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Delaware 76-0513049

Delaware 20-5948137
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)

919 Milam, Suite 2100
Houston, Texas 77002
(713) 860-2500

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

Kristen O. Jesulaitis
919 Milam, Suite 2100
Houston, Texas 77002

Telephone: (713) 860-2500

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

Copy to:
J. Vincent Kendrick
Akin Gump Strauss Hauer & Feld LLP
1111 Louisiana Street, 44th Floor
Houston, Texas 77002

Telephone: (713) 220-5839

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

Table of Contents 2



Edgar Filing: GENESIS ENERGY LP - Form S-3ASR

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

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

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

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

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a

smaller reporting company, or an emerging growth company. See the definitions of large accelerated filer,  accelerated
filer, smaller reporting company and emerging growth company in Rule 12b-2 of the Exchange Act.

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

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount to be Registered / Proposed
Securities to be Registered Maximum Offering Price

Per Unit / Proposed Maximum
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Aggregate Offering Price / Amount of
Registration Fee(1)
Common Units
Preferred Securities
Subordinated Securities
Options
Warrants
Rights
Debt Securities
Guarantees of Debt Securities(2)

(1) An indeterminate initial offering price, principal amount or number of securities of each identified class is being
registered as may from time to time be issued at indeterminate prices or upon conversion, exchange or exercise of
securities registered hereunder to the extent any such securities are, by their terms, convertible into or
exchangeable or exercisable for, such securities. Separate consideration may or may not be received for securities
that are being registered that are issued in exchange for, or upon conversion or exercise of, the securities being
registered hereunder. In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all of the
registration fee.

(2) One or more existing or future subsidiaries of Genesis Energy, L.P. may guarantee the debt securities of Genesis
Energy, L.P. and Genesis Energy Finance Corporation. Pursuant to Rule 457(n), no separate fee is payable with
respect to the guarantees of the debt securities being registered.
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TABLE OF SUBSIDIARY GUARANTOR REGISTRANTS

State or Other Jurisdiction

of Incorporation or LR.S. Employer
Exact Name of Registrant as Specified in its Charter* Organization Identification No.
Antelope Refining, LLC Delaware 76-0513049
AP Marine, LLC Delaware 76-0513049
BR Port Services, LLC Delaware 76-0513049
Cameron Highway Oil Pipeline Company, LLC Delaware 76-0513049
Cameron Highway Pipeline GP, L.L.C. Delaware 76-0513049
Cameron Highway Pipeline I, L.P. Delaware 76-0513049
Casper Express Pipeline, LLC Delaware 76-0513049
Davison Petroleum Supply, LLC Delaware 76-0513049
Davison Transportation Services, Inc. Delaware 26-0614522
Davison Transportation Services, LLC Delaware 76-0513049
Deepwater Gateway, L.L.C. Delaware 76-0513049
Flextrend Development Company, L.L.C. Delaware 76-0513049
GEL CHOPS GP, LLC Delaware 76-0513049
GEL CHOPS 1, L.P. Delaware 76-0513049
GEL CHOPS 11, L.P. Delaware 76-0513049
GEL Deepwater, LLC Delaware 76-0513049
GEL [HUB, LLC Delaware 76-0513049
GEL Louisiana Fuels, LLC Delaware 76-0513049
GEL Odyssey, LLC Delaware 76-0513049
GEL Offshore Pipeline, LLC Delaware 76-0513049
GEL Offshore, LLC Delaware 76-0513049
GEL Paloma, LLC Delaware 76-0513049
GEL Pipeline Offshore, LLC Delaware 76-0513049
GEL Poseidon, LLC Delaware 76-0513049
GEL PRCS, LLC Delaware 76-0513049
GEL Sekco, LLC Delaware 76-0513049
GEL Tex Marketing, LLC Delaware 76-0513049
GEL Texas Pipeline, LLC Delaware 76-0513049
GEL Wyoming, LLC Delaware 76-0513049
Genesis Alkali, LLC Delaware 76-0513049
Genesis Alkali Holdings, LLC Delaware 76-0513049
Genesis Alkali Wyoming, LP Delaware 76-0513049
Genesis BR, LLC Delaware 76-0513049
Genesis CHOPS I, LLC Delaware 76-0513049
Genesis CHOPS 11, LLC Delaware 76-0513049
Genesis Crude Oil, L.P. Delaware 76-0513049
Genesis Davison, LLC Delaware 76-0513049
Genesis Deepwater Holdings, LLC Delaware 76-0513049
Genesis Energy, LLC Delaware 76-0513049
Genesis Free State Holdings, LLC Delaware 76-0513049
Genesis GTM Offshore Operating Company, LLC Delaware 76-0513049
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Genesis IHUB Holdings, LLC Delaware 76-0513049
Genesis Marine, LLC Delaware 76-0513049
Genesis NEJD Holdings, LLC Delaware 76-0513049
Genesis Odyssey, LLC Delaware 76-0513049
Genesis Offshore, LLC Delaware 76-0513049
Genesis Offshore Holdings, LLC Delaware 76-0513049
Genesis Pipeline Alabama, LLC Alabama 76-0513049
Genesis Pipeline Texas, L.P. Delaware 76-0513049
Genesis Pipeline USA, L.P. Delaware 76-0513049
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Genesis Poseidon, LLC

