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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus supplement and the
accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these securities in any jurisdiction where
the offer or sale is not permitted.

Subject to completion, dated May 12, 2014
PRELIMINARY PROSPECTUS SUPPLEMENT

(To Prospectus dated April 23, 2012)

Genesis Energy, L.P.

Genesis Energy Finance Corporation

$300,000,000

% Senior Notes due 2024

The notes will bear interest at the rate of % per year. Interest on the notes is payable on and of each year, commencing
on , 2014. The notes will mature on , 2024. We may redeem some or all of the notes at any time before maturity at the
prices discussed under the section entitled Description of Notes Optional Redemption.

The notes will be our senior unsecured obligations and will rank equally with all of our other unsubordinated indebtedness from time to time
outstanding. Holders of any secured indebtedness will have claims that are prior to your claims as holders of the notes, to the extent of the value
of the assets securing such indebtedness, in the event of any bankruptcy, liquidation or similar proceeding. At the time of issuance, the notes will
be guaranteed on a senior unsecured basis by each of our domestic subsidiaries that is a guarantor under our credit agreement other than Genesis
Energy Finance Corporation. The notes will be structurally subordinated to the indebtedness and other liabilities of our non-guarantor
subsidiaries. See Description of Notes.

The notes will not be listed on any securities exchange. There is currently no public market for the notes. The notes are a new issue of securities
with no established trading market.

Investing in the notes involves risks. See the section entitled Risk Factors beginning on page S-11 of this prospectus supplement, page 2
of the accompanying base prospectus and page 20 of the Annual Report on Form 10-K for the year ended December 31, 2013.
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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 base prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

Public Offering Underwriting Proceeds to Genesis
Price(1) Discounts(2) (before expenses)
Per Note % % %
Total $ $ $
(1)  Plus accrued interest from , 2014, if settlement occurs after such date.

(2) In addition to this underwriting discount, we will be paying a fee to the qualified independent underwriter in connection with this offering.
See Underwriting (Conflicts of Interest).

The underwriters expect to deliver the notes in book entry form only, through the facilities of The Depository Trust Company, against payment

on or about ,2014.

Joint Book-Running Managers

RBC CaprtAL MARKETS BorA MEeRrILL LyNcH BMO CaritaL MARKETS Crrigroup
DEuTtscHE BANK SECURITIES ScoTiaBANK US BANCOrP WELLS FARGO SECURITIES

Co-Managers

ABN AMRO BBVA

Qualified Independent Underwriter

Raymond James
,2014.
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You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying
base prospectus and any free writing prospectus prepared by or on our behalf relating to this offering of notes. Neither we nor 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 are offering to sell the notes, and seeking offers to buy the notes, only
in jurisdictions where offers and sales are permitted. You should not assume that the information contained in this prospectus
supplement, the accompanying base prospectus 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 underwriters or any of their respective representatives is making any representation to you regarding
the legality of an investment in our notes by you under applicable laws. You should consult your own legal, tax and business advisors
regarding an investment in our notes. Information in this prospectus supplement and the accompanying base prospectus is not legal, tax
or business advice to any prospective investor.
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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 notes. The
second part is the accompanying base prospectus, which gives more general information, some of which may not apply to this offering of notes.
Generally, when we refer only to the prospectus, we are referring to both parts combined. If the information about the notes offering varies
between this prospectus supplement and the accompanying base prospectus, 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-102 of this prospectus supplement.

iii
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SUMMARY

This summary highlights information included or incorporated by reference in this prospectus supplement and the accompanying base
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 supplement, the accompanying base 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
S-11 of this prospectus supplement, beginning on page 2 of the accompanying base prospectus and page 20 of the Annual Report on Form 10-K
for the year ended December 31, 2013 for information regarding risks you should consider before investing in our notes.

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, including Genesis Energy Finance Corporation; our general partner
refers to Genesis Energy, LLC, the general partner of Genesis; Finance Corp. or co-issuer refer to Genesis Energy Finance Corporation;

Cameron Highway refers to Cameron Highway Oil Pipeline Company; Free State refers to Genesis Free State Pipeline, LLC; NEJD
refers to Genesis NEJD Pipeline, LLC; C O, means carbon dioxide; and NaHS, which is commonly pronounced as nash, means sodium
hydrosulfide.

Our Company

We are a growth-oriented master limited partnership formed in Delaware in 1996 and 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, Wyoming and in
the Gulf of Mexico. Our common units are traded on the New York Stock Exchange under the ticker symbol GEL.

We provide an integrated suite of services to oil producers, refineries, and industrial and commercial enterprises. Our business activities are
primarily focused on providing services around and within refinery complexes. Upstream of the refineries, we provide gathering and
transportation of crude oil. Within the refineries, we provide services to assist in their sulfur balancing requirements. Downstream of refineries,
we provide transportation services as well as market outlets for their finished refined products. We have a diverse portfolio of customers,
operations and assets, including pipelines, refinery-related plants, storage tanks and terminals, railcars, rail loading and unloading facilities,
barges and trucks. 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 and own our operating assets through our subsidiaries and joint ventures. Our general partner, a wholly owned
subsidiary that owns a non-economic general partner interest in us, has sole responsibility for conducting our business and managing our
operations. Our outstanding common units (including our Class B common units) and waiver units representing limited partner interests
constitute all of the economic equity interests in us.

We manage our businesses through three divisions that constitute our reportable segments:

S-1
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Pipeline Transportation
Overview

We own interests in approximately 1,550 miles of crude oil pipelines located in the Gulf Coast region of the United States. We also own two
CO, pipelines. Our pipelines generate cash flows from fees charged to customers or substantially similar arrangements that otherwise limit our
exposure to changes in commodity prices.

Crude Oil Pipelines

We own interests in four onshore crude oil pipeline systems, with approximately 500 miles of pipe located primarily in Alabama, Florida,
Louisiana, Mississippi and Texas. The Federal Energy Regulatory Commission regulates the rates charged by three of our onshore systems to
their customers. The rates for the other onshore pipeline are regulated by the Railroad Commission of Texas. We also own interests in various
offshore crude oil pipeline systems, with approximately 1,050 miles of pipe and an aggregate design capacity of approximately 1,090 MBbls per
day, located offshore in the Gulf of Mexico, a producing region representing approximately 20% of the crude oil production in the United States
in 2013. For example, we own a 28% interest in the Poseidon pipeline system and a 50% interest in the Cameron Highway pipeline system,
which is one of the largest crude oil pipelines (in terms of both length and design capacity) located in the Gulf of Mexico.

CO, Pipelines

We own interests in two CO, pipelines with approximately 270 miles of pipe. We have leased our NEJD pipeline system, comprised of 183
miles of pipe in North East Jackson Dome, Mississippi, to an affiliate of a large, independent oil company through 2028. That company also has
the exclusive right to use our Free State pipeline, comprised of 86 miles of pipe, pursuant to a transportation agreement that expires in 2028. We
receive a fixed quarterly payment under the NEJD arrangement. Payments on the Free State pipeline are dependent on throughput.

Refinery Services

We primarily (i) provide services to ten refining operations located primarily in Texas, Louisiana, Arkansas, Oklahoma, Wyoming 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 in the Gulf Coast, Midwest, Montana, British Columbia, Utah and South America, and we
utilize railcars, ships, barges and trucks to transport product to over 150 customers. 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 Phillips 66, CITGO, HollyFrontier 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.
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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, asphalt, and other heavy refined products). In
connection with these services, we utilize our portfolio of logistical assets consisting of trucks, terminals, pipelines, railcars, rail loading and
unloading facilities and barges. We have access to a suite of more than 300 trucks, 400 trailers, 580 railcars, and terminals and tankage with

2.4 million barrels of storage capacity in multiple locations along the Gulf Coast as well as capacity associated with our three common carrier
crude oil pipelines. Our crude-by-rail operations consist of a total of six facilities, either in operation or under construction, designed to load
and/or unload crude oil. The two facilities located in Texas and Wyoming were designed primarily to load crude oil produced locally onto
railcars for further transportation to refining markets. The four other facilities (two in Louisiana, one in Mississippi and one in Florida) were
designed primarily to unload crude oil from railcars into pipelines, or onto barges, for delivery to refinery customers. Our marine operations
include access to 65 barges (56 inland and 9 offshore) with a combined transportation capacity of 2.4 million barrels of heavy refined petroleum
products, including asphalt, and 32 push/tow boats (23 inland and 9 offshore). 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.

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;

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

Focusing on health, safety and environmental stewardship.

Table of Contents 9
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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:

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 producers, refinery owners, and industrial and
commercial enterprises that use NaHS and caustic soda. Our business lines complement each other by allowing us to offer an integrated
suite of services to common customers across segments.

