quarter of
2022. The PGR turnaround is currently on a four-year cycle, with the next scheduled outage in the second
quarter of 2027.

Tidewater’s daily throughput and refined product yields at the PGR were as follows:

Daily Throughput (BBL / Day) and Refinery Yield (%)
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8,000

6,000

4,000
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Q3 2022 Q4 2022 Q12023 Q2 2023 Q3 2023

M Diesel M Gasoline Other

Tidewater’s refining margins are largely driven by commodity prices, particularly the cost of crude
feedstock and other raw materials, along with market prices for refined products. The Prince George crack
spread averaged $87/bbl during the third quarter, a 2% increase from the second quarter of 2023. The
increase in the Prince George crack spread was mainly attributed to higher diesel pricing. Consistent with

(1) Non-GAAP financial measure. See the “Non-GAAP Measures” section of this MD&A.
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the move in the Prince George crack spread, specifically diesel pricing, PGR realized higher margins on
diesel as compared to the second quarter of 2023. Gasoline and diesel sales volume in the third quarter
of 2023 increased as compared to the previous quarter but were lower than the third quarter of 2022.

Pipestone Natural Gas Plant

The Pipestone Natural Gas Plant is designed to process up to 110 MMcf/day of sour natural gas. The
Pipestone Natural Gas Plant has two acid gas injection wells, a saltwater disposal well and sales gas
pipelines directly connected to the Dimsdale natural gas storage facility and the Alliance and NGTL
pipeline systems. The facility is also pipeline connected to Pembina’s liquids gathering systems for the C2+
and C5+ liquids streams.

On August 31, 2023, Tidewater announced that it has entered into an agreement with AltaGas to sell the
Pipestone Natural Gas Plant, and the Pipestone expansion project (collectively “Pipestone”), the
Pipestone Partnership which owns the Dimsdale natural gas storage facility and associated gathering and
other infrastructure for total consideration of $650 million, subject to customary closing adjustments.

The form of consideration will be $325 million in cash and 12,466,437 AltaGas common shares,
representing approximately $325 million using an AltaGas share price of $26.07. Assets disposed of as
part of the Transaction represent $55 million to $60 million of Tidewater’s normalized 2023 adjusted
EBITDA.

The Transaction has been unanimously approved by the boards of directors of both Tidewater Midstream
and AltaGas, and all material regulatory approvals have been obtained subsequent to the announcement
of the Transaction. Closing is expected to occur in the fourth quarter of 2023, subject to satisfaction of all
customary closing conditions.

During the third quarter of 2023, the Pipestone Natural Gas Plant processed volumes of 95 MMcf/day a
34% increase from the third quarter of 2022 and a 2% decrease from the second quarter of 2023. Facility
availability for the third quarter of 2023 averaged 85%, an 18% increase from the third quarter of 2022,
and a 6% decrease from the second quarter of 2023. The increase in facility availability and processed
volumes from the third quarter of 2022 is primarily due to the major maintenance turnaround that was
performed in the second half of 2022. The decrease in facility availability and processed volumes from the
second quarter of 2023 is primarily attributable to high ambient temperatures during the third quarter.

Brazeau River Complex and Fractionation Facility

The BRC offers a full suite of services to producers, including 180 MMcf/day of deep cut natural gas
processing capacity, NGL and condensate pipeline connections, NGL fractionation capacity, truck loading
and offloading facilities, physical natural gas storage facilities, and two natural gas transportation
connections.

The BRC gas processing facility had throughput of 155 MMcf/day in the third quarter of 2023, compared
to 156 MMcf/day in the third quarter of 2022. The Brazeau River fractionation facility utilization averaged
87% in the third quarter of 2023, compared to 74% utilization in the third quarter of 2022.

Throughput and utilization at the BRC gas processing and fractionation facilities during the third quarter
of 2023 was higher than the second quarter of 2023 which was impacted by the Alberta wildfires that
resulted in the evacuation of the complex and the loss of key utilities.



Tidewater Renewables

Tidewater Renewables is a multi-faceted energy transition company, focused on the production of low
carbon fuels, including renewable diesel, renewable natural gas and renewable hydrogen.

Tidewater Renewables produced its first renewable diesel on October 22, 2023, and as of November 7,
2023, has progressed to commercial operations. The HDRD Complex is currently producing approximately
1,500 bbl/d of on-spec cold weather diesel and Tidewater Renewables is actively working on safely
increasing production rates towards the facility’s 3,000 bbl/d design capacity. The delay in achieving
commercial operation is expected to increase gross project costs by approximately $10 million, however,
the project’s economics remain attractive with payback expected within two to three years.

CAPITAL PROGRAM

Tidewater’s 2023 growth initiatives have been primarily focused on the completion of Tidewater
Renewables” HDRD Complex located at the PGR. Investments during the second quarter scheduled
turnaround at the PGR led to increased unifiner capacity and upgraded catalysts that contributed to
record throughput volumes during the quarter. Tidewater’s capital allocation strategy will remain
disciplined moving forward, with growth initiatives focused on the successful commissioning of the HDRD
Complex and accretive small scale optimization projects.

Tidewater continues to expect full year 2023 maintenance capital to be at the higher end of the previously
announced annual deconsolidated maintenance capital guidance of $55 million to $65 million.

RESULTS OF OPERATIONS
Financial overview
Three months ended Nine months ended
September 30, September 30,

(in millions of Canadian dollars except per share and percentage
information) 2023 2022 2023 2022
Revenue $ 5821 $ 7121 $ 1,7053 $  2,164.1
Operating expenses S 535.8 $ 658.7 $ 1,576.7 S 1,990.2
General and administrative S 123 S 9.1 § 321 S 27.8
Share-based compensation S 38 S 34 S 11.7 S 10.7
Depreciation S 259 S 208 § 705 S 60.8
Finance costs and other S 260 S 173 $ 733 S 51.3
Realized gain on derivative contracts S (5.3) $ (13.0) $ (23.2) $ (37.5)
Unrealized loss (gain) loss on derivative contracts S 148 S 387 $ 442 S (10.2)
Loss on sale of assets S 04 S 72 S 13 S 9.4
Income from equity investments S (1.7) $ (4.0) S (7.4) S (2.4)
Transaction costs S 28 S 29 S 45 § 3.7
Deferred income tax (recovery) expense S (7.8) $ (7.0) S (17.8) S 16.5
Net (loss) income attributable to shareholders S (22.9) S (18.8) $ (54.1) $ 38.5
Basic net (loss) income attributable to shareholders

per share S (0.05) S (0.05) $ (0.13) S 0.11
Diluted net (loss) income attributable to

shareholders per share S (0.05) S (0.05) $ (0.13) S 0.09
Net cash provided by operating activities S 614 S 67.0 § 142.7 S 176.2
Total common shares outstanding (millions) 426.2 422.8 426.2 422.8
Total consolidated assets $ 22770 S 2,1759 $ 2,2770 S 2,175.9
Payout ratio ¥ 215% 46% (45)% 18%

(1) Payout ratio is a non-GAAP ratio. See the “Non-GAAP Measures” section of this MD&A.
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Results overview

Gross margin by revenue category

(in millions of Canadian dollars)

Marketing
Three months ended September 30, 2023 Midstream Downstream and Other
Revenue from external customers S 57.2 $ 2266 $ 2983 $ 582.1
Operating expenses from external vendors 28.6 197.3 309.9 535.8
Gross margin S 286 S 29.3 S (11.6) S 46.3
Marketing
Three months ended September 30, 2022 Midstream Downstream and Other Total
Revenue from external customers S 622 S 2808 $ 369.1 §$ 712.1
Operating expenses from external vendors 37.3 2423 379.1 658.7
Gross margin S 249 S 385 S (10.0) S 53.4

(in millions of Canadian dollars)

Marketing
Nine months ended September 30, 2023 Midstream Downstream and Other
Revenue from external customers S 181.6 $ 589.1 $ 9346 S 1,705.3
Operating expenses from external vendors 93.8 527.1 955.8 1,576.7
Gross margin S 87.8 $ 62.0 S (21.2) S 128.6
Marketing
Nine months ended September 30, 2022 Midstream Downstream and Other Total
Revenue from external customers S 1771 S 7529 $ 1,2341 S 2,164.1
Operating expenses from external vendors 100.3 640.7 1,249.2 1,990.2
Gross margin S 76.8 S 112.2  §$ (15.1) $ 173.9

Revenue and operating expenses

Revenue in the third quarter decreased by 18% to $582.1 million, from $712.1 million in the same period
of 2022. Lower gasoline and diesel sales volume and lower commodity prices contributed to decreased
revenue from the PGR. Natural gas processing and marketing revenue decreased largely due to lower
commodity prices, and lower throughput volume at the BRC and Ram River Gas Plants, offset in part by
higher volume processed at the Pipestone Natural Gas Plant.

