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PROSPECTUS

Genesis Energy, L.P.

Genesis Energy Finance Corporation
Offer to Exchange

up to

$250,000,000 of 7 7/8% Senior Notes due 2018

that have been registered under the Securities Act of 1933

for

$250,000,000 of 7 7/8% Senior Notes due 2018

that have not been registered under the Securities Act of 1933

Please read �Risk Factors� beginning on page 8 for a discussion of factors you should consider before participating in the exchange offer.

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.

Each broker-dealer that receives the notes for its own account pursuant to this exchange offer must acknowledge by way of the letter of
transmittal that it will deliver a prospectus in connection with any resale of the notes. This prospectus, as it may be amended or supplemented
from time to time, may be used by a broker-dealer in connection with resales of the notes received in exchange for outstanding notes where such
outstanding notes were acquired by such broker-dealer as a result of market-making activities or other trading activities. We have agreed to
make this prospectus available for a period ending on the earlier of April 8, 2012 and the date on which a broker-dealer is no longer required to
deliver a prospectus in connection with market-making or other trading activities. See �Plan of Distribution.�

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or the �Commission.� In making your
investment decision, you should rely only on the information contained in or incorporated by reference into this prospectus and in the letter of
transmittal accompanying this prospectus. We have not authorized anyone to provide you with any other information. If you receive any
unauthorized information, you must not rely on it. We are not making an offer to sell these securities in any state where the offer is not
permitted. You should not assume that the information contained in this prospectus or in the documents incorporated by reference into this
prospectus are accurate as of any date other than the date on the front cover of this prospectus or the date of such incorporated documents, as the
case may be.

This prospectus incorporates by reference business and financial information about us that is not included in or delivered with this prospectus.
This information is available without charge upon written or oral request directed to: Investor Relations, Genesis Energy, L.P., 919 Milam, Suite
2100, Houston, Texas 77002; telephone number (713) 860-2500. To obtain timely delivery, you must request the information no later than
November 2, 2011.

The date of this prospectus is October 11, 2011.
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SUMMARY

This summary highlights information included or incorporated by reference in this prospectus. It does not contain all the information that may
be important to you or that you may wish to consider before making an investment decision. You should read carefully the entire prospectus, the
documents incorporated by reference and the other documents to which we refer for a more complete understanding of our business and the
terms of this offering, as well as the tax and other considerations that are important to you in making your investment decision. Please read
�Risk Factors� beginning on page 8 of this prospectus for information regarding risks you should consider before investing in the notes.

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; �our general partner� refers to Genesis Energy, LLC, the general partner of
Genesis; �Finance Corp.� or �co-issuer� refers to Genesis Energy Finance Corporation; �CO2� means carbon dioxide; �NaHS,� which is
commonly pronounced as �nash,� means sodium hydrosulfide; �NaOH� and �caustic soda� mean sodium hydroxide; �Moody�s� means
Moody�s Investor Services, Inc.; and �S&P� means Standard & Poor�s Ratings Services.

Our Company

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 Offices

Our principal executive offices are located at 919 Milam, Suite 2100, Houston, Texas 77002, and the phone number at this address 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.�
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Exchange Offer

On November 18, 2010, we completed a private offering of the outstanding notes. As part of this private offering, we entered into a registration
rights agreement with the representative of the initial purchasers of the outstanding notes in which we agreed, among other things, to deliver
this prospectus to you and to use commercially reasonable efforts to complete the exchange offer no later than 365 days after November 18,
2010. The following is a summary of the exchange offer.

Outstanding Notes On November 18, 2010, we issued $250 million aggregate principal amount of
7 7/8% Senior Notes due 2018.

Exchange Notes 7 7/8% Senior Notes due 2018. The terms of the exchange notes are identical to those
terms of the outstanding notes, except that the transfer restrictions, registration rights and
provisions for additional interest relating to the outstanding notes do not apply to the
exchange notes.

Exchange Offer We are offering to exchange up to $250 million principal amount of our 7 7/8% Senior
Notes due 2018 that have been registered under the Securities Act of 1933, or the
Securities Act, for an equal amount of our outstanding 7 7/8% Senior Notes due 2018
issued on November 18, 2010 to satisfy our obligations under the registration rights
agreement that we entered into when we issued the outstanding notes in a transaction
exempt from registration under the Securities Act.

Expiration Date The exchange offer will expire at 5:00 p.m., New York City time, on November 9, 2011,
unless we decide to extend it.

Conditions to the Exchange Offer The registration rights agreement does not require us to accept outstanding notes for
exchange if the exchange offer or the making of any exchange by a holder of the
outstanding notes would violate any applicable law or Commission policy. A minimum
aggregate principal amount of outstanding notes being tendered is not a condition to the
exchange offer. Please read �Exchange Offer � Conditions to the Exchange Offer� for more
information about the conditions to the exchange offer.

Procedures for Tendering Outstanding Notes All of the outstanding notes are held in book-entry form through the facilities of The
Depository Trust Company, or DTC. To participate in the exchange offer, you must
follow the automatic tender offer program, or ATOP, procedures established by DTC for
tendering notes held in book-entry form. The ATOP procedures require that the exchange
agent receive, prior to the expiration date of the exchange offer, a computer-generated
message known as an �agent�s message� that is transmitted through ATOP and that DTC
confirm that:

�DTC has received instructions to exchange your notes; and

�you agree to be bound by the terms of the letter of transmittal in Annex A hereto.
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For more details, please read �Exchange Offer � Terms of the Exchange Offer� and
�Exchange Offer � Procedures for Tendering.�
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Guaranteed Delivery Procedures None.

Withdrawal of Tenders You may withdraw your tender of outstanding notes at any time prior to the expiration
date. To withdraw, you must submit a notice of withdrawal to the exchange agent using
ATOP procedures before 5:00 p.m., New York City time, on the expiration date of the
exchange offer. Please read �Exchange Offer � Withdrawal of Tenders.�

Acceptance of Outstanding Notes and Delivery of
Exchange Notes

If you fulfill all conditions required for proper acceptance of outstanding notes, we will
accept any and all outstanding notes that you properly tender in the exchange offer before
5:00 p.m., New York City time, on the expiration date. We will return any outstanding
note that we do not accept for exchange to you without expense promptly after the
expiration date. We will deliver the exchange notes promptly after the expiration date.
Please read �Exchange Offer � Terms of the Exchange Offer.�

Fees and Expenses We will bear all expenses related to the exchange offer. Please read �Exchange Offer � Fees
and Expenses.�

Use of Proceeds The issuance of the exchange notes will not provide us with any new proceeds. We are
making the exchange offer solely to satisfy our obligations under our registration rights
agreement.

Consequences of Failure to Exchange Outstanding
Notes

If you do not exchange your outstanding notes in the exchange offer, you will no longer
be able to require us to register the outstanding notes under the Securities Act, except in
the limited circumstances provided under our registration rights agreement. In addition,
you will not be able to resell, offer to resell or otherwise transfer the outstanding notes
unless we have registered the outstanding notes under the Securities Act, or unless you
resell, offer to resell or otherwise transfer them under an exemption from the registration
requirements of, or in a transaction not subject to, the Securities Act.

U.S. Federal Income Tax Consequences The exchange of exchange notes for outstanding notes in the exchange offer will not be a
taxable event for U.S. federal income tax purposes. Please read �Certain United States
Federal Income Tax Considerations.�

Exchange Agent We have appointed U.S. Bank National Association as the exchange agent for the
exchange offer. You should direct questions and requests for assistance and requests for
additional copies of this prospectus (including the letter of transmittal) to the exchange
agent addressed as follows:

By Registered or Certified Mail

U.S. Bank National Association

Corporate Trust Services

5555 San Felipe Street, Suite 1150
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Houston, Texas 77056
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By Overnight Delivery

U.S. Bank National Association

Corporate Trust Services

5555 San Felipe Street, Suite 1150

Houston, Texas 77056

By Hand Delivery

U.S. Bank National Association

Corporate Trust Services

5555 San Felipe Street, Suite 1150

Houston, Texas 77056

Facsimile Transmission

(713) 235-9213

Attn: Steven A. Finklea

Confirm by Telephone:

(713) 235-9208
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TERMS OF THE EXCHANGE NOTES

The exchange notes will be identical to the outstanding notes, except that the exchange notes are registered under the Securities Act and will not
have restrictions on transfer, registration rights or provisions for additional interest. The exchange notes will evidence the same debt as the
outstanding notes, and the same indenture will govern the exchange notes and the outstanding notes. We sometimes refer to both the exchange
notes and the outstanding notes as the �notes.�

The following summary contains basic information about the exchange notes and is not intended to be complete. It does not contain all the
information that is important to you. For a more complete understanding of the exchange notes, please read �Description of Exchange Notes.�

Issuers Genesis Energy, L.P. and Genesis Energy Finance Corporation.

Securities Offered $250,000,000 principal amount of 7 7/8% Senior Notes due 2018.

Interest Rate 7 7/8% per annum.

Interest Payment Dates Interest on the exchange notes will accrue from the date on which interest on the
outstanding notes was most recently paid and will be payable semi-annually in arrears on
June 15 and December 15 of each year, commencing on the first such date next following
the date on which the exchange offer is consummated, to holders of record of notes as of
the preceding June 1 and December 1, respectively. The initial interest payment on the
exchange notes will include all accrued and unpaid interest on the outstanding notes
exchanged therefor. See �Description of Exchange Notes � Principal, Maturity and Interest.�

Maturity Date December 15, 2018.

Subsidiary Guarantee The exchange notes will be jointly and severally guaranteed by certain of our
subsidiaries, including substantially all of our current subsidiaries (other than the
co-issuer), who we refer to as �our subsidiary guarantors.� Not all of our future subsidiaries
will have to become guarantors. See �Description of Exchange Notes � Subsidiary
Guarantees.�

Optional Redemption We will have the option to redeem the notes, in whole or in part, at any time on or after
December 15, 2014, at the redemption prices described in this prospectus under the
heading �Description of Exchange Notes � Optional Redemption,� together with any accrued
and unpaid interest to, but not including, the date of redemption. In addition, before
December 15, 2014, we may redeem all or any part of the notes at the make-whole price
set forth under �Description of Exchange Notes � Optional Redemption.� In addition, before
December 15, 2013, we may, at any time or from time to time, redeem up to 35% of the
aggregate principal amount of the notes with the net proceeds of a public or private equity
offering at a redemption price of 107.875% of the principal amount of the notes, plus any
accrued and unpaid interest to the date of redemption, if at least 65% of the aggregate
principal amount of the notes issued under the
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indenture governing the notes remains outstanding immediately after such redemption
and the redemption occurs within 120 days of the closing date of such equity offering.