Our pipeline transportation and related assets are strategically located. Our pipelines are critical to the ongoing operations of our
producer and refiner customers. 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. We believe 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 supply and logistics business is operationally flexible. Our portfolio of trucks, railcars, 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 have limited 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, although we cannot completely eliminate commodity price exposure. 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. Our consistent and improving financial performance,
combined with our conservative capital structure, has allowed us to increase our distribution for thirty-five consecutive quarters as of
our most recent distribution declaration. During this period, thirty of those quarterly increases have been 10% or greater as compared to
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We are financially flexible and have significant liquidity. As of March 31, 2014, we had $347.1 million available under our $1 billion
credit agreement, including up to $78.4 million available under the $150 million petroleum products inventory loan sublimit, and $87.6
million available for letters of credit. Our inventory borrowing base was $71.6 million at March 31, 2014.

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 crude oil refining can provide us with an advantage when
evaluating new opportunities and/or markets.

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 executive management team is incentivized to create value by increasing cash flows.

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.

Ownership Structure

We conduct our operations and own our operating assets through subsidiaries and joint ventures. As is customary with publicly traded limited
partnerships, Genesis Energy, LLC, our general partner, is responsible for operating our business, including providing all necessary personnel
and other resources.

Genesis Energy, LLC is a holding company with employees, but with no independent assets or operations other than its general partner interest
in us and several of our subsidiaries. Our general partner is dependent upon the cash distributions it receives from us to service any obligations it
may incur.

Finance Corp., a subsidiary that we formed as a Delaware corporation in November 2006, has no material assets or liabilities, other than
liabilities as a co-issuer of the notes and of $350 million aggregate principal amount of our 7.875% senior notes due 2018 (the 2018 notes ) and
$350 million aggregate principal amount of our 5.750% senior notes due 2021 (the 2021 notes, and together with the 2018 notes, our existing
notes ), and as a guarantor of our credit agreement. Its activities are limited to co-issuing the notes and engaging in other activities incidental
thereto.
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Below is a chart depicting our ownership structure at April 30, 2014.

(1) Finance Corp. will be a co-issuer of the notes and is a co-issuer of our existing notes and a guarantor of our credit agreement. Other than
NEIJD, Free State, Thunder Basin Holdings, LLC, Antelope Refining, LLC, Thunder Basin Pipeline, LLC and certain immaterial
subsidiaries designated as unrestricted subsidiaries under our existing notes and credit agreement, all of our other subsidiaries will be
guarantors of the notes and are also guarantors of our existing notes and credit agreement. For the twelve months ended December 31,
2013, NEJD, Free State, Thunder Basin Holdings, LLC, Antelope Refining, LLC, and Thunder Basin Pipeline, LLC collectively
comprised approximately 4% of our consolidated revenues and approximately 13% of our segment margin.

S-6
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The Offering

The following is a brief summary of some of the terms of this offering. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The Description of Notes section of this prospectus supplement contains a more detailed description of the
terms and conditions of the notes.

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

Genesis Energy Finance Corporation, a Delaware corporation, is a subsidiary of Genesis
Energy, L.P. that has no material assets or liabilities, other than liabilities as a co-issuer of
both the notes and our existing notes, and as a guarantor of our credit agreement.

Notes Offered $300,000,000 aggregate principal amount of % senior notes due 2024.

Maturity Date ,2024.

Interest Interest on the notes will accrue at a rate of % per annum. Interest on the notes will
be payable semi-annually in cash in arrears on and of each year,
commencing ,2014.

Ranking The notes will be our unsecured senior obligations. Accordingly, they will rank:

equal in right of payment to all of our existing and future senior unsecured
indebtedness, including our existing notes;

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.

At March 31, 2014, on an adjusted pro forma basis after giving effect to this offering and
the application of the proceeds of this offering as described herein, we would have had
approximately $1,360.6 million of total indebtedness (including $12.4 million in respect
of outstanding letters of credit), approximately $359.9 million of which (including $12.4
million in respect of outstanding letters of credit) would be secured indebtedness to which
the notes would be effectively junior (to the extent of the value of the collateral), and we
would have had approximately $640.1 million of borrowing capacity available, subject to

Table of Contents 15



Table of Contents

Edgar Filing: Red River Terminals, L.L.C. - Form 424B5

compliance with financial covenants, for additional secured borrowings, which would be
effectively senior to the notes.

S-7

16



Edgar Filing: Red River Terminals, L.L.C. - Form 424B5

Table of Conten

Subsidiary Guarantees

Use of Proceeds

Optional Redemption

Table of Contents

Each of our existing subsidiaries, other than Finance Corp. and our unrestricted
subsidiaries, will guarantee the notes initially and for so long as each such subsidiary
guarantees our credit agreement. Not all of our future subsidiaries will have to become
guarantors. If we cannot make payments on the notes when they are due, the guarantor
subsidiaries, if any, must make them instead. Please see Description of Notes Subsidiary
Guarantees.

Each guarantee will rank:

equal in right of payment to all existing and future senior unsecured indebtedness of
the guarantor subsidiary, including its guarantee of the existing notes;

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

senior in right of payment to any future subordinated indebtedness of the guarantor
subsidiary.

At March 31, 2014, on an adjusted pro forma basis after giving effect to this offering and
the application of the proceeds of this offering as described herein, the subsidiary
guarantees of the notes would have been effectively junior to $359.9 million of secured
indebtedness (to the extent of the value of the assets securing such indebtedness), all of
which would constitute guarantees of indebtedness under our credit agreement (including
$12.4 million in respect of outstanding letters of credit). Please see Description of Certain
Other Indebtedness.

On the issue date, NEJD, Free State, Thunder Basin Holdings, LLC, Antelope Refining,
LLC, Thunder Basin Pipeline, LLC and certain immaterial subsidiaries will be designated
as unrestricted subsidiaries and, accordingly, will not guarantee the notes.

We will use the net proceeds of this offering for general partnership purposes, including
repaying outstanding borrowings under our revolving credit facility, which had
approximately $640.5 million outstanding as of March 31, 2014. Please see Use of
Proceeds.

We will have the option to redeem the notes, in whole or in part, at any time on or after

, 2019, at the redemption prices described in this prospectus supplement under
the heading Description of Notes Optional Redemption, together with any accrued and
unpaid interest to, but not including, the date of redemption. In addition, before

, 2019, we may redeem all or any part of the notes at the make-whole price set
forth under Description of Notes Optional Redemption, plus any accrued

S-8
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and unpaid interest to the date of redemption. In addition, before , 2017, we
may, at any time or from time to time, redeem up to 35% of the aggregate principal
amount of the notes in an amount not greater than the net proceeds of a public or private
equity offering at a redemption price of % 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 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.

If a change of control occurs, each holder of notes may require us to repurchase all or a
portion of its notes for cash at a price equal to 101% of the aggregate principal amount of
such notes, plus any accrued and unpaid interest to, but not including, the date of
repurchase.

The indenture governing the notes contains covenants that, among other things, limit our
ability and the ability of our restricted subsidiaries to:

pay distributions or dividends on, or purchase, redeem or other 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

engage in an unrelated business.

These covenants are subject to important exceptions and qualifications. In addition,
substantially all of the covenants will be terminated before the notes mature if both of two
specified ratings agencies assign the notes an investment grade rating in the future and no
events of default exist under the indenture governing the notes. Please see Description of
Notes Certain Covenants Covenant Termination.

You should read Risk Factors beginning on page S-11 of this prospectus supplement 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 the notes.
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Ratio of Earnings to Fixed Charges

The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Quarter Ended
Year ended December 31, March 31,
2009 2010 2011 2012 2013 2014
Ratio of earnings to fixed charges 1.6 M 2.7 3.2 2.4 2.7

(1) Earnings were inadequate to cover fixed charges for the year ended December 31, 2010 by $43,640,000.

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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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, 2013, 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 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.

We may be unable to generate sufficient cash to service all of our indebtedness, including the notes, the existing 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, including the notes offered hereby.

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, the indentures governing the existing notes, 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 and the indentures governing the existing notes contain, and the indenture governing the notes will
contain, 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 see Description of Certain
Other Indebtedness and Description of Notes.

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 Notes  Brief Description of the Notes and the Subsidiary Guarantees and (ii) any joint ventures.
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If we are involved in any dissolution, liquidation or reorganization, holders of our secured debt would be paid before you receive any amounts
due under the notes to the extent of the value of the assets securing such 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 March 31, 2014, on an adjusted pro forma basis after giving effect to this offering and the application of the net proceeds as described
herein, the notes would have been effectively subordinated in right of payment to approximately $359.9 million of outstanding secured
indebtedness (including $12.4 million in respect of outstanding letters of credit), to the extent of the value of the assets securing such
indebtedness. Further, we would have had approximately $640.1 million in additional borrowing capacity available under our credit agreement,
subject to compliance with financial covenants, which, if borrowed, would be secured debt that 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 March 31, 2014, on an adjusted pro forma basis after giving effect to this offering and the application of the net proceeds as described
herein, we had approximately $359.9 million outstanding of senior secured indebtedness (including $12.4 million in respect of outstanding
letters of credit).

