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PROSPECTUS SUPPLEMENT

(to Prospectus dated August 6, 2010 and Prospectus dated April 25, 2011)

8,500,000 Common Units

Genesis Energy, L.P.

Common Units Representing Limited Partner Interests

We are offering 7,350,000 common units representing limited partner interests of Genesis Energy, L.P., and Quintana Energy Partners II, L.P., a
Cayman Islands limited partnership ( QEP II ), QEP II Genesis TE Holdco, LP, a Delaware limited partnership ( QEP Genesis ), and EIV Capital
Fund LP, a Delaware limited partnership ( EIV and together with QEP II and QEP Genesis, the selling unitholders ), are collectively offering
1,150,000 common units representing limited partner interests of Genesis Energy, L.P. Unless the context otherwise requires, references to

common units in this prospectus supplement refer to the Common Units Class A under our partnership agreement. We will not receive any of the
proceeds from the common units sold by the selling unitholders.

Our common units are traded on the New York Stock Exchange under the symbol GEL. The last reported sale price of our common units on the
New York Stock Exchange on July 13, 2011 was $27.00 per common unit.

Investing in our common units involves risks. Read _Risk Factors beginning on page S-10 of this prospectus
supplement and beginning on page T-2 and U-2 of the accompanying prospectuses.

Underwriting Proceeds, before
Initial price to discounts and expenses, to Proceeds to selling
public commissions Genesis Energy, L.P. unitholders
Per Common Unit $ 26.30 $ 1.07 $ 25.23 $ 25.23
Total $ 223,550,000 $ 9,095,000 $ 185,440,500 $ 29,014,500

The underwriters may also purchase up to an additional 1,275,000 common units, including 850,000 from us and 425,000 collectively from the
selling unitholders, at the public offering price, less underwriting discounts and commissions, to cover over-allotments, if any, within 30 days
from the date of this prospectus supplement.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectuses are truthful or complete. Any representation to the
contrary is a criminal offense.

The underwriters expect to deliver the common units to purchasers on or about July 20, 2011.

Joint Book-Running Managers

Wells Fargo Securities BofA Merrill Lynch
Citi Deutsche Bank Securities RBC Capital Markets UBS Investment Bank

Co-Managers

Baird Morgan Keegan

Madison Williams and Company BMO Capital Markets Janney Montgomery Scott

The date of this prospectus supplement is July 15, 2011
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectuses and any free writing prospectus prepared by or on behalf of us relating to this offering of common units. None of Genesis
Energy, L.P., the selling unitholders or the underwriters have authorized anyone to provide you with additional or different
information. If anyone provides you with additional, different or inconsistent information, you should not rely on it. We and the selling
unitholders are offering to sell the common units, and seeking offers to buy the common units, only in jurisdictions where offers and
sales are permitted. You should not assume that the information contained in this prospectus supplement, the accompanying
prospectuses or any free writing prospectus is accurate as of any date other than the dates shown in these documents or that any
information we have incorporated by reference herein is accurate as of any date other than the date of the document incorporated by
reference. Our business, financial condition, results of operations and prospects may have changed since such dates.

None of Genesis Energy, L.P., the selling unitholders, the underwriters or any of their respective representatives is making any
representation to you regarding the legality of an investment in our common units by you under applicable laws. You should consult
your own legal, tax and business advisors regarding an investment in our common units. Information in this prospectus supplement and
the accompanying prospectuses is not legal, tax or business advice to any prospective investor.

S-iii
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering of common units.

The second part is (i) the base prospectus dated August 6, 2010 (the primary base prospectus ) and (ii) the base prospectus dated April 25, 2011
(the secondary base prospectus ), which give more general information, some of which may not apply to this offering of common units.
Generally, when we refer only to the prospectus, we are referring to all parts combined. If the information about the common unit offering varies
between this prospectus supplement and the accompanying prospectuses, you should rely on the information in this prospectus supplement.

Any statement made in this prospectus or in a document incorporated or deemed to be incorporated by reference into this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or in any other
subsequently filed document that is also incorporated by reference into this prospectus modifies or supersedes that statement. Any statement so
modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus. Please read Where You
Can Find More Information on page S-34 of this prospectus supplement.