Change of Control When a change of control event occurs, each holder of notes may require us to repurchase
all or a portion of its notes at a price equal to 101.0% of the principal amount of the
exchange notes, plus any accrued and unpaid interest to the date of repurchase.

Ranking The exchange notes will be our general unsecured obligations. The exchange notes will
be:

�equal in right of payment to all of our existing and future senior unsecured
indebtedness;

�effectively junior in right of payment to all existing and future secured
indebtedness, including indebtedness under our credit agreement, to the extent of
the value of the collateral securing such indebtedness;

�effectively junior to all existing and future indebtedness and other liabilities of any
non-guarantor subsidiaries; and

�senior in right of payment to all existing and future subordinated indebtedness.

Certain Covenants We issued the outstanding notes, and will issue the exchange notes, under an indenture
with U.S. Bank National Association, as trustee. The indenture, among other things,
limits our ability and the ability of our restricted subsidiaries to:

�pay distributions or dividends on, or purchase, redeem or otherwise acquire, equity
interests;

�make certain investments;

�incur additional indebtedness or liens;

�sell certain assets or merge with or into other companies;

�engage in transactions with affiliates;

�enter into sale and leaseback transactions; and
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�engage in an unrelated business.

These covenants are subject to important exceptions and qualifications that are described
under the heading �Description of Exchange Notes� in this prospectus. If the exchange
notes achieve an investment grade rating from each of Moody�s and S&P, many of these
covenants will terminate.

For more details, see �Description of Exchange Notes � Certain Covenants.�
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Transfer Restrictions; Absence of a Public Market for
the Notes

The exchange notes generally will be freely transferable, but will also be new securities
for which there will not initially be a market. We do not intend to make a trading market
in the exchange notes after the exchange offer. Therefore, we cannot assure you as to the
development of an active market for the exchange notes or as to the liquidity of any such
market.

Form of Exchange Notes The exchange notes will be represented initially by one or more global notes. The global
exchange notes will be deposited with the trustee, as custodian for DTC.

Same-Day Settlement The global exchange notes will be shown on, and transfers of the global exchange notes
will be effected only through, records maintained in book-entry form by DTC and its
direct and indirect participants.

The exchange notes are expected to trade in DTC�s Same Day Funds Settlement System
until maturity or redemption. Therefore, secondary market trading activity in the
exchange notes will be settled in immediately available funds.

Trading We do not expect to list the exchange notes for trading on any securities exchange.

Trustee, Registrar and Exchange Agent U.S. Bank National Association.

Governing Law The exchange notes and the indenture relating to the exchange notes will be governed by,
and construed in accordance with, the laws of the State of New York.

7
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RISK FACTORS

An investment in the notes involves risk. We urge you to read and consider carefully the following risks, along with the risks that are discussed
in our Annual Report on Form 10-K for the year ended December 31, 2010, which are incorporated by reference in this prospectus, together
with all of the other information included or incorporated by reference in this prospectus, before deciding whether to invest in the notes. If any
of these risks were to occur, our business, financial condition or results of operations could be materially and adversely affected. In such case,
our ability to meet our obligations under the notes could be materially affected. You could lose all or part of your investment in, or fail to
achieve the expected return on, the notes.

Risks Related to the Exchange Offer

If you fail to exchange outstanding notes, existing transfer restrictions will remain in effect and the market value of outstanding notes may
be adversely affected because they may be more difficult to sell.

If you fail to exchange outstanding notes for exchange notes under the exchange offer, then you will continue to be subject to the existing
transfer restrictions on the outstanding notes. In general, the outstanding notes may not be offered or sold unless they are registered or exempt
from registration under the Securities Act and applicable state securities laws. Except in connection with this exchange offer or as required by
the registration rights agreement, we do not intend to register resales of the outstanding notes.

The tender of outstanding notes under the exchange offer will reduce the principal amount of the currently outstanding notes. Due to the
corresponding reduction in liquidity, this may have an adverse effect upon, and increase the volatility of, the market price of any currently
outstanding notes that you continue to hold following completion of the exchange offer.

Risks Related to the Notes

We may be unable to generate sufficient cash to service all of our indebtedness, including the notes and our indebtedness under our credit
agreement, and may be forced to take other actions to satisfy our obligations under our indebtedness, which may be unsuccessful.

Our ability to make scheduled payments on, or to refinance, our debt obligations depends on our financial and operating performance, which is
subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our control. We cannot
assure you that we will maintain a level of cash flows from operating activities sufficient to permit us to pay the principal, premium, if any, and
interest on our indebtedness.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital
expenditures, sell assets or operations, seek additional capital or restructure or refinance our indebtedness, including the notes. We cannot assure
you that we would be able to take any of these actions, that these actions would be successful and would permit us to meet our scheduled debt
service obligations or that these actions would be permitted under the terms of our existing or future debt agreements, including our credit
agreement and the indenture governing the notes. In the absence of such cash flows and capital resources, we could face substantial liquidity
problems and might be required to dispose of material assets or operations to meet our debt service and other obligations. Our credit agreement
contains restrictions on our ability to dispose of assets. We may be unable to consummate those dispositions or to obtain the proceeds that we
could realize from them, and any proceeds may be inadequate to meet any debt service obligations then due. Please read �Description of Certain
Other Indebtedness� and �Description of Exchange Notes.�

8
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The notes and the related guarantees will be unsecured and effectively junior to our and the guarantors� existing and future secured
indebtedness and to debt of our non-guarantor subsidiaries and joint ventures.

The notes will be our senior unsecured debt and will rank equally in right of payment with all of our other existing and future senior unsecured
debt. The notes will be effectively junior to all of our existing and future secured debt (to the extent of the value of the collateral securing that
debt) and to the existing and future secured debt of any subsidiaries that guarantee the notes (to the extent of the value of the collateral securing
that debt).

The notes will also be effectively junior to the existing and future debt of (i) our subsidiaries that do not guarantee the notes, including the
Existing Unrestricted Subsidiaries and subsidiaries we designate in the future as �Unrestricted Subsidiaries� as described below under �Description
of Exchange Notes � Brief Description of the Notes and the Subsidiary Guarantees� and (ii) any joint ventures.

If we are involved in any dissolution, liquidation or reorganization, our secured debt holders would be paid before you receive any amounts due
under the notes to the extent of the value of the assets securing their debt and creditors of our non-guarantor subsidiaries and joint ventures
would be paid before you receive any amounts due under the notes to the extent of the value of our equity interests in such entities. In that event,
you may be unable to recover any principal or interest you are due under the notes.

As of June 30, 2011, the notes would have been effectively subordinated in right of payment to approximately $406.0 million of outstanding
secured indebtedness, to the extent of the value of the assets securing such indebtedness. Further, as of June 30, 2011, after giving effect to the
August 19, 2011 amendment to our credit agreement, we would have had approximately $363.1 million in additional borrowing capacity
available under our credit agreement, subject to compliance with financial covenants, which, if borrowed, would be secured debt which would
effectively be senior to the notes.

Fluctuations in interest rates could adversely affect our business or cause our debt service obligations to increase significantly.

We have exposure to movements in interest rates. The interest rates under our credit agreement are variable. Our results of operations and our
cash flows, as well as our access to future capital and our ability to fund our growth strategy, could be adversely affected by significant increases
in interest rates. If interest rates increase, our debt service obligations on the variable rate indebtedness would increase even though the amount
borrowed remained the same, and our net income and cash available for servicing our indebtedness, including the notes, would decrease.

Our indebtedness could adversely restrict our ability to operate, affect our financial condition, and prevent us from complying with our
requirements under our debt instruments, including the notes.

As of June 30, 2011, we had approximately $406.0 million outstanding of senior secured indebtedness.

We must comply with various affirmative and negative covenants contained in our credit agreement and in the indenture governing the notes.
Among other things, these covenants limit our ability to:

� incur additional indebtedness or liens;

� make payments in respect of or redeem or acquire any debt or equity issued by us;

� sell assets;

� make loans or investments;

� make guarantees;
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� enter into any hedging agreement for speculative purposes;

� acquire or be acquired by other companies; and

� amend some of our contracts.
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The restrictions under our indebtedness may prevent us from engaging in certain transactions which might otherwise be considered beneficial to
us and could have other important consequences to noteholders. For example, they could:

� increase our vulnerability to general adverse economic and industry conditions;

� limit our ability to make distributions; to fund future working capital, capital expenditures and other general partnership
requirements; to engage in future acquisitions, construction or development activities; or to otherwise fully realize the value of our
assets and opportunities because of the need to dedicate a substantial portion of our cash flows from operations to payments on our
indebtedness or to comply with any restrictive terms of our indebtedness;

� limit our flexibility in planning for, or reacting to, changes in our businesses and the industries in which we operate; and

� place us at a competitive disadvantage as compared to our competitors that have less debt.
We may incur additional indebtedness (public or private) in the future under our existing credit agreement, by issuing debt instruments, under
new credit agreements, under joint venture credit agreements, under capital leases or synthetic leases, on a project-finance or other basis, or a
combination of any of these. If we incur additional indebtedness in the future, it likely would be under our existing credit agreement or under
arrangements that may have terms and conditions at least as restrictive as those contained in our existing credit agreement or the indenture
governing the notes. Failure to comply with the terms and conditions of any existing or future indebtedness would constitute an event of default.
If an event of default occurs, the lenders or noteholders will have the right to accelerate the maturity of such indebtedness and foreclose upon the
collateral, if any, securing that indebtedness.

Despite our and our subsidiaries� current level of indebtedness, we may still be able to incur substantially more debt.

We and our subsidiaries may be able to incur additional indebtedness in the future, subject to certain limitations, including under our credit
agreement, under the indenture governing the notes, by issuing debt instruments, under new credit agreements, under joint venture credit
agreements, under capital leases or synthetic leases, on a project-finance or other basis, or a combination of any of these. For example, as of
June 30, 2011, after giving effect to the August 19, 2011 amendment to our credit agreement, we would have been able to borrow approximately
an additional $363.1 million available on a revolving basis under our credit agreement, subject to compliance with financial covenants.

If new debt is added to our current debt levels, the related risks that we and our subsidiaries currently face could intensify. In addition, the
incurrence of additional indebtedness could make it more difficult to satisfy our existing financial obligations, including those relating to the
notes.

If we incur any additional indebtedness, including trade payables, that ranks equally with the notes, the holders of that debt will be entitled to
share ratably with you in any proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution or other winding up
of our partnership. This may have the effect of reducing the amount of proceeds paid to you. Please read �Description of Exchange Notes.�

We may be unable to repurchase the notes upon a change of control.