Genesis Poseidon Holdings, LLC
Genesis Rail Services, LLC

Genesis Sailfish Holdings, LLC
Genesis Sekco, LLC

Genesis SMR Holdings, LLC
Genesis Specialty Alkali, LLC
Genesis Syngas Investments, L.P.
Genesis Texas City Terminal, LLC
High Island Offshore System, L.L.C.

Manta Ray Gathering Company, L.L.C.

Matagorda Offshore, LLC

Milam Services, Inc.

Poseidon Pipeline Company, L.L.C.
Powder River Crude Services, LLC
Powder River Express, LLC
Powder River Operating, LLC
Pronghorn Rail Services, LLC

Red River Terminals, L.L.C.
Sailfish Pipeline Company, L.L.C.
Seahawk Shoreline System, LLC

Southeast Keathley Canyon Pipeline Company, L.L.C.

TBP2, LLC

TDC Services, LLC

TDC, L.L.C.

Texas City Crude Oil Terminal, LLC
Thunder Basin Holdings, LLC
Thunder Basin Pipeline, LL.C

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Louisiana
Delaware
Texas
Delaware
Delaware
Delaware
Louisiana
Delaware
Delaware
Delaware

76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
36-4704817
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
76-0513049
26-0614359
76-0513049
76-0513049
76-0513049
76-0513049

* The address for each registrant s principal executive office is 919 Milam, Suite 2100 Houston, Texas 77002 and the
telephone number for each registrant s principal executive office is (713) 860-2500.
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Prospectus

GENESIS ENERGY, L.P.
Common Units
Preferred Securities
Subordinated Securities
Options
Warrants

Rights

Debt Securities

GENESIS ENERGY FINANCE CORPORATION

Debt Securities

We may from time to time offer one or more classes or series of the following securities as described in this
prospectus, in one or more separate offerings under this prospectus:

common units, preferred securities, subordinated securities, options, warrants and rights; and

debt securities, which may be either senior debt securities or subordinated debt securities.
Genesis Energy Finance Corporation may act as co-issuer of the debt securities and other direct or indirect
subsidiaries of Genesis Energy, L.P. may guarantee the debt securities.

This prospectus provides you with the general terms of these securities and the general manner in which we will offer
these securities. We may offer and sell securities using this prospectus only if it is accompanied by a prospectus
supplement. We will include the specific terms of any securities we offer in a prospectus supplement. The prospectus
supplement will also describe the specific manner in which we will offer the securities. You should read this
prospectus and the prospectus supplement carefully.
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We may sell these securities to underwriters or dealers, or we may sell them directly to other purchasers. See Plan of
Distribution. The prospectus supplement will list any underwriters and the compensation they will receive. The
prospectus supplement will also show you the total amount of money that we will receive from selling these securities,
after we pay certain expenses of the offering.

Our common units are listed on the New York Stock Exchange under the symbol GEL. We will provide information
in any applicable prospectus supplement regarding the trading market, if any, for any debt securities we may offer.