We must comply with various affirmative and negative covenants contained in our credit agreement, in the indentures governing the existing
notes, and in the indenture governing the notes. Among other things, these covenants limit or will 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;

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 that 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, the indentures
governing the existing notes 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, subject to certain limitations, be able to incur additional indebtedness in the future, including under our credit
agreement, under the indentures governing the notes and the existing 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, on an adjusted pro forma basis after giving effect to this offering and the application of the net proceeds as described herein, we expect
to be able to borrow approximately an additional $640.1 million available on a revolving basis under our credit agreement, subject to compliance
with financial covenants. Please see Description of Certain Other Indebtedness Revolving Credit Facility.

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 see Description of Notes and Description of
Certain Other Indebtedness.

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 existing notes and the
notes then outstanding for cash at 101% of the principal amount
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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;

sales of assets; or

sales of equity.
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 have a negative
impact on our ability to conduct our business operations.

The change of control put right might not be enforceable.

The Chancery Court of Delaware has raised in current case law the possibility that a change of control put right occurring as a result of a failure
to have continuing directors comprising a majority of a board of directors might be unenforceable on public policy grounds. Therefore, you may
not be entitled to receive this protection under the indenture governing the notes.

The guarantee of a subsidiary 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 guarantee of a subsidiary 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.
The guarantee of a subsidiary 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 that
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 that 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 that subsidiary guarantor.
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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.

Many of the covenants contained in the indenture governing the notes will be terminated if the notes are rated investment grade by both
Standard & Poor s 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 Standard & Poor s
and Moody s provided at such time no event of default has occurred and is continuing. These covenants will include those that 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 see Description of 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.
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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, the indentures governing the existing notes and
in our credit agreement and other indebtedness, we will 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 the indentures governing our existing notes, our credit agreement and the indenture governing the notes
may adversely affect our operations.

The indentures governing our existing notes and our credit agreement contain, and the indenture governing the notes will contain, and any future
indebtedness we incur may contain, a number of restrictive covenants that impose or will 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;

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 to finance future operations or capital needs.
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There may be no public trading market for the notes.

The notes are a new issue of securities for which there is currently no established trading market. A market for the notes may not develop or, if
one does develop, it may not be maintained. If a market develops, the notes could trade at prices that may be higher or lower than the initial
offering price or the price at which you purchased the notes, depending on many factors, including prevailing interest rates, our financial
performance, the amount of indebtedness we have outstanding, the market for similar securities and the time remaining to maturity of your
notes. We have not applied and do not intend to apply for listing the notes on any securities exchange or any automated quotation system. If an
active market for the notes fails to develop or be sustained, the trading price and liquidity of the notes could be adversely affected.
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Ratings of the notes may not reflect all risks of an investment in the notes.

The notes will be rated at time of original issue by at least one nationally recognized statistical rating organization. The ratings of our notes will
primarily reflect our perceived financial strength and will change in accordance with the rating of our financial strength. Any rating is not a
recommendation to purchase, sell or hold any particular security, including the notes. These ratings do not comment as to market price or
suitability for a particular investor. In addition, ratings at any time may be lowered or withdrawn in their entirety. The ratings of the notes may
not reflect the potential impact of all risks related to structure and other factors on any trading market for, or trading values of, your notes.

An increase in market rates could result in a decrease in the value of the notes.

In general, as market interest rates rise, notes bearing interest at a fixed rate generally decline in value because the premium, if any, over market
interest rates will decline. Consequently, if you purchase the notes and market interest rates increase, the market value of your notes may
decline. We cannot predict the future level of market interest rates.

The tax treatment of publicly traded partnerships could be subject to potential legislative, judicial or administrative changes and
differing interpretations, possibly on a retroactive basis.

The present U.S. federal income tax treatment of publicly traded partnerships, including us, may be modified by administrative, legislative or
judicial interpretation at any time. Any modification to the U.S. federal income tax laws and interpretations thereof may or may not be applied
retroactively and could make it more difficult or impossible to meet the exception for us to be treated as a partnership for U.S. federal income
tax purposes that is not taxable as a corporation, affect or cause us to change our business activities, affect the tax considerations of an
investment in us and change the character or treatment of portions of our income. From time to time, members of Congress propose and consider
substantive changes to the existing U.S. federal income tax laws that would adversely affect the tax treatment of certain publicly traded
partnerships. We are unable to predict whether any of these changes, or other proposals, will ultimately be enacted. Any such changes could
cause a material reduction in our anticipated cash flow, which could materially and adversely affect our ability to make payments on the notes
and our other debt obligations and could cause a reduction in the value of the notes.
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USE OF PROCEEDS

We expect to receive net cash proceeds from this offering of approximately $293 million, after payment of the underwriters ~discounts and
commissions and estimated offering expenses. We intend to use the proceeds for general partnership purposes, including repaying outstanding
borrowings under our revolving credit facility, which had approximately $640.5 million outstanding as of March 31, 2014.

Our revolving credit facility matures in July 2017 and bears interest at a variable rate, which was approximately 2.6% per annum as of

March 31, 2014. Our outstanding borrowings under our revolving credit facility were incurred in connection with certain acquisitions, to fund
capital expenditures and for general working capital purposes. Affiliates of certain of the underwriters of the notes are lenders under our
revolving credit facility and, accordingly, will receive a portion of the net proceeds of this offering. Please see Underwriting (Conflicts of
Interest).
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CAPITALIZATION

The following table sets forth our consolidated cash and cash equivalents and capitalization as of March 31, 2014:

(@))] on a historical basis; and

(2)  onan adjusted pro forma basis to give effect to the issuance of the notes by us in this offering and the application of the net

proceeds to repay outstanding borrowings under our revolving credit facility.

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.

Cash and cash equivalents

Long-term debt:

Revolving credit facility due July 2017
2018 Notes (Face Amount $350,000)
2021 Notes

Notes offered hereby

Total long-term debt

Partners capital:
Common unitholders

Total capitalization

(1) Does not include $12.4 million in outstanding letters of credit.
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As of March 31, 2014
Pro forma
adjusted for
Historical this offering
(in thousands)

$ 11,676 $ 11,676
640,500 347,500
350,740 350,740
350,000 350,000
300,000
1,341,240 1,348,240
1,080,059 1,080,059
$2,421,299 $ 2,428,299
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DESCRIPTION OF CERTAIN OTHER INDEBTEDNESS
Revolving Credit Facility

We have a $1 billion revolving credit facility with a group of banks led by Wells Fargo Bank, National Association. Our credit agreement
includes an accordion feature whereby the total credit available can be increased up to $1.3 billion, subject to lender consent and certain other
customary conditions. The credit agreement includes a $150 million inventory financing sublimit tranche, which 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.

At March 31, 2014, we had $640.5 million borrowed under our credit agreement, with $71.6 million of that amount designated as a loan under
the inventory sublimit tranche. Additionally, we had $12.4 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 July 25, 2017.
Collateral under the credit agreement consists of substantially all of our assets.

The key terms for rates under our revolving credit facility, which are dependent on our leverage ratio (as defined in the credit agreement), are as
follows:

The interest rate on borrowings may be based on an alternate base rate or a Eurodollar rate, at our option. The alternate base rate is
equal to the sum of (a) the greatest of (i) the prime rate as established by the administrative agent for the revolving credit facility, (ii) the
federal funds effective rate plus 0.5% of 1% and (iii) the LIBOR rate for a one-month maturity plus 1% and (b) the applicable margin.
The Eurodollar rate is equal to the sum of (a) the LIBOR rate for the applicable interest period multiplied by the statutory reserve rate
and (b) the applicable margin. The applicable margin varies from 1.75% to 2.75% on Eurodollar borrowings and from 0.75% to 1.75%
on alternate base rate borrowings, depending on our leverage ratio. Our leverage ratio is recalculated quarterly and in connection with
each material acquisition. At March 31, 2014, the applicable margins on our borrowings were 1.50% for alternate base rate borrowings
and 2.50% for Eurodollar rate borrowings.

Letter of credit fees range from 1.75% to 2.75% based on our leverage ratio as computed under the revolving credit facility. The rate
can fluctuate quarterly. At March 31, 2014, our letter of credit rate was 2.50%.

We pay a commitment fee on the unused portion of the $1 billion maximum facility amount. The commitment fee on the unused

committed amount will range from 0.375% to 0.50% per annum depending on our leverage ratio (0.50% at March 31, 2014).
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 material acquisitions. So long as we are in compliance with the terms of our credit
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agreement, we have no limitations on our ability to distribute all of our available cash (as defined in our partnership agreement).

Required Ratio Actual Ratio

Following a as of
Required Material March 31,
Financial Covenant Requirement Ratio Acquisition 2014
Leverage Ratio Maximum 5.00to 1.0 5.50to0 1.0 4.44t0 1.0
Senior Secured Leverage Ratio Maximum 3.75t0 1.0 42510 1.0 2.00 to 1.0
Interest Coverage Ratio Minimum 3.00to 1.0 2.75t0 1.0 6.26 to 1.0

We believe the amounts included in our balance sheet for debt outstanding under our credit agreement approximate fair value as interest rates
reflect current market rates. We were in compliance with the financial covenants contained in our credit agreement as of March 31, 2014.