Upon the occurrence of certain change of control events, we would be required to offer to repurchase all or any part of the notes then outstanding
for cash at 101% of the principal amount plus accrued and unpaid interest. The source of funds for any repurchase required as a result of any
change of control will be our available cash or cash generated from our operations or other sources, including:

� borrowings under our credit agreement or other sources;
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� sales of assets; or

� sales of equity.
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We cannot assure you that sufficient funds would be available at the time of any change of control to repurchase your notes after first repaying
any of our senior debt that may exist at the time. In addition, restrictions under our credit agreement or any future credit facilities will not allow
such repurchases.

Additionally, a �change of control� (as defined in the indenture governing the notes) will be an event of default under our credit agreement, which
would permit the lenders to accelerate the debt outstanding under the credit agreement. Finally, using available cash to fund the potential
consequences of a change of control may impair our ability to obtain additional financing in the future, which could negatively impact our
ability to conduct our business operations.

A subsidiary guarantee could be voided if it constitutes a fraudulent transfer under U.S. bankruptcy or similar state law, which would
prevent the holders of the notes from relying on that subsidiary to satisfy claims.

Under U.S. bankruptcy law and comparable provisions of state fraudulent transfer laws, our subsidiary guarantees can be voided, or claims
under the subsidiary guarantees may be further subordinated to all other debts of that subsidiary guarantor if, among other things, the subsidiary
guarantor, at the time it incurred the indebtedness evidenced by its guarantee or, in some states, when payments become due under the guarantee,
received less than reasonably equivalent value or fair consideration for the incurrence of the guarantee and:

� was insolvent or rendered insolvent by reason of such incurrence;

� was engaged in a business or transaction for which the guarantor�s remaining assets constituted unreasonably small capital; or

� intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.
Our subsidiary guarantees may also be voided, without regard to the above factors, if a court found that the subsidiary guarantor entered into the
guarantee with the actual intent to hinder, delay or defraud its creditors.

A court would likely find that a subsidiary guarantor did not receive reasonably equivalent value or fair consideration for its guarantee if the
subsidiary guarantor did not substantially benefit directly or indirectly from the issuance of the guarantees. If a court were to void a subsidiary
guarantee, you would no longer have a claim against the subsidiary guarantor. Sufficient funds to repay the notes may not be available from
other sources, including the remaining subsidiary guarantors, if any. In addition, the court might direct you to repay any amounts that you
already received from the subsidiary guarantor.

The measures of insolvency for purposes of fraudulent transfer laws vary depending upon the governing law. Generally, a guarantor would be
considered insolvent if:

� the sum of its debts, including contingent liabilities, were greater than the fair saleable value of all its assets;

� the present fair saleable value of its assets were less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.
Each subsidiary guarantee contains a provision intended to limit the subsidiary guarantor�s liability to the maximum amount that it could incur
without causing the incurrence of obligations under its subsidiary guarantee to be a fraudulent transfer. Such provision may not be effective to
protect the subsidiary guarantees from being voided under fraudulent transfer law.
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Many of the covenants contained in the indenture governing the notes will be terminated if the notes are rated investment grade by both S&P
and Moody�s and no default or event of default has occurred and is continuing.

Many of the covenants in the indenture governing the notes will be terminated if the notes are rated investment grade by both S&P and Moody�s
provided at such time no event of default has occurred and is continuing. The covenants restrict, among other things, our ability to pay
dividends, incur debt, and to enter into certain other transactions. There can be no assurance that the notes will ever be rated investment grade.
However, termination of these covenants would allow us to engage in certain transactions that would not have been permitted while these
covenants were in force. Please read �Description of Exchange Notes � Certain Covenants � Covenant Termination.�

A financial failure by us or our subsidiaries may result in the assets of any or all of those entities becoming subject to the claims of all
creditors of those entities.

A financial failure by us or our subsidiaries could affect payment of the notes if a bankruptcy court were to substantively consolidate us and our
subsidiaries. If a bankruptcy court substantively consolidated us and our subsidiaries, the assets of each entity would become subject to the
claims of creditors of all entities. This would expose holders of notes not only to the usual impairments arising from bankruptcy, but also to
potential dilution of the amount ultimately recoverable because of the larger creditor base. Furthermore, forced restructuring of the notes could
occur through the �cram-down� provisions of the U.S. bankruptcy code. Under these provisions, the notes could be restructured over your
objections as to their general terms, primarily interest rate and maturity.

The interruption of distributions to us from our subsidiaries and joint ventures may affect our ability to make payments on our commitments,
including the notes.

We are a holding company. As such, our primary assets are the equity interests in our subsidiaries and joint ventures. Consequently, our ability
to fund our commitments, including payments on the notes, depends upon the earnings and cash flows of our subsidiaries and joint ventures and
the distribution of that cash to us. Distributions from our joint ventures are subject to the discretion of their respective management committees.
Further, each joint venture�s charter documents typically vest in its management committee sole discretion regarding distributions. Accordingly,
our joint ventures may not continue to make distributions to us at current levels or at all.

We distribute all of our available cash to our unitholders, which may limit the cash available to service the notes or repay them at maturity.

Subject to the limitations on restricted payments contained in the indenture governing the notes and in our credit agreement and other
indebtedness, we distribute all of our �available cash� each quarter to our unitholders. �Available cash� is defined in our limited partnership
agreement. As a result, we may not accumulate significant amounts of cash. If our board of directors fails to establish sufficient reserves, these
distributions could significantly reduce the cash available to us in subsequent periods to make payments on the notes.

Restrictive covenants under our indenture may adversely affect our operations.

The indenture governing the notes contains, and any future indebtedness we incur may contain, a number of restrictive covenants that impose
significant operating and financial restrictions on us, including restrictions on our ability to, among other things:

� sell assets, including equity interests in our subsidiaries;

� pay distributions on, redeem or repurchase our units or redeem or repurchase our subordinated debt;

� make investments;

� incur or guarantee additional indebtedness or issue preferred units;
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� create or incur certain liens;

� enter into agreements that restrict distributions or other payments from our restricted subsidiaries to us;

� consolidate, merge or transfer all or substantially all of our assets;

� engage in transactions with affiliates;

� create unrestricted subsidiaries;

� enter into sale and leaseback transactions; and

� engage in certain business activities.
As a result of these covenants, we are limited in the manner in which we conduct our business, and we may be unable to engage in favorable
business activities or finance future operations or capital needs.

There is no public market for the notes.

We do not intend to list the notes on any national securities exchange. There can be no assurance as to the development of any market or the
liquidity of any market that may develop for the notes. Historically, the market for non-investment grade debt has been subject to disruptions
that have caused substantial volatility in the prices of securities similar to the notes. We cannot assure you that the market for the notes, if any,
will not be subject to similar disruptions. Any such disruptions may adversely affect you as a holder of the notes.
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USE OF PROCEEDS

The exchange offer is intended to satisfy our obligations under the registration rights agreement. We will not receive any cash proceeds from the
issuance of the exchange notes in the exchange offer. In consideration for issuing the exchange notes as contemplated by this prospectus, we will
receive outstanding notes in a like principal amount. The form and terms of the exchange notes are identical in all respects to the form and terms
of the outstanding notes, except the exchange notes do not include certain transfer restrictions, registration rights or provisions for additional
interest. Outstanding notes surrendered in exchange for the exchange notes will be retired and cancelled and will not be reissued. Accordingly,
the issuance of the exchange notes will not result in any change in our outstanding indebtedness.
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RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth the Ratios of Earnings to Fixed Charges for us for each of the periods indicated.

Fiscal Year Ended December 31,

Six-
Months
Ended
June 

30,
2006 2007 2008 2009 2010 2011

Ratio of Earnings to Fixed Charges 4.9 �(1) 2.7 1.5 �(2) 2.7

(1) Earnings were inadequate to cover fixed charges for the year ended December 31, 2007 by $13,289,000.
(2) Earnings were inadequate to cover fixed charges for the year ended December 31, 2010 by $43,874,000.
For the purpose of computing the ratio of earnings to fixed charges, earnings are comprised of income from continuing operations of
consolidated subsidiaries before provision for income taxes and adjustment for non-controlling interests in consolidated subsidiaries or income
or loss from equity investees, less capitalized interest, plus depreciation of capitalized interest, dividends from companies accounted for using
the equity method, and fixed charges. Fixed charges are comprised of interest on long-term debt plus capitalized interest, amortization of
capitalized costs related to indebtedness, and rental expense representative of an interest factor.
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EXCHANGE OFFER

We sold the outstanding notes on November 18, 2010 pursuant to the purchase agreement, dated as of November 12, 2010, by and among us,
Genesis Energy Finance Corporation, our subsidiary guarantors and the initial purchasers named therein. The outstanding notes were
subsequently offered by the representative of the initial purchasers to qualified institutional buyers pursuant to Rule 144A under the Securities
Act and to non-U.S. persons pursuant to Regulation  S under the Securities Act.

Purpose of the Exchange Offer

We sold the outstanding notes in transactions that were exempt from or not subject to the registration requirements under the Securities Act.
Accordingly, the outstanding notes are subject to transfer restrictions. In general, you may not offer or sell the outstanding notes unless either
they are registered under the Securities Act or the offer or sale is exempt from or not subject to registration under the Securities Act and
applicable state securities laws.

In connection with each sale of the outstanding notes, we entered into a registration rights agreement with the representative of the initial
purchasers of the outstanding notes. We are offering the exchange notes under this prospectus in an exchange offer for the outstanding notes to
satisfy our obligations under the registration rights agreement. The exchange offer will be open for at least 20 business days. During the
exchange offer period, we will exchange the exchange notes for all outstanding notes properly surrendered and not withdrawn before the
expiration date. The exchange notes will be registered and the transfer restrictions, registration rights and provisions for additional interest
relating to the outstanding notes will not apply to the exchange notes.

Resale of Exchange Notes

Based on no-action letters of the Commission staff issued to third parties, we believe that exchange notes may be offered for resale, resold and
otherwise transferred by you without further compliance with the registration and prospectus delivery provisions of the Securities Act if:

� you are not an �affiliate� of us or Genesis Energy Finance Corporation within the meaning of Rule 405 under the Securities Act;

� such exchange notes are acquired in the ordinary course of your business; and

� you do not intend to participate in a distribution of the exchange notes.
The Commission staff, however, has not considered the exchange offer for the exchange notes in the context of a no-action letter, and the
Commission staff may not make a similar determination as in the no-action letters issued to these third parties.

If you tender in the exchange offer with the intention of participating in any manner in a distribution of the exchange notes, you

� cannot rely on such interpretations by the Commission staff; and

� must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a secondary resale
transaction.