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

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

The date of this prospectus is April 20, 2018.
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ABOUT THIS PROSPECTUS

This prospectus, including any information incorporated by reference herein, is part of a registration statement on
Form S-3 that we have filed with the Securities and Exchange Commission, or the Commission, using a shelf
registration or continuous offering process. Under this shelf registration process, we may, from time to time, offer and
sell any combination of the securities described in this prospectus in one or more offerings. This prospectus generally
describes Genesis Energy, L.P. and the securities. Each time we sell securities with this prospectus, we will provide a
prospectus supplement containing specific information about the terms of a particular offering. A prospectus
supplement may also add to, update or change information in this prospectus. You should read carefully the section
entitled Information Regarding Forward-Looking Statements beginning on page 62. If the description of the offering
varies between the prospectus supplement and this prospectus, you should rely on the information in the prospectus
supplement. Therefore, you should carefully read both this prospectus and any prospectus supplement, together with
additional information described under the heading Where You Can Find More Information before you invest in our
securities.

You should rely only on the information contained in this prospectus, any prospectus supplement and the documents
we have incorporated by reference. We have not authorized anyone else to provide you different information. We are
not making an offer of these securities in any state where the offer is not permitted. We will disclose any material
changes in our affairs in an amendment to this prospectus, a prospectus supplement or a future filing with the
Commission incorporated by reference in this prospectus and any prospectus supplement. You should not assume that
the information in this prospectus or any prospectus supplement is accurate as of any date other than the date on the
front of those documents.

Unless the context otherwise requires, references in this prospectus to (i) 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; (ii) our general partner refers to Genesis Energy, LLC, the general partner of Genesis; and
(iii) Finance Corp. or co-issuer refer to Genesis Energy Finance Corporation.

GENESIS ENERGY, L.P.

We are a growth-oriented master limited partnership formed in Delaware in 1996. Our common units are traded on the
New York Stock Exchange, or NYSE, under the ticker symbol GEL. Our principal executive offices are located at 919
Milam, Suite 2100, Houston, Texas 77002 and our telephone number is (713) 860-2500. Genesis Energy, LLC, our
general partner, is a wholly-owned subsidiary. Our general partner has sole responsibility for conducting our business
and managing our operations. We conduct our operations and own our operating assets through our subsidiaries and

joint ventures. We manage our businesses through divisions that constitute our reportable segments, which change

from time to time as we further integrate our suite of services and/or acquire additional businesses.

We are (i) a provider of an integrated suite of midstream services primarily transportation, storage, sulfur removal,
blending, terminalling and processing for a large area of the Gulf Coast region of the crude oil and natural gas industry,
and (ii) the largest producer in the world of natural soda ash. We have a diverse portfolio of customers, operations and
assets, including pipelines, offshore hub and junction platforms, certain natural resources and the related facilities and
plants necessary to mine and process them, refinery-related plants, storage tanks and terminals, railcars, rail loading

and unloading facilities, barges and other vessels, and trucks. Substantially all of our revenues are derived from
providing services to refiners, integrated and large independent crude oil and natural gas companies, and industrial

and commercial enterprises. We have made in the recent past, and we expect to make in the future, a number of
material acquisitions.
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For additional information regarding our business properties and financial condition, please refer to the documents
referenced in the section entitled Where You Can Find More Information.
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RISK FACTORS

An investment in our securities involves risks. In evaluating an investment in our securities, you should consider
carefully the risk factors and other information included in or incorporated by reference into this prospectus and
additional information which may be incorporated by reference into this prospectus or any prospectus supplement in
the future, in each case as provided under Where You Can Find More Information, including our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, including the risk factors described
under Risk Factors in such reports. In addition, when we offer and sell any securities pursuant to a prospectus
supplement, we may include additional risk factors relevant to such securities in the prospectus supplement. This
prospectus also contains forward-looking statements that involve risks and uncertainties. If any of these risks occur,
our business, financial condition or results of operation could be adversely affected. Please read Information
Regarding Forward-Looking Statements. Our actual results could differ materially from those anticipated in the
forward-looking statements as a result of certain factors.

USE OF PROCEEDS

Unless otherwise specified in an accompanying prospectus supplement, we will use the net proceeds we receive from
the sale of the securities described in this prospectus for general partnership purposes, which may include, among
other things, repayment of indebtedness, the acquisition of businesses and other capital expenditures, payment of
distributions and additions to working capital. The exact amounts to be used and when the net proceeds will be
applied will depend on a number of factors, including our funding requirements and the availability of alternative
funding sources.
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED
CHARGES AND PREFERRED UNIT DISTRIBUTIONS

The following table sets forth our ratio of earnings to fixed charges and ratio of earnings to combined fixed charges
and preferred unit distributions for the periods indicated:

Year Ended December 31,
2013 2014 2015 2016 2017
Ratio of earnings to fixed charges 24 24 4.6 1.8 1.6

Ratio of earnings to combined fixed charges and preferred unit distributions(1) 2.4 2.4 4.6 1.8 1.6

(1) No preferred units were outstanding during the years ended December 31, 2016, 2015, 2014 and 2013.