S-iv
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SUMMARY

This summary highlights information included or incorporated by reference in this prospectus supplement and the accompanying prospectuses.
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 supplement, the accompanying prospectuses, 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 S-10 of this
prospectus supplement and beginning on pages T-2 and U-2 of the accompanying prospectuses for information regarding risks you should
consider before investing in our common units. Unless the context otherwise indicates, the information included in this prospectus supplement
assumes that the underwriters do not exercise their option to purchase additional common units.

Unless the context otherwise requires, references in this prospectus supplement 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; CO, means carbon dioxide; and NaHS, which is commonly pronounced as nash, means sodium hydrosulfide.

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 CO, producers; refineries; industrial and commercial enterprises that use NaHS and caustic soda; and businesses that use
CO, 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.

We conduct our operations through subsidiaries and joint ventures. We manage our businesses through three divisions that constitute our
reportable segments:

Pipeline Transportation

We transport crude oil and CO, for others for a fee in the Gulf Coast region of the U.S. through approximately 930 miles of pipeline. Our
Pipeline Transportation segment owns and operates three onshore crude oil common carrier pipelines and two CO, pipelines. In addition, we
own a 50% interest in Cameron Highway Offshore Pipeline Company, or Cameron Highway, which operates a large, proprietary crude oil
pipeline system in the Gulf of Mexico. Our 235-mile Mississippi System provides shippers of crude oil in Mississippi indirect access to
refineries, pipelines, storage terminals and other crude oil infrastructure located in the Midwest. Our 100-mile Jay System originates in southern
Alabama and the panhandle of Florida and provides crude oil shippers access to refineries, pipelines and storage near Mobile, Alabama.
Approximately 35 miles of gathering pipelines bring crude oil to the Jay System. Our 90-mile Texas System transports crude oil from West
Columbia to several delivery points near Houston. Our crude oil pipeline systems include access to a total of approximately 0.7 million barrels
of crude oil storage. Cameron Highway, a joint venture with Enterprise Products Partners, L.P., owns and operates the largest (measured by both
length and capacity) crude oil pipeline system in the Gulf of Mexico, a region that accounted for approximately 30%, 29% and 23% of U.S. oil
produced during 2010, 2009 and 2008, respectively. The Cameron Highway pipeline system is a 380-mile 24- and 30-inch diameter pipeline
constructed in 2004, with capacity to deliver up to 500,000 barrels per day of crude oil from developments in the Gulf of Mexico to major
refining markets along the Texas Gulf Coast located in Port Arthur and Texas City.

S-1
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Our Free State Pipeline is an 86-mile, 20-inch CO, pipeline that extends from CO, source fields near Jackson, Mississippi, to oil fields in eastern
Mississippi. We have a 20-year transportation services agreement (through 2028) related to the transportation of CO, on our Free State Pipeline.

In addition, a subsidiary of Denbury Resources Inc. has leased from us (through 2028) the Northeast Jackson Dome Pipeline System, or the
NEJD System, a 183-mile, 20-inch CO, pipeline extending from the Jackson Dome, near Jackson, Mississippi, to near Donaldsonville,
Louisiana. The NEJD System transports CO, to tertiary oil recovery operations in southwest Mississippi.

Refinery Services

We primarily (i) provide services to ten refining operations located predominantly in Texas, Louisiana, Arkansas and Utah; (ii) operate
significant storage and transportation assets in relation to those services; and (iii) sell NaHS and caustic soda to large industrial and commercial
companies. Our refinery services primarily involve processing refiners high sulfur (or sour ) gas streams to remove the sulfur. Our refinery
services footprint also includes terminals, and we utilize railcars, ships, barges and trucks to transport product. Our refinery services contracts
are typically long-term in nature and have an average remaining term of four years. NaHS is a by-product derived from our refinery services
process, and it constitutes the sole consideration we receive for these services. A majority of the NaHS we receive is sourced from refineries
owned and operated by large companies, including ConocoPhillips, CITGO, Holly and Ergon. We sell our NaHS to customers in a variety of
industries, with the largest customers involved in mining of base metals, primarily copper and molybdenum, and the production of pulp and
paper. We believe we are one of the largest marketers of NaHS in North and South America.