Unless an exemption from registration is otherwise available, any securityholder intending to distribute exchange notes should be covered by an
effective registration statement under the Securities Act. The registration statement should contain the selling securityholder�s information
required by Item 507 or 508, as applicable, of Regulation S-K under the Securities Act.
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This prospectus may be used for an offer to resell, resale or other transfer of exchange notes only as specifically described in this prospectus. If
you are a broker-dealer, you may participate in the exchange offer only if you acquired the outstanding notes as a result of market-making
activities or other trading activities. Each broker-dealer that receives exchange notes for its own account in exchange for outstanding notes,
where such outstanding notes were acquired by such broker-dealer as a result of market-making activities or other trading activities, must
acknowledge by way of the letter of transmittal that it will deliver this prospectus in connection with any resale of the exchange notes. Please
read the section captioned �Plan of Distribution� for more details regarding the transfer of exchange notes.

Terms of the Exchange Offer

Subject to the terms and conditions described in this prospectus and in the letter of transmittal, we will accept for exchange any outstanding
notes properly tendered and not withdrawn prior to 5:00 p.m., New York City time, on the expiration date of the exchange offer. We will issue
exchange notes in principal amount equal to the principal amount of outstanding notes surrendered in the exchange offer. Outstanding notes may
be tendered only for exchange notes and only in denominations of $2,000 and integral multiples of $1,000 in excess thereof.

The exchange offer is not conditioned upon any minimum aggregate principal amount of outstanding notes being tendered in the exchange offer.

As of the date of this prospectus, $250,000,000 in aggregate principal amount of 7 7/8% Senior Notes due 2018 are outstanding. This prospectus
is being sent to DTC, the sole registered holder of the outstanding notes. There will be no fixed record date for determining registered holders of
outstanding notes entitled to participate in the exchange offer.

We intend to conduct the exchange offer in accordance with the provisions of the registration rights agreement, the applicable requirements of
the Securities Act and the Securities Exchange Act of 1934, as amended, or the �Exchange Act,� and the rules and regulations of the Commission.
Outstanding notes whose holders do not tender for exchange in the exchange offer will remain outstanding and continue to accrue interest. These
outstanding notes will be entitled to the rights and benefits such holders have under the indenture relating to the outstanding notes and the
registration rights agreement.

We will be deemed to have accepted for exchange properly tendered outstanding notes when we have given oral or written notice of the
acceptance to the exchange agent and complied with the applicable provisions of the registration rights agreement. The exchange agent will act
as agent for the tendering holders for the purposes of receiving the exchange notes from us.

If you tender outstanding notes in the exchange offer, you will not be required to pay brokerage commissions or fees or, subject to the letter of
transmittal and ��Transfer Taxes,� transfer taxes with respect to the exchange of outstanding notes. We will pay all charges and expenses, other
than certain applicable taxes described below, in connection with the exchange offer. Please read �� Fees and Expenses� for more details regarding
fees and expenses incurred in connection with the exchange offer.

We will return any outstanding notes that we do not accept for exchange for any reason without expense to their tendering holders promptly after
the expiration or termination of the exchange offer.

Expiration Date

The exchange offer will expire at 5:00 p.m., New York City time, on November 9, 2011, unless, in our sole discretion, we extend it.
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Extensions, Delays in Acceptance, Termination or Amendment

We expressly reserve the right, at any time or various times, to extend the period of time during which the exchange offer is open. We may delay
acceptance of any outstanding notes by giving oral or written notice of such extension to their holders at any time until the exchange offer
expires or terminates. During any such extensions, all outstanding notes previously tendered will remain subject to the exchange offer, and we
may accept them for exchange.

To extend the exchange offer, we will notify the exchange agent orally or in writing of any extension. We will notify the holders of outstanding
notes of the extension via a press release issued no later than 9:00 a.m. New York City time on the business day after the previously scheduled
expiration date.

If any of the conditions described below under �� Conditions to the Exchange Offer� have not been satisfied, we reserve the right, in our sole
discretion by giving oral or written notice of such delay, extension or termination to the exchange agent,

� to delay accepting for exchange any outstanding notes,

� to extend the exchange offer, or

� to terminate the exchange offer.
Subject to the terms of the registration rights agreement, we also reserve the right to amend the terms of the exchange offer in any manner.

Any such delay in acceptance, extension, termination or amendment will be followed promptly by oral or written notice thereof to holders of the
outstanding notes. If we amend the exchange offer in a manner that we determine to constitute a material change, we will promptly disclose such
amendment by means of a prospectus supplement. The prospectus supplement will be distributed to holders of the outstanding notes. Depending
upon the significance of the amendment and the manner of disclosure to holders, we will extend the exchange offer if it would otherwise expire
during such period. If an amendment constitutes a material change to the exchange offer, including the waiver of a material condition, we will
extend the exchange offer, if necessary, to remain open for at least five business days after the date of the amendment. In the event of any
increase or decrease in the consideration we are offering for the outstanding notes or in the percentage of outstanding notes being sought by us,
we will extend the exchange offer to remain open for at least 10 business days after the date we provide notice of such increase or decrease to
the registered holders of outstanding notes.

Conditions to the Exchange Offer

We will not be required to accept for exchange, or exchange any exchange notes for, any outstanding notes if the exchange offer, or the making
of any exchange by a holder of outstanding notes, would violate applicable law or Commission policy. Similarly, we may terminate the
exchange offer as provided in this prospectus before accepting outstanding notes for exchange in the event of such a potential violation.

We will not be obligated to accept for exchange the outstanding notes of any holder that has not made to us the representations described under
�� Procedures for Tendering� and �Plan of Distribution� and such other representations as may be reasonably necessary under applicable Commission
rules, regulations or interpretations to allow us to use an appropriate form to register the exchange notes under the Securities Act.

Additionally, we will not accept for exchange any outstanding notes tendered, and will not issue exchange notes in exchange for any such
outstanding notes, if at such time any stop order has been threatened or is in effect with respect to the exchange offer registration statement of
which this prospectus constitutes a part or the qualification of the indenture under the Trust Indenture Act of 1939.
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We expressly reserve the right to amend or terminate the exchange offer, and to reject for exchange any outstanding notes not previously
accepted for exchange, upon the occurrence of any of the conditions to the exchange offer specified above. We will promptly give oral or written
notice of any extension, amendment, non-acceptance or termination to the holders of the outstanding notes.

These conditions are for our sole benefit, and we may assert them or waive them in whole or in part at any time or at various times prior to the
expiration of the exchange offer in our sole discretion. If we fail at any time to exercise any of these rights, this failure will not mean that we
have waived our rights. Each such right will be deemed an ongoing right that we may assert at any time or at various times prior to the expiration
of the exchange offer.

Procedures for Tendering

To participate in the exchange offer, you must properly tender your outstanding notes to the exchange agent as described below. We will only
issue exchange notes in exchange for outstanding notes that you timely and properly tender. Therefore, you should allow sufficient time to
ensure timely delivery of the outstanding notes, and you should follow carefully the instructions on how to tender your outstanding notes. It is
your responsibility to properly tender your outstanding notes. We have the right to waive any defects. However, we are not required to waive
defects, and neither we nor the exchange agent is required to notify you of any defects in your tender.

If you have any questions or need help in exchanging your outstanding notes, please call the exchange agent whose address and phone number
are described in the letter of transmittal included as Annex A to this prospectus.

All of the outstanding notes were issued in book-entry form, and all of the outstanding notes are currently represented by global certificates
registered in the name of Cede & Co., the nominee of DTC. We have confirmed with DTC that the outstanding notes may be tendered using
ATOP. The exchange agent will establish an account with DTC for purposes of the exchange offer promptly after the commencement of the
exchange offer, and DTC participants may electronically transmit their acceptance of the exchange offer by causing DTC to transfer their
outstanding notes to the exchange agent using the ATOP procedures. In connection with the transfer, DTC will send an �agent�s message� to the
exchange agent. The agent�s message will state that DTC has received instructions from the participant to tender outstanding notes and that the
participant agrees to be bound by the terms of the letter of transmittal.

By using the ATOP procedures to exchange outstanding notes, you will not be required to deliver a letter of transmittal to the exchange agent.
However, you will be bound by its terms just as if you had signed it.

There is no procedure for guaranteed late delivery of the outstanding notes.

Determinations Under the Exchange Offer. We will determine in our sole discretion all questions as to the validity, form, eligibility, time of
receipt, acceptance of tendered outstanding notes and withdrawal of tendered outstanding notes. Our determination will be final and binding. We
reserve the absolute right to reject any outstanding notes not properly tendered or any outstanding notes our acceptance of which would, in the
opinion of our counsel, be unlawful. We also reserve the right to waive any defect, irregularities or conditions of tender as to particular
outstanding notes. Our interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of transmittal, will
be final and binding on all parties. Unless waived, all defects or irregularities in connection with tenders of outstanding notes must be cured
within such time as we shall determine. Although we intend to notify holders of defects or irregularities with respect to tenders of outstanding
notes, neither we, the exchange agent nor any other person will incur any liability for failure to give such notification. Tenders of outstanding
notes will not be deemed made until such defects or irregularities have been cured or waived. Any outstanding notes received by the exchange
agent that are not properly tendered and as to which the defects or irregularities have not been cured or waived will be returned to the tendering
holder promptly following the expiration date of the exchange.
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When We Will Issue Exchange Notes. In all cases, we will issue exchange notes for outstanding notes that we have accepted for exchange under
the exchange offer only after the exchange agent receives, prior to 5:00 p.m., New York City time, on the expiration date,

� a book-entry confirmation of such outstanding notes into the exchange agent�s account at DTC; and

� a properly transmitted agent�s message.
Such notes will be issued promptly following the expiration or termination of the offer.

Return of Outstanding Notes Not Accepted or Exchanged. If we do not accept any tendered outstanding notes for exchange or if outstanding
notes are submitted for a greater principal amount than the holder desires to exchange, the unaccepted or non-exchanged outstanding notes will
be returned without expense to their tendering holder. Such non-exchanged outstanding notes will be credited to an account maintained with
DTC. These actions will occur promptly after the expiration or termination of the exchange offer.

Your Representations to Us. By agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:

� any exchange notes that you receive will be acquired in the ordinary course of your business;

� you are not engaged in and do not intend to engage in the distribution of the exchange notes;

� you have no arrangement or understanding with any person or entity to participate in the distribution of the exchange notes;

� you are not an �affiliate,� as defined in Rule 405 under the Securities Act, of us, Genesis Energy Finance Corporation or any of our
subsidiary guarantors; and

� if you are a broker-dealer that will receive exchange notes for your own account in exchange for outstanding notes, you acquired
those outstanding notes as a result of market-making activities or other trading activities and you will deliver this prospectus, as
required by law, in connection with any resale of the exchange notes.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender at any time prior to 5:00 p.m., New York City time, on the
expiration date of the exchange offer. For a withdrawal to be effective you must comply with the appropriate ATOP procedures. Any notice of
withdrawal must specify the name and number of the account at DTC to be credited with withdrawn outstanding notes and otherwise comply
with the ATOP procedures.

