
GENESIS ENERGY LP
Form S-3
April 06, 2011
Table of Contents

As filed with the Securities and Exchange Commission on April 6, 2011.

Registration No. 333-            

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER

THE SECURITIES ACT OF 1933

Genesis Energy, L.P.
(Exact name of registrant as specified in its charter)

Delaware 5171 76-0513049
(State or other jurisdiction of (Primary Industrial (IRS Employer

Edgar Filing: GENESIS ENERGY LP - Form S-3

Table of Contents 1



incorporation or organization) Classification Code Number) Identification No.)
919 Milam, Suite 2100

Houston, Texas 77002

(713) 860-2500

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Robert V. Deere

919 Milam, Suite 2100

Houston, Texas 77002

Telephone: (713) 860-2500

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copy To:

J. Vincent Kendrick

Akin Gump Strauss Hauer & Feld LLP

1111 Louisiana Street, 44th Floor

Houston, Texas 77002

Telephone: (713) 220-5839

Approximate Date of Commencement of Proposed Sale to the Public: From time to time after the registration statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be Registered(1)

Amount

to be

Registered(5)

Proposed

Maximum

Offering Price
Per Unit

Proposed

Maximum
Aggregate

Offering Price
Amount of

Registration Fee
Common Units � Class A 26,803,374 $28.13(4) $753,978,910.62(4) $87,536.95
Common Units � Class B 39,997 (2) � �
Waiver Units 6,949,004 (3) � �
Total $753,978,910.62 $87,536.95

(1) The securities registered consist of 26,803,374 Common Units � Class A of limited partner interests authorized by the registrant�s
partnership agreement as may be sold by the selling unitholders described herein from time to time at indeterminate prices, including the
resale of 39,997 Common Units � Class A and 6,949,004 Common Units � Class A issuable on a one-for-one basis upon the conversion of
the Common Units � Class B and Waiver Units, respectively, registered hereby into Common Units � Class A. No separate consideration will
be received for the limited partnership units issuable upon conversion of the Common Units � Class B and Waiver Units, and, therefore, no
registration fee is required pursuant to Rule 457(i) under the Securities Act.

(2) The proposed maximum offering price per Common Unit - Class B unit will be determined from time to time in connection with, and at
the time of, the sale by the holder of the securities registered hereunder.

(3) The proposed maximum offering price per Waiver Unit will be determined from time to time in connection with, and at the time of, the
sale by the holder of the securities registered hereunder.

(4) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933 on the basis of
the average of the high and low sales prices for a common unit on March 31, 2011 as reported on the New York Stock Exchange.

(5) Pursuant to Rule 416(a), the number of Common Units � Class A, Common Units � Class B and Waiver Units being registered shall be
adjusted to include any additional units that may become issuable as a result of any unit distribution, split, combination or similar
transactions.
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The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on
such date as the Commission acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, dated April 6, 2011

Prospectus

26,803,374 Common Units � Class A

39,997 Common Units � Class B

6,949,004 Waiver Units

This prospectus relates to 26,803,374 of our Common Units � Class A, including 39,997 and 6,949,004 common units issuable on a one-for one
basis upon the conversion of our Common Units � Class B and Waiver Units, respectively, into Common Units � Class A. This prospectus also
relates to 39,997 and 6,949,004 of our Common Units � Class B and Waiver Units, respectively. Unless the context otherwise requires, references
to common units in this prospectus refer to �Common Units � Class A� under our partnership agreement. The units may be offered from time to
time up to specified limits by one or more of the selling unitholders identified in this prospectus or in any supplement to this prospectus. See the
sections of this prospectus entitled �Selling Unitholders� and �Plan of Distribution.�

The units are being registered to permit the selling unitholders to sell the common units from time to time in registered transactions. The selling
unitholders may sell the units through ordinary brokerage transactions, directly to market makers or through any other means described in the
section of this prospectus entitled �Plan of Distribution,� including through sales to underwriters or dealers (in which case this prospectus will be
accompanied by a prospectus supplement listing any underwriters, the compensation to be received by the underwriters, and the total amount of
money that the selling unitholders will receive in such sale after expenses of the offering are paid).