Net throughput volumes at Tidewater’s natural gas processing and extraction facilities averaged 362
MMcf/day during the third quarter of 2023, a 4% decrease compared with the 376 MMcf/day in the same
period of 2022.

For the nine months ended September 30, 2023, Tidewater generated revenue of $1,705.3 million, a
decrease of $458.8 million, or 21%, from the same period in 2022. The decrease is largely due to lower
gasoline and diesel sales volume resulting from the six-week scheduled turnaround at the PGR, and lower
commodity prices. Lower net throughput volumes at the natural gas processing facilities, which averaged
381 MMcf/day for the nine months ended September 30, 2023, a 4% decrease from 395 MMcf/day in the
comparative year, also contributed to the decrease in revenue.

Operating expenses for the three months ended September 30, 2023, decreased by 18% to $535.8 million,
from $658.7 million in the third quarter of 2022, primarily due to lower commodity prices for marketing
and extraction purchases at the Corporation’s facilities. For the nine months ended September 30, 2023,
operating expenses were $1,576.7 million, a 21% decrease from $1,990.2 million in the comparative
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period in 2022. The decrease was primarily a result of lower feedstock costs resulting from the turnaround
at the PGR, limited operations during May at the BRC due to the wildfires, and lower commodity prices
for marketing and extraction purchases at the Corporation’s facilities.

General and administrative

General and administrative expenses for the three and nine months ended September 30, 2023, were
$12.3 million and $32.1 million, respectively, compared to $9.1 million and $27.8 million for the three and
nine months ended September 30, 2022, respectively. The increase in both periods is largely due to
compensation costs related to the executive leadership changes in the current quarter. The nine months
ended September 30, 2023, was also impacted by higher employee costs as Tidewater Renewables
prepares to operate the HDRD Complex.

Share-based compensation

Share-based compensation costs increased by $0.4 million to $3.8 million for the three months ended
September 30, 2023, from $3.4 million for three months ended September 30, 2022. The increase is
primarily due to the accelerated vesting of long-term incentive plan grants related to the executive
leadership changes in the current quarter. During the nine months ended September 30, 2023, share-
based compensation expenses were $11.7 million compared to $10.7 million for the same period in 2022.
The increase is primarily attributable to the aforementioned accelerated vesting in the current quarter,
the timing of long-term incentive grants issued to employees, and a higher number of share awards issued
by Tidewater Renewables.

Depreciation

Depreciation expense in the three and nine months ended September 30, 2023, was $25.9 million and
$70.5 million, respectively, compared to $20.8 million and $60.8 million in the three and nine months
ended September 30, 2022, respectively. The increase for both periods is due to the depreciation of
capital turnaround costs incurred at the PGR in the second quarter of 2023, and turnaround costs for the
Pipestone Natural Gas Plant, Ram River Gas Plant and the BRC incurred in the second and third quarters
of 2022.

Finance costs and other

Finance costs and other for the three months ended September 30, 2023, were $26.0 million, compared
to $17.3 million in the same period of 2022. During the nine months ended September 30, 2023, finance
costs and other increased to $73.3 million from $51.3 million in the same period in 2022. The increase
for both periods was primarily due to draws on Tidewater Midstream’s Senior Credit Facility to fund
capital projects, higher debt drawn on Tidewater Renewables’ Senior Credit Facility and Term Debt Facility
to fund the construction and commissioning of the HDRD Complex, and higher variable interest rates on
all facilities.

Realized gain on derivative contracts
The realized gain on derivative contracts for the three months ended September 30, 2023, was $5.3
million compared to $13.0 million in the same period in 2022. Realized gains during the third quarter of

2023 largely relate to the settlement of crude oil and vegetable oil hedges. During the nine months ended
September 30, 2023, the realized gain on derivative contracts was $23.2 million compared to $37.5 million
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for the same period in 2022. The realized gains for the nine months ended September 30, 2023, were
predominantly driven by the settlement of power, interest rate, vegetable oil, and crude oil hedges.
Unrealized loss (gain) on derivative contracts

The unrealized non-cash loss on derivative contracts for the three months ended September 30, 2023,
was $14.8 million, compared to an unrealized loss of $38.7 million for the three months ended September
30, 2022. During the nine months ended September 30, 2023, the Corporation incurred an unrealized
non-cash loss on derivative contracts of $44.2 million compared to an unrealized non-cash gain of $10.2
million during the same period in 2022. The change in both periods was primarily due to volatility in
vegetable oil derivative contracts used to manage the commodity price risk for Tidewater Renewables’
co-processing and renewable diesel operations. Partially offsetting the unrealized loss on commodity
derivative contracts for the nine months ended September 30, 2023, was an unrealized non-cash gain
recognized on the revaluation of the warrant liability to fair value. The revaluation gain is primarily a result
of Tidewater Renewable’s lower closing share price at September 30, 2023, compared to December 31,
2022.

Loss on sale of assets

During the third quarter of 2023, the Corporation disposed of certain non-core assets for a loss of $0.4
million.

Income from equity investments

For the three months ended September 30, 2023, income from equity investments was $1.7 million
compared to $4.0 million for the three months ended September 30, 2022, due to higher income in the
third quarter of 2022 from Tidewater Pipestone Infrastructure LP and from Tidewater Renewables’
investment in Rimrock Cattle Company Ltd. Income from equity investments for the nine months ended
September 30, 2023, was $7.4 million compared to $2.4 million for the comparative period of 2022. The
increase is primarily due to higher contracted storage volume and pricing in Tidewater Pipestone
Infrastructure LP during the second quarter of 2023.

Deferred income tax (recovery) expense

The deferred income tax recovery of $7.8 million for the three months ended September 30, 2023, was
relatively consistent compared to the deferred tax recovery of $7.0 million for the same period of 2022.
During the nine months ended September 30, 2023, the deferred income tax recovery was $17.8 million,
compared to an expense of $16.5 million for the same period in 2022. The deferred income tax recovery
in both current periods is a result of the net loss before tax, compared to a net loss before tax for the
three months ended September 30, 2022, and net income before tax for the nine months ended
September 30, 2022.

Net (loss) income attributable to shareholders

During the three months ended September 30, 2023, Tidewater generated a net loss attributable to
shareholders of $22.9 million compared to the net loss attributable to shareholders of $18.8 million for
the three months ended September 30, 2022. The decrease was primarily due to lower gasoline and diesel
sales volume from the PGR, lower diesel product margins, higher borrowing rates and debt balances,
compensation costs for the executive leadership changes, and lower income from equity investments,
offset in part by favorable changes in derivative contracts. During the nine months ended September 30,
2023, Tidewater generated a net loss attributable to shareholders of $54.1 million, compared to net
income attributable to shareholders of $38.5 million for the nine months ended September 30, 2022. The
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decrease was primarily due to lower gasoline and diesel sales volume resulting from the scheduled six-
week PGR turnaround during the second quarter of 2023, decreased product margins from lower
commodity prices, higher borrowing rates and debt balances, and unfavorable changes in derivative
contracts, partially offset by higher equity income from investments and a deferred income tax recovery
in the current period.