We will determine all questions as to the validity, form, eligibility and time of receipt of a notice of withdrawal. Our determination shall be final
and binding on all parties. We will deem any outstanding notes so withdrawn not to have been validly tendered for exchange for purposes of the
exchange offer.

Any outstanding notes that have been tendered for exchange but that are not exchanged for any reason will be credited to an account maintained
with DTC for the outstanding notes. This return or crediting will take place promptly after withdrawal, rejection of tender, expiration or
termination of the exchange offer. You may retender properly withdrawn outstanding notes by following the procedures described under
�� Procedures for Tendering� above at any time on or prior to the expiration date of the exchange offer.

Fees and Expenses
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We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail; however, we may make additional solicitation
by e-mail, telephone or in person by our officers and regular employees and those of our affiliates.
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We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to broker-dealers or others
soliciting acceptances of the exchange offer. We will, however, pay the exchange agent reasonable and customary fees for its services and
reimburse it for its related reasonable out-of-pocket expenses.

We will pay the cash expenses to be incurred in connection with the exchange offer. They include:

� Commission registration fees;

� fees and expenses of the exchange agent and trustee;

� accounting and legal fees and printing costs; and

� related fees and expenses.
Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of outstanding notes under the exchange offer. Each tendering holder, however,
will be required to pay any transfer taxes, whether imposed on the registered holder or any other person, if a transfer tax is imposed for any
reason other than the exchange of outstanding notes under the exchange offer.

Consequences of Failure to Exchange

If you do not exchange your outstanding notes for exchange notes under the exchange offer, the outstanding notes you hold will continue to be
subject to the existing restrictions on transfer. In general, you may not offer or sell the outstanding notes except under an exemption from, or in a
transaction not subject to, the Securities Act and applicable state securities laws. We do not intend to register outstanding notes under the
Securities Act unless the registration rights agreement requires us to do so.

Accounting Treatment

We will record the exchange notes in our accounting records at the same carrying value as the outstanding notes. This carrying value is the face
value of the outstanding notes. Accordingly, we will not recognize any gain or loss for accounting purposes in connection with the exchange
offer, other than the recognition of the fees and expenses of the offering as stated under �� Fees and Expenses.�

Other

Participation in the exchange offer is voluntary, and you should consider carefully whether to accept. You are urged to consult your financial and
tax advisors in making your own decision on what action to take.

We may in the future seek to acquire untendered outstanding notes in open market or privately negotiated transactions, through subsequent
exchange offers or otherwise. We have no present plans to acquire any outstanding notes that are not tendered in the exchange offer or to file a
registration statement to permit resales of any untendered outstanding notes.
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DESCRIPTION OF CERTAIN OTHER INDEBTEDNESS

Genesis Credit Facility

We have a $775 million credit agreement with a group of banks led by BNP Paribas. The credit agreement includes an accordion feature
whereby the total credit available can be increased up to $1 billion for acquisitions or internal growth projects, with lender approval and subject
to certain customary conditions. The credit agreement includes a $125 million inventory financing sublimit tranche that we may use to finance
the purchase and sale of certain petroleum products subject to sales contracts or hedging agreements and related storage and transportation costs.
This inventory tranche is designed to allow us to finance more efficiently crude oil and petroleum products inventory in the normal course of our
operations by allowing us to exclude the amount of inventory loans from our total outstanding indebtedness for purposes of determining our
applicable interest rate.

At June 30, 2011, we had $406.0 million borrowed under our credit agreement, with $70.4 million of that amount designated as a loan under the
inventory sublimit tranche. Additionally, we had $5.9 million in letters of credit outstanding. Due to the revolving nature of loans under our
credit agreement, additional borrowings and periodic repayments and re-borrowings may be made until the maturity date of June 30, 2015.

The key terms for rates under our credit agreement are as follows:

� The interest rate on borrowings may be based on the alternate base rate, or ABR, or a eurodollar rate, or LIBOR, at our option. The
interest rate on LIBOR borrowings is equal to the sum of (a) the LIBOR rate for the applicable interest period multiplied by the
statutory reserve rate and (b) a margin that can range from 2.00% to 3.00%. The interest rate on ABR borrowings is equal to the sum
of (a) the greatest of (i) the prime rate established by BNP Paribas, (ii) the federal funds effective rate plus   1/2 of 1% and (iii) the
LIBOR rate for a one-month maturity plus 1%, and (b) a margin that can range from 1.00% to 2.00%. The applicable margin under
either option is based on our leverage ratio as computed under our credit agreement. Our leverage ratio is recalculated quarterly and
in connection with each material acquisition. At June 30, 2011, our borrowing rate margins were 3.00% and 2.00% for LIBOR and
ABR borrowings, respectively.

� Letter of credit fees range from 2.00% to 3.00% based on our leverage ratio as computed under our credit agreement. This rate can
fluctuate quarterly. At June 30, 2011, our letter of credit rate was 3.00%.

� We pay a commitment fee ranging from 0.375% to 0.50% based on our leverage ratio on the unused portion of the $775
million facility amount. This rate can fluctuate quarterly. At June 30, 2011, the commitment fee was 0.50%.

Collateral under the credit agreement consists of substantially all of our assets, excluding our security interest in the NEJD Pipeline and our
ownership interest in the Free State Pipeline. Our credit agreement is recourse to our general partner only with respect to its general partner
interest in certain of our subsidiaries.

Our credit agreement contains customary covenants (affirmative, negative and financial) that limit the manner in which we may conduct our
business. Our credit agreement contains three primary financial covenants � a leverage ratio, a senior secured leverage ratio and an interest
coverage ratio. In general, our leverage ratio calculations compare our consolidated funded debt (excluding the amounts borrowed under the
inventory sublimit in our credit agreement) to EBITDA (as defined and adjusted in accordance with our credit agreement). Our interest coverage
ratio compares EBITDA (as adjusted) to interest expense. Our credit agreement includes provisions for the temporary adjustment of the required
ratios following certain transactions, including a notes offering and material acquisitions. So long as we are in compliance with the terms of our
credit agreement, we have no limitations on our ability to distribute all of our available cash (as defined in our partnership agreement).
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Financial Covenant Requirement
Required

Ratio

Required Ratio
Following a

Notes Offering

Actual Ratio as

of  June 30,
2011

Leverage Ratio Maximum 4.50 to 1.0 5.00 to 1.0 3.75 to 1.0
Senior Secured Leverage Ratio Maximum 3.75 to 1.0 3.75 to 1.0 2.17 to 1.0
Interest Coverage Ratio Minimum 3.00 to 1.0 2.75 to 1.0 4.69 to 1.0
We believe the amounts included in our balance sheet for debt outstanding under our senior secured credit facility approximate fair value as
interest rates reflect current market rates. We believe we were in compliance with the financial covenants contained in our credit facility as of
June 30, 2011.

23

Edgar Filing: GENESIS ENERGY LP - Form 424B3

Table of Contents 34



Table of Contents

DESCRIPTION OF EXCHANGE NOTES

You can find the definitions of certain terms used in this description under the subheading �� Certain Definitions.� In this description, the term
�Company,� �us,� �our� or �we� refers only to Genesis Energy, L.P. and not to any of its subsidiaries, the term �Finance Corp.� refers to Genesis Energy
Finance Corporation and the term �Issuers� refers to the Company and Finance Corp. References to the �notes� in this section of the prospectus
include both the outstanding notes originally issued on November 18, 2010 and the exchange notes, unless the context otherwise requires.

The exchange notes will be issued and the outstanding notes were issued under an indenture dated as of November 18, 2010, as amended as of
November 24, 2010, December 27, 2010, February 28, 2011, June 30, 2011, September 13, 2011 and September 22, 2011, among Genesis
Energy, L.P. and Genesis Energy Finance Corporation, as issuers, the Guarantors (as defined below) party thereto and U.S. Bank National
Association, as trustee. You can find the definition of various terms used in this �Description of Exchange Notes� under �� Certain Definitions�
below. The terms of the notes include those stated in the indenture and those made part of the indenture by reference to the Trust Indenture Act
of 1939, as amended (the �Trust Indenture Act�).

The following description is a summary of the material provisions of the indenture. It does not restate those provisions in their entirety. We urge
you to read the indenture because the indenture, and not this description, defines the rights of Holders of the notes. Certain defined terms used in
this description but not defined below under �� Certain Definitions� have the meanings assigned to them in the indenture.

If the exchange offer is consummated, Holders of notes who do not exchange their notes for exchange notes will vote together with the Holders
of the exchange notes for all relevant purposes under the indenture. In that regard, the indenture requires that certain actions by the Holders
under the indenture (including acceleration after an Event of Default) must be taken, and certain rights must be exercised, by specified minimum
percentages of the aggregate principal amount of all outstanding notes issued under the indenture. In determining whether Holders of the
requisite percentage in principal amount have given any notice, consent or waiver or taken any other action permitted under the indenture, any
notes that remain outstanding after the exchange offer will be aggregated with the exchange notes, and the Holders of such notes and exchange
notes will vote together as a single series for all such purposes. Accordingly, all references in this �Description of Exchange Notes� to specified
percentages in aggregate principal amount of the outstanding notes mean, at any time after the exchange offer for the notes is consummated,
such percentage in aggregate principal amount of such notes and the exchange notes then outstanding.

The registered Holder of a note will be treated as the owner of it for all purposes. Only registered Holders will have rights under the indenture.

Brief Description of the Notes and the Subsidiary Guarantees

The Notes. The notes:

� are general unsecured obligations of the Issuers;

� are equal in right of payment with all existing and future Senior Debt (as defined below) of either of the Issuers; and

� are unconditionally guaranteed by the Guarantors on a senior unsecured basis.
The Subsidiary Guarantees. Initially, the notes are guaranteed by all of the Company�s existing Subsidiaries (other than Finance Corp. and the
Existing Unrestricted Subsidiaries referred to below).

Each guarantee of the notes:

� is a general unsecured obligation of the Guarantor; and

� is equal in right of payment with all existing and future Senior Debt of that Guarantor.
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As of June 30, 2011, the Company and the Guarantors would have had:

� total Senior Debt of approximately $656 million, consisting of the notes and approximately $406.0 million of secured Senior Debt
outstanding under the senior secured revolving credit facility of Genesis Crude Oil, L.P., a wholly-owned direct subsidiary of the
Company (excluding letters of credit aggregating approximately $5.9 million); and

� no Indebtedness contractually subordinated to the notes or the guarantees, as applicable.
The indenture permits us and the Guarantors to incur additional Indebtedness, including additional Senior Debt.

All of our existing Subsidiaries (other than Finance Corp. and the Existing Unrestricted Subsidiaries referred to below) guarantee the notes.
Under the circumstances described below under the subheading �� Certain Covenants � Additional Subsidiary Guarantees,� in the future one or more
of our newly created or acquired Subsidiaries may not guarantee the notes. In the event of a bankruptcy, liquidation or reorganization of any of
these non-guarantor Subsidiaries, the non-guarantor Subsidiaries will pay current outstanding obligations to the holders of their debt and their
trade creditors before they will be able to distribute any of their assets to us.