Each selling unitholder may elect to sell all, a portion or none of the units it offers hereby. Each selling unitholder will determine the prices and
terms of the sales at the time of each offering made by it, and will be responsible for any fees, discounts or selling commissions due to brokers,
dealers or agents. We will pay all of the other offering expenses. We will not receive any of the proceeds from any sale of the units sold pursuant
to this prospectus.

You should carefully read this prospectus (including information incorporated herein by reference) and any supplement before you invest. You
also should read the documents we have referred you to in the section of this prospectus entitled �Where You Can Find More Information� for
information on us and our financial statements.

Our common units are listed on the New York Stock Exchange under the symbol �GEL.� We may provide information in a prospectus supplement
for the expected trading market, if any, for our Common Units � Class B and Waiver Units.

Investing in our units involves risks. Limited partnerships are inherently different from corporations. You
should carefully consider the Risk Factors beginning on page 2 of this prospectus and contained in any
applicable prospectus supplement and in the documents incorporated by reference herein and therein before
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you make an investment in our units.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is             , 2011.
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ABOUT THIS PROSPECTUS

This prospectus, including any information incorporated by reference herein, is part of a registration statement on Form S-3 that we have filed
with the Securities and Exchange Commission, or the Commission, using a �shelf� registration or continuous offering process. Under this shelf
registration process, the selling unitholders named in this prospectus or in any supplement to this prospectus may offer from time to time up to
the number of units representing limited partner interests set forth on the cover of this prospectus. This prospectus includes (i) 26,803,374
common units, including 39,997 and 6,949,004 common units issuable on a one-for one basis upon the conversion of our Common Units � Class
B and Waiver Units, respectively, into common units, (ii) 39,997 Common Units � Class B and (iii) 6,949,004 Waiver Units. This prospectus
provides you with a general description of the units the selling unitholders may offer. A selling unitholder may sell none, some or all of its units
offered by this prospectus. A selling unitholder may provide a prospectus supplement containing specific information about the terms of a
particular offering. A prospectus supplement may also add to, update or change information in this prospectus. The information in this
prospectus is accurate as of the date on the cover page. You should read carefully the section entitled �Information Regarding Forward-Looking
Statements� summarized on page 34. If the description of the offering varies between the prospectus supplement and this prospectus, you should
rely on the information in the prospectus supplement. Therefore, you should carefully read both this prospectus and any prospectus supplement,
together with additional information described under the heading �Where You Can Find More Information� before you invest in our units. You
should rely only on the information contained in this prospectus, any prospectus supplement and the documents we have incorporated by
reference. We have not authorized anyone else to provide you different information. We are not making an offer of these securities in any state
where the offer is not permitted. We will disclose any material changes in our affairs in an amendment to this prospectus, a prospectus
supplement or a future filing with the Commission incorporated by reference in this prospectus and any prospectus supplement. You should not
assume that the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on the front of those
documents.

Unless the context otherwise requires, references in this prospectus to �Genesis Energy, L.P.,� �Genesis,� �we,� �our,� �us� or like terms
refer to Genesis Energy, L.P. and its operating subsidiaries; �CO2� means carbon dioxide; and �NaHS,� which is commonly pronounced as
�nash,� means sodium hydrosulfide.

GENESIS ENERGY, L.P.

We are a growth-oriented master limited partnership focused on the midstream segment of the oil and gas industry in the Gulf Coast region of
the United States, primarily Texas, Louisiana, Arkansas, Mississippi, Alabama, Florida and in the Gulf of Mexico. Formed in Delaware in 1996,
our common units are traded on the New York Stock Exchange under the ticker symbol �GEL.� We have a diverse portfolio of customers,
operations and assets, including pipelines, refinery-related plants, storage tanks and terminals, barges and trucks. We provide an integrated suite
of services to oil and CO2 producers; refineries; industrial and commercial enterprises that use NaHS and caustic soda; and businesses that use
CO2 and other industrial gases. Substantially all of our revenues are derived from providing services to integrated oil companies, large
independent oil and gas or refinery companies, and large industrial and commercial enterprises.

Our executive offices are located at 919 Milam, Suite 2100, Houston, Texas 77002, and our telephone number is (713) 860-2500.