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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DESCRIPTION OF OUR EQUITY SECURITIES
General

As of the date of this prospectus, we have outstanding common units and preferred units. In the future, we may issue
one or more series or classes of additional units as well as the following other types of equity securities preferred
securities, subordinated securities, options securities, warrant securities or rights securities. Those equity securities
may have rights to distributions and allocations junior, equal or superior to our common units or preferred units.

Subject to certain approval rights of holders of our Class A Convertible Preferred Units (our Convertible preferred
units), our partnership agreement authorizes us to issue an unlimited number of additional limited partner interests and
other equity securities for the consideration and with the designations, rights, preferences and privileges established by
our general partner without the approval of any of our limited partners. In accordance with Delaware law and the
provisions of our partnership agreement, and subject to such approval rights, we may issue additional partnership
interests that have certain preferential rights to which our common units are not entitled, including, without limitation,
preferences regarding voting and distributions. Should we offer equity securities under this prospectus, a prospectus
supplement relating to the particular class of securities offered will include the specific terms of those securities,
including, among other things, the following:

the designation, stated value, and liquidation preference of the securities and the number of securities
offered;

the initial public offering price at which the securities will be issued;

the conversion or exchange provisions of the securities;

any redemption or sinking fund provisions of the securities;

the distribution rights of the securities, if any;

a discussion of any additional material federal income tax considerations (other than as discussed in this
prospectus), if any, regarding the securities; and

any additional rights, preferences, privileges, limitations and restrictions of the securities.
The transfer agent, registrar and distributions disbursement agent for the securities will be designated in the applicable
prospectus supplement.

Our general partner can determine the voting powers, designations, preferences and relative, participating, optional or
other special rights, duties and qualifications, limitations or restrictions of any series or class and the number

constituting any series or class of equity securities.
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For a summary of the important provisions of our partnership agreement, many of which apply to holders of our
equity securities, see Description of Our Partnership Agreement in this prospectus.

Our Common Units

Our common units represent limited partner interests in Genesis Energy, L.P. that entitle the holders to participate in
our cash distributions and to exercise the rights or privileges available to limited partners under our partnership
agreement subject to the rights and privileges of any of our outstanding securities that may be senior to the rights and

privileges of our common unitholders.

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

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

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

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

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

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

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

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

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

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

Common units are securities and are transferable according to the laws governing transfer of securities. In addition to
other rights acquired, the purchaser has the right to request admission as a substituted limited partner in our

partnership for the purchased common units. A purchaser of common units who does not execute and deliver a
transfer application obtains only:

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

will not receive cash distributions or federal income tax allocations, unless the common units are held in a
nominee or street name account and the nominee or broker has executed and delivered a transfer application; and

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

Limited Liability. Assuming that a limited partner does not participate in the control of our business within the

meaning of the Delaware Revised Uniform Limited Partnership Act, or the Delaware Act, and that he otherwise acts
in conformity with the provisions of our partnership agreement, his liability under the Delaware
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Act will be limited, subject to possible exceptions, to the amount of capital he is obligated to contribute to us for his
common units plus his share of any undistributed profits and assets. If it were determined, however, that the right or
exercise of the right by the limited partners as a group:

to remove or replace our general partner;

to approve some amendments to our partnership agreement; or

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

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

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

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

Each record holder of a unit has a vote according to his percentage interest in our partnership, although additional
limited partner interests having special voting rights could be issued. However, if at any time any
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person or group, other than our general partner and its affiliates (or, in the case of the Convertible preferred units (as
defined below) or common units received upon conversion thereof, the initial purchasers thereof and certain permitted
transferees), acquires, in the aggregate, beneficial ownership of 20% or more of any class of units then outstanding,
the person or group will lose voting rights on any matter relating to the succession, election, removal, withdrawal,
replacement or substitution of our general partner and will not be considered to be outstanding when sending notices
of a meeting of unitholders, calculating required votes, determining the presence of a quorum or for other similar
purposes if the matter to be voted on relates to the succession, election, removal, withdrawal, replacement or
substitution of our general partner. Common units held in nominee or street name account will be voted by the broker
or other nominee in accordance with the instruction of the beneficial owner unless the arrangement between the
beneficial owner and his nominee provides otherwise.