Supply and Logistics

We provide supply and logistics services primarily to Gulf Coast oil and gas producers and refineries through a combination of purchasing,
transporting, storing, blending and marketing of crude oil and refined products, primarily fuel oil. In connection with these services, we utilize
our portfolio of logistical assets consisting of trucks, terminals, pipelines and barges. We have access to a suite of more than 250 trucks, 280
trailers and 1.5 million barrels of terminal storage capacity in multiple locations along the Gulf Coast as well as capacity associated with our
three common carrier crude oil pipelines. In addition, our wholly-owned marine transportation subsidiary, DG Marine Transportation, LLC,
provides us with access to twenty barges which, in the aggregate, include approximately 660,000 barrels of refined product transportation
capacity. Usually, our supply and logistics segment experiences limited commodity price risk because it utilizes back-to-back purchases and
sales, matching sale and purchase volumes on a monthly basis. Unsold volumes are hedged with NYMEX derivatives to offset the remaining
price risk.

On a smaller scale, we also provide CO, and certain other industrial gases and related services to industrial and commercial enterprises. We

(i) supply CO, to industrial customers under long-term contracts, with an average remaining contract life of six years, and (ii) manufacture and
sell syngas (a combination of carbon monoxide and hydrogen) through a small joint venture. Our compensation for supplying CO, to our
industrial customers is the effective difference between the price at which we sell our CO, under each contract and the price at which we
acquired our CO, pursuant to our volumetric production payments (also known as VPPs), minus transportation costs.

S-2
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Our Objectives and Strategies

Our primary business objectives are to generate stable cash flows that allow us to make quarterly cash distributions to our unitholders and to
increase those distributions over time. We plan to achieve those objectives by executing the following business and financial strategies.

Business Strategy

Our primary business strategy is to provide an integrated suite of services to oil and gas producers, refineries and other customers. Successfully
executing this strategy should enable us to generate and grow sustainable cash flows. We intend to develop our business by:

Identifying and exploiting incremental profit opportunities, including cost synergies, across an increasingly integrated footprint;

Optimizing our existing assets and creating synergies through additional commercial and operating advancement;

Leveraging customer relationships across business segments;

Attracting new customers and expanding our scope of services offered to existing customers;

Expanding the geographic reach of our refinery services and supply and logistics segments;

Economically expanding our pipeline and terminal operations; and

Evaluating internal and third party growth opportunities (including asset and business acquisitions) that leverage our core
competencies and strengths and further integrate our businesses.
Financial Strategy

We believe that preserving financial flexibility is an important factor in our overall strategy and success. Over the long-term, we intend to:

Increase the relative contribution of recurring and throughput-based revenues, emphasizing longer-term contractual arrangements;

Prudently manage our limited commodity price risks;

Maintain a sound, disciplined capital structure; and

Create strategic arrangements and share capital costs and risks through joint ventures and strategic alliances.
Our Competitive Strengths

We believe we are well positioned to execute our strategies and ultimately achieve our objectives due primarily to the following competitive
strengths:

Table of Contents
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Our businesses encompass a balanced, diversified portfolio of customers, operations and assets. We operate three business segments
and own and operate assets that enable us to provide a number of services to oil and CO, producers; refinery owners; industrial and
commercial enterprises that use NaHS and caustic soda; and businesses that use CO, and other industrial gases. Our business lines
complement each other by allowing us to offer an integrated suite of services to common customers across segments.
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Through our NaHS sales, we have indirect exposure to fast-growing, developing economies outside of the U.S. We sell NaHS a
by-product of our refinery services process to the mining and pulp and paper industries. Copper and other mined materials as well as
paper products are sold in the global market.

We have lower commodity price risk exposure. The volumes of crude oil, refined products or intermediate feedstocks that we
purchase are either subject to back-to-back sales contracts or are hedged with NYMEX derivatives to limit our exposure to
movements in the price of the commodity. Our risk management policy requires that we monitor the effectiveness of the hedges to
maintain a value at risk of such hedged inventory that does not exceed $2.5 million. In addition, our service contracts with refiners
allow us to adjust our processing rates to maintain a balance between NaHS supply and demand.