For additional information regarding our business properties and financial condition, please refer to the documents referenced in the section
entitled �Where You Can Find More Information.�

1
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RISK FACTORS

An investment in our units involves risks. You should consider carefully the risk factors and other information included in, or incorporated by
reference into, this prospectus and any applicable prospectus supplement in evaluating an investment in our units. We hereby incorporate by
reference into this prospectus the risk factors included in Item 1A. �Risk Factors� in our Annual Report on Form 10-K for the year ended
December 31, 2010 and all other risk factors contained in any other documents that are incorporated by reference into this prospectus or any
prospectus supplement. This prospectus also contains forward-looking statements that involve risks and uncertainties. If any of these risks
occur, our business, financial condition or results of operation could be adversely affected. Please read �Information Regarding
Forward-Looking Statements.� Our actual results could differ materially from those anticipated in the forward-looking statements as a result of
certain factors.

USE OF PROCEEDS

The units to be offered and sold using this prospectus will be offered and sold by the selling unitholders named in this prospectus or in any
supplement to this prospectus. We will not receive any proceeds from the sale of such units.

DETERMINATION OF OFFERING PRICE

Any offering and sale under this prospectus may be made on one or more national securities exchanges or in the over-the-counter market, or
otherwise at prices and on terms then prevailing or at prices related to the then-current market price, or in negotiated transactions.

2
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DESCRIPTION OF OUR UNITS

General

Our units represent limited partner interests in Genesis Energy, L.P. that entitle the holders to participate in our cash distributions and to exercise
the rights or privileges available to limited partners under our partnership agreement.

Common Units

Our outstanding common units are listed on the NYSE under the symbol �GEL.�

The transfer agent and registrar for our common units is American Stock Transfer & Trust Company.

Status as Limited Partner or Assignee. Except as described under �� Limited Liability,� the common units will be fully paid, and the unitholders
will not be required to make additional capital contributions to us.

Transfer of Common Units. Each purchaser of common units offered by this prospectus must execute a transfer application. By executing and
delivering a transfer application, the purchaser of common units:

� becomes the record holder of the common units and is an assignee until admitted into our partnership as a substituted limited partner;

� automatically requests admission as a substituted limited partner in our partnership;

� agrees to be bound by the terms and conditions of, and executes, our partnership agreement;

� represents that he has the capacity, power and authority to enter into the partnership agreement;

� grants powers of attorney to officers of our general partner and any liquidator of our partnership as specified in the partnership
agreement; and

� makes the consents and waivers contained in the partnership agreement.
An assignee will become a substituted limited partner of our partnership for the transferred common units upon the consent of our general
partner and the recording of the name of the assignee on our books and records. Our general partner may withhold its consent in its sole
discretion.

Transfer applications may be completed, executed and delivered by a purchaser�s broker, agent or nominee. We are entitled to treat the nominee
holder of a common unit as the absolute owner. In that case, the beneficial holders� rights are limited solely to those that it has against the
nominee holder as a result of any agreement between the beneficial owner and the nominee holder.

Common units are securities and are transferable according to the laws governing transfer of securities. In addition to other rights acquired, the
purchaser has the right to request admission as a substituted limited partner in our partnership for the purchased common units. A purchaser of
common units who does not execute and deliver a transfer application obtains only:

� the right to assign the common unit to a purchaser or transferee; and
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� the right to transfer the right to seek admission as a substituted limited partner in our partnership for the purchased common units.
Thus, a purchaser of common units who does not execute and deliver a transfer application:
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� will not receive cash distributions or federal income tax allocations, unless the common units are held in a nominee or �street name�
account and the nominee or broker has executed and delivered a transfer application; and

� may not receive some federal income tax information or reports furnished to record holders of common units.
Until a common unit has been transferred on our books, we and the transfer agent, notwithstanding any notice to the contrary, may treat the
record holder of the unit as the absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.

Limited Liability. Assuming that a limited partner does not participate in the control of our business within the meaning of the Delaware Revised
Uniform Limited Partnership Act (the �Delaware Act�) and that he otherwise acts in conformity with the provisions of our partnership agreement,
his liability under the Delaware Act will be limited, subject to possible exceptions, to the amount of capital he is obligated to contribute to us for
his common units plus his share of any undistributed profits and assets. If it were determined, however, that the right or exercise of the right by
the limited partners as a group:

� to remove or replace our general partner;

� to approve some amendments to our partnership agreement; or

� to take other action under our partnership agreement
constituted �participation in the control� of our business for the purposes of the Delaware Act, then the limited partners could be held personally
liable for our obligations under Delaware law, to the same extent as our general partner. This liability would extend to persons who transact
business with us and who reasonably believe that the limited partner is a general partner. Neither our partnership agreement nor the Delaware
Act specifically provides for legal recourse against our general partner if a limited partner were to lose limited liability through any fault of our
general partner. While this does not mean that a limited partner could not seek legal recourse, we have found no precedent for this type of a
claim in Delaware case law.