2018 Notes

On November 18, 2010 and February 1, 2012, Genesis and Finance Corp., as co-issuers, issued $250 million aggregate principal amount and
$100 million aggregate principal amount, respectively, of our 2018 notes. The 2018 notes mature on December 15, 2018 and bear interest at a
rate of 7.875% per annum, payable semi-annually in cash on arrears on June 15 and December 15 of each year. The 2018 notes are guaranteed
on a senior basis by, with certain exceptions, all of our subsidiaries (other than Finance Corp. as co-issuer). The 2018 notes were issued under
and are governed by an indenture dated as of November 18, 2010 among Genesis, Finance Corp., the guarantors and U.S. Bank National
Association, as trustee. The indenture governing the 2018 notes contains customary terms, events of default and covenants relating to, among
other things, the incurrence of indebtedness, the payment of restricted payments, engaging in transactions with affiliates and making certain
investments. Indebtedness under the 2018 notes may be accelerated in certain circumstances upon an event of default as set forth in the indenture
governing such notes.

We will have the option to redeem the 2018 notes, in whole or in part, at any time on or after December 15, 2014, at the redemption prices
(expressed as percentages of principal amount) of 103.938% for the twelve-month period beginning on December 15, 2014, 101.969% for the
twelve-month period beginning on December 15, 2015, and 100% beginning on December 15, 2016, together with any accrued and unpaid
interest to, but not including, the date of redemption. Before December 15, 2014, we may redeem all or any part of the 2018 notes for a
redemption price equal to the sum of the principal amount thereof plus a make-whole premium plus any accrued and unpaid interest to, but not
including, the date of redemption.

2021 Notes

On February 8, 2013, Genesis and Finance Corp., as co-issuers, issued $350 million aggregate principal amount of our 2021 notes. The 2021
notes mature on February 15, 2021 and bear interest at a rate of 5.750% per annum, payable semi-annually in cash on arrears on February 15 and
August 15 of each year. The 2021 notes are guaranteed on a senior basis by, with certain exceptions, all of our subsidiaries (other than Finance
Corp. as co-issuer). The 2021 notes were issued under and are governed by an indenture dated as of February 8, 2013 among Genesis, Finance
Corp., the guarantors and U.S. Bank National Association, as trustee. The indenture governing the 2021 notes contains customary terms, events
of default and covenants relating to, among other things, the incurrence of indebtedness, the payment of restricted payments, engaging in
transactions with affiliates and making certain investments. Indebtedness under the
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2021 notes may be accelerated in certain circumstances upon an event of default as set forth in the indenture governing such notes.

We will have the option to redeem the 2021 notes, in whole or in part, at any time on or after February 15, 2017, at the redemption prices
(expressed as percentages of principal amount) of 102.875% for the twelve-month period beginning on February 15, 2017, 101.438% for the
twelve-month period beginning on February 15, 2018, and 100% beginning on February 15, 2019, together with any accrued and unpaid interest
to, but not including, the date of redemption. Before February 15, 2017, we may redeem all or any part of the 2021 notes for a redemption price
equal to the sum of the principal amount thereof plus a make-whole premium plus any accrued and unpaid interest to, but not including, the date
of redemption. Before February 15, 2016, we may, at any time or from time to time, redeem up to 35% of the aggregate principal amount of the
2021 notes with the net proceeds of a public or private equity offering at a redemption price of 105.750% of the principal amount of the 2021
notes, plus any accrued and unpaid interest to, but not including, the date of redemption, if at least 65% of the aggregate principal amount of the
2021 notes issued under the indenture governing the 2021 notes remains outstanding immediately after such redemption and the redemption
occurs within 120 days of the closing date of such equity offering.
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DESCRIPTION OF NOTES

The following description of the particular terms of the notes supplements the general description of the debt securities included in the
accompanying base prospectus. You should review this description together with the description of the debt securities included in the

accompanying base prospectus. To the extent this description is inconsistent with the description in the accompanying prospectus this
description will control and replace the inconsistent description in the accompanying base prospectus.

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 refersonly to Genesis Energy, L.P. and not to any of its subsidiaries, the term Finance Corp. refers to Genesis Ener;
Finance Corporation and the term Issuers refers to the Company and Finance Corp. The term notes refers to the Issuers notes being offered
hereby. For purposes of this Description of Notes section, references to the Issuers do not include the subsidiaries of those Issuers.

The following summary of certain provisions of the Indenture does not purport to be complete and (except to the extent inconsistent with the
following summary) is supplemented by the description of debt securities contained in the accompanying base prospectus and is subject to, and

is qualified in its entirety by reference to, the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ), and to all of the provisions of
the Indenture, including the definitions of certain terms therein and those terms made a part of the Indenture by reference to the Trust Indenture
Act as in effect on the date of the Indenture. A copy of the form of the Indenture may be obtained from the Issuers.

The Issuers will issue the notes under an indenture to be dated as of ,2014 (the base indenture ) among the Issuers, the Guarantors
and U.S. Bank National Association, as trustee (the trustee ), as supplemented by a supplemental indenture to be dated as of , 2014
among the Issuers, the Guarantors and the trustee (the supplemental indenture and the base indenture as supplemented by the supplemental
indenture, the indenture ). 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 . The notes will be a separate series of senior debt securities (as that term is used in the accompanying base prospectus).

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

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 our existing notes and 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.
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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 that Guarantor; and

is equal in right of payment with all existing and future Senior Debt of that Guarantor, including its guarantee of the existing notes.
As of March 31, 2014, on an as adjusted pro forma basis as described under Capitalization, the Company and the Guarantors would have had:

total Senior Debt of approximately $1,348.2 million, consisting of the notes, $700 million aggregate principal amount of our existing
notes and approximately $347.5 million of secured Senior Debt outstanding under our senior secured revolving credit facility
(excluding letters of credit aggregating approximately $12.4 million); and

no Indebtedness contractually subordinated to the notes, our existing notes or the guarantees, as applicable.
The indenture will permit us and the Guarantors to incur additional Indebtedness, including additional Senior Debt.

Initially, all of our existing Subsidiaries (other than Finance Corp. and the Existing Unrestricted Subsidiaries referred to below) will 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.

As of the Issue Date, each 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, Genesis Free State Pipeline, LLC, Thunder Basin Holdings, LLC, Antelope Refining,
LLC and Thunder Basin Pipeline, LLC (collectively, the Existing Unrestricted Subsidiaries ), will be a Restricted Subsidiary. The Existing
Unrestricted Subsidiaries will constitute Unrestricted Subsidiaries under the indenture. Under the circumstances described below under the
subheading  Certain Covenants Designation of Restricted and Unrestricted Subsidiaries, we will be 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. Our Existing Unrestricted Subsidiaries (1) as of March 31, 2014, represented less

than 10% of our consolidated assets and had liabilities to trade creditors of approximately $0.9 million and (2) for the three months ended

March 31, 2014, accounted for less than 5% of our consolidated revenues and 12% of our segment margin (with Genesis NEJD Pipeline, LLC
accounting for 0.4% of our consolidated revenues and 7% of our segment margin).

We own a 50% interest in each of Cameron Highway Oil Pipeline Company, T&P Syngas Supply Company, Sandhill Group, L.L.C. and
Southeast Keathley Canyon Pipeline Company L.L.C., a 29% interest in Odyssey Pipeline L.L.C., a 28% interest in Poseidon Oil Company and
not more than a 10% interest in Faustina Hydrogen Products LLC, none of which Joint Ventures (i) will be classified as a Subsidiary of the
Company or (ii) will guarantee the notes.
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Principal, Maturity and Interest

The Issuers will issue notes with an initial maximum aggregate principal amount of $300 million, maturing on , 2024. The Issuers may
issue additional notes having substantially identical terms and conditions to the notes offered in this offering (the additional notes ) from time to
time after this offering. 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 notes 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.

Interest on the notes will accrue at the rate of % per annum, and will be payable semi-annually in arrears on and , commencing
on , 2014. The Issuers will make each interest payment to the Holders of record on the and immediately
preceding each interest payment date.

Interest on the notes will accrue from the date of original issuance or, if interest has already been paid, from the date it 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 initially act as the 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

Initially, all of our existing Subsidiaries, excluding Finance Corp. and the Existing Unrestricted Subsidiaries, will 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
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Certain Covenants  Additional Subsidiary Guarantees. These Subsidiary Guarantees will be 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 The guarantee of a subsidiary 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

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 such 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 such 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 such Guarantor as an Unrestricted Subsidiary in accordance with the applicable provisions of the indenture;

4. upon Legal Defeasance, Covenant Defeasance or satisfaction and discharge of the indenture as described below under the caption ~ Legal
Defeasance, Covenant Defeasance and 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.
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At any time prior to , 2017, 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 35% 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), in an amount not greater than
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 , 2019, 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 of the
years indicated below:

Year Percentages

2019 %
2020 %
2021 %
2022 and thereafter 100.000%
Prior to 2019, 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
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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 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.
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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.