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

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

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

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

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

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

a copy of our tax returns;

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

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

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

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

Our Preferred Securities

As of the date of this prospectus, we have 22,411,728 Convertible preferred units outstanding and no other preferred
units outstanding.

Should we offer additional preferred securities under this prospectus, a prospectus supplement relating to the
particular class of preferred securities offered will include the specific terms of those preferred securities, including,
among other things, the following:

the designation, stated value, and liquidation preference of the preferred securities and the number of preferred
securities offered;

the initial public offering price at which the preferred securities will be issued;

the conversion or exchange provisions of the preferred securities;

any redemption or sinking fund provisions of the preferred securities;

the distribution rights of the preferred securities, if any;

a discussion of any additional material federal income tax considerations (other than as discussed in this
prospectus), if any, regarding the preferred securities; and

any additional rights, preferences, privileges, limitations, and restrictions of the preferred securities.
The transfer agent, registrar, and distributions disbursement agent for the preferred securities will be designated in the
applicable prospectus supplement.
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Our Convertible preferred units rank senior to all of our classes or series of limited partner interests with respect to
distribution and/or liquidation rights. Existing Convertible preferred units will vote on an as-converted basis with our
common units and have certain other class voting rights, including with respect to any amendment to our partnership
agreement that would be adverse to any of the rights, preferences or privileges, or otherwise modifies the terms, of the
Convertible preferred units.

Each holder of the Convertible preferred units may elect to convert all or any portion of its Convertible preferred units
into common units initially on a one-for-one basis, subject to customary adjustments and an adjustment for any
distributions that have accrued and accumulated but are unpaid (which is referred to herein as the conversion rate ), at
any time (but not more often than once per quarter) after the second anniversary of the issuance of the Convertible
preferred units (or earlier upon a change of control, liquidation, dissolution or winding up of Genesis), provided that
any conversion is for at least $50 million or such lesser amount if such conversion relates to all of a holder s remaining
Convertible preferred units or has otherwise been approved by us. If at any time certain creditors or counterparties of
the initial investors exercise certain rights or remedies in respect of any pledged Convertible preferred units, then such
pledged Convertible preferred units may be immediately converted into common units by such creditors or
counterparties at the conversion rate.
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We will have the right to cause the conversion of all or a portion of outstanding Convertible preferred units (such
conversion, a Forced Conversion ) into our common units from time to time after September 1, 2020 (the Forced
Conversion Right ), subject to certain conditions; provided, however, that we will not be permitted to convert a number
of Convertible preferred units representing in the aggregate more than one-third of the originally issued Convertible
preferred units in any consecutive twelve-month period. In addition, if there are fewer than $20 million of Convertible
preferred units outstanding, we will have the right, at any time after September 1, 2020, at our option, to cause each
outstanding Convertible preferred unit to be converted into our common units at a conversion rate equal to the greater

of (i) the then-applicable conversion rate and (ii) the quotient of (a) $33.71 (the Issue Price ), divided by (b) 95% of the
volume-weighted average price of our common units for the 30-trading day period ending prior to the date that we

notify the holders of outstanding Convertible preferred units of such conversion.

Upon certain events involving certain changes of control in which more than 90% of the consideration payable to the
holders of our common units is payable in cash, the Convertible preferred units will automatically convert into
common units at a conversion ratio equal to the greater of (a) the then applicable conversion rate and (b) the quotient
of (i) the product of (A) the sum of (1) the Issue Price and (2) any accrued and accumulated but unpaid distributions
on the Convertible preferred units, and (B) a premium factor (ranging from 115% to 101% depending on when such
transaction occurs) plus a prorated portion of unpaid partial distributions and (ii) the volume weighted average price of
the common units for the 30 trading days prior to the execution of definitive documentation relating to such change of
control.