Under the Delaware Act, a limited partnership may not make a distribution to a partner if after the distribution all liabilities of the limited
partnership, other than liabilities to partners on account of their partnership interests and liabilities for which the recourse of creditors is limited
to specific property of our partnership, exceed the fair value of the assets of the limited partnership. For the purpose of determining the fair value
of the assets of a limited partnership, the Delaware Act provides that the fair value of property subject to liability for which recourse of creditors
is limited shall be included in the assets of the limited partnership only to the extent that the fair value of that property exceeds the nonrecourse
liability. The Delaware Act provides that a limited partner who receives a distribution and knew at the time of the distribution that the
distribution was in violation of the Delaware Act shall be liable to the limited partnership for the amount of the distribution for three years.
Under the Delaware Act, an assignee who becomes a substituted limited partner of a limited partnership is liable for the obligations of his
assignor to make contributions to our partnership, except the assignee is not obligated for liabilities unknown to him at the time he became a
limited partner and which could not be ascertained from our partnership agreement.

Meetings; Voting. Except as described below regarding a person or group owning 20% or more of any class of units then outstanding,
unitholders or assignees who are record holders of units on the record date will be entitled to notice of, and to vote at, meetings of our limited
partners and to act upon matters for which approvals may be solicited. Common units that are owned by an assignee who is a record holder, but
who has not yet been admitted as a limited partner, will be voted by our general partner at the written direction of the record holder. Absent
direction of this kind, the common units will not be voted, except that, in the case of common units held by our general partner on behalf of
non-citizen assignees, our general partner will distribute the votes on those common units in the same ratios as the votes of limited partners on
other units are cast.

Our general partner does not anticipate that any meeting of unitholders will be called in the foreseeable future. Any action that is required or
permitted to be taken by the unitholders may be taken either at a meeting of the
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unitholders or without a meeting if consents in writing describing the action so taken are signed by holders of the number of units as would be
necessary to authorize or take that action at a meeting. Meetings of the unitholders may be called by our general partner or by unitholders
owning at least 20% of the outstanding units of the class for which a meeting is proposed and which are entitled to vote thereat. Unitholders may
vote either in person or by proxy at meetings. The holders of a majority of the outstanding units of the class or classes for which a meeting has
been called represented in person or by proxy shall constitute a quorum unless any action by the unitholders requires approval by holders of a
greater percentage of the units, in which case the quorum shall be the greater percentage.

Each record holder of a unit has a vote according to his percentage interest in our partnership, although additional limited partner interests
having special voting rights could be issued. However, if at any time any person or group, other than our general partner and its affiliates, or a
direct or subsequently approved transferee of our general partner or its affiliates or a person or group who acquires the units with the prior
approval of the board of directors, acquires, in the aggregate, beneficial ownership of 20% or more of any class of units then outstanding, the
person or group will lose voting rights on any matter relating to the succession, election, removal, withdrawal, replacement or substitution of our
general partner and will not be considered to be outstanding when sending notices of a meeting of unitholders, calculating required votes,
determining the presence of a quorum or for other similar purposes if the matter to be voted on relates to the succession, election, removal,
withdrawal, replacement or substitution of our general partner. Common units held in nominee or street name account will be voted by the
broker or other nominee in accordance with the instruction of the beneficial owner unless the arrangement between the beneficial owner and his
nominee provides otherwise.

Any notice, demand, request, report or proxy material required or permitted to be given or made to record holders of common units under our
partnership agreement will be delivered to the record holder by us or by the transfer agent.

Books and Reports. Our general partner is required to keep appropriate books of our business at our principal office. The books will be
maintained for both tax and financial reporting purposes on an accrual basis. For tax and fiscal reporting purposes, our fiscal year is the calendar
year.

We will furnish or make available to record holders of common units, within 75 days after the close of each fiscal year (or such shorter period as
the Commission may prescribe), an annual report containing audited financial statements and a report on those financial statements by our
registered independent public accountants. Except for our fourth quarter, we will also furnish or make available unaudited financial information
within 40 days after the close of each quarter.