Capital Expenditures

The following table summarizes growth and maintenance capital expenditures for the three and nine
months ended September 30, 2023 and 2022:

Three months ended Nine months ended
September 30, September 30,
(in millions of Canadian dollars) 2023 2022 2023 ‘ 2022
Growth capital S 336 S 66.7 S 1799 S 196.7
Maintenance capital ¥ 5.7 22.7 61.5 42.1
Total capital expenditures S 39.3 S 894 § 2414 S 238.8
Capital emissions credits awarded ? S (3.8) S - S (82.4) S (34.3)

(1) Supplementary financial measures. See the “Non-GAAP Measures” section of this MD&A.
(2) During the three and nine months ended September 30, 2023, $3.8 million and $101.2 million of capital emission credits were monetized,
respectively.

Growth capital

Consolidated growth capital expenditures for the third quarter of 2023 were $33.6 million, compared to
$66.7 million for the third quarter of 2022. During the nine months ended September 30, 2023, growth
capital expenditures were $179.9 million, compared to $196.7 million for the same period in 2022. Growth
capital expenditures in both periods are primarily due to construction and commissioning of Tidewater
Renewables’ HDRD Complex. These costs were partially offset by funds received from the sale of emission
credits, and government grants received. Additional information on the HDRD Complex is discussed in the
OUTLOOK AND CORPORATE UPDATE section of this MD&A. The remaining growth capital expenditures
for the three and nine months ended September 30, 2023, were incurred by Tidewater Midstream for
unifiner catalyst upgrades at the PGR and other small-scale optimization projects.

Maintenance capital

Tidewater places a high priority on the maintenance of its assets to provide safe and reliable services to
its customers. Maintenance capital expenditures for the three and nine months ended September 30,
2023, were $5.7 million and $61.5 million, respectively. The decrease of $17.0 million for the three months
ended September 30, 2023, is due to planned turnaround work at the Pipestone Natural Gas Plant in the
third quarter of 2022. The $19.4 million increase for the nine months ended September 30, 2023, is
primarily due to the scheduled plant turnaround at the PGR during the second quarter of 2023, offset in
part by turnaround costs for the BRC, Ram River Gas Plant and Pipestone Natural Gas plant during the
second and third quarters of 2022.
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SUMMARY OF QUARTERLY RESULTS

The following table presents a summary of Tidewater’s quarterly results for the last eight quarters:

(In millions of Canadian dollars, except per share

information) Q3 2023 Q2 2023 Q12023 Q4 2022
Revenue S 582.1 § 508.7 S 6145 S 711.1
Net loss attributable to shareholders (22.9) (6.4) (24.8) (30.0)
Net loss per share attributable

to shareholders — basic (0.05) (0.02) (0.06) (0.07)
Net loss per share attributable

to shareholders — diluted (0.05) (0.02) (0.06) (0.07)
Consolidated adjusted EBITDA () $ 48.6 S 440 S 489 S 60.4

(1) Non-GAAP financial measure. See the “Non-GAAP Measures” section of this MD&A.

(In millions of Canadian dollars, except per share

information) Q3 2022 Q2 2022 Q1 2022 Q4 2021
Revenue S 7121 S 7936 S 6584 S 534.6
Net (loss) income attributable to shareholders (18.8) 16.1 41.2 (3.0)
Net (loss) income per share attributable

to shareholders — basic (0.05) 0.05 0.12 (0.01)
Net (loss) income per share attributable

to shareholders — diluted (0.05) 0.04 0.10 (0.01)
Consolidated adjusted EBITDA ) S 62.1 S 699 S 574 S 53.9

(1) Non-GAAP financial measure. See the “Non-GAAP Measures” section of this MD&A.

LIQUIDITY AND CAPITAL RESOURCES
Liquidity Sources

The Corporation’s primary liquidity and capital resource needs are to fund ongoing capital expenditures,
future growth opportunities, interest payments, working capital and a stable dividend.

Tidewater anticipates that net cash provided by operating activities, of which a portion is derived from
fee-based contracts, cash flow generated from growth projects, cash available from its Senior Credit
Facilities, and other sources of financing will be sufficient to meet its obligations and financial
commitments and will provide sufficient funding for anticipated capital expenditures. The current
financial position of the Corporation provides sufficient financial flexibility and resources to manage its
liquidity requirements. Accordingly, over the short-term, the Corporation expects to maintain sufficient
liquidity sources to fund its ongoing operations, debt service requirements, dividend payments, and
working capital needs.

The Corporation’s actual expenditures may vary depending on a variety of factors, including the
availability of equipment and personnel, unexpected expenses, delays in the receipt of necessary
regulatory approvals, permits and licenses, and the success of the Corporation’s business development
activities, among other variables.
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The following table summarizes Tidewater’s credit facilities and debt outstanding as at September 30,
2023:

Facility Amount
(in millions of Canadian dollars) Maturity Date Rate Amount Drawn
Tidewater Midstream Senior Credit Facility February 10,2026  variable $ 550.0 $ 547.2
Convertible debentures September 30, 2024 fixed 75.0 75.0
Tidewater Midstream total S 625.0 S 622.2
Tidewater Renewables Senior Credit Facility August 18,2024  variable 175.0 159.4
Tidewater Renewables Term Debt Facility October 24,2027  variable 175.0 175.0
Tidewater Renewables total S 350.0 $ 334.4
Tidewater Consolidated S 975.0 S 956.6

Tidewater Midstream and Tidewater Renewables each have a revolving credit facility (each a “Senior
Credit Facility” and together, the “Senior Credit Facilities”) with a syndicate of banks. The Corporation’s
Senior Credit Facilities are used to provide financing for working capital, to fund capital expenditures and
acquisitions, and for other general corporate purposes.

On February 15, 2023, Tidewater Midstream’s Senior Credit Facility was amended to extend the maturity
date to February 10, 2026. In addition, for the period April 1, 2023, to March 31, 2024, the requirement
to maintain minimum availability under the Tidewater Midstream Senior Credit Facility of not less than
$50 million has been waived.

On September 29, 2023, Tidewater Midstream’s Senior Credit Facility was amended to increase the
deconsolidated first lien senior debt to adjusted EBITDA financial covenant to 4.0 from 3.5 for September
30, 2023.

Subsequent to the quarter, on October 17, 2023, Tidewater Midstream’s Senior Credit Facility was further
amended to extend the increase to the first lien senior debt to adjusted EBITDA financial covenant to
December 31, 2023, reverting to 3.5 for periods thereafter. The amendment also increases the capacity
on the facility by an additional $50 million to $600 million. Of the $50 million increase, $30 million is
reserved for the acquisition of the remaining interest in the Pipestone Partnership to facilitate the
Transaction. Readers should refer to note 3 Assets Held For Sale of the September 30, 2023, Financial
Statements for further details on the Transaction.

On October 24, 2022, Tidewater Renewables announced the closing of a five-year senior secured second
lien credit facility (the “Term Debt Facility”), with a face value of $150.0 million, through an Alberta based
pension fund. The Term Debt Facility was issued along with 3.4 million warrants, which entitles the holder
to purchase one common share of Tidewater Renewables for a term of five years.

On May 10, 2023, the Term Debt Facility was amended and an additional $25.0 million was advanced (the
“Additional Debt Capacity”), and the Tidewater Renewables Senior Credit Facility was amended to provide
a temporary increase of $25.0 million.