Our businesses provide consistent consolidated financial performance. During the adverse economic environment that began in the
third quarter of 2008 and continued until early 2010, our businesses provided consistent performance that, when combined with our
conservative capital structure, allowed us to increase our distribution for twenty-four consecutive quarters as of our most recent
distribution declaration.

Our pipeline transportation and related assets are strategically located. Our owned and operated crude oil pipelines, along with
Cameron Highway, are located in the Gulf Coast region and provide our customers access to multiple delivery points. In addition, a
majority of our terminals are located in areas that can be accessed by truck, rail or barge.

We believe we are one of the largest marketers of NaHS in North and South America. The scale of our well-established refinery
services operations as well as our integrated suite of assets provides us with a unique cost advantage over some of our existing and
potential competitors.

Our expertise and reputation for high performance standards and quality enable us to provide refiners with economic and proven
services. Our extensive understanding of the sulfur removal process and refinery services market can provide us with an advantage
when evaluating new opportunities and/or markets.

Our supply and logistics business is operationally flexible. Our portfolio of trucks, barges and terminals affords us flexibility within
our existing regional footprint and provides us the capability to enter new markets and expand our customer relationships.

We are financially flexible and have significant liquidity. As of March 31, 2011, we had $130.5 million available under our $525.0
million credit agreement, including up to $29.0 million of which could be designated as a loan under the $75 million petroleum
products inventory loan sublimit, and $95.0 million of which could be used for letters of credit. Our inventory borrowing base was
$46.0 million at March 31, 2011.

We have an experienced, knowledgeable and motivated executive management team with a proven track record. Our executive
management team has an average of more than 25 years of experience in the midstream sector. Its members have worked in
leadership roles at a number of large, successful public companies, including other publicly-traded partnerships. Through their equity
interest in us, our senior executive management team is incentivized to create value by increasing cash flows.

Table of Contents 11
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$160 Million Expansion of Supply and Logistics Infrastructure to Increase Service Capacity and Area, Particularly for the Prolific Eagle
Ford Shale Production

We continue to expand our ability to provide services for the Eagle Ford Shale and conventional oil produced in (and transported to) the Gulf
Coast region by enhancing our capability to provide producers and marketers with multi-dimensional access via pipelines, trucks and barges to
local refineries as well as to facilitate their access to other refining markets.

In June 2011, GEL Marine, LLC, our wholly owned subsidiary, entered into a definitive agreement to acquire for approximately $142.0 million
in cash the black oil barge transportation business of Florida Marine Transporters, Inc. and its affiliates (the FMT Acquisition ). That business is
primarily comprised of 30 barges (seven of which will be subleased under terms similar to an existing FMT lease) and 14 push/tug boats that
transport heavy refined petroleum products, primarily serving refineries and storage terminals along the Gulf Coast, Intracoastal Canal and
western river systems of the United States, including the Red, Ouachita and Mississippi Rivers. Those barges, with an average age of
approximately three years, are double-hulled and fully compliant with the requirements of the Oil Pollution Act. The related boats are modern
and efficient 13 have been in service three years or less. That acquisition complements and further integrates certain of our existing operations,
including our DG Marine inland barge business (comprised of 20 barges and 10 push/tug boats), our storage and blending terminals and our
crude oil pipeline systems. All of our expanded fleet of 50 barges are capable of transporting heavy refined products, including asphalt, and with
minor modifications, half of our barges will be capable of transporting crude oil as well. The transaction is structured to provide uninterrupted
service to existing FMT black oil customers utilizing current FMT personnel. Our consummation of the FMT Acquisition, which we currently
expect to close in the third quarter of 2011, is subject to the satisfaction or waiver of customary conditions, including receiving all applicable
governmental approvals and third party consents. The purchase price is subject to customary adjustments.