We will furnish each record holder of a unit with information reasonably required for tax reporting purposes within 90 days after the close of
each calendar year. This information is expected to be furnished in summary form so that some complex calculations normally required of
partners can be avoided. Our ability to furnish this summary information to unitholders will depend on the cooperation of unitholders in
supplying us with specific information. Every unitholder will receive information to assist him in determining his federal and state tax liability
and filing his federal and state income tax returns, regardless of whether he supplies us with information.

Our partnership agreement provides that a limited partner can, for a purpose reasonably related to his interest as a limited partner, upon
reasonable demand and at his own expense, have furnished to him:

� a current list of the name and last known address of each partner;

� a copy of our tax returns;

� information as to the amount of cash, and a description and statement of the agreed value of any other property or services,
contributed or to be contributed by each partner and the date on which each became a partner;

� copies of our partnership agreement, the certificate of limited partnership of the partnership, related amendments and powers of
attorney under which they have been executed;
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� information regarding the status of our business and financial condition; and
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� any other information regarding our affairs as is just and reasonable.
Our general partner may, and intends to, keep confidential from the limited partners trade secrets or other information the disclosure of which
our general partner believes in good faith is not in our best interests or which we are required by law or by agreements with third parties to keep
confidential.

Summary of Partnership Agreement. For a summary of the important provisions of our partnership agreement, many of which apply to holders
of common units, see �Description of Our Partnership Agreement� in this prospectus.

Class B Units

Our partnership agreement provides for common units designated �Common Units � Class B,� or Class B Units. The Class B Units are identical to
the Class A Units and, accordingly, have voting and distribution rights equivalent to those of the Class A Units, except, in addition, Class B
Units have the right to elect all of our board of directors (subject to the right of members of the Davison family, including James E. Davison,
James E. Davison, Jr., Steven K. Davison and Todd A. Davison, and their affiliates to elect up to three directors under certain terms pursuant to a
unitholders rights agreement). If members of the Davison family and their affiliates own (i) 15% or more of our common units, they have the
right to appoint three directors, (ii) less than 15% but more than 10%, they have the right to appoint two directors, and (iii) less than 10%, they
have the right to appoint one director. The Class B Units are convertible into Class A Units at the option of the holder or in the event that the
holders of at least a majority of the common units (excluding such units held by affiliates of our general partner) replace the existing general
partner with a successor general partner, and as a result remove Class B Units� right to elect our board of directors and cause the Class B Units to
convert into Class A Units.

Waiver Units

Our partnership agreement provides for units designated �Waiver Units.� The Waiver Units are non-voting securities entitled to a preferential
quarterly distribution of $0.001786 per Waiver Unit and are comprised of four classes (designated Class 1, Class 2, Class 3 and Class 4) of
1,750,000 authorized units each. The Waiver Units have the right to convert into Class A Units at the rate of one Class A Unit for each Waiver
Unit in four equal installments (based on class) in the calendar quarter during which each of the Class A Units receives a quarterly distribution of
at least $0.43, $0.46, $0.49 and $0.52, as applicable, if our distribution coverage ratio (after giving effect to the then convertible Waiver Units)
would be at least 1.1 times. In addition, the Waiver Units have the right to convert into Class A Units at the rate of one Class A Unit for each
Waiver Unit upon a sale of us (including a sale of all or substantially all of our assets or a merger or other form of statutory reorganization),
subject to approval of such transaction by our conflicts committee, or under certain circumstances, automatically upon the death, disability or
termination without �cause� of the holder of such Waiver Units.

6
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CASH DISTRIBUTION POLICY

Distributions of Available Cash

General. Within approximately 45 days after the end of each quarter, Genesis Energy, L.P. will distribute all available cash to unitholders of
record on the applicable record date; provided that common units (i) issued upon the conversion of Waiver Units, (ii) issued and outstanding
during such quarter, (iii) entitled to a distribution with respect to such quarter and (iv) outstanding for less than the entire quarter, shall be
entitled only to a pro rata distribution based on the number of days in such quarter during which such common units were outstanding. Subject to
the rights of holders of Waiver Units, including the right to receive distributions in an amount equal to $0.001786 per Waiver Unit (or a pro rata
portion thereof based on the number of days in such quarter during which such Waiver Unit was outstanding), we distribute available cash each
quarter pro rata to our common unitholders. However, there is no guarantee that we will pay a distribution on our units in any quarter, and we
will be prohibited from making any distributions to unitholders if it would cause an event of default, or if an event of default then exists, under
our credit facility.