The $25.0 million of Additional Debt Capacity matures on August 18, 2024, and will be extended to a
maximum of August 18, 2025, in the event of an extension of the Tidewater Renewables Senior Credit
Facility. The $25.0 million of Additional Debt Capacity is also subject to variable quarterly repayments
provided that the undrawn aggregate availability under Tidewater Renewables’ Senior Credit Facility
exceeds $50.0 million. The variable repayments are based on a portion of Tidewater Renewables’ adjusted
cash flows. The Additional Debt Capacity can be repaid at Tidewater Renewables’ option without penalty.

14



OnJune 12, 2023, the Tidewater Renewables Senior Credit Facility was further amended to access a $25.0
million accordion feature and cancel the $25.0 million temporary availability increase. The amendments
also waive the quarterly financial covenants at June 30, 2023 and September 30, 2023. This “Waiver
Period” ends on December 31, 2023, at which time Tidewater Renewables will be required to maintain
certain financial covenants on an annualized basis.

During the Waiver Period the Term Debt Facility bears interest of 9.5% per annum. Following the Waiver
Period, the base interest rate reverts to 6.5% for the original principal amount and remains at 9.5% for
any amounts outstanding under the Additional Debt Capacity. The $25.0 million of Additional Debt
Capacity is subject to variable quarterly repayments provided that the undrawn aggregate availability
under the Tidewater Renewables’ Senior Credit Facility exceeds $50.0 million. The variable repayments
are based on a portion of the Tidewater Renewables’ adjusted cash flows.

The Corporation does not have any off-balance sheet arrangements that have or are reasonably likely to
have a current or future effect on the Corporation’s financial performance. Credit facilities held by
Tidewater’s equity accounted investees are non-recourse to both Tidewater Midstream and Tidewater
Renewables.

On occasion, the Corporation issues letters of credit in connection with transactions in which the
counterparty requires such security. At September 30, 2023, the Corporation had $65.2 million in letters
of credit issued to facilitate commercial transactions with third parties and to support regulatory
requirements. The letters of credit are issued under separate facilities from the Senior Credit Facilities.

Financial Covenants

The following table is a list of Tidewater Midstream’s deconsolidated financial covenants as at September
30, 2023:

Ratio September 30, 2023

Deconsolidated debt to adjusted EBITDA Maximum 4.50:1 3.89
Deconsolidated first lien senior debt to adjusted EBITDA Maximum 4.00:1 3.89
Adjusted EBITDA to interest coverage Minimum 2.50:1 2.87

Tidewater Midstream is required to maintain certain deconsolidated financial covenants on a trailing-
qguarterly basis. The calculations for each of these ratios are based on specific definitions in the
agreements governing the Tidewater Midstream Senior Credit Facility, are not in accordance with GAAP,
and cannot be easily calculated by referring to the Corporation’s consolidated financial statements. For
purposes of the covenant calculation, Tidewater Midstream’s convertible debentures are excluded from
the calculations. At September 30, 2023, Tidewater Midstream was in compliance with its financial
covenants.

Tidewater Renewables financial covenants have been waived until and including September 30, 2023. The
Waiver Period ends on December 31, 2023, at which time Tidewater Renewables will be required to maintain
certain financial covenants on an annualized basis. Tidewater Renewables, at its option, may exit the
Waiver Period early, with the annualization period beginning upon the exit of the Waiver Period. The
calculations for each of the financial covenant ratios are based on specific definitions in the agreements
governing the Tidewater Renewables Senior Credit Facility and the Term Debt Facility, are not in
accordance with GAAP, and cannot be easily calculated by referring to the Corporation’s financial
statements.
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The upcoming annualized financial covenants are as follows:

December 31, 2023 Thereafter

Tidewater Renewables debt to adjusted EBITDA Maximum 5.50:1  Maximum 4.00:1
Tidewater Renewables first lien senior debt to adjusted EBITDA Maximum 3.50:1  Maximum 3.00:1
Adjusted EBITDA to interest coverage Minimum 2.00:1  Minimum 2.50:1

Credit Rating

On September 30, 2023, Tidewater was rated by Standard & Poor’s (“S&P”) as “B” with a stable outlook.
Subsequent to the quarter, on October 17, 2023, S&P confirmed the Corporation’s “B” rating while placing
Tidewater on CreditWatch with an outlook of “developing” pending the close of the Transaction with
AltaGas.

The credit rating is based on Tidewater’s financial strength as well as factors not entirely within the
Corporation’s control, including conditions affecting the energy industry and the economy. The
Corporation’s ability to access senior unsecured debt in the capital markets depends, in part, on its credit
rating. Credit ratings are intended to provide investors with an independent measure of credit quality of
an issue of securities. There is no assurance that the rating will remain in effect for any given period of
time or will not be revised or withdrawn entirely by the rating agency.

The credit rating assigned by the rating agency is not a recommendation to purchase, hold or sell
Tidewater securities, nor does the credit rating comment on market price or suitability for a particular

investor.

Cash Flow Summary

The following table summarizes the Corporation’s sources and uses of funds for the three and nine months
ended September 30, 2023 and 2022:

(in millions of Canadian dollars) Three months ended Nine months ended
September 30, September 30,

Cash flows provided by (used in) 2023 2022 2023 2022

Operating activities S 614 S 670 $ 142.7 S 176.2

Financing activities S 94 S (18.5) $ 857 S (32.9)

Investing activities S (90.3) S (55.4) $ (241.8) S (146.5)

Net cash provided by operating activities

Net cash provided by operating activities was $61.4 million for the three months ended September 30,
2023, compared to $67.0 million in the three months ended September 30, 2022, primarily due to higher
operating income in the third quarter of 2022, and changes in non-cash working capital. Net cash provided
by operating activities was $142.7 million for the nine months ended September 30, 2023, compared to
$176.2 million in the nine months ended September 30, 2022. The change for the nine months ended
September 30, 2023, is primarily attributable to the scheduled six-week turnaround at the PGR in the
second quarter of 2023, higher operating income in 2022, and changes in non-cash operating working
capital.

Cash provided by operating activities will fluctuate quarter-over-quarter because of inventory purchased
at the PGR, the commodity prices at which inventory is bought and sold, and seasonal demand.
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Commodity prices and PGR inventory fluctuate period over period and, accordingly, working capital
requirements also fluctuate with changes in commodity prices and demand.

Net cash provided by (used in) financing activities

Net cash provided by financing activities was $9.4 million for the three months ended September 30, 2023,
compared to net cash used in financing activities of $18.5 million for the three months ended September
30, 2022. Net cash provided by financing activities was $85.7 million for the nine months ended
September 30, 2023, compared to net cash used in financing activities of $32.9 million for the nine months
ended September 30, 2022. The current period cash provided by financing activities is predominantly due
to draws on the Corporation’s debt facilities to fund capital expenditures, while the cash used for financing
activities in the comparative period is largely due to the repayment of the $125 million of senior unsecured
notes.

The Corporation continues to pay dividends on a quarterly basis at $0.01 per common share.

Net cash used in investing activities

Net cash used in investing activities was $90.3 million for the three months ended September 30, 2023,
compared to $55.4 million for the three months ended September 30, 2022, primarily due to expenditures
on the HDRD Complex and changes in non-cash investing working capital, offset in part by expenditures
for the scheduled turnaround at the Pipestone Natural Gas Plant in the third quarter of 2022. Net cash
used in investing activities was $241.8 million for the nine months ended September 30, 2023, compared
to $146.5 million for the nine months ended September 30, 2022. The increase was primarily a result of
expenditures on the scheduled second quarter turnaround at the PGR, construction of Tidewater
Renewables’ HDRD Complex, and changes in non-cash investing working capital, partially offset by cash
proceeds received from the sale of capital emission credits.