In April 2011, we entered into several agreements (and commenced work) to expand our crude oil pipeline and terminaling capabilities in the
upper Texas coast. We (i) acquired three above-ground storage tanks, located in Texas City, Texas, representing aggregate capacity of
approximately 230,000 barrels that we will refurbish and convert into crude oil capable tanks, (ii) acquired an existing barge dock at the same
location, all approximately 1.5 miles from our existing Texas pipeline system and (iii) are constructing a truck station, tankage and possible
pipeline interconnects at West Columbia, Texas. Prospectively, those facilities, together with our existing pipelines and expanded barge
transportation capacity, should allow us to provide incremental transportation service for the Eagle Ford Shale and other Texas production to
refining markets throughout the Gulf Coast region. Upon completion (currently expected to be in the fourth quarter of 2011) of that expansion,
we will be able to handle approximately 40,000 barrels per day of crude oil through the Texas City terminal.

In connection with our activities in Texas, we are constructing interconnecting pipeline and related facilities to provide transportation services
for all of the crude oil production from the Hastings field, near Alvin, Texas, which is in the very early stages of a CO, tertiary recovery
program.

Construction of Sour Gas Processing Facility to Increase NaHS Capacity by up to 24,000 Tons

In April 2011, we entered into agreements relating to (and commenced work on) a new sour gas processing facility at Holly Refining and
Marketing s refining complex in Tulsa, Oklahoma. That new facility, expected to be completed no later than the fourth quarter of 2012, will
remove a portion of the sulfur from the crude oil refined at that complex and result in the potential addition of 24,000 tons per year of NaHS.

S-5
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Cameron Highway Acquisition

In November 2010, we acquired a 50% interest in Cameron Highway for approximately $330 million. Cameron Highway, a joint venture with
Enterprise Products Partners, L.P., owns and operates the largest (measured by both length and capacity) crude oil pipeline system in the Gulf of
Mexico, which region represented approximately 30%, 29% and 23% of U.S. oil production during 2010, 2009 and 2008, respectively. The
Cameron Highway pipeline system is a 380-mile 24- and 30-inch diameter pipeline constructed in 2004, with capacity to deliver up to 500,000
barrels per day of crude oil from developments in the Gulf of Mexico to major refining markets along the Texas Gulf Coast located in Port
Arthur and Texas City.

Permanent Elimination of IDRs Should Reduce Future Cost of Equity Capital and Facilitate Growth

In December 2010, we permanently eliminated our incentive distribution rights (or IDRs) in exchange for issuing to the holders thereof common
units and units convertible into common units. Prior to that restructuring, the holders of our IDRs were entitled to receive distributions in an
amount equal to at least approximately 18% of any distributions we paid in respect of each common unit we would issue in the future, as well as
50% of any increased distributions we would pay in respect of our then outstanding common units. As a result of that equity restructuring, our
cost of issuing common units in the future will be limited to the quarterly distributions payable in respect of each such unit, which we believe
will facilitate our ability to grow by reducing our future cost of equity capital.

Twenty-Four Consecutive Distribution Rate Increases

We have increased our quarterly distribution rate for 24 consecutive quarters. On July 12, 2011, our board of directors declared a cash
distribution of $0.415 per common unit to common unitholders of record on August 5, 2011, an approximate 1.8% increase per common unit
from the distribution in the prior quarter, and an increase of approximately 10.7% from the distribution in August 2010. As in the past, future
increases (if any) in our quarterly distribution rate will depend on our ability to execute critical components of our business strategy.

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.
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Below is a chart depicting our ownership structure after giving effect to this offering.
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The Offering

Common Units Offered by Us 7,350,000 common units (8,200,000 common units if the underwriters exercise their
over-allotment option in full).

Common Units Offered by the Selling Unitholders 1,150,000 common units (1,575,000 common units if the underwriters exercise their
over-allotment option in full).

Common Units Outstanding Before this Offering 64,575,065 common units.

Common Units Outstanding After this Offering 71,925,065 common units (72,775,065 common units if the underwriters exercise their
over-allotment option in full).

Use of Proceeds We intend to use the net proceeds from the offering of common units by us of
approximately $185.4 million (before payment of offering expenses), including any net
proceeds from the underwriters exercise of their option to purchase additional common
units, for general partnership purposes, including funding a portion of the approximately
$142.0 million purchase price and related transaction costs for our pending FMT
Acquisition. If that acquisition is not consummated, all of such net proceeds will be used
for other general partnership purposes, including the repayment of borrowings
outstanding under our credit agreement. We will not receive any of the proceeds from the
sale of common units by the selling unitholders. Please read Use of Proceeds on page
S-11 of this prospectus supplement.