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.
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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 $30.0 million and evidenced by
an officers certificate delivered to the trustee, or (b) the Company s Board of Directors if the value is $30.0 million or more and evidenced by a
resolution of such Board of Directors set forth in an officers certificate delivered to the trustee; and

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 Issue Date 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
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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
$25.0 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 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
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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 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 Measuring Date 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 Measuring Date 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 for
any period commencing on or after the Measuring Date (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 Issue Date, 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 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
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(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;

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
Subsidiary or any other transaction permitted by the indenture;

8. the purchase, redemption or other acquisition or retirement for value of Equity Interests deemed to occur upon the exercise or conversion of
stock options, warrants or other convertible securities if such Equity Interests represents a portion of the exercise or conversion price thereof;

9. the declaration and payment of regularly scheduled or accrued dividends to holders of any class or series of Disqualified Stock of the
Company or any preferred securities of any Restricted Subsidiary of the Company issued on or after the Issue Date in accordance with the Fixed
Charge Coverage Ratio test described below under the caption  Incurrence of Indebtedness and Issuance of Preferred Stock ;

10. the payment of any dividend or any similar distribution by a Restricted Subsidiary to the holders (other than the Company or any Restricted
Subsidiary) of Equity Interests (other than Disqualified Stock) of such Restricted Subsidiary; provided that such dividend or similar distribution
is paid to all holders of such Equity Interests (including, to the extent holding such Equity Interests, the Company and its Restricted Subsidiaries)
on a pro rata basis based on their respective holdings of such Equity Interests;

11. the purchase, redemption or other acquisition or retirement for value of any Equity Interests of the Company or any Restricted Subsidiary
held by any current or former officers, directors or employees of the Company or any of its Restricted Subsidiaries in connection with the
exercise or vesting of any equity compensation (including, without limitation, stock options, restricted stock and phantom stock) in order to
satisfy any tax withholding obligation with respect to such exercise or vesting;

12. any payments to dissenting equityholders not to exceed $5.0 million in the aggregate after the Issue Date (x) pursuant to applicable law or
(y) in connection with the settlement or other satisfaction of claims made pursuant to or in connection with a consolidation, merger or transfer of
assets in connection with a transaction that is not prohibited by the indenture;

13. any redemption of share purchase rights at a redemption price not to exceed $0.01 per right;
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14. the purchase, redemption or other acquisition or retirement for value of any Acquired Debt of the Company or any Guarantor that is
subordinated or junior in right of payment to the notes or such Guarantor s Subsidiary Guarantee, as the case may be, by application of (i) cash
provided from operations in the ordinary course of business or (ii) proceeds from borrowings under the revolving portion of a Credit Facility (so
long as within 30 days prior to such purchase, redemption or other acquisition or retirement for value, a corresponding amount of borrowings
under the revolving portion of a Credit Facility was repaid from cash provided from operations in the ordinary course of business); provided, in
any such case, that the Company is able to incur an additional $1.00 of Indebtedness pursuant to the first paragraph of the covenant described
under the caption  Incurrence of Indebtedness and Issuance of Preferred Stock after giving effect to such purchase or redemption; provided
further, that this clause (14) shall not permit the application of any proceeds from any other borrowings under any Credit Facility to effect any
such purchase, redemption or other acquisition or retirement for value; or

15. any other Restricted Payments not otherwise permitted pursuant to this covenant in an aggregate outstanding amount not to exceed $10.0
million.

The amount of all Restricted Payments (other than cash) will be the fair market value on the date of the Restricted Payment of the Restricted
Investment proposed to be made or the asset(s) or securities proposed to be transferred or issued by the Company or such Restricted Subsidiary,
as the case may be, pursuant to the Restricted Payment. The fair market value of any Restricted Investment, assets or securities that are required
to be valued by this covenant will be determined, in the case of amounts under $30.0 million, by an officer of the General Partner and, in the
case of amounts over $30.0 million, by the Board of Directors of the Company, whose determination shall be evidenced by a Board Resolution.
In determining the aggregate net cash proceeds or fair market value of Property other than cash received by the Company from the issuance and
sale of Equity Interests of the Company (other than Disqualified Stock) in accordance with clause (1)(b) of the second preceding paragraph,
amounts of cash received by the Company pursuant to clause (2) of the preceding paragraph or clause (5) of the definition of Permitted
Investments shall be excluded from such calculation. For purposes of determining compliance with this covenant, (x) in the event that a
Restricted Payment meets the criteria of more than one of the exceptions described in (1) through (15) of the immediately preceding paragraph
or is entitled to be made pursuant to the first paragraph of this covenant, the Company shall be permitted, in its sole discretion, to classify such
Restricted Payment, or later classify, reclassify or re-divide all or a portion of such Restricted Payment, in any manner that complies with this
covenant; and (y) in the event a Restricted Payment is made pursuant to clause (1) or (2) of the second preceding paragraph, the Company will
be permitted to classify whether all or any portion thereof is being (and in the absence of such classification shall be deemed to have classified
the minimum amount possible as having been) made with Incremental Funds. Not later than the date of making any Restricted Payment
(excluding any Restricted Payment described in clauses (2) through (15) of the preceding paragraph) the Company will deliver to the trustee an
officers certificate stating that such Restricted Payment is permitted and setting forth the basis upon which the calculations required by this
Restricted Payments covenant were computed.

Incurrence of Indebtedness and Issuance of Preferred Stock

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or
otherwise become directly or indirectly liable, contingently or otherwise, with respect to (collectively, incur ) any Indebtedness (including
Acquired Debt), the Company will not, and will not permit any of its Restricted Subsidiaries to, issue any Disqualified Stock, and the Company
will not permit any of its Restricted Subsidiaries to issue any preferred securities; provided,
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however, that the Company and any of the Restricted Subsidiaries may incur Indebtedness (including Acquired Debt) or issue Disqualified Stock
or preferred securities, if, for the Company s most recently ended four full fiscal quarters for which internal financial statements are available
immediately preceding the date on which such additional Indebtedness is incurred or such Disqualified Stock or preferred securities are issued,
the Fixed Charge Coverage Ratio would have been at least 2.0 to 1.0, determined on a pro forma basis (including a pro forma application of the
net proceeds therefrom), as if the additional Indebtedness had been incurred or Disqualified Stock or preferred securities had been issued, as the
case may be, at the beginning of such four-quarter period.

The first paragraph of this covenant will not prohibit incurrence or issuance of any of the following items of Indebtedness or Disqualified Stock
or preferred securities (collectively, Permitted Debt ) described below:

1. the incurrence by the Company or any of its Restricted Subsidiaries of additional Indebtedness (including letters of credit) under one or more
Credit Facilities, provided that, after giving effect to any such incurrence, the aggregate principal amount of all Indebtedness incurred under this
clause (1) (with letters of credit being deemed to have a principal amount equal to the maximum potential liability of the Company and its
Subsidiaries thereunder) and then outstanding does not exceed the greater of (a) $1.0 billion or (b) $725.0 million plus 20.0% of the Company s
Consolidated Net Tangible Assets as of the date of incurrence;

2. the incurrence by the Company or its Restricted Subsidiaries of the Existing Indebtedness;

3. the incurrence by the Company and the Guarantors of Indebtedness represented by the notes and the related Subsidiary Guarantees issued on
the Issue Date;

4. the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness represented by Capital Lease Obligations, mortgage
financings or purchase money obligations, in each case, incurred for the purpose of financing all or any part of the purchase price or cost of
construction or improvement of property, plant or equipment used in the business of the Company or such Restricted Subsidiary, including all
Permitted Refinancing Indebtedness incurred to extend, refinance, renew, replace, defease or refund any Indebtedness incurred pursuant to this
clause (4), provided that after giving effect to any such incurrence, the principal amount of all Indebtedness incurred pursuant to this clause

(4) and then outstanding does not exceed the greater of (a) $25.0 million or (b) 2.5% of the Company s Consolidated Net Tangible Assets as of
the date of incurrence;

5. the incurrence or issuance by the Company or any of its Restricted Subsidiaries of Permitted Refinancing Indebtedness in exchange for, or the
net proceeds of which are used to, extend, refinance, renew, replace, defease or refund Indebtedness or Disqualified Stock that was permitted by
the indenture to be incurred under the first paragraph of this covenant or clauses (2), (3), (13) or (16) of this paragraph or this clause (5);

6. the incurrence by the Company or any of its Restricted Subsidiaries of intercompany Indebtedness between or among the Company and any of
its Restricted Subsidiaries; provided, however, that:

a. if the Company is the obligor on such Indebtedness and a Guarantor is not the obligee, such Indebtedness must be expressly subordinated to
the prior payment in full in cash of all Obligations with respect to the notes, or if a Guarantor is the obligor on such Indebtedness and neither the
Company nor another Guarantor is the obligee, such Indebtedness must be expressly subordinated to the prior payment in full in cash of all
Obligations with respect to the Subsidiary Guarantee of such Guarantor; and
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b. (i) any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being held by a Person other than the
Company or a Restricted Subsidiary of the Company and (ii) any sale or other transfer of any such Indebtedness to a Person that is neither the
Company nor a Restricted Subsidiary of the Company will be deemed, in each case, to constitute an incurrence (as of the date of such issuance
or transfer) of such Indebtedness by the Company or such Restricted Subsidiary, as the case may be, that was not permitted by this clause (6);