Definition of Available Cash. Available cash generally means, for each fiscal quarter, all cash on hand at the end of the quarter:

� less the amount of cash reserves that our general partner determines in its reasonable discretion is necessary or appropriate to:

� provide for the proper conduct of our business;

� comply with applicable law, any of our debt instruments, or other agreements; or

� provide funds for distributions to our unitholders for any one or more of the next four quarters;

� plus all cash on hand on the date of determination of available cash for the quarter resulting from working capital borrowings.
Working capital borrowings are generally borrowings that are made under our credit facility and in all cases are used solely for
working capital purposes or to pay distributions to partners.

Adjustment of Quarterly Distribution Amounts

If we combine our units into fewer units or subdivide our units into a greater number of units, we will proportionately adjust the amount of our
quarterly distribution.

For example, if a two-for-one split of the common units should occur, the quarterly distribution and the unrecovered initial unit price would each
be reduced to 50% of its initial level. We will not make any adjustment by reason of the issuance of additional units for cash or property.

Distributions of Cash Upon Liquidation

If we dissolve in accordance with our partnership agreement, we will sell or otherwise dispose of our assets in a process called a liquidation. We
will first apply the proceeds of liquidation to the payment of our creditors. We will distribute any remaining proceeds to the unitholders, in
accordance with their capital account balances, as adjusted to reflect any gain or loss upon the sale or other disposition of our assets in
liquidation.
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DESCRIPTION OF OUR PARTNERSHIP AGREEMENT

The following is a summary of the material provisions of our partnership agreement. Our partnership agreement has been filed with the
Commission, and is incorporated by reference in this prospectus. The following provisions of our partnership agreement are summarized
elsewhere in this prospectus:

� allocations of taxable income and other tax matters are described under �Material Income Tax Consequences�; and

� rights of holders of units are described under �Description of Our Units.�
Purpose

Our purpose under our partnership agreement is to engage directly or indirectly in any business activity that is approved by our general partner
and that may be lawfully conducted by a limited partnership under the Delaware Act. All of our operations are conducted through our
subsidiaries and joint ventures.

Power of Attorney

Each limited partner, and each person who acquires a unit from a unitholder and executes and delivers a transfer application, grants to our
general partner and, if appointed, a liquidator, a power of attorney to, among other things, execute and file documents required for our
qualification, continuance or dissolution. The power of attorney also grants our general partner the authority to amend, and to make consents and
waivers under, our partnership agreement.

Reimbursements of Our General Partner

Our general partner does not receive any compensation for its services as our general partner. It is, however, entitled to be reimbursed for all of
its costs incurred in managing and operating our business. Our partnership agreement provides that our general partner will determine the
expenses that are allocable to us in any reasonable manner determined by our general partner in its sole discretion.

Issuance of Additional Securities

Our partnership agreement authorizes us to issue an unlimited number of additional partner securities and rights to buy partnership securities that
are equal in rank with or junior to our common units on terms and conditions established by our general partner in its sole discretion without the
approval of the unitholders.

It is possible that we will fund acquisitions through the issuance of additional common units or other equity securities. Holders of any additional
common units we issue will be entitled to share equally with the then-existing holders of common units in our distributions of available cash. In
addition, the issuance of additional equity securities may dilute the value of the interests of the then-existing holders of common units in our net
assets.

In accordance with Delaware law and the provisions of our partnership agreement, we may also issue additional equity securities that, in the sole
discretion of our general partner, may have special voting rights to which common units are not entitled.

Amendments to Our Partnership Agreement

Amendments to our partnership agreement may be proposed only by or with the consent of our general partner. Any amendment that materially
and adversely affects the rights or preferences of any type or class of limited partner interests in relation to other types or classes of limited
partner interests or our general partner interest will require the approval of at least a majority of the type or class of limited partner interests or
general partner interests so affected.

However, in some circumstances, more particularly described in our partnership agreement, our general partner may make amendments to our
partnership agreement without the approval of our limited partners or assignees.
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Withdrawal or Removal of Our General Partner

Our general partner may withdraw as general partner without first obtaining approval of any unitholder by giving 90 days� written notice, and
that withdrawal will not constitute a violation of our partnership agreement.