CONTRACTUAL LIABILITIES AND COMMITMENTS

The Corporation had the following contractual obligations and commitments, including those recognized
as leases, as at September 30, 2023:

After one
year but not
Within one more than More than
(in millions of Canadian dollars) year five years five years
Accounts payable and accrued liabilities V) S 3781 §$ - S - s 378.1
Dividends payable 4.3 - - 4.3
Derivative contracts 23.6 22.5 - 46.1
Warrant liability 4.3 - - 4.3
Lease liabilities and other @©) 39.3 28.8 0.8 68.9
Bank debt ©® 159.4 547.2 - 706.6
Term debt @ 25.0 150.0 - 175.0
Convertible debentures interest ¥ 4.1 - - 4.1
Convertible debentures repayment 75.0 - - 75.0
Firm transportation contracts ©7) 24.2 94.5 29.7 148.4
Total S 7373 $ 843.0 $ 305 S 1,610.8

(1) Included in accounts payables and accrued liabilities is an obligation of $24.8 million (December 31, 2022 - $24.8 million) secured by crude
oil and refined product inventory. The current interest rate is 8% per annum and the next renewal date is in January 2024.

(2) Amounts represent the expected undiscounted cash payments related to lease liabilities and other.

(3) Amounts represent undiscounted principal only and exclude accrued interest.

(4) Fixed interest payments on convertible debentures. The convertible debentures mature on September 30, 2024.

(5) Fixed transportation contracts are presented gross of flow-through operating cost recoveries from customers.

(6) Excludes undiscounted lease payments related to the Pipestone assets held for sale of $111.3 million.

(7) Excludes transportation commitments related to the Pipestone assets held for sale of $418.1 million.
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OUTSTANDING EQUITY

At November 7, 2023, Tidewater Midstream had the following outstanding common shares, restricted
share units (“RSUs"”), deferred share units (“DSUs”) and options:

(In millions)

Common shares 427.1
RSUs 10.1
DSUs 0.9
Options 11.0

TRANSACTIONS WITH RELATED PARTIES
Transactions with related parties are in the normal course of business and are recorded at market rates.

The Corporation contract operates, on a cost recovery basis, the natural gas storage assets in its equity
accounted investments. Costs related to contract operating are incurred in the normal course of business
and are not accounted for as revenue or expenses in the Corporation’s financial statements, but rather
flow-through cost recoveries recorded in accounts receivable.

For the three and nine months ended September 30, 2023, Tidewater had no other transactions with
related parties, except those pertaining to contributions to Tidewater’s long-term incentive plans and
remuneration of key management personnel in the ordinary course of their employment.

FINANCIAL INSTRUMENTS

Tidewater’s financial instruments consist of cash and cash equivalents, accounts receivable, derivative
contracts, investments, accounts payable and accrued liabilities, dividends payable, bank debt, term debt,
and convertible debenture liability. Tidewater employs risk management strategies and policies to ensure
that any exposure to market risks are in compliance with the Corporation’s business objectives and risk
tolerance levels.

The majority of Tidewater’s accounts receivable are due from entities in the oil and gas industry and are
subject to normal industry credit risks. Approximately 50% of the Corporation’s cash flow is derived from
investment-grade counterparties. Tidewater evaluates and monitors the financial strength of its
customers in accordance with its credit policy. Financial assurances received to mitigate and reduce risk
may include letters of credit and prepayments.

With respect to counterparties for financial instruments used for hedging purposes, the Corporation limits
its credit risk through dealing with recognized futures exchanges or investment-grade financial institutions
and by maintaining credit policies which minimize overall counterparty credit risk.

The Corporation enters into certain financial derivative contracts to manage commodity price, power,
interest and foreign exchange risk. These instruments are not used for speculative purposes. The
Corporation has not designated its financial derivative contracts as effective accounting hedges, even
though the Corporation considers all commodity, power, interest rate and foreign exchange contracts to
be effective economic hedges.

Derivative contracts are recorded on the consolidated statement of financial position at fair value, with
changes in the fair value being recognized as an unrealized gain or loss on the consolidated statement of
net income.
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RISK FACTORS

The Corporation continually works to mitigate the impact of risks to its business by identifying all
significant risks so that they can be appropriately managed. The risks that may affect the business and
operation of Tidewater are described within the Corporation's Annual Information Form (“AlF”), an
electronic copy of which is available on Tidewater's SEDAR+ profile at www.sedarplus.ca. In addition, the
Corporation’s financial risks are discussed in the Financial Statements.

ACCOUNTING POLICIES, CRITICAL ACCOUNTING JUDGMENTS AND ESTIMATES

Tidewater’s significant accounting policies are disclosed in note 3 of the audited consolidated financial
statements for the year ended December 31, 2022. There were no new accounting standards or
amendments to existing standards adopted by Tidewater in the three and nine months ended September
30, 2023.

Certain accounting policies require that management make appropriate decisions with respect to the
formulation of estimates and assumptions that affect the reported amounts of assets, liabilities, revenues
and expenses. Management reviews its estimates on a regular basis. The emergence of new information
and changing circumstances may result in actual results or changes to estimates that differ materially from
current estimates. The Corporation’s use of estimates and judgments is discussed in note 2 of the audited
consolidated financial statements for the year ended December 31, 2022.

CONTROL ENVIRONMENT

The Corporation’s Chief Executive Officer and Chief Financial Officer have designed, or caused to be
designed under their supervision, disclosure controls and procedures (“DC&P”) and internal controls over
financial reporting (“ICFR”), as defined by National Instrument 52-109 — Certification of Disclosure in
Issuers’ Annual and Interim Filings. These controls and procedures are designed to provide reasonable
assurance that material information relating to Tidewater’s business is made known to them, is reported
on a timely basis, that financial reporting is reliable, and the preparation of financial statements for
external purposes is in accordance with IFRS.

There were no changes in the nine months ended September 30, 2023, that had, or are likely to have, a
material impact on the Corporation’s DC&P or ICFR.

NON-GAAP MEASURES

Throughout this MD&A and in other materials disclosed by the Corporation, Tidewater uses a number of
financial measures when assessing its results and measuring overall performance. The intent of non-GAAP
measures and ratios is to provide additional useful information to investors and analysts. Certain of these
financial measures do not have a standardized meaning prescribed by GAAP and are therefore unlikely to
be comparable to similar measures presented by other entities.

As such, these measures should not be considered in isolation or used as a substitute for measures of
performance prepared in accordance with GAAP. Except as otherwise indicated, these financial measures
will be calculated and disclosed on a consistent basis from period to period. Specific adjusting items may
only be relevant in certain periods.

The following are the Corporation’s non-GAAP financial measures, non-GAAP ratios, capital management
measures, and supplementary financial measures.
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Non-GAAP Financial Measures

The non-GAAP financial measures used by the Corporation are adjusted EBITDA and distributable cash
flow.

Consolidated and deconsolidated adjusted EBITDA

Consolidated adjusted EBITDA is calculated as (loss) income before finance costs, taxes, depreciation,
share-based compensation, unrealized gains and losses on derivative contracts, transaction costs, gains
and losses on the sale of assets, and other items considered non-recurring in nature plus the Corporation’s
proportionate share of EBITDA in its equity investments. Deconsolidated adjusted EBITDA is calculated as
consolidated adjusted EBITDA less the portion of consolidated adjusted EBITDA attributable to Tidewater
Renewables.

In accordance with IFRS, Tidewater’s jointly controlled investments are accounted for using equity
accounting. Under equity accounting, net earnings from investments in equity accounted investees are
recognized in a single line item in the consolidated statement of net (loss) income and comprehensive
(loss) income. The adjustments made to net income, as described above, are also made to share of profit
from investments in equity accounted investees.