7. the incurrence by the Company or any of its Restricted Subsidiaries of obligations under Hedging Contracts in the ordinary course of business
and not for speculative purposes;

8. the guarantee by the Company or any of its Restricted Subsidiaries of Indebtedness of the Company or any of its Restricted Subsidiaries that
was permitted to be incurred by another provision of this covenant;

9. the incurrence by the Company or any of its Restricted Subsidiaries of obligations relating to net Hydrocarbon balancing positions arising in
the ordinary course of business and consistent with past practice;

10. the incurrence by the Company or any of its Restricted Subsidiaries of Indebtedness in respect of self-insurance, bid, performance, surety
and similar bonds issued for the account of the Company and any of its Restricted Subsidiaries in the ordinary course of business, including
guarantees and obligations of the Company or any of its Restricted Subsidiaries with respect to letters of credit supporting such obligations (in
each case other than an obligation for money borrowed);

11. the issuance by (x) any of the Company s Restricted Subsidiaries to the Company or to any of its Restricted Subsidiaries of any Disqualified
Stock or preferred securities or (y) the Company or any of its Restricted Subsidiaries of any Disqualified Stock; provided, however, that, in the
case of (x) or (y):

a. any subsequent issuance or transfer of Equity Interests that results in any such Disqualified Stock or preferred securities being held by a
Person other than the Company or a Restricted Subsidiary of the Company; and

b. any sale or other transfer of any such Disqualified Stock or preferred securities to a Person that is not either the Company or a Restricted
Subsidiary of the Company, shall be deemed, in each case, to constitute an issuance of such Disqualified Stock or preferred securities by such
Restricted Subsidiary or the Company, as applicable, that was not permitted by this clause (11);

12. the incurrence by the Company or any of its Restricted Subsidiaries of liability in respect of the Indebtedness of any Unrestricted Subsidiary
of the Company or any Joint Venture but only to the extent that such liability is the result of the Company s or any such Restricted Subsidiary s
being a general partner of such Unrestricted Subsidiary or Joint Venture and not as guarantor of such Indebtedness and provided that, after
giving effect to any such incurrence, the aggregate principal amount of all Indebtedness incurred under this clause (12) and then outstanding
does not exceed $25.0 million;

13. the incurrence by the Company or any of its Restricted Subsidiaries of Acquired Debt in connection with a merger or consolidation
satistying either one of the financial tests set forth in clause (4) under the caption =~ Merger, Consolidation or Sale of Assets ;

14. the incurrence of Indebtedness of the Company or any of its Restricted Subsidiaries arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument
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inadvertently (except in the case of daylight overdrafts) drawn against insufficient funds in the ordinary course of business; provided, however,
that such Indebtedness is extinguished within five Business Days of incurrence;

15. the incurrence of Indebtedness or the issuance of Disqualified Stock or preferred securities of any of the Company and the Restricted
Subsidiaries to the extent the net proceeds thereof are concurrently (a) used to redeem all of the outstanding notes or (b) deposited to effect
Covenant Defeasance or Legal Defeasance or satisfy and discharge the indenture as described below under the caption ~ Legal Defeasance,
Covenant Defeasance and Satisfaction and Discharge ;

16. the incurrence of Indebtedness of the Company or any of its Restricted Subsidiaries consisting of the financing of insurance premiums in
customary amounts consistent with the operations and business of the Company and the Restricted Subsidiaries; and

17. the incurrence by the Company or any of its Restricted Subsidiaries of additional Indebtedness or the issuance by the Company or any of its
Restricted Subsidiaries of Disqualified Stock; provided that, after giving effect to any such incurrence or issuance, the aggregate principal
amount of all Indebtedness incurred and Disqualified Stock issued under this clause (17) and then outstanding does not exceed the greater of
(a) $50.0 million or (b) 5.0% of the Company s Consolidated Net Tangible Assets as of the date of incurrence or issuance.

For purposes of determining compliance with this Incurrence of Indebtedness and Issuance of Preferred Stock covenant, in the event that an item
of Indebtedness or Disqualified Stock or preferred securities (including Acquired Debt) meets the criteria of more than one of the categories of
Permitted Debt described in clauses (1) through (17) above, or is entitled to be incurred pursuant to the first paragraph of this covenant, the
Company will be permitted to classify (or later classify or reclassify in whole or in part in its sole discretion) such item of Indebtedness or
Disqualified Stock or preferred securities in any manner (including by dividing and classifying such item of Indebtedness or Disqualified Stock

or preferred securities in more than one type of Indebtedness or Disqualified Stock or preferred securities permitted under such covenant) that
complies with this covenant. The dollar equivalent principal amount of any Indebtedness denominated in a foreign currency and incurred

pursuant to any dollar-denominated restriction on the incurrence of Indebtedness shall be calculated based on the relevant exchange rates in

effect at the time of incurrence. Any Indebtedness under Credit Facilities on the Issue Date shall be considered incurred under the first paragraph

of this covenant, subject to any subsequent classification or reclassification permitted pursuant to this paragraph.

The accrual of interest, the accretion or amortization of original issue discount, the accretion of principal with respect to a non-interest bearing or
other discount security, the payment of interest on any Indebtedness in the form of additional Indebtedness with the same terms, and the payment
of dividends on Disqualified Stock or preferred securities in the form of additional shares of the same class of Disqualified Stock or preferred
securities will not be deemed to be an incurrence of Indebtedness or an issuance of Disqualified Stock or preferred securities for purposes of this
covenant, provided, in each such case, that the amount thereof is included in Fixed Charges of the Company as accrued (adjusted, in the case of
dividends, by the fraction specified in clause (4)(b) of the definition of Fixed Charges ). For purposes of this covenant, (i) the accrual of an
obligation to pay a premium in respect of Indebtedness or Disqualified Stock or preferred securities arising in connection with the issuance of a
notice of redemption or making of a mandatory offer to purchase such Indebtedness or Disqualified Stock or preferred securities and

(ii) unrealized losses or charges in respect of Hedging Contracts (including those resulting from the application of SFAS 133) will, in case of

(1) or (ii), not be deemed to be an incurrence of Indebtedness or issuance of Disqualified Stock or preferred securities. Further, the accounting
reclassification of any
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obligation or Disqualified Stock or preferred securities of the Company or any of its Restricted Subsidiaries as Indebtedness or Disqualified
Stock or preferred securities will not be deemed an incurrence of Indebtedness or issuance of Disqualified Stock or preferred securities for
purposes of this covenant.

For purposes of determining any particular amount of Indebtedness under this covenant, (i) guarantees of, or obligations in respect of letters of

credit relating to, Indebtedness otherwise included in the determination of such amount shall not also be included and (ii) if obligations in

respect of letters of credit are incurred pursuant to a Credit Facility and are being treated as incurred pursuant to clause (1) of the definition of
Permitted Debt and the letters of credit relate to other Indebtedness, then such other Indebtedness shall not be included.

Liens

The Company will not and will not permit any of its Restricted Subsidiaries to, create, incur, assume or otherwise cause or suffer to exist or
become effective any Lien of any kind (other than Permitted Liens) securing Indebtedness upon any of their property or assets, now owned or
hereafter acquired, unless the notes or any Subsidiary Guarantee of such Restricted Subsidiary, as applicable, is secured on an equal and ratable
basis with (or on a senior basis (to at least the same extent as the notes are senior in right of payment) to, in the case of obligations subordinated
in right of payment to the notes or such Subsidiary Guarantee, as the case may be) the obligations so secured until such time as such obligations
are no longer secured by a Lien. Any Lien created for the benefit of the Holders of the notes pursuant to the preceding sentence shall provide by
its terms that such Lien shall be automatically and unconditionally released and discharged upon the release and discharge of the initial Lien.