Upon the voluntary withdrawal of our general partner, the holders of a majority of our outstanding common units may elect a successor to the
withdrawing general partner. If a successor is not elected, or is elected but an opinion of counsel regarding limited liability and tax matters
cannot be obtained, we will be dissolved, wound up and liquidated, unless within 180 days after that withdrawal, the holders of a majority of our
outstanding common units agree in writing to continue our business and to appoint a successor general partner.

Our general partner may be removed with or without cause. �Cause� means that a court of competent jurisdiction has entered a final,
non-appealable judgment finding our general partner liable for actual fraud, gross negligence or willful or wanton misconduct in its capacity as
our general partner. If cause exists, our general partner may not be removed unless that removal is approved by the vote of the holders of not less
than two-thirds of our outstanding units, including units held by our general partner and its affiliates. The removal of our general partner for
cause is also subject to the approval of a successor general partner by a vote of the holders of not less than two-thirds of our outstanding units,
including units held by our general partner and its affiliates. If no cause exists, our general partner may not be removed unless that removal is
approved by the vote of the holders of not less than a majority of our outstanding units, excluding units held by our general partner and its
affiliates. Any removal of our general partner by the unitholders without cause is also subject to the approval of a successor general partner by
the vote of the holders of a majority of our outstanding common units and the receipt of an opinion of counsel regarding limited liability and tax
matters. Additionally, upon removal of our general partner without cause, our general partner will have the option to convert its interest in us
(other than its common units) into common units or to require our replacement general partner to purchase such interest for cash at its then fair
market value.

While our partnership agreement limits the ability of our general partner to withdraw, it allows our general partner interest to be transferred to an
affiliate or to a third party in conjunction with a merger or sale of all or substantially all of the assets of our general partner. In addition, our
partnership agreement does not prohibit the sale, in whole or in part, of the ownership of our general partner. Our general partner may also
transfer, in whole or in part, the common units and any other partnership securities it owns.

Liquidation and Distribution of Proceeds

Upon our dissolution, unless we are reconstituted and continued as a new limited partnership, the person authorized to wind up our affairs (the
liquidator) will, acting with all the powers of our general partner that the liquidator deems necessary or desirable in its judgment, liquidate our
assets. The proceeds of the liquidation will be applied as follows:

� first, towards the payment of all of our creditors; and

� then, to our unitholders in accordance with the positive balance in their respective capital accounts.
The liquidator may defer liquidation of our assets for a reasonable period or distribute assets to our partners in kind if it determines that a sale
would be impractical or would cause undue loss to our partners.

Change of Management Provisions

Our partnership agreement contains the following specific provisions that are intended to discourage a person or group from attempting to
remove our general partner or otherwise change management:

� any units held by a person that owns 20% or more of any class of units then outstanding, other than our general partner and its
affiliates, cannot be voted on any matters pertaining to the succession, election, removal, withdrawal, replacement or substitution of
our general partner; and
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� the partnership agreement contains provisions limiting the ability of unitholders to call meetings or to acquire information about our
operations, as well as other provisions limiting the unitholders� ability to influence the manner or direction of management.

Limited Call Right

If at any time our general partner, Genesis and their respective subsidiaries own more than 80% of the issued and outstanding limited partner
interests of any class, our general partner will have the right to acquire all, but not less than all, of the outstanding limited partner interests of that
class that are held by persons other than our general partner, Genesis and their respective subsidiaries. The record date for determining
ownership of the limited partner interests would be selected by our general partner on at least ten but not more than 60 days notice. The purchase
price in the event of a purchase under these provisions would be the greater of (1) the current market price (as defined in our partnership
agreement) of the limited partner interests of the class as of the date three days prior to the date that notice is mailed to the limited partners as
provided in the partnership agreement and (2) the highest cash price paid by our general partner, Genesis or any of their respective subsidiaries
for any partnership securities of the class purchased within the 90 days preceding the date our general partner first mails notice of its election to
purchase those partnership securities.