Consolidated adjusted EBITDA is used by management to set objectives, make operating and capital
investment decisions, monitor debt covenants and assess performance. In addition to its use by
management, Tidewater also believes consolidated adjusted EBITDA is a measure widely used by
securities analysts, investors, lending institutions, and others to evaluate the financial performance of the
Corporation and other companies in the midstream industry. The Corporation issues guidance on this key
measure. As a result, consolidated adjusted EBITDA is presented as a relevant measure in the MD&A to
assist analysts and readers in assessing the performance of the Corporation as seen from management’s
perspective. In addition to reviewing consolidated adjusted EBITDA, management reviews deconsolidated
adjusted EBITDA to highlight the Corporation’s performance, excluding the portion of consolidated
adjusted EBITDA attributable to Tidewater Renewables. Investors should be cautioned that consolidated
adjusted EBITDA and deconsolidated adjusted EBITDA should not be construed as alternatives to net (loss)
income, net cash provided by operating activities or other measures of financial results determined in
accordance with GAAP as an indicator of the Corporation’s performance and may not be comparable to
companies with similar calculations.
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The following table reconciles net (loss) income, the nearest GAAP measure, to adjusted EBITDA:

Three months ended Nine months ended

September 30, September 30,
(in millions of Canadian dollars) 2023 ‘ 2022 2023 ‘ 2022
Net (loss) income $ (249) $ (220) $ (60.6) S 438
Deferred income tax (recovery) expense (7.8) (7.0) (17.8) 16.5
Depreciation 25.9 20.8 70.5 60.8
Finance costs and other 26.0 17.3 73.3 51.3
Share-based compensation 3.8 3.4 11.7 10.7
Loss on sale of assets 04 7.2 1.3 9.4
Unrealized loss (gain) on derivative contracts 14.8 38.7 44.2 (10.2)
Transaction costs 2.8 29 4.5 3.7
Non-recurring transactions 3.6 1.0 9.6 1.5
Adjustment to share of profit from equity accounted
investments 4.0 (0.2) 4.8 1.9
Consolidated adjusted EBITDA $ 486 S 621 $ 1415 S 1894
Less: Consolidated adjusted EBITDA attributable to
Tidewater Renewables (14.5) (16.1) (35.2) (45.7)
Deconsolidated adjusted EBITDA $ 341 $§ 460 $ 1063 S 1437

Distributable cash flow and deconsolidated distributable cash flow attributable to shareholders

Distributable cash flow is calculated as net cash provided by operating activities before changes in non-
cash working capital, plus cash distributions from investments, transaction costs, non-recurring
transactions, and less other expenditures that use cash from operations. Also deducted is the distributable
cash flow of Tidewater Renewables that is attributed to non-controlling interest shareholders.
Management believes distributable cash flow is a useful metric for investors when assessing the amount
of cash flow generated from normal 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 or other temporary changes and are
generally funded with short term debt or cash flows from operating activities. Transaction costs are added
back as they can vary significantly based on the Corporation’s acquisition and disposition activity. Non-
recurring transactions that do not reflect Tidewater’s ongoing operations are also excluded. Lease
payments, interest and financing charges, and maintenance capital expenditures, including turnarounds,
are deducted as they are ongoing recurring expenditures which are funded from operating cash flows.

Deconsolidated distributable cash flow is calculated by subtracting the portion of Tidewater Renewables’

distributable cash flow that is attributed to shareholders of Tidewater from distributable cash flow
attributable to shareholders.
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The following table reconciles net cash provided by operating activities, the nearest GAAP measure, to
distributable cash flow and deconsolidated distributable cash flow:

Three months ended Nine months ended
September 30, September 30,

(in millions of Canadian dollars) 2023 2022 2023 2022
Net cash provided by operating activities $ 614 S 670 $ 142.7 S 176.2
Add (deduct):
Changes in non-cash operating working capital (30.0) (13.7) (38.0) (0.4)
Transaction costs 2.8 2.9 4.5 3.7
Non-recurring transactions 3.6 1.0 9.6 1.5
Interest and financing charges (17.7) (10.6) (50.1) (31.3)
Payment of lease liabilities and other, net of sublease

payments (11.4) (11.7) (35.3) (36.1)
Maintenance capital (5.7) (22.7) (61.5) (42.1)
Tidewater Renewables’ distributable cash flow to non-

controlling interest shareholders (1.0) (2.9) (0.2) (8.9)
Distributable cash flow attributable to shareholders S 20 S 93 § (283) S 626
Tidewater Renewables’ distributable cash flow attributed

to shareholders of Tidewater S (22) $ (6.5 $ (0.4) S (19.7)
Deconsolidated distributable cash flow attributable to

shareholders S (0.2) S 28 S (28.7) S 42.9

Growth capital expenditures are generally funded from retained operating cash flow and additional debt
or equity, as required.

Non-GAAP Financial Ratios

Tidewater uses non-GAAP financial ratios to present aspects of its financial performance or financial
position, including dividend payout ratio and distributable cash flow per share.

Payout ratio

Payout ratio is calculated by expressing dividends declared to shareholders for the period as a percentage
of distributable cash flow attributable to shareholders. This measure, in combination with other
measures, is used by management, and may be used by the investment community to assess the
sustainability of the current dividends.

Three months ended Nine months ended
September 30, September 30,
(in millions of Canadian dollars except percentage information) 2023 2022 2023 2022
Dividends declared S 43 § 43 S 128 S 11.1
Distributable cash flow attributable to shareholders  $ 20 S 93 § (28.3) S 62.6
Payout ratio 215% 46% (45)% 18%

Tidewater’s objective is to pay out stable dividends throughout the year. There is no assurance regarding
the amounts of cash to be distributed by Tidewater or generated by Tidewater and, therefore, the funds
available for distribution to its shareholders. The actual amount distributed will depend on a variety of
factors, including, without limitation, the performance of the Corporation’s assets, the effect of
acquisitions on Tidewater and other factors that may be beyond the control of Tidewater. In the event
significant capital expenditures are required, or the profitability of Tidewater declines, there would be a
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decrease in the amount of cash available for distribution to shareholders, and such a decrease could be
material. Tidewater’s dividend policy is subject to change at the discretion of the Board. The actual
amount of future dividends is proposed by management and is subject to the approval and discretion of
the Board. The Board reviews future dividends in conjunction with their review of quarterly financial and
operating results.

Distributable cash flow and deconsolidated distributable cash flow per share

Distributable cash flow per share is calculated as distributable cash flow attributable to shareholders
divided by the basic or diluted weighted average number of common shares outstanding for the period.
Deconsolidated distributable cash flow per share is calculated as deconsolidated distributable cash flow
attributable to shareholders divided by the basic or diluted weighted average number of common shares
outstanding for the period. Management believes that these measures provide investors an indicator of
funds generated from the business that could be allocated to each shareholder’s equity position.

Three months ended Nine months ended
September 30, September 30,

(in millions of Canadian dollars except share and per share
information) 2023 2022 2023 2022
Distributable cash flow attributable to shareholders S 20 S 93 § (28.3) S 62.6
Deconsolidated distributable cash flow attributable to

shareholders S (0.2) $ 28 S (28.7) S 42.9
Weighted average common shares outstanding — basic

(millions) 425.2 380.5 424.8 354.8
Weighted average common shares outstanding —

diluted (millions) 425.2 380.5 424.8 445.6
Distributable cash flow per share — basic S - S 0.02 §S (0.07) S 0.18
Deconsolidated distributable cash flow per share —

basic S - S 0.01 $ (0.07) S 0.12
Distributable cash flow per share — diluted S - S 0.02 $ (0.07) S 0.14
Deconsolidated distributable cash flow per share —

diluted S - S 0.01 $ (0.07) s 0.10

Capital Management Measures

Tidewater’s methods for managing capital and liquidity are discussed in the LIQUIDITY AND CAPITAL
RESOURCES section of this MD&A and within note 24 of the audited consolidated financial statements for
the year ended December 31, 2022.