Cash Distributions Within approximately 45 days after the end of each quarter, we will distribute all
available cash to common unitholders of record on the applicable record date; provided
that common units (i) issued upon the conversion of Waiver Units, (ii) issued and
outstanding during such quarter, (iii) entitled to a distribution with respect to such quarter
and (iv) outstanding for less than the entire quarter, shall be entitled only to a pro rata
distribution based on the number of days in such quarter during which such common
units were outstanding. Subject to the rights of holders of Waiver Units, including the
right to receive distributions in an amount equal to $0.001786 per Waiver Unit (or a pro
rata portion thereof based on the number of days in such quarter during which such
Waiver Unit was outstanding), we distribute available cash each quarter pro rata to our
common unitholders. However, there is no guarantee that we will pay a distribution on
our units in any quarter, and we will be prohibited from making any distributions to
unitholders if it would cause an event of default, or if an event of default then exists,
under our credit agreement. Please read Cash Distribution Policy beginning on page S-18
of this prospectus supplement and on page U-7 of the secondary base prospectus.

On July 12, 2011, our board of directors declared a cash distribution of $0.415 per
common unit for the quarter ended June 30, 2011,

S-8
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which will be paid on August 12, 2011 to common unitholders of record at the close of
business on August 5, 2011. This distribution represents an approximate 1.8% increase
per common unit from the distribution in the prior quarter, and an increase of
approximately 10.7% from the distribution in August 2010. This is the twenty-fourth
consecutive quarter in which we have increased our quarterly distribution.

We estimate that if you own the common units you purchase in this offering through the
record date for the distribution with respect to the final calendar quarter of 2013, you will
be allocated, on a cumulative basis, an amount of federal taxable income for that period
that will be 31% or less of the cash distributed to you with respect to that period. Please
read Material Tax Considerations beginning on page S-23 of this prospectus supplement
for the basis of this estimate.

As described in  Use of Proceeds, some of the net proceeds of the offering of common
units by us may be used to repay borrowings under our credit agreement. Because
affiliates of Wells Fargo Securities, LLC, Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Deutsche Bank Securities Inc., RBC Capital Markets, LLC, UBS Securities
LLC, Morgan Keegan & Company, Inc. and BMO Capital Markets are lenders under our
credit agreement, certain of the underwriters or their affiliates may receive more than 5%
of the proceeds of the offering of common units by us (not including underwriting
discounts and commissions). Nonetheless, in accordance with the Financial Industry
Regulatory Authority Rule 5121, the appointment of a qualified independent underwriter
is not necessary in connection with this offering because the common units offered by us
are interests in a direct participation program. Investor suitability with respect to the
common units will be judged similarly to the suitability with respect to other securities
that are listed for trading on a national securities exchange.

GEL

For a discussion of material federal income tax consequences that may be relevant to
prospective unitholders who are individual citizens or residents of the United States,
please read Material Income Tax Consequences beginning on page T-20 of the primary
base prospectus and page U-11 of the secondary base prospectus.

You should read Risk Factors beginning on page S-10 of this prospectus supplement and
beginning on page T-2 of the primary base prospectus and U-2 of the secondary base
prospectus and found in the documents incorporated herein by reference, as well as the
other cautionary statements throughout this prospectus supplement, to ensure you
understand the risks associated with an investment in our common units.
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An investment in our common units involves risk. We urge you to read and consider carefully the risk factors included under the caption Risk
Factors beginning on page T-2 of the primary base prospectus and U-2 of the secondary base prospectus and those risk factors discussed in our
Annual Report on Form 10-K for the year ended December 31, 2010, which are incorporated by reference in this prospectus supplement,
together with all of the other information included or incorporated by reference in this prospectus supplement, before deciding whether this
investment is suitable for you. 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, the trading price of the common units could decline, and you could lose all or part of your investment.
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We will receive net cash proceeds from this offering of approximately $184.9 million, after payment of underwriting discounts and estimated
offering expenses. Should the underwriters exercise their option to purchase additional common units in full, we will receive approximately
$206.4 million from this offering. We will not receive any of the proceeds from the sale of common units by the selling unitholders.