All of our Subsidiaries, except for TDC Americas, LLC, TDC South America, LLC, TDC Energy Canada Ltd., TDC Peru S.A.C., TDC Chile,
SpA, Genesis NEJD Pipeline, LLC and Genesis Free State Pipeline, LLC (collectively, the �Existing Unrestricted Subsidiaries�), are �Restricted
Subsidiaries.� The Existing Unrestricted Subsidiaries constitute �Unrestricted Subsidiaries� under the Indenture. Under the circumstances described
below under the subheading �� Certain Covenants � Designation of Restricted and Unrestricted Subsidiaries,� we are permitted to designate
additional Subsidiaries as �Unrestricted Subsidiaries.� Our Unrestricted Subsidiaries will not be subject to many of the restrictive covenants in the
indenture. Our Unrestricted Subsidiaries will not guarantee the notes. As of June 30, 2011, our Existing Unrestricted Subsidiaries (1) represented
less than 17% of our consolidated assets, (2) accounted for less than 2% of our consolidated revenues and 16% of our segment margin (with
Genesis NEJD Pipeline, LLC accounting for 11% of our segment margin) for the six months ended June 30, 2011 and (3) had liabilities to trade
creditors of approximately $2.5 million.

We own a 50% interest in each of Cameron Highway, T&P Syngas Supply Company and Sandhill Group, L.L.C. and a 10% interest in Faustina
Hydrogen Products LLC, none of which Joint Ventures (i) are classified as a Subsidiary of the Company or (ii) guarantee the notes.

Principal, Maturity and Interest

The Issuers will exchange notes with a maximum aggregate principal amount of $250.0 million, maturing in 2018. The Issuers may issue
additional notes having identical terms and conditions to the exchange notes offered in this exchange offer (the �additional notes�) from time to
time after this exchange offer. Any offering of additional notes is subject to the covenant described below under the caption �� Certain Covenants �
Incurrence of Indebtedness and Issuance of Preferred Stock.� The exchange notes, any notes that remain outstanding after the exchange offer and
any additional notes subsequently issued under the indenture will be treated as a single class under the indenture for all purposes, including,
without limitation, waivers, amendments, redemptions and offers to purchase. The Issuers will issue notes in denominations of $2,000 and
integral multiples of $1,000 in excess of $2,000. The notes will mature on December 15, 2018.

Interest on the exchange notes will accrue at the rate of 7 7/8% per annum, and will be payable semi-annually in arrears on June 15 and
December 15 of each year, commencing on the first such date next following the date on which the exchange offer is consummated. The Issuers
will make each interest payment to the Holders of record of notes on the June 1 and December 1 immediately preceding each interest payment
date. The initial interest payment on the exchange notes will include all accrued and unpaid interest on the outstanding notes exchanged therefor.
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Interest on the exchange notes will accrue from the date on which interest on the outstanding notes was most recently paid. Interest will be
computed on the basis of a 360-day year comprised of twelve 30-day months.

If an interest payment date falls on a day that is not a Business Day, the interest payment to be made on such interest payment date will be made,
without penalty, on the next succeeding Business Day with the same force and effect as if made on such interest payment date.

Methods of Receiving Payments on the Notes

If a Holder has given wire transfer instructions to the Issuers, the Issuers will pay all principal, interest and premium, if any, on that Holder�s
notes in accordance with those instructions. All other payments on the notes will be made at the office or agency of the paying agent and
registrar within the City and State of New York unless the Issuers elect to make interest payments by check mailed to the Holders at their
addresses set forth in the register of Holders.

Paying Agent and Registrar for the Notes

The trustee will act as paying agent and registrar. The Issuers may change the paying agent or registrar without prior notice to the Holders of the
notes, and the Company or any of its Subsidiaries may act as paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange notes in accordance with the indenture. The registrar and the trustee may require a Holder to furnish
appropriate endorsements and transfer documents in connection with a transfer of notes. No service charge will be imposed by the Issuers, the
trustee or the registrar for any registration of transfer or exchange of notes, but Holders will be required to pay all taxes due on transfer. The
Issuers are not required to transfer or exchange any note selected for redemption. Also, the Issuers are not required to transfer or exchange any
note for a period of 15 days before a selection of notes to be redeemed.

Subsidiary Guarantees

All of our existing Subsidiaries, excluding Finance Corp. and the Existing Unrestricted Subsidiaries, guarantee the notes on a senior unsecured
basis. In the future, the Restricted Subsidiaries of the Company will be required to guarantee the notes under the circumstances described under ��
Certain Covenants � Additional Subsidiary Guarantees.� These Subsidiary Guarantees are joint and several obligations of the Guarantors. The
obligations of each Guarantor under its Subsidiary Guarantee will be limited as necessary to prevent that Subsidiary Guarantee from constituting
a fraudulent conveyance under applicable law. See �Risk Factors � Risks Relating to the Notes � A subsidiary guarantee could be voided if it
constitutes a fraudulent transfer under U.S. bankruptcy or similar state law, which would prevent the holders of the notes from relying on that
subsidiary to satisfy claims.�

A Guarantor may not sell or otherwise dispose of all or substantially all of its properties or assets to, or consolidate with or merge with or into
(whether or not such Guarantor is the surviving Person), another Person, other than the Company or another Guarantor, unless:

1. immediately after giving effect to such transaction, no Default or Event of Default exists; and

2. either:

a. the Person acquiring the properties or assets in any such sale or other disposition or the Person formed by or surviving any such consolidation
or merger (if other than the Guarantor) unconditionally assumes, pursuant to a supplemental indenture substantially in the form specified in the
indenture, all the obligations of that Guarantor under the notes, the indenture and its Subsidiary Guarantee on terms set forth therein; or
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b. if the Person acquiring the properties or assets in any such sale or other disposition or the Person formed by or surviving any such
consolidation or merger is not (either before or after giving effect to such transaction) a Guarantor, such transaction complies with the �Asset
Sales� provisions of the indenture.

The Subsidiary Guarantee of a Guarantor will be released:

1. in connection with any sale or other disposition of all or substantially all of the properties or assets of that Guarantor (including by way of
merger or consolidation) to a Person that is not (either before or after giving effect to such transaction) a Restricted Subsidiary of the Company,
if the sale or other disposition complies with the �Asset Sales� provisions of the indenture;

2. in connection with any sale or other disposition of all of the Capital Stock of that Guarantor to a Person that is not (either before or after
giving effect to such transaction) a Restricted Subsidiary of the Company, if the sale or other disposition complies with the �Asset Sales�
provisions of the indenture;

3. if the Company designates any Restricted Subsidiary that is a Guarantor as an Unrestricted Subsidiary in accordance with the applicable
provisions of the indenture;

4. upon Legal Defeasance or Covenant Defeasance as described below under the caption �� Legal Defeasance and Covenant Defeasance� or upon
satisfaction and discharge of the indenture as described below under the caption �� Satisfaction and Discharge�;

5. upon the liquidation or dissolution of such Guarantor provided no Default or Event of Default has occurred that is continuing; or

6. at such time as such Guarantor ceases to guarantee any other Indebtedness of either of the Issuers or any other Guarantor.

See �� Repurchase at the Option of Holders � Asset Sales.�

Optional Redemption

At any time prior to December 15, 2013, the Issuers may on any one or more occasions redeem up to 35% of the aggregate principal amount of
the notes (including any additional notes) issued under the indenture, upon not less than 30 nor more than 60 days� notice, at a redemption price
of 107.875% of the principal amount, plus accrued and unpaid interest, if any, to the redemption date (subject to the right of Holders of record
on the relevant record date to receive interest due on an interest payment date that is on or prior to the redemption date), with the net cash
proceeds of one or more Equity Offerings by the Company, provided that:

1. at least 65% of the aggregate principal amount of the notes (including any additional notes) issued under the indenture remains outstanding
immediately after the occurrence of such redemption (excluding notes held by the Company and its Subsidiaries); and

2. the redemption occurs within 120 days of the date of the closing of such Equity Offering.

On and after December 15, 2014, the Issuers may redeem all or a part of the notes upon not less than 30 nor more than 60 days� notice, at the
redemption prices (expressed as percentages of principal amount) set forth below, plus accrued and unpaid interest, if any, on the notes
redeemed to the applicable redemption date (subject to the right of Holders of record on the relevant record date to receive interest due on an
interest payment date that is on or prior to the redemption date), if redeemed during the twelve-month period beginning on December 15 of the
years indicated below:

Year Percentages
2014 103.938% 
2015 101.969% 
2016 and thereafter 100.000% 
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Prior to December 15, 2014, the Issuers may redeem all or part of the notes upon not less than 30 nor more than 60 days� notice, at a redemption
price equal to the sum of:

1. the principal amount thereof, plus

2. the Make Whole Premium at the redemption date,

plus accrued and unpaid interest, if any, to the redemption date (subject to the right of Holders of record on the relevant record date to receive
interest due on an interest payment date that is on or prior to the redemption date).

Selection and Notice

If less than all of the notes are to be redeemed at any time, the trustee will select notes for redemption as follows:

1. if the notes are listed on any national securities exchange, in compliance with the requirements of the principal national securities exchange on
which the notes are listed; or

2. if the notes are not listed on any national securities exchange, on a pro rata basis.

No notes of $2,000 or less can be redeemed in part. Notices of optional redemption will be mailed by first class mail at least 30 but not more
than 60 days before the redemption date to each Holder of notes to be redeemed at its registered address, except that optional redemption notices
may be mailed more than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the notes or a satisfaction
and discharge of the indenture. Notices of redemption may not be conditional, except that redemption pursuant to the first paragraph under the ��
Optional Redemption� section, may, at the Company�s discretion, be subject to completion of the related Equity Offering.

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the principal amount of that
note that is to be redeemed. A new note in principal amount equal to the unredeemed portion of the original note will be issued in the name of
the Holder of notes upon cancellation of the original note. Notes called for redemption become due on the date fixed for redemption. On and
after the redemption date, interest ceases to accrue on notes or portions of them called for redemption.

A notice of redemption with respect to any redemption pursuant to the last paragraph under the caption �� Optional Redemption� need not set forth
the Make-Whole Premium but only the manner of calculation thereof in reasonable detail. The Issuers will notify the trustee of the Make-Whole
Premium with respect to any such redemption promptly after the calculation, and the trustee shall not be responsible for such calculation.

Mandatory Redemption

Neither of the Issuers is required to make mandatory redemption or sinking fund payments with respect to the notes. However, under certain
circumstances, we may be required to offer to purchase notes as described below under �� Repurchase at the Option of Holders.� The Issuers may,
at any time and from time to time, purchase notes in the open market or otherwise.