In connection with other change of control events that do not meet the 90% cash consideration threshold described
above, each holder of the Convertible preferred units may elect to (a) convert all of its Convertible preferred units to
our common units at the then applicable conversion rate, (b) if we are not the surviving entity (or if we are the
surviving entity, but our common units will cease to be listed), require us to use commercially reasonable efforts to
cause the surviving entity in any such transaction to issue a substantially equivalent security (or if we are unable to
cause such substantially equivalent securities to be issued, to convert its Convertible preferred units into common
units in accordance with clause (a) above or exchanged in accordance with clause (d) below or convert at a specified
conversion rate), (c) if we are the surviving entity, continue to hold the Convertible preferred units or (d) require us to
exchange the Convertible preferred units for cash or, if we so elect, common units valued at 95% of the
volume-weighted average price of the common units for the 30 consecutive trading days ending on the fifth trading
day immediately preceding the closing date of such change of control, at a price per unit equal to the sum of (i) the
product of (x) 101% and (y) the Issue Price plus (ii) accrued and accumulated but unpaid distributions plus (iii) a
prorated portion of unpaid partial distributions (as defined below).

Upon the occurrence of a Rate Reset Election (as defined below), we may redeem the Convertible preferred units for
cash, in whole or in part (but not less than an aggregate of $200.0 million Convertible preferred units (or such lesser
amount, if for all outstanding Convertible preferred units) and allocated on a pro rata basis (unless agreed otherwise
by the holders thereof)), for an amount per Convertible preferred unit equal to such Convertible preferred unit s
liquidation value (equal to the Issue Price) plus any accrued and accumulated but unpaid distributions, plus a prorated
portion of unpaid partial distributions in respect of the current quarter and the Distribution Amount (as defined
below), plus distributions with respect to the immediately preceding quarter and the Distribution Amount to the extent
occurring prior to the payment date in respect of the quarter immediately preceding the relevant date (the prorated
portion of unpaid partial distributions )), multiplied by (i) 110%, prior to September 1, 2024, and (ii) 105% thereafter.

Our Subordinated Securities

Our partnership agreement authorizes us to issue an unlimited number of additional limited partner interests and other
equity securities for the consideration and with the designations, rights, preferences, and privileges established by our
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general partner without the approval of any of our limited partners. In accordance with
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Delaware law and the provisions of our partnership agreement, we may issue additional partnership interests that have
certain rights, including, without limitation, rights regarding voting and distributions, subordinate to the rights of our
common units or preferred securities. As of the date of this prospectus, we have no subordinated securities
outstanding.

Should we offer subordinated securities under this prospectus, a prospectus supplement relating to the particular series
of subordinated securities offered will include the specific terms of those subordinated securities, including, among
other things, the following:

the designation, stated value, and liquidation rights of the subordinated securities and the number of subordinated
securities offered;

the initial public offering price at which the subordinated securities will be issued;

the conversion or exchange provisions of the subordinated securities;

any redemption or sinking fund provisions of the subordinated securities;

the distribution rights of the subordinated securities, if any;

a discussion of any additional material federal income tax considerations (other than as discussed in this
prospectus), if any, regarding the subordinated securities; and

any additional rights, limitations, and restrictions of the subordinated securities.
The transfer agent, registrar and distributions disbursement agent for the subordinated securities will be designated in
the applicable prospectus supplement.

Our Options

We may issue options for the purchase of common units, preferred securities, subordinated securities or any
combination of the foregoing. Our partnership agreement authorizes us to issue an unlimited number of options to
purchase common units, preferred securities or subordinated securities for the consideration and with the rights,
preferences and privileges established by our general partner without the approval of any of our limited partners.
Options may be issued independently or together with other securities and may be attached to or separate from any
offered securities. Each series of options will be issued under a separate option agreement to be entered into between
us and a bank or trust company, as option agent. The option agent will act solely as our agent in connection with the
options and will not have any obligation or relationship of agency or trust for or with any holders or beneficial owners
of options. A copy of the option agreement will be filed with the Commission in connection with the offering of
options.
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The prospectus supplement relating to a particular issue of options to purchase common units, preferred securities,
subordinated securities or any combination of the foregoing will describe the terms of such options, including, among
other things, the following:

the title of the options;

the offering price for the options, if any;

the aggregate number of the options;

the designation and terms of the common units, preferred securities, or subordinated securities that maybe
purchased upon exercise of the options;

if applicable, the designation and terms of the securities that the options are issued with and the number of
options issued with each security;

if applicable, the date from and after which the options and any securities issued with the options will be
separately transferable;