Consolidated and deconsolidated net debt

Consolidated net debt is defined as bank debt, term debt, notes payable and convertible debentures, less
cash. Consolidated net debt is used by the Corporation to monitor its capital structure and financing
requirements. It is also used as a measure of the Corporation’s overall financial strength.

In addition to reviewing consolidated net debt, management reviews deconsolidated net debt to highlight
Tidewater Midstream’s financial flexibility, balance sheet strength and leverage. Deconsolidated net debt
is calculated as consolidated net debt less the portion attributable to Tidewater Renewables.

Consolidated and deconsolidated net debt exclude working capital, lease liabilities and derivative
contracts as the Corporation monitors its capital structure based on deconsolidated net debt to
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deconsolidated adjusted EBITDA, consistent with its credit facility covenants as described in the LIQUIDITY
AND CAPITAL RESOURCES section.

The following table reconciles consolidated and deconsolidated net debt:

September 30, September 30,

(in millions of Canadian dollars) 2023 2022

Tidewater Midstream Senior Credit Facility S 547.2 S 459.0
Tidewater Renewables Senior Credit Facility 159.4 110.1
Tidewater Renewables Term Debt Facility 175.0 -
Tidewater Renewables RNG Credit Facility - 15.5
Convertible debentures - principal 75.0 75.0
Cash (3.6) (12.6)
Consolidated net debt S 953.0 S 647.0
Less: Tidewater Renewables Senior Credit Facility (159.4) (110.1)
Less: Tidewater Renewables Term Debt Facility (175.0) -
Less: Tidewater Renewables RNG Credit Facility - (15.5)
Add: Tidewater Renewables cash 0.3 13
Deconsolidated net debt S 6189 S 522.7

Supplementary Financial Measures

“Growth capital” expenditures are generally defined as expenditures which are recoverable or
incrementally increase cash flow or earnings potential of assets, expand the capacity of current operations
or significantly extend the life of existing assets. This measure is used by the investment community to
assess the extent of discretionary capital spending.

“Maintenance capital” expenditures are generally defined as expenditures which support and/or maintain
the current capacity, cash flow or earnings potential of existing assets without the associated benefits
characteristic of growth capital expenditures. These expenditures include major inspections and overhaul
costs that are required on a periodic basis. This measure is used by the investment community to assess
the extent of non-discretionary capital spending. Maintenance capital is included in the calculation of
distributable cash flow.

Deconsolidated “net (loss) income attributable to shareholders” is comprised of net income or loss
attributable to shareholders, as determined in accordance with IFRS, less the net income or loss of
Tidewater Renewables attributed to the shareholders of Tidewater.

Deconsolidated “net (loss) income attributable to shareholders — per share” is calculated by dividing
deconsolidated “net income or loss attributable to shareholders” by the basic weighted average number

of Tidewater Midstream common shares outstanding for the period.

Deconsolidated “Total capital expenditures” is comprised of consolidated capital expenditures, as
disclosed in Tidewater’s statement of cash flows, less the capital expenditures of Tidewater Renewables.
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OPERATIONAL DEFINITIONS
“bbl/d” means barrels per day; “MMcf/d” means million cubic feet per day.

“Crack spread” refers to the general price differential between crude oil andthe petroleum
products refined from it.

“Refinery yield” (expressed as a percentage) represents the percentage of finished product produced
from inputs of crude oil and renewable feedstock as well as intermediates. Refinery yields are an
important measure of refinery performance indicating the outputs that running a particular feedstock and
intermediates through a refinery configuration will produce.

“Throughput” with respect to a natural gas plant, means inlet volumes processed (including any off-load
or reprocessed volumes); with respect to a pipeline, the estimated natural gas or liquid volume
transported therein; and with respect to NGL processing facilities, means the volume of inlet NGLs
processed.

FORWARD-LOOKING INFORMATION

Certain statements contained in this MD&A constitute forward-looking statements and forward-looking
information (collectively referred to herein as, “forward-looking statements”) within the meaning of
applicable Canadian securities laws. Such forward-looking statements relate to future events, conditions
or future financial performance of Tidewater based on future economic conditions and courses of action.
All statements other than statements of historical fact may be forward-looking statements. Such forward-
looking statements are often, but not always, identified by the use of any words such as “seek”,
“anticipate”, “budget”, “plan”, “continue”, “forecast”, “estimate”, “expect”, “may”, “will”, “project”,

n u n o« n o u ”

“predict”, “potential”, “targeting”, “intend”, “could”, “might”, “should”, “believe”, “will likely result”, “are
expected to”, “will continue”, “is anticipated”, “believes”, “estimated”, “intends”, “plans”, “projection”,
“outlook” and similar expressions. These statements involve known and unknown risks, assumptions,
uncertainties and other factors that may cause actual results or events to differ materially from those
anticipated in such forward-looking statements. The Corporation believes the expectations reflected in
those forward-looking statements are reasonable, but 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.

In particular, this MD&A contains forward-looking statements pertaining to but not limited to the
following:

e Tidewater’s deconsolidated maintenance capital guidance for 2023;

e Tidewater’s consolidated adjusted EBITDA guidance for 2023 and future expectations for providing
updated guidance upon the closing of the Transaction and the commencement of commercial
operations at the HDRD Complex;

e Tidewater Renewables’ development, completion and commissioning of the HDRD Complex including
cost forecasts, expected benefits of the project, including the generation of credits under the British
Columbia Low Carbon Fuel Standard and the Canadian Clean Fuel Regulations, and expectations
regarding increasing production rates;

e expectations regarding the completion of the previously announced Transaction including the amount
of consideration received;
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the outlook for the fourth quarter, including that the completion of the HDRD Complex and
Transaction represent transformational milestones for Tidewater that are expected to significantly
enhance consolidated run rate EBITDA and cash flow, while deleveraging the Corporation;
Tidewater’s capital allocation strategy will remain disciplined moving forward, with growth initiatives
focused on the successful commissioning of the HDRD Complex and accretive small scale optimization
projects;

Tidewater’s expectation that consolidated full year adjusted EBITDA to be in the range of $180 million
to $200 million;

the PGR turnaround cycle and the next scheduled outage;

the fluctuation of cash provided by operating activities due to changes in inventory, commaodity prices
and seasonal demand;

the fluctuation of working capital requirements due to fluctuations in commodity prices and demand,;
supply and demand for products and services;

estimated throughput;

budgets, including future capital, operating or other expenditures and projected costs;

the activity levels of upstream producers in areas that the Corporation operates;

expectations regarding maintenance requirements and maintenance capital expenditures;

the effect of commodity prices on Tidewater’s refining margins;

Tidewater’s primary liquidity and capital resource needs;

expectations that net cash provided by operating activities, cash flow generated from growth projects,
cash available from its Senior Credit Facilities, and other sources of financing will be sufficient to meet
the Corporation’s obligations and financial commitments and will provide sufficient funding for
anticipated capital expenditures;

expectations that the current financial position of the Corporation provides sufficient financial
flexibility and resources to manage liquidity requirements;

expectations regarding Tidewater’s use of its Senior Credit Facilities;

expectations regarding interest rates, financial covenants and debt repayment by Tidewater
Renewables under the Tidewater Renewables Senior Credit Facility and Term Debt Facility;
expectations regarding the Corporations ability to maintain sufficient liquidity sources to fund its
ongoing operations, debt service requirements, dividends and working capital needs;

the Corporations operation of natural gas storage assets in equity accounted investments;

the Corporation’s use of risk management strategies and policies, including the evaluation of
counterparty credit risk;

the Corporation’s use of financial derivative contracts to manage commodity price, power, interest
and foreign exchange risk;

the Corporation’s use of letters of credit;

continued consistent performance of the Corporation’s facilities;