Dividend and Other Payment Restrictions Affecting Subsidiaries

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit to exist or become
effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:

1. pay dividends or make any other distributions on its Capital Stock to the Company or any of its Restricted Subsidiaries, or pay any
Indebtedness or other obligations owed to the Company or any of its Restricted Subsidiaries;

2. make loans or advances to the Company or any of its Restricted Subsidiaries; or
3. transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.
However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by reason of:

1. agreements (including the Credit Agreement) as in effect on the Issue Date and any amendments, modifications, restatements, renewals,
increases, supplements, refundings, replacements or refinancings of those agreements or the Indebtedness to which they relate, provided that the
amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings are no more restrictive,
taken as a whole, with respect to such dividend, distribution and other payment and transfer restrictions than those contained in those agreements
on the Issue Date;

2. the indenture, the notes and the Subsidiary Guarantees;

3. applicable law;
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4. any instrument of a Person acquired by the Company or any of its Restricted Subsidiaries as in effect at the time of such acquisition, which
encumbrance or restriction is not applicable to any Person, or the properties or assets of any Person, other than the Person, or the property or
assets of the Person, so acquired, provided that, in the case of any instrument governing Indebtedness, such Indebtedness was otherwise
permitted by the terms of the indenture to be incurred;

5. customary non-assignment provisions in Hydrocarbon purchase and sale or exchange agreements or similar operational agreements or in
licenses or leases, in each case entered into in the ordinary course of business and consistent with past practices;

6. Capital Lease Obligations, mortgage financings or purchase money obligations, in each case for property acquired in the ordinary course of
business that impose restrictions on that property of the nature described in clause (3) of the preceding paragraph;

7. any agreement for the sale or other disposition of all or substantially all the Capital Stock or assets of a Restricted Subsidiary of the Company
as to restrictions on distributions by that Restricted Subsidiary pending its sale or other disposition or other customary restrictions pursuant
thereto;

8. Permitted Refinancing Indebtedness, provided that the restrictions contained in the agreements governing such Permitted Refinancing
Indebtedness are no more restrictive, taken as a whole, than those contained in the agreements governing the Indebtedness being Refinanced;

9. Liens securing Indebtedness otherwise permitted to be incurred under the provisions of the covenant described above under the caption ~ Liens
that limit the right of the debtor to dispose of the assets subject to such Liens;

10. customary provisions with respect to the disposition or distribution of assets or property in joint venture agreements, asset sale agreements,
stock sale agreements and other similar agreements or other customary provisions;

11. any agreement or instrument relating to any property or assets acquired after the Issue Date, so long as such encumbrance or restriction
relates only to the property or assets so acquired and is not and was not created in anticipation of such acquisitions;

12. restrictions on cash, Cash Equivalents or other deposits or net worth imposed by customers under contracts entered into in the ordinary
course of business;

13. any other agreement governing Indebtedness or Disqualified Stock or preferred securities of the Company or any Guarantor that is permitted
to be incurred or issued by the covenant described under Incurrence of Indebtedness and Issuance of Preferred Stock ; provided, however, that
such encumbrances or restrictions are not materially more restrictive, taken as a whole, than those contained in the indenture or the Credit
Agreement as it exists on the Issue Date;

14. encumbrances and restrictions contained in contracts entered into in the ordinary course of business, not relating to any Indebtedness, and
that do not, individually or in the aggregate, detract from the value of, or from the ability of the Company and the Restricted Subsidiaries to
realize the value of, property or assets of the Company or any Restricted Subsidiary in any manner material to the Company or any Restricted
Subsidiary; and

15. Hedging Contracts permitted from time to time under the indenture.
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Neither of the Issuers may, directly or indirectly: (1) consolidate or merge with or into another Person (whether or not such Issuer is the
survivor); or (2) sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its properties or assets in one or more
related transactions, to another Person, unless:

1. either: (a) such Issuer is the survivor; or (b) the Person formed by or surviving any such consolidation or merger (if other than such Issuer) or
to which such sale, assignment, transfer, lease, conveyance or other disposition has been made is a Person organized or existing under the laws
of the United States, any state of the United States or the District of Columbia; provided, however, that Finance Corp. may not consolidate or
merge with or into any Person unless the Person formed by or surviving such consolidation or merger is a corporation satisfying such
requirement so long as the Company is not a corporation;

2. the Person formed by or surviving any such consolidation or merger (if other than such Issuer) or the Person to which such sale, assignment,
transfer, lease, conveyance or other disposition has been made assumes all the obligations of such Issuer under the notes and the indenture
pursuant to agreements reasonably satisfactory to the trustee;

3. immediately after such transaction no Default or Event of Default exists;
4. in the case of a transaction involving the Company and not Finance Corp., either

a. the Company or the Person formed by or surviving any such consolidation or merger (if other than the Company), or to which such sale,
assignment, transfer, lease, conveyance or other disposition has been made will, on the date of such transaction immediately after giving pro
forma effect thereto and to any related financing transactions as if the same had occurred at the beginning of the applicable four-quarter period,
be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph of
the covenant described above under the caption Incurrence of Indebtedness and Issuance of Preferred Stock ; or

b. immediately after giving effect to such transaction and any related financing transactions on a pro forma basis as if the same had occurred at
the beginning of the applicable four-quarter period, the Fixed Charge Coverage Ratio of the Company or the Person formed by or surviving any
such consolidation or merger (if other than the Company), or to which such sale, assignment, transfer, lease, conveyance or other disposition has
been made, will be equal to or greater than the Fixed Charge Coverage Ratio of the Company immediately before such transactions; and

5. such Issuer has delivered to the trustee an officers certificate and an opinion of counsel, each stating that such consolidation, merger or
disposition and such supplemental indenture (if any) comply with the indenture; provided, however, that such counsel may rely, as to matters of
fact, on a certificate or certificates of officers of the General Partner.

Notwithstanding the restrictions described in the foregoing clause (4), (i) any Restricted Subsidiary (other than Finance Corp.) may consolidate
with, merge into or dispose of all or part of its properties and assets to the Company or (ii) the Company may consolidate or merge with or into a
Subsidiary of the Company, in each case, without the Company being required to comply with the preceding clause (4) in connection with any
such consolidation, merger or disposition.
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Notwithstanding the second preceding paragraph, the Company is permitted to reorganize as any other form of entity in accordance with the
following procedures, provided that:

1. the reorganization involves the conversion (by merger, sale, contribution or exchange of assets or otherwise) of the Company into a form of
entity other than a limited partnership formed under Delaware law;

2. the entity so formed by or resulting from such reorganization is an entity organized or existing under the laws of the United States, any state
thereof or the District of Columbia;

3. the entity so formed by or resulting from such reorganization assumes all the obligations of the Company under the notes and the indenture
pursuant to agreements reasonably satisfactory to the trustee;

4. immediately after such reorganization no Default or Event of Default exists; and

5. such reorganization is not materially adverse to the Holders or Beneficial Owners of the notes (for purposes of this clause (5), a reorganization
will not be considered materially adverse to the Holders or Beneficial Owners of the notes solely because the successor or survivor of such
reorganization (a) is subject to federal or state income taxation as an entity or (b) is considered to be an includible corporation of an affiliated
group of corporations within the meaning of Section 1504(b) of the Code or any similar state or local law).

Upon any consolidation or merger or any disposition of all or substantially all of the properties or assets of the Company in accordance with the
foregoing, in which the Company is not the surviving entity, the surviving entity formed by such consolidation or into which the Company is
merged or to which such disposition is made shall succeed to, and be substituted for, and may exercise every right and power of, the Company
under the indenture and the notes with the same effect as if such surviving entity had been named as such, and thereafter (except in the case of a
lease of all or substantially all of the Company s properties or assets) the Company will be relieved of all obligations and covenants under the
indenture and the notes.

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, in certain circumstances there may be a degree of uncertainty as to whether a particular transaction would involve
all or substantially all of the properties or assets of a Person.

The covenant described under Mergers and Similar Transactions in the accompanying base prospectus will not apply to the notes except as and
to the extent of the covenant described above.

Transactions with Affiliates

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any payment to, or sell, lease, transfer or otherwise

dispose of any of its properties or assets to, or purchase any property or assets from, or enter into or make or amend any transaction, contract,
agreement, understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of the Company (each, an Affiliate Transaction ),
unless:

1. the Affiliate Transaction is on terms, taken as a whole, that are no less favorable to the Company or the relevant Restricted Subsidiary than
those that would have been obtained in a comparable transaction by the Company or such Restricted Subsidiary with an unrelated Person; and

2. the Company delivers to the trustee, with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate
consideration in excess of $25.0 million, an officers certificate certifying that such Affiliate Transaction complies with this covenant and that
such Affiliate
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Transaction has been approved by a majority of the disinterested members of the Board of Directors of the Company or the Company s Conflicts
Committee (or other committee serving a similar function).