10
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the number of common units, preferred securities, or subordinated securities that may be purchased upon exercise
of the options and the price at which such securities may be purchased upon exercise;

the dates on which the right to exercise the options commence and expire;

if applicable, the minimum or maximum amount of the options that may be exercised at any one time;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

if applicable, a discussion of material federal income tax considerations;

anti-dilution provisions of the options, if any;

redemption or call provisions, if any, applicable to the options;

any additional terms of the options, including terms, procedures, and limitations relating to the exchange and
exercise of the options; and

any other information we think is important about the options.
Each option will entitle the holder of the option to purchase at the exercise price set forth in the applicable prospectus
supplement the number of common units, preferred securities, or subordinated securities being offered. Holders may
exercise options at any time up to the close of business on the expiration date set forth in the applicable prospectus
supplement. After the close of business on the expiration date, unexercised options are void. Holders may exercise
options as set forth in the prospectus supplement relating to the options being offered.

Until you exercise your options to purchase our common units, preferred securities or subordinated securities, you will
not have any rights as a holder of common units, preferred securities or subordinated securities, as the case may be, by
virtue of your ownership of options.

Our Warrants

We may issue warrants for the purchase of common units, preferred securities, subordinated securities or any
combination of the foregoing. Our partnership agreement authorizes us to issue an unlimited number of warrants to
purchase common units, preferred securities or subordinated securities for the consideration and with the rights,
preferences, and privileges established by our general partner without the approval of any of our limited partners.
Warrants may be issued independently or together with other securities and may be attached to or separate from any
offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into
between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our agent in connection
with the warrants and will not have any obligation or relationship of agency or trust for or with any holders or
beneficial owners of warrants. A copy of the warrant agreement will be filed with the Commission in connection with
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the offering of warrants.

The prospectus supplement relating to a particular issue of warrants to purchase common units, preferred securities,
subordinated securities or any combination of the foregoing will describe the terms of such warrants, including,
among other things, the following:

the title of the warrants;

the offering price for the warrants, if any;

the aggregate number of the warrants;

the designation and terms of the common units, preferred securities or subordinated securities that maybe
purchased upon exercise of the warrants;

if applicable, the designation and terms of the securities that the warrants are issued with and the number of
warrants issued with each security;

11
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if applicable, the date from and after which the warrants and any securities issued with the warrants will be
separately transferable;

the number of common units, preferred securities or subordinated securities that may be purchased upon exercise
of a warrant and the price at which such securities may be purchased upon exercise;

the dates on which the right to exercise the warrants commence and expire;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

the currency or currency units in which the offering price, if any, and the exercise price are payable;

if applicable, a discussion of material federal income tax considerations;

anti-dilution provisions of the warrants, if any;

redemption or call provisions, if any, applicable to the warrants;

any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange and
exercise of the warrants; and

any other information we think is important about the warrants.
Each warrant will entitle the holder of the warrant to purchase the number of common units, preferred securities or
subordinated securities being offered at the exercise price set forth in the applicable prospectus supplement. Holders
may exercise warrants at any time up to the close of business on the expiration date set forth in the applicable
prospectus supplement. After the close of business on the expiration date, unexercised warrants are void. Holders may
exercise warrants as set forth in the prospectus supplement relating to the warrants being offered.

Until you exercise your warrants to purchase our common units, preferred securities or subordinated securities, you
will not have any rights as a holder of common units, preferred securities or subordinated securities, as the case may
be, by virtue of your ownership of warrants.

Our Rights

We may issue rights to purchase common units, preferred securities, subordinated securities or any combination of the
foregoing. Our partnership agreement authorizes us to issue an unlimited number of rights to purchase common units,
preferred securities or subordinated securities for the consideration and with the rights, preferences, and privileges
established by our general partner without the approval of any of our limited partners. These rights may be issued
independently or together with any other security offered hereby and may or may not be transferable by the holder
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receiving the rights in such offering. In connection with any offering of such rights, we may enter into a standby
arrangement with one or more underwriters or other purchasers pursuant to which the underwriters or other purchasers
may be required to purchase any securities remaining unsubscribed for after such offering.