Repurchase at the Option of Holders

Change of Control

If a Change of Control occurs, unless the Issuers have previously or concurrently exercised their right to redeem all of the notes as described
under �� Optional Redemption,� each Holder of notes will have the right to require the Company to repurchase all or any part (equal to $2,000 or an
integral multiple of $1,000 in excess of $2,000) of that Holder�s notes pursuant to a Change of Control Offer on the terms set forth in the
indenture. In the Change of Control Offer, the Company will offer a Change of Control Payment in cash equal to 101% of the
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aggregate principal amount of notes repurchased plus accrued and unpaid interest, if any, on the notes repurchased, to the date of settlement (the
�Change of Control Settlement Date�), subject to the right of Holders of record on the relevant record date to receive interest due on an interest
payment date that is on or prior to the Change of Control Settlement Date. Within 30 days following any Change of Control, unless the Issuers
have previously or concurrently exercised their right to redeem all of the notes as described under �� Optional Redemption,� the Company will mail
a notice to each Holder and the trustee describing the transaction or transactions that constitute the Change of Control and offering to repurchase
notes as of the Change of Control Settlement Date specified in the notice, which date will be no earlier than 30 days and no later than 60 days
from the date such notice is mailed, pursuant to the procedures required by the indenture and described in such notice.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder
to the extent those laws and regulations are applicable in connection with the repurchase of the notes as a result of a Change of Control. To the
extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the indenture, the Company will
comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the Change of Control
provisions of the indenture by virtue of such conflict.

On the Change of Control Settlement Date, the Company will, to the extent lawful, accept for payment all notes or portions of notes properly
tendered pursuant to the Change of Control Offer. Promptly thereafter on the Change of Control Settlement Date, the Company will:

1. deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes properly tendered;
and

2. deliver or cause to be delivered to the trustee the notes properly accepted together with an officers� certificate stating the aggregate principal
amount of notes or portions of notes being purchased by the Company.

On the Change of Control Settlement Date, the paying agent will mail to each Holder of notes properly tendered the Change of Control Payment
for such notes (or, if all the notes are then in global form, make such payment through the facilities of DTC), and the trustee will authenticate
and mail (or cause to be transferred by book entry) to each Holder a new note equal in principal amount to any unpurchased portion of the notes
surrendered, if any; provided, however, that each new note will be in a principal amount of $2,000 or an integral multiple of $1,000 in excess of
$2,000. The Company will publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control
Payment Date.

The Company�s ability to repurchase notes pursuant to a Change of Control Offer may be restricted by the terms of any Credit Facility and may
be prohibited or otherwise limited by the terms of any then existing borrowing arrangements and the Company�s financial resources. The exercise
by the Holders of notes of their right to require the Company to repurchase the notes upon a Change of Control Offer could cause a default under
these other agreements, even if the Change of Control itself does not, due to the financial effect of such repurchases on the Company or
otherwise. The Credit Agreement provides that certain change of control events with respect to the Company would constitute an event of
default thereunder, entitling the lenders, among other things, to accelerate the maturity of all Senior Debt outstanding thereunder. Any future
credit agreements or other agreements relating to Senior Debt to which the Company or any Guarantor becomes a party may contain similar
restrictions and provisions. The indenture provides that, prior to complying with any of the provisions of this �Change of Control� covenant, but in
any event no later than the Change of Control Settlement Date, the Company or any Guarantor must either repay all of its other outstanding
Senior Debt or obtain the requisite consents, if any, under all agreements governing such Senior Debt to permit the repurchase of notes required
by this covenant. If the Company does not obtain the requisite consents or repay all of its other outstanding Senior Debt, the Company may
remain prohibited from purchasing notes under those other agreements. The Company�s failure to purchase tendered notes would constitute an
Event of Default under the indenture which could, in turn, constitute a default under other Indebtedness.
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The provisions described above that require the Company to make a Change of Control Offer following a Change of Control will be applicable
whether or not any other provisions of the indenture are applicable. Except as described above with respect to a Change of Control, the indenture
does not contain provisions that permit the Holders of the notes to require that the Company repurchase or redeem the notes in the event of a
takeover, recapitalization or similar transaction.

The Company will not be required to make a Change of Control Offer upon a Change of Control if (i) a third party makes the Change of Control
Offer in the manner, at the time and otherwise in compliance with the requirements set forth in the indenture applicable to a Change of Control
Offer made by the Company and purchases all notes properly tendered and not withdrawn under the Change of Control Offer or (ii) irrevocable
notice of redemption of all notes has been given pursuant to the indenture as described above under the caption �� Optional Redemption,� unless
there is a default in payment of the applicable redemption price.

A Change of Control Offer may be made in advance of a Change of Control, and conditioned upon the occurrence of such Change of Control, if
a definitive agreement is in effect for the Change of Control at the time of making the Change of Control Offer.

In the event that upon consummation of a Change of Control Offer less than 10% of the aggregate principal amount of the notes (including any
additional notes) that were originally issued are held by Holders other than the Issuers or Affiliates thereof, the Issuers will have the right, upon
not less than 30 nor more than 60 days� prior notice, given not more than 30 days following the purchase pursuant to the Change of Control Offer
described above, to redeem all of the notes that remain outstanding following such purchase at a redemption price equal to the Change of
Control Offer payment amount plus, to the extent not included in the Change of Control Offer payment amount, accrued and unpaid interest on
the notes that remain outstanding, to the date of redemption (subject to the right of holders on the relevant record date to receive interest due on
the relevant interest payment date).

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of �all
or substantially all� of the properties or assets of the Company and its Restricted Subsidiaries taken as a whole. Although there is a limited body
of case law interpreting the phrase �substantially all,� there is no precise established definition of the phrase under applicable law. Accordingly, the
ability of a Holder of notes to require the Company to repurchase its notes as a result of a sale, lease, transfer, conveyance or other disposition of
less than all of the properties or assets of the Company and its Subsidiaries taken as a whole to another Person or group may be uncertain.

The provisions under the indenture relative to the Company�s obligation to make an offer to repurchase the notes as a result of a Change of
Control may be waived or modified, prior to the occurrence of a Change of Control, with the written consent of the Holders of a majority in
principal amount of the outstanding notes (including any additional notes).

Asset Sales

The Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:

1. the Company (or a Restricted Subsidiary, as the case may be) receives consideration at the time of the Asset Sale at least equal to the fair
market value of the assets or Equity Interests issued or sold or otherwise disposed of;

2. the fair market value is determined by (a) an executive officer of the General Partner if the value is less than $20.0 million and evidenced by
an officers� certificate delivered to the trustee, or (b) the Company�s Board of Directors if the value is $20.0 million or more and evidenced by a
resolution of the Board of Directors set forth in an officers� certificate delivered to the trustee; and
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3. at least 75% of the aggregate consideration received by the Company and its Restricted Subsidiaries in the Asset Sale and all other Asset Sales
since the date of the indenture is in the form of cash. For purposes of this provision, each of the following will be deemed to be cash:

a. any liabilities, as shown on the Company�s or any Restricted Subsidiary�s most recent balance sheet, of the Company or such Restricted
Subsidiary (other than contingent liabilities and liabilities that are by their terms subordinated to the notes or any Subsidiary Guarantee) that are
assumed by the transferee of any such assets pursuant to a customary novation agreement that releases the Company or such Restricted
Subsidiary from further liability (or in lieu of such a release, the agreement of the acquiror or its parent company to indemnify and hold the
Company or such Restricted Subsidiary harmless from and against any loss, liability or cost in respect of such assumed Indebtedness or
liabilities accompanied by the posting of a letter of credit (issued by a commercial bank that has an Investment Grade Rating) in favor of the
Company or such Restricted Subsidiary for the full amount of the liability and for so long as the liability remains outstanding; provided,
however, that such indemnifying party (or its long term debt securities) shall have an Investment Grade Rating (with no indication of a negative
outlook or credit watch with negative implications, in any case, that contemplates such indemnifying party (or its long term debt securities)
failing to have an Investment Grade Rating) at the time the indemnity is entered into);

b. any securities, notes or other obligations received by the Company or any Restricted Subsidiary from such transferee that are, within 180 days
after the Asset Sale, converted by the Company or such Subsidiary into cash, to the extent of the cash received in that conversion; and

c. any stock or assets of the kind referred to in clauses (2), (3) or (5) of the following paragraph.

Within 360 days after the receipt of any Net Proceeds from an Asset Sale, the Company or any Restricted Subsidiary may apply those Net
Proceeds at its option to any combination of the following:

1. to repay Senior Debt;

2. to acquire all or substantially all of the properties or assets of a Person primarily engaged in a Permitted Business;

3. to acquire a majority of the Voting Stock of a Person primarily engaged in a Permitted Business;

4. to make capital expenditures; or

5. to acquire other long-term assets that are used or useful in a Permitted Business.

The acquisition of stock or assets, or making of a capital expenditure, pursuant to clauses (2), (3), (4) or (5) of the preceding paragraph shall be
deemed to be satisfied if an agreement (including a lease, whether a capital lease or an operating lease) committing to make the acquisitions or
expenditure referred to therein is entered into by the Company or any Restricted Subsidiary with a Person other than an Affiliate of the Company
within the time period specified in the preceding paragraph and such Net Proceeds are subsequently applied in accordance with such agreement
within six months following the date such agreement is entered into.

Pending the final application of any Net Proceeds, the Company or any Restricted Subsidiary may invest the Net Proceeds in any manner that is
not prohibited by the indenture. Any Net Proceeds from Asset Sales that are not applied or invested as provided in the preceding paragraph will
constitute �Excess Proceeds.�

On the 361st day after the Asset Sale (or, at the Company�s option, any earlier date), if the aggregate amount of Excess Proceeds then exceeds
$20.0 million, the Company will make an Asset Sale Offer to all Holders of notes, and all holders of other Indebtedness that is pari passu with
the notes containing provisions similar to those set forth in the indenture with respect to offers to purchase or redeem with the proceeds of sales
of assets, to purchase the maximum principal amount of notes and such other pari passu Indebtedness that may be purchased out of the Excess
Proceeds. The offer price in any Asset Sale Offer will be equal to 100% of the
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principal amount plus accrued and unpaid interest, if any, to the date of settlement, subject to the right of Holders of record on the relevant
record date to receive interest due on an interest payment date that is on or prior to the date of settlement, and will be payable in cash. The
Company may satisfy the foregoing obligations with respect to any Net Proceeds from an Asset Sale by making an Asset Sale Offer with respect
to such Net Proceeds prior to the expiration of the relevant 360 days (or such longer period provided above). If any Excess Proceeds remain after
consummation of an Asset Sale Offer, the Company or any Restricted Subsidiary may use those Excess Proceeds for any purpose not otherwise
prohibited by the indenture. If the aggregate principal amount of notes and other pari passu Indebtedness tendered into such Asset Sale Offer
exceeds the amount of Excess Proceeds, the trustee will select the notes and such other pari passu Indebtedness to be purchased on a pro rata
basis (based on principal amounts of notes and pari passu Indebtedness (or, in the case of pari passu Indebtedness issued with significant
original issue discount, based on the accreted value thereof) tendered). Upon completion of each Asset Sale Offer, the amount of Excess
Proceeds will be reset at zero.