We intend to use the net proceeds from this offering, including any net proceeds from the underwriters exercise of their option to purchase
additional common units, for general partnership purposes, including funding a portion of the approximately $142.0 million purchase price and
related transaction costs for our pending FMT Acquisition. Please read Summary Recent Events $160 Million Expansion of Supply and Logistics
Infrastructure to Increase Service Capacity and Area, Particularly for the Prolific Eagle Ford Shale Production. If that acquisition is not
consummated, all of the net proceeds will be used for other general partnership purposes, including the repayment of borrowings outstanding

under our credit agreement.

At March 31, 2011, we had $389.5 million borrowed under our credit agreement and $5.0 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. At March 31, 2011, our borrowing rate margins were 2.75% and 1.75% for eurodollar rate and alternate base rate
borrowings, respectively.

During the last 12 months, we have used proceeds from our credit agreement for general partnership purposes, primarily for:

acquiring the 51% economic interest of DG Marine that we did not own ($25.5 million) and paying off DG Marine s stand-alone
credit facility ($44.4 million); and

infrastructure and improvements ($15.3 million).
Affiliates of certain of the underwriters participating in this offering are lenders under our credit agreement and may receive a portion of the
proceeds of this offering through the repayment by us of the indebtedness outstanding under our credit agreement with such proceeds. Please
read Underwriting beginning on page S-25 of this prospectus supplement for further details.
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The following table sets forth our consolidated capitalization as of March 31, 2011:

(1) on a historical basis;

CAPITALIZATION

(2) on an adjusted basis to give effect to the sale of common units by us in this offering and the application of the net proceeds for general
partnership purposes, including the repayment of borrowings outstanding under our credit agreement as described under Use of Proceeds on

page S-11 of this prospectus supplement; and

(3) on an adjusted pro forma basis to give effect to the sale of common units by us in this offering, the application of the net proceeds for general
partnership purposes, including funding the approximately $142.0 million purchase price for our pending FMT Acquisition and related

transaction costs of approximately $0.6 million.

The following table should be read together with our historical financial statements and the related notes thereto that are incorporated by

reference into this prospectus supplement and the accompanying prospectuses. Please read Use of Proceeds

supplement.

Cash and cash equivalents

Long-term debt:
Genesis revolving credit facility due June 2015
Other long-term debt

Total long-term debt

Partners capital:
Common unitholders.

Total partners capital

Total capitalization

Table of Contents

Historical
$ 4,155
$ 389,500

250,000
$ 639,500
$ 650,448
$ 650,448
$1,289,948

As adjusted for
this offering
(in thousands)

$ 4,155
$ 204,559

250,000
$ 454,559
$ 835,389
$ 835,389
$ 1,289,948

As of March 31, 2011

on page S-11 of this prospectus

Pro forma
adjusted for this
offering and the

acquisition
$ 4,155
$ 347,159

250,000

$ 597,159

$ 835,389

$ 835,389

$ 1,432,548
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Our common units trade on the New York Stock Exchange under the symbol GEL. As of July 13, 2011, there were 64,575,065 common units
outstanding, held by approximately 24,500 record holders and beneficial owners (held in street name).

We are required by our partnership agreement to distribute 100% of our available cash within 45 days after the end of each quarter to our
common unitholders of record; provided that common units (i) issued upon the conversion of our Waiver Units, (ii) issued and outstanding
during such quarter, (iii) entitled to a distribution with respect to such quarter and (iv) outstanding for less than the entire quarter, shall be
entitled only to a pro rata distribution based on the number of days in such quarter during which such common units were outstanding. Subject to
the rights of holders of Waiver Units, including the right to receive distributions in an amount equal to $0.001786 per Waiver Unit (or a pro rata
portion thereof based on the number of days in such quarter during which such Waiver Unit was outstanding), we distribute available cash each
quarter pro rata to our common unitholders. Available cash consists generally of all of our cash receipts less cash disbursements adjusted for net
changes to reserves. Cash reserves are generally the amounts deemed necessary or appropriate, in the reasonable discretion of our general
partner, to provide for the proper conduct of our business or to comply with applicable law, any of our debt instruments or other agreements. The
full definition of available cash is set forth in our partnership agreement and amendments thereto. Please read Where You Can Find More
Information.