Each series of rights will be issued under a separate rights agreement, which we will enter into with a bank or trust
company, as rights agent, all as set forth in the applicable prospectus supplement. The rights agent will act solely as
our agent in connection with the certificates relating to the rights and will not assume any obligation or relationship of
agency or trust with any holders of rights certificates or beneficial owners of rights. We will file the rights agreement
and the rights certificates relating to each series of rights with the Commission, and incorporate them by reference as
an exhibit to the registration statement of which this prospectus is a part on or before the time we issue a series of
rights.

The applicable prospectus supplement will describe the specific terms of any offering of rights for which this
prospectus is being delivered, including, among other things, the following:

the date of determining the unitholders entitled to the rights distribution;

12
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the number of rights issued or to be issued to each unitholder;

the exercise price payable for each common unit, preferred security or subordinated security upon the exercise of
the rights;

the number and terms of the common units, preferred securities or subordinated securities, which may be
purchased per each right;

the extent to which the rights are transferable;

the date on which the holder s ability to exercise the rights shall commence, and the date on which the rights shall
expire;

the extent to which the rights may include an over-subscription privilege with respect to unsubscribed securities;

if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in
connection with the offering of such rights;

any other terms of the rights, including the terms, procedures, conditions, and limitations relating to the exchange
and exercise of the rights; and

any other information we think is important about the rights.
The description in the applicable prospectus supplement of any rights that we may offer will not necessarily be
complete and will be qualified in its entirety by reference to the applicable rights agreement and rights certificate,
which will be filed with the Commission.
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CASH DISTRIBUTION POLICY
Distribution of Available Cash

General. Within approximately 45 days after the end of each quarter, Genesis Energy, L.P. will distribute all available
cash to unitholders of record on the applicable record date. However, there is no guarantee that we will pay a
distribution on our units in any quarter, and we will be prohibited from making any distributions to unitholders if it
would cause an event of default, or if an event of default then exists, under our credit facility.

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

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

provide for the proper conduct of our business;

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

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

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

Class A Convertible Preferred Unit Distributions

With respect to any quarter ending on or prior to March 1, 2019 (the PIK Period ), we will pay to holders of
Convertible preferred units a cumulative, quarterly distribution in arrears at an annual rate of 8.75% ($0.7374 per
Convertible preferred unit per quarter) (the Distribution Amount ) (a Preferred Distribution ) on all Convertible
preferred units then outstanding, in cash, Convertible preferred units ( PIK Units ), or in a combination of PIK Units
and cash. For any quarter ending after the PIK Period, we will pay to the holders of Convertible preferred units in cash
a cumulative, quarterly distribution equal to the Distribution Amount. If we elect to pay all or any portion of a
Preferred Distribution using PIK Units, the number of PIK Units will equal the quotient of (i) the Distribution Amount
(or portion thereof paid in PIK Units) and (i) the Issue Price.

If we fail to pay in full in cash a Preferred Distribution after the PIK Period (a Distribution Default ) in respect of any
quarter, then until such Distribution Default is cured we will not be permitted to (a) declare or make any distributions
(subject to a limited exceptions for pro rata distributions on the Convertible preferred units and parity securities),
redemptions or repurchases of any of our limited partner interests that rank junior to or pari passu with the Convertible
preferred units with respect to rights upon distribution and/or liquidation (including our common units), or (b) issue
any such parity securities. If there is a Distribution Default in respect of any two quarters, whether or not consecutive,
then the Distribution Amount will be reset to a cash amount per Convertible preferred unit equal to the amount that
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would be payable per quarter if a Convertible preferred unit accrued interest on the Issue Price at an annualized rate
equal to the then-current annualized distribution rate plus 200 basis points until such default is cured. In addition, if
there is a Distribution Default in respect of any three quarters, whether or not consecutive, then until the default is
cured the initial investors will each have the right to appoint a director to our general partner s board of directors.

For a period of 30 days following (i) September 1, 2022 and (ii) each subsequent anniversary thereafter, the holders of
Convertible preferred units may make a one-time election to reset the Distribution Amount (a Rate Reset Election ) to
a cash amount per Convertible preferred unit equal to the amount that would be payable per quarter if a Convertible
preferred unit accrued interest on the Issue Price at an annualized rate equal to the greater of (a) 10.75%, if our

common units are trading at a price that is less than 110% of the Issue Price, or (b) three-month LIBOR plus 750 basis
points.

14
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Adjustment of Quarterly Distribution Amounts

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

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