The Company�s ability to repurchase notes in an Asset Sale Offer may be restricted by the terms of any Credit Facility, and may be prohibited or
otherwise limited by the terms of any then existing borrowing arrangements and the Company�s financial resources. The exercise by the Holders
of notes of their right to require the Company to repurchase the notes upon an Asset Sale Offer could cause a default under these other
agreements, even if the Asset Sale itself does not, due to the financial effect of such repurchases on the Company or otherwise. In the event an
Asset Sale occurs at a time when the Company is prohibited from purchasing notes, the Company could seek the consent of the applicable
lenders to the purchase of notes or could attempt to Refinance the Indebtedness that contains such prohibitions. If the Company does not obtain a
consent or repay the Indebtedness, the Company will remain prohibited from purchasing notes. In that case, the Company�s failure to purchase
tendered notes would constitute an Event of Default under the indenture which could, in turn, constitute a default under other Indebtedness.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder
to the extent those laws and regulations are applicable in connection with each repurchase of notes pursuant to an Asset Sale Offer. To the extent
that the provisions of any securities laws or regulations conflict with the �Asset Sales� provisions of the indenture, the Company will comply with
the applicable securities laws and regulations and will not be deemed to have breached its obligations under the �Asset Sales� provisions of the
indenture by virtue of such conflict.

The provisions under the indenture relative to the Company�s obligation to make an offer to repurchase the notes as a result of an Asset Sale may
be waived or modified with the written consent of the Holders of a majority in principal amount of the outstanding notes (including any
additional notes).

Certain Covenants

Restricted Payments

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly:

1. declare or pay any dividend or make any other payment or distribution on account of the Company�s or any of its Restricted Subsidiaries�
Equity Interests (including, without limitation, any payment in connection with any merger or consolidation involving the Company or any of its
Restricted Subsidiaries) or to the direct or indirect holders of the Company�s or any of its Restricted Subsidiaries� Equity Interests in their capacity
as such (other than dividends or distributions payable in Equity Interests (other than Disqualified Stock) of the Company or payable to the
Company or a Restricted Subsidiary of the Company);

2. purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or consolidation
involving the Company) any Equity Interests of the Company or any direct or indirect parent of the Company held by any Person (other than a
Restricted Subsidiary) other than through the exchange therefor solely of Equity Interests (other than Disqualified Stock) of the Company;
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3. make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value before twelve months prior to
any scheduled final maturity, scheduled repayment or scheduled sinking fund payment, any Indebtedness that is subordinated in right of
payment to the notes or the Subsidiary Guarantees (excluding any intercompany Indebtedness between or among the Company and any of its
Restricted Subsidiaries), except a payment of interest or principal at the Stated Maturity thereof (other than a purchase, redemption or other
acquisition or retirement for value of any such subordinated Indebtedness that is so purchased, redeemed or otherwise acquired or retired for
value in anticipation of satisfying a sinking fund obligation, principal installment or payment at final maturity, in each case due within 120 days
of the date of such purchase, redemption or other acquisition or retirement for value); or

4. make any Restricted Investment (all such payments and other actions set forth in these clauses (1) through (4) above being collectively
referred to as �Restricted Payments�),

unless, at the time of and after giving effect to such Restricted Payment, no Default (except a Reporting Default) or Event of Default has
occurred and is continuing or would occur as a consequence of such Restricted Payment and either:

1. if the Fixed Charge Coverage Ratio for the Company�s most recently ended four full fiscal quarters for which internal financial statements are
available at the time of such Restricted Payment (the �Trailing Four Quarters�) is not less than 1.75 to 1.0, such Restricted Payment, together with
(without duplication of amounts included in (e) below) the aggregate amount of all other Restricted Payments made by the Company and its
Restricted Subsidiaries (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (8), (9), (10), (11) and (14) of the next
succeeding paragraph) with respect to the quarter for which such Restricted Payment is made, is less than the sum, without duplication, of:

a. Available Cash from Operating Surplus with respect to the Company�s preceding fiscal quarter, plus

b. 100% of the aggregate net cash proceeds received by the Company (including the fair market value of any Permitted Business or long-term
assets that are used or useful in a Permitted Business to the extent acquired in consideration of Equity Interests of the Company (other than
Disqualified Stock)) after the date of the indenture as a contribution to its common equity capital or from the issue or sale of Equity Interests of
the Company (other than Disqualified Stock) or from the issue or sale of convertible or exchangeable Disqualified Stock or convertible or
exchangeable debt securities of the Company that have been converted into or exchanged for such Equity Interests (other than Equity Interests
(or Disqualified Stock or debt securities) sold to a Restricted Subsidiary of the Company), plus

c. to the extent that any Restricted Investment that was made after the date of the indenture is sold for cash or otherwise liquidated or repaid for
cash, the cash return of capital with respect to such Restricted Investment (less the cost of disposition, if any), plus

d. the net reduction in Restricted Investments resulting from dividends, repayments of loans or advances, or other transfers of assets in each case
to the Company or any of its Restricted Subsidiaries from any Person (including, without limitation, Unrestricted Subsidiaries) or from
redesignations of Unrestricted Subsidiaries as Restricted Subsidiaries, to the extent such amounts have not been included in Available Cash from
Operating Surplus for any period commencing on or after the date of the indenture (items (b), (c) and (d) being referred to as �Incremental
Funds�), minus

e. the aggregate amount of Incremental Funds previously expended pursuant to this clause (1) and clause (2) below; or
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2. if the Fixed Charge Coverage Ratio for the Trailing Four Quarters is less than 1.75 to 1.0, such Restricted Payment, together with (without
duplication of amounts included in (a) or (b) below) the aggregate amount of all other Restricted Payments made by the Company and its
Restricted Subsidiaries (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (8), (9), (10), (11) and (14) of the next
succeeding paragraph) with respect to the quarter for which such Restricted Payment is made (such Restricted Payments for purposes of this
clause (2) meaning only distributions on the Company�s common units, subordinated units, or incentive distribution rights, plus the related
distribution on the general partner interest), is less than the sum, without duplication, of:

a. $80.0 million less the aggregate amount of all prior Restricted Payments made by the Company and its Restricted Subsidiaries pursuant to this
clause (2)(a) since the date of the indenture, plus

b. Incremental Funds to the extent not previously expended pursuant to this clause (2) or clause (1) above.

So long as no Default (except a Reporting Default) or Event of Default has occurred and is continuing or would be caused thereby (except with
respect to clauses (1), (2), (3), (4), (7), (8), (10), (11), (12) and (13) below under which the Restricted Payment is permitted), the preceding
provisions will not prohibit:

1. the payment of any dividend or distribution within 60 days after the date of its declaration, if at the date of declaration the payment would
have complied with the provisions of the indenture;

2. the purchase, redemption, defeasance or other acquisition or retirement of any Indebtedness of the Company or any Guarantor that is
subordinate in right of payment to the notes or such Guarantor�s Subsidiary Guarantee thereof or of any Equity Interests of the Company or any
Restricted Subsidiary in exchange for, or out of the net cash proceeds of the substantially concurrent (a) contribution (other than from a
Restricted Subsidiary of the Company) to the equity capital of the Company in respect of or (b) sale (other than to a Restricted Subsidiary of the
Company) of, Equity Interests of the Company (other than Disqualified Stock), with a sale being deemed substantially concurrent if such
redemption, repurchase, retirement, defeasance or other acquisition occurs not more than 120 days after such sale; provided, however, that the
amount of any such net cash proceeds that are utilized for any such redemption, repurchase, retirement, defeasance or other acquisition will be
excluded (or deducted, if included) from the calculation of Available Cash from Operating Surplus and Incremental Funds;

3. the purchase, redemption, defeasance or other acquisition or retirement of Indebtedness of the Company or any Guarantor that is subordinate
in right of payment to the notes or such Guarantor�s Subsidiary Guarantee thereof or Disqualified Stock of the Company or any Guarantor with
the net cash proceeds from an incurrence of, or in exchange for, Permitted Refinancing Indebtedness;

4. the payment of any dividend or distribution by a Restricted Subsidiary of the Company to the holders of its Equity Interests on a pro rata
basis;

5. the purchase, redemption or other acquisition or retirement for value of any Equity Interests of the Company or any Restricted Subsidiary of
the Company pursuant to any director or employee equity subscription agreement or equity option agreement or other employee benefit plan or
to satisfy obligations under any Equity Interests appreciation rights or option plan or similar arrangement; provided, however, that the aggregate
price paid for all such purchased, redeemed, acquired or retired Equity Interests may not exceed $5.0 million in any calendar year plus (A) the
cash proceeds received during such calendar year by the Company or any of its Restricted Subsidiaries from the sale of the Equity Interests of
the Company (other than Disqualified Stock) to any such directors or employees (provided that the amount of such cash proceeds utilized for
any such purchase, redemption or other acquisition or retirement for value will not increase the amount of Incremental Funds under clause
(1)(b) of the immediately preceding paragraph) plus (B) the cash proceeds of key man life insurance policies received during such calendar year
by the Company and its Restricted Subsidiaries;
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6. the purchase, redemption or other acquisition or retirement for value of Indebtedness that is subordinated or junior in right of payment to the
notes or a Subsidiary Guarantee at a purchase price not greater than (i) 101% of the principal amount of such subordinated or junior
Indebtedness and accrued and unpaid interest thereon in the event of a Change of Control or (ii) 100% of the principal amount of such
subordinated or junior Indebtedness and accrued and unpaid interest thereon in the event of an Asset Sale, in each case plus accrued interest, in
connection with any Change of Control Offer or Asset Sale Offer required by the terms of such Indebtedness, but only if:

(a) in the case of a Change of Control, the Company has first complied with and fully satisfied its obligations under the provisions described
under the caption �� Repurchase at the Option of Holders � Change of Control�; or

(b) in the case of an Asset Sale, the Company has complied with and fully satisfied its obligations in accordance with the covenant under the
caption �� Repurchase at the Option of Holders � Asset Sales�;

7. the purchase, redemption or other acquisition or retirement for value of Equity Interests of the Company or any Restricted Subsidiary
representing fractional shares of such Equity Interests in connection with a merger or consolidation involving the Company or Restricted
Subsidia
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