Tidewater’s prioritization of the maintenance of its assets;

demand for refined and renewable products;

Tidewater’s expectations to pay dividends;

credit rating changes; and

the Corporation’s expectations regarding counterparty credit risk and the ability of the Corporation
to limit its credit risk through dealing with recognized futures exchanges or investment-grade financial
institutions and by maintaining credit policies which minimize overall counterparty credit risk.
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Although the forward-looking statements contained in this MD&A are based upon assumptions which

management of the Corporation believes to be reasonable, the Corporation cannot assure investors that
actual results will be consistent with these forward-looking statements. With respect to forward-looking
statements contained in this MD&A, the Corporation has assumptions regarding, but not limited to:

Tidewater’s ability to execute on its business plan;

the timely completion of the Transaction;

the timely receipt of all governmental and regulatory approvals sought by the Corporation;

that PGR crack spreads remain strong and refined product demand continues to increase;

general economic and industry trends;

future commodity prices, including natural gas, crude oil, NGL and renewable energy prices;

impacts of commaodity prices and demand on the Corporation’s working capital requirements;
continuing government support for existing policy initiatives;

processing and marketing margins;

impacts of seasonality and climate disruptions;

future capital expenditures to be made by the Corporation;

foreign currency, exchange and interest rates, and expectations relating to inflation;

that there are no unforeseen events preventing the performance of contracts;

the availability of equipment and personnel required for Tidewater to execute its business plan;

the amount of future liabilities relating to lawsuits and environmental incidents and the availability of
coverage under the Corporation’s insurance policies;

Volume demands from the PGR are consistent with forecasts;

successful negotiation and execution of agreements with counterparties;

oil and gas industry exploration and development activity and the geographic region of such activity;
the Corporation’s ability to obtain and retain qualified staff and equipment in a timely and cost-
effective manner;

the amount of operating costs to be incurred;

that there are no unforeseen costs relating to the facilities, not recoverable from customers;
distributable cash flow and net cash provided by operating activities are consistent with expectations;
the ability to obtain additional financing on satisfactory terms;

the availability of capital to fund future capital requirements relating to existing assets and projects;
the ability of Tidewater to successfully market its products;

credit rating changes;

the successful integration of acquisitions and projects into the Corporation’s existing business; and
the Corporation’s future debt levels and the ability of the Corporation to repay its debt when due.

The Corporation’s actual results could differ materially from those anticipated in the forward-looking
statements, as a result of numerous known and unknown risks and uncertainties and other factors
including but not limited to:

changes in demand for refined and renewable products;

general economic, political, market and business conditions, including fluctuations in interest rates,
foreign exchange rates, stock market volatility, supply/demand trends, armed hostilities, acts of war,
terrorism, cyberattacks, diplomatic developments and inflationary pressures;

activities of producers and customers and overall industry activity levels;

failure to negotiate and conclude any required commercial agreements;

27



non-performance of agreements in accordance with their terms;

failure to execute formal agreements with counterparties in circumstances where letters of intent or
similar agreements have been executed and announced by Tidewater;

failure to close transactions as contemplated and in accordance with negotiated terms;

the conflict in Ukraine and the corresponding impact on supply chains and the global economy;

risks of health epidemics, pandemics, public health emergencies, quarantines, and similar outbreaks,
including COVID-19, which may have sustained material adverse effects on the Corporation’s business
financial position results of operations and/or cash flows;

changes in environmental and other laws and regulations or the interpretations of such laws or
regulations;

cost of compliance with applicable regulatory regimes, including, but not limited to, environmental
laws and regulations, including greenhouse gas emissions;

Indigenous and landowner consultation requirements;

climate change initiatives or policies or increased environmental regulation;

that receipt of third party, regulatory, environmental and governmental approvals and consents
relating to Tidewater’s capital projects can be obtained on the necessary terms and in a timely
manner;

that the resolution of any particular legal proceedings could have an adverse effect on the
Corporation’s operating results or financial performance;

competition for, among other things, business capital, acquisition opportunities, requests for
proposals, materials, equipment, labour, and skilled personnel;

the ability to secure land and water, including obtaining and maintaining land access rights;
operational matters, including potential hazards inherent in the Corporation’s operations and the
effectiveness of health, safety, environmental and integrity programs;

actions by governmental authorities, including changes in regulation, tariffs and taxation;

changes in operating and capital costs, including fluctuations in input costs;

legal risks and environmental risks and hazards, including risks inherent in the transportation of NGLs
and refining of light crude oils which may create liabilities to the Corporation in excess of the
Corporation’s insurance coverage, if any;

actions by joint venture partners or other partners which hold interests in certain of the Corporation’s
assets;

reliance on key relationships and agreements;

losses of key customers;

construction and engineering variables associated with capital projects, including the availability of
contractors, engineering and construction services, accuracy of estimates and schedules, and the
performance of contractors;

the availability of capital on acceptable terms;

changes in the credit-worthiness of counterparties;

changes in the credit rating of the Corporation, and the impacts of this on the Corporation’s access to
private and public credit markets in the future and increase the costs of borrowing;

adverse claims made in respect of the Corporation’s properties or assets;

risks and liabilities associated with the transportation of dangerous goods and derailments;

effects of weather conditions (such severe weather or catastrophic events including, but not limited
to, fires, floods, lightning, earthquakes, extreme cold weather, storms or explosions);

reputational risks
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e reliance on key personnel;

e technology and security risks, including cybersecurity;

e potential losses which would stem from any disruptions in production, including work stoppages or
other labour difficulties, or disruptions in the transportation network on which the Corporation is
reliant;

e technical and processing problems, including the availability of equipment and access to properties;

e changes in gas composition; and

e failure to realize the anticipated benefits of acquisitions.

The foregoing lists are not exhaustive. Additional information on these and other factors which could
affect the Corporation’s operations or financial results are included in the Corporation’s most recent AIF
and in other documents on file with the Canadian securities regulatory authorities.

Management of the Corporation has included the above summary of assumptions and risks related to
forward-looking statements provided in this MD&A in order to provide holders of common shares in the
capital of the Corporation with a more complete perspective on the Corporation’s current and future
operations and such information may not be appropriate for other purposes.

The Corporation’s actual results’ performance or achievement could differ materially from those
expressed in, or implied by, these forward-looking statements and, accordingly, no assurance can be given
that any of the events anticipated by the forward-looking statements will transpire or occur, or if any off
them do so, what benefits the Corporation will derive therefrom. Readers are therefore cautioned that
the foregoing list of important factors is not exhaustive, and they should not unduly rely on the forward-
looking statements included in this MD&A. Tidewater does not undertake any obligation to update
publicly or to revise any of the included forward-looking statements, whether as a result of new
information, future events or otherwise, other than as required by applicable securities law. All forward-
looking statements contained in this MD&A are expressly qualified by this cautionary statement. Further
information about factors affecting forward-looking statements and management’s assumptions and
analysis thereof is available in filings made by the Corporation with Canadian provincial securities
commissions available on the System for Electronic Document Analysis and Retrieval (“SEDAR+") at
www.sedarplus.ca.

The financial outlook information contained in this MD&A about consolidated adjusted EBITDA and
maintenance capital activities is based on assumptions about future events, including economic
conditions and proposed courses of action, based on management’s assessment of the relevant
information currently available. Additionally, the financial outlook information contained in this MD&A is
subject to the risk factors described above in respect of forward-looking information generally as well as
any other specific assumptions and risk factors in relation to such financial outlook noted in this MD&A.
Accordingly, Readers are cautioned that the financial outlook information contained in this MD&A should
not be used for purposes other than for which it is disclosed herein. The financial outlook information
contained in this MD&A was approved by management as of the date such outlook financial outlook
information was announced and was provided for the purpose of providing further information about
Tidewater's current expectations and plans for the future.
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