In addition, our partnership agreement authorizes us to issue additional equity interests in our partnership with such rights, powers and
preferences (which may be senior to our common units) as our general partner may determine in its sole discretion, including with respect to the
right to share in distributions and profits and losses of the partnership.

The following table sets forth the high and low sales prices for our common units in each quarter, as reported by the NYSE (or, on or prior to
September 14, 2010, the NYSE Amex LLC), and the declared cash distributions for our common units in each quarter.

Price range Cash
per common distributions
unit per
common
High Low unit(1)(2)
Fiscal Year Ending December 31, 2011
Third Quarter (through July 13, 2011) $28.12 $26.80 $ 0415
Second Quarter 29.08 25.35 0.408
First Quarter 29.83 25.03 0.400
Fiscal Year Ending December 31, 2010
Fourth Quarter $27.24 $22.77 $ 0.388
Third Quarter 23.52 18.43 0.375
Second Quarter 20.64 15.47 0.368
First Quarter 21.67 17.94 0.360
Fiscal Year Ending December 31, 2009
Fourth Quarter $19.95 $15.10 $ 0.353
Third Quarter 16.89 12.01 0.345
Second Quarter 13.92 9.82 0.338
First Quarter 12.60 7.57 0.330

(1) Cash distributions are shown in the quarter paid.

(2) The distribution attributable to the quarter ended June 30, 2011 will be paid on August 12, 2011 to unitholders of record at the close of
business on August 5, 2011.

The last reported sales price of our common units on the NYSE on July 13, 2011 was $27.00 per unit.
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General

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

Common Units
Our outstanding common units are listed on the NYSE under the symbol GEL.
The transfer agent and registrar for our common units is American Stock Transfer & Trust Company.

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

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

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

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

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

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

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

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

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

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

the right to assign the common unit to a purchaser or transferee; and
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the right to transfer the right to seek admission as a substituted limited partner in our partnership for the purchased common units.
Thus, a purchaser of common units who does not execute and deliver a transfer application:

will not receive cash distributions or federal income tax allocations, unless the common units are held in a nominee or street name
account and the nominee or broker has executed and delivered a transfer application; and
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may not receive some federal income tax information or reports furnished to record holders of common units.
Until a common unit has been transferred on our books, we and the transfer agent, notwithstanding any notice to the contrary, may treat the
record holder of the unit as the absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.

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

to remove or replace our general partner;

to approve some amendments to our partnership agreement; or

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

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

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

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

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

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

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

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

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

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

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

a copy of our tax returns;

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

copies of our partnership agreement, the certificate of limited partnership of the partnership, related amendments and powers of
attorney under which they have been executed;
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information regarding the status of our business and financial condition; and

any other information regarding our affairs as is just and reasonable.
Our general partner may, and intends to, keep confidential from the limited partners trade secrets or other information the disclosure of which
our general partner believes in good faith is not in our best interests or which we are required by law or by agreements with third parties to keep
confidential.

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

Class B Units

Our partnership agreement provides for common units designated Common Units Class B, or Class B Units. The Class B Units are identical to
the common units and, accordingly, have voting and distribution rights equivalent to those of the common units, except, in addition, Class B

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

Waiver Units

Our partnership agreement provides for units designated Waiver Units. The Waiver Units are non-voting securities entitled to a preferential
quarterly distribution of $0.001786 per Waiver Unit and are comprised of four classes (designated Class 1, Class 2, Class 3 and Class 4) of
1,750,000 authorized units each. The Waiver Units have the right to convert into common units at the rate of one common unit for each Waiver
Unit in four equal installments (based on class) in the calendar quarter during which each of the common units receives a quarterly distribution
of at least $0.43, $0.46, $0.49 and $0.52, as applicable, if our distribution coverage ratio (after giving effect to the then