Indemnification

Under our partnership agreement, in most circumstances, we will indemnify persons who are or were our general partner, or its members or
other affiliates and their officers and directors to the fullest extent permitted by law, from and against all losses, claims or damages any of them
may suffer because they are or were our general partner, officer or director, as long as the person seeking indemnity acted in good faith and in a
manner believed to be in or not opposed to our best interest. Any indemnification under these provisions will only be out of our assets. Our
general partner and its affiliates shall not be personally liable for, or have any obligation to contribute or loan funds or assets to us to enable us to
effectuate any indemnification. We are authorized to purchase insurance against liabilities asserted against and expenses incurred by persons for
our activities, regardless of whether we would have the power to indemnify the person against liabilities under our partnership agreement. In
addition, we typically enter into indemnification agreements with each director of our general partner covering any costs, claims or expenses
such director incurs in connection with serving in her/his capacity as a director or any other capacity at the request of our general partner or us.
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MATERIAL INCOME TAX CONSEQUENCES

This section is a discussion of the material income tax consequences that may be relevant to prospective unitholders who are individual citizens
or residents of the United States and, unless otherwise noted in the following discussion, expresses the opinion of Akin Gump Strauss Hauer &
Feld LLP, counsel to our general partner and us, insofar as it relates to legal conclusions with respect to matters of United States federal income
tax law. This section is based upon current provisions of the Internal Revenue Code of 1986, as amended (the �Internal Revenue Code�), existing
and proposed Treasury Regulations promulgated under the Internal Revenue Code (the �Treasury Regulations�), and current administrative rulings
and court decisions, all of which are subject to change. Later changes in these authorities may cause the tax consequences to vary substantially
from the consequences described below. Unless the context otherwise requires, references in this section to �us,� �we,� �our,� or �ours� are references to
Genesis Energy, L.P. and its subsidiaries.

The following discussion does not comment on all federal income tax matters affecting us or our unitholders. Moreover, the discussion focuses
on unitholders who are individual citizens or residents of the United States and has only limited application to corporations, estates, trusts,
nonresident aliens or other unitholders subject to specialized tax treatment, such as tax-exempt institutions, foreign persons, individual
retirement accounts (IRAs), real estate investment trusts (REITs) or mutual funds. Accordingly, we urge each prospective unitholder to consult,
and depend on, his own tax advisor in analyzing the federal, state, local and foreign tax consequences particular to him of the ownership or
disposition of common units.

All statements as to matters of law and legal conclusions, but not as to factual matters, contained in this section, unless otherwise noted, are the
opinion of Akin Gump Strauss Hauer & Feld LLP and are based on the accuracy of the representations made by us and our general partner. No
ruling has been or will be requested from the Internal Revenue Service (the �IRS�) regarding any matter affecting us or prospective unitholders.
Instead, we will rely on opinions and advice of Akin Gump Strauss Hauer & Feld LLP. Unlike a ruling, an opinion of counsel represents only
that counsel�s best legal judgment and does not bind the IRS or the courts. Accordingly, the opinions and statements made herein may not be
sustained by a court if contested by the IRS. Any contest of this sort with the IRS may materially and adversely impact the market for our
common units and the prices at which common units trade. In addition, the costs of any contest with the IRS, principally legal, accounting, and
related fees, will result in a reduction in cash available for distribution to our unitholders and our general partner and thus will be borne directly
or indirectly by our unitholders and our general partner. Furthermore, the tax treatment of us, or of an investment in us, may be significantly
modified by future legislative or administrative changes or court decisions. Any modifications may or may not be retroactively applied.

For the reasons described below, Akin Gump Strauss Hauer & Feld LLP has not rendered an opinion with respect to the following specific
federal income tax issues:

(1) the treatment of a unitholder whose common units are loaned to a short seller to cover a short sale of common units (please see �� Tax
Consequences of Unit Ownership� Treatment of Short Sales�);

(2) whether our monthly convention for allocating taxable income and losses is permitted by existing Treasury Regulations (please see ��
Disposition of Common Units� Allocations Between Transferors and Transferees�);

(3) whether our method for depreciating Section 743 adjustments is sustainable (please see �� Tax Consequences of Unit Ownership�
Section 754 Election�); and

(4) the tax treatment of the Waiver Units (please see �� Tax Consequences of Unit Ownership� Allocation of Income, Gain, Loss and
Deduction�Waiver Units�).

Partnership Status

A partnership is not a taxable entity and incurs no federal income tax liability. Instead, each partner of a partnership is requir
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