The following items will not be deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions of the prior paragraph:

1. any employment, severance, employee benefit, director or officer indemnification, equity award, equity option or equity appreciation or other
compensation agreement or plan entered into by the Company or any of its Restricted Subsidiaries in the ordinary course of business and
payments, awards, grants or issuances of securities pursuant thereto;

2. transactions between or among any of the Company and its Restricted Subsidiaries;

3. transactions with a Person that is an Affiliate of the Company solely because the Company owns, directly or through a Restricted Subsidiary,
an Equity Interest in, or otherwise controls, such Person;

4. transactions effected in accordance with the terms of (a) agreements described in the annual report on Form 10-K of Genesis Energy, L.P. for
the fiscal year ended December 31, 2013 under the caption Related Party Transactions or in note 13 to our audited historical financial statements
included in such annual report, in each case, as such agreements are in effect on the Issue Date, (b) any amendment or replacement of any of

such agreements or (c) any agreements entered into hereafter that are similar to any of such agreements, so long as, in the case of clause (b) or

(c), the terms of any such amendment or replacement agreement or future agreement are, on the whole no less advantageous to the Company, or

no less favorable to the Holders, in any material respect than the agreement so amended or replaced or the similar agreement referred to in the
preceding clause (a), respectively;

5. customary compensation, indemnification and other benefits made available to officers, directors or employees of the Company or a
Restricted Subsidiary or Affiliate of the Company, including reimbursement or advancement of out-of-pocket expenses and provisions of
officers and directors liability insurance;

6. sales of Equity Interests (other than Disqualified Stock) to Affiliates of the Company, or receipt by the Company of capital contributions from
holders of its Equity Interests;

7. Permitted Investments or Restricted Payments that are permitted by the provisions of the indenture described above under the caption
Restricted Payments ;

8. payments to the General Partner with respect to reimbursement for expenses in accordance with the Partnership Agreement as in effect on the
Issue Date and as it may be amended, modified or supplemented from time to time, so long as any such amendment, modification or supplement
is no less favorable to the Company in any material respect than the agreement prior to such amendment, modification or supplement;

9. in the case of contracts for gathering, transporting, treating, processing, marketing, distributing, storing or otherwise handling Hydrocarbons,
or activities or services reasonably related or ancillary thereto, or other operational contracts, any such contracts are entered into in the ordinary
course of business on terms substantially similar to those contained in similar contracts entered into by the Company or any Restricted
Subsidiary and third parties, or if neither the Company nor any Restricted Subsidiary has entered into a similar contract with a third party, then
the terms are no less favorable than those available from third parties on an arm s-length basis;

10. (a) guarantees by the Company or any of its Restricted Subsidiaries of performance of obligations of Unrestricted Subsidiaries or Joint
Ventures in the ordinary course of business, except for
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guarantees of Indebtedness in respect of borrowed money, and (b) pledges by the Company or any Restricted Subsidiary of Capital Stock in
Unrestricted Subsidiaries or Joint Ventures for the benefit of lenders or other creditors of Unrestricted Subsidiaries or Joint Ventures as
contemplated by clause (9) of the definition of Permitted Liens with respect to clause (b) so long as any such transaction, if involving aggregate
consideration in excess of $25.0 million, has been approved by a majority of the disinterested members of the Board of Directors of the

Company;

11. transactions between the Company and any Person, a director of which is also a director of the General Partner or, if applicable, the
Company; provided, however, that such director abstains from voting as a director of the General Partner or, if applicable, the Company on any
matter involving such other Person; and

12. any transaction in which the Company or any of its Restricted Subsidiaries, as the case may be, delivers to the trustee a letter from an
Independent Advisor stating that such transaction is fair to the Company or such Restricted Subsidiary from a financial point of view or that
such transaction meets the requirements of the first paragraph of this covenant.

Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of the Company may designate any Restricted Subsidiary of the Company to be an Unrestricted Subsidiary if that
designation would not cause a Default. If a Restricted Subsidiary of the Company is designated as an Unrestricted Subsidiary, the aggregate fair
market value of all outstanding Investments owned by the Company and its Restricted Subsidiaries in the Subsidiary properly designated will

either be deemed to be an Investment made as of the time of the designation that will reduce the amount available for Restricted Payments under

the first paragraph of the covenant described above under the caption ~ Restricted Payments or represent Permitted Investments, as determined by
the Company. That designation will only be permitted if the Investment would be permitted at that time and if the Subsidiary so designated
otherwise meets the definition of an Unrestricted Subsidiary.

The Board of Directors of the Company may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary, provided that such
designation will be deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of the Company of any outstanding Indebtedness of

such Unrestricted Subsidiary and such designation will only be permitted if (1) such Indebtedness is permitted under the covenant described

above under the caption  Incurrence of Indebtedness and Issuance of Preferred Stock, either as Permitted Debt or pursuant to the first paragraph
thereof with the Fixed Charge Coverage Ratio, calculated on a pro forma basis as if such designation had occurred at the beginning of the

four-quarter reference period, and (2) no Default or Event of Default would be in existence following such designation.

Additional Subsidiary Guarantees

If, after the Issue Date, any Restricted Subsidiary of the Company that is not already a Guarantor guarantees any other Indebtedness of either of
the Issuers or any other Guarantor which, when combined with any other Indebtedness for which such Restricted Subsidiary is an obligor or
guarantor, is at least $10.0 million in aggregate principal amount, then that Subsidiary will become a Guarantor by executing a supplemental
indenture and delivering it to the trustee within 20 Business Days of the date on which it guaranteed or incurred such Indebtedness, as the case
may be; provided, however, that the preceding shall not apply to Subsidiaries of the Company that have properly been designated as Unrestricted
Subsidiaries in accordance with the indenture for so long as they continue to constitute Unrestricted Subsidiaries. Notwithstanding the preceding,
any Subsidiary Guarantee of a Restricted Subsidiary that was incurred pursuant to this paragraph will be released in the circumstances under
Subsidiary Guarantees.
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The Company will not, and will not permit any of its Restricted Subsidiaries to, enter into any Sale and Leaseback Transaction other than an
Equipment Lease Transaction; provided, however, that the Company or any of its Restricted Subsidiaries may enter into a Sale and Leaseback
Transaction if:

1. the Company or that Restricted Subsidiary, as applicable, could have (a) incurred Indebtedness in an amount equal to the Attributable Debt
relating to such Sale and Leaseback Transaction under the Fixed Charge Coverage Ratio test in the first paragraph of the covenant described
above under the caption Incurrence of Indebtedness and Issuance of Preferred Stock and (b) incurred a Lien to secure such Indebtedness
pursuant to the covenant described above under the caption  Liens ;

2. the gross cash proceeds of that Sale and Leaseback Transaction are at least equal to the fair market value, as determined in accordance with
the definition of that term and set forth in an officers certificate delivered to the trustee, of the property that is the subject of that Sale and
Leaseback Transaction; and

3. the transfer of assets in that Sale and Leaseback Transaction is permitted by, and the Company applies the proceeds of such transaction in
compliance with, the covenant described above under the caption =~ Repurchase at the Option of Holders Asset Sales.

Business Activities

The Company will not, and will not permit any Restricted Subsidiary to, engage in any business other than a Permitted Business, except to such
extent as would not be material to the Company and its Restricted Subsidiaries taken as a whole.

Finance Corp. may not incur Indebtedness unless (1) the Company is an obligor or a co-obligor or guarantor of such Indebtedness or (2) the net
proceeds of such Indebtedness are loaned to the Company, used to acquire outstanding debt securities issued by the Company or used to repay
Indebtedness of the Company as permitted under the covenant described under the caption  Incurrence of Indebtedness and Issuance of Preferred
Stock. Finance Corp. may not engage in any business not related directly or indirectly to obtaining money or arranging financing for the
Company or its Restricted Subsidiaries.

Reports

Whether or not required by the Commission, so long as any notes are outstanding, the Company will file with the Commission for public
availability within the time periods specified in the Commission s rules and regulations (unless the Commission will not accept such a filing),
and, if the Commission will not accept such a filing, the Company will furnish to the trustee and, upon its prior request, to any of the Holders or
Beneficial Owners of notes (by hard copy or internet access), within five Business Days of the date such filing would otherwise be required to be
made with the Commission:

1. quarterly and annual financial and other information with respect to the Company and its Subsidiaries that would be required to be contained
in a filing with the Commission on Forms 10-Q and 10-K if the Company were required to file such Forms, prepared in all material respects in
accordance with the rules and regulations applicable to such Forms, and, with respect to the annual information only, a report on the annual
financial statements that would be required to be contained in a Form 10-K by the Company s certified independent accountants; and

2. all current reports that would be required to be filed with the Commission on Form 8-K if the Company were required to file such reports.
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If the Company has designated any of its Subsidiaries as Unrestricted Subsidiaries (other than Unrestricted Subsidiaries that, when taken
together with all other Unrestricted Subsidiaries, are minor within the meaning of Rule 3-10 of Regulation S-X, substituting 5% for 3% where
applicable), then, the quarterly and annual financial information required by the preceding paragraph will include a reasonably detailed
presentation, either on the face of the financial statements or in the footnotes thereto, or in Management s Discussion and Analysis of Financial
Condition and Results of Operations, of the financial condition and results of operations of the Company and its Restricted Subsidiaries separate
from the financial condition and results of operations of the Unrestricted Subsidiaries of the Company.

The Company will be deemed to have furnished to the Holders and Beneficial Owners of notes and securities analysts and prospective investors
the reports referred to in clauses (1) and (2) of the first paragraph of this covenant or the information referred to in the third paragraph of this
covenant if the Company has posted such reports or information on the Company Website and issued a press release in respect thereof. For
purposes of this covenant, the term Company Website means the collection of web pages that may be accessed on the World Wide Web using
the URL address http://www.genesisenergy.com or such other address as the Company may from time to time designate in writing to the Trustee.

Covenant Termination

If at any time (a) the rating assigned to the notes by S&P and Moody s is an Investment Grade Rating, (b) no Event of Default has occurred and

is continuing und