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FORWARD-LOOKING | NFORMATION

The statements in this Annual Reporton ForrRK10t hat ar e not historical i nf or m:

l ooking statementso within the meaning of the various
Exchange Act of 1934. Allsdements, other than historical facts, included in this document that address activities,
events or developments that we expect or anticipate will or may occur in the future, including things such as plans
for growth of the business, future capital expémais, competitive strengths, goals, references to future goals or
intentions and other such references are forwlamking statementsThese forwardooking statements are

identified as any statement that does not relate strictly to historical or cu'faetst They use words such as
fanticipate, o fibelieve, 0 ficontinue, 0 fiesti mate, 0 fiex
Aprojection, 0 Astrategyodo or dAwill o or the negative o
terminology. In particular, statements, expressed or implied, concerning future actions, conditions or events or
future operating results or the ability to generate sales, income or cash flow are fdedidg statements.
Forward-looking statements are nguarantees of performance. They involve risks, uncertainties and assumptions.
Future actions, conditions or events and future results of operations may differ materially from those expressed in
these forwareooking statements. Many of the factors tivdt determine these results are beyond our ability or the
ability of our affiliates to control or predict. Specific factors that could cause actual results to differ from those in

the forwardlooking statements include:

e demand for, the supply of, changedorecast data for, and price trends related to crude oil, liquid
petrol eum, natur al gas a,sdliumtydrosulfidelandgaustic daddlgeu i ds  or
United States, all of which may be affected by economic activity, capital expendijgueaergy producers,
weather, alternative energy sources, international events, conservation and technological advances;

e throughput levels and rates;
e changes in, or challenges to, our tariff rates;

e our ability to successfully identify and consummatetstyia acquisitions, make cost saving changes in
operations and integrate acquired assets or businesses into our existing operations;

e service interruptions in our liquids transportation systems, natural gas transportation systems or natural
gas gathering adh processing operations;

e shutdowns or cutbacks at refineries, petrochemical plants, utilities or other businesses for which we
transport crude oil, natural gas or other products or to whom we sell such products;

e changes in laws or regulations to which are subject;

e our inability to borrow or otherwise access funds needed for operations, expansions or capital
expenditures as a result of existing debt agreements that contain restrictive financial covenants;

e loss of key personnel;

e the effects of competitipm particular, by other pipeline systems;

e hazards and operating risks that may not be covered fully by insurance;

e the condition of the capital markets in the United States;

e loss or bankruptcy of key customers;

e the political and economic stability of tlkd producing nations of the world; and
e general economic conditions, including rates of inflation and interest rates.

Youshould not put undue reliance on any forwdmdking statements. When considering forwkroking
statements, please reviewthefise ct or s descr i b e discussed m iterhA. EEkcepkas Feguted o r s 0
by applicable securities laws, we do not intend to update these feta@iihg statements and information
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PART I

Item 1. Business

Unless the context otherwise requiresfrer ences in this annual report to
i Ge nefiswes,,00 iour , 0 fiuso or | i ke t er mtngsubsitliaies (inclodinGBG es i s
Marine, as defined); ADG Mari neo mbésdaresiQuitanda rmenaen sTr an
Quintana Capital Group, L.P.and itsaffiliates fCOmeans carbon dioxide; and fANa
pronounced as finasho,. means sodium hydrosul fide

DG Marine is a joint venture in which we own an effective 49% econiterest. Our joint venture
partner holds a 51% economic interest and controls deaisaking over key operational matters. For financial
reporting purposes, we consolidate DG Marine as discusddote 3to the ConsolidateBinancial Statements.
References in this annual report to DG Marine include 100% of the operations and activities of DG Marine unless
the context indicates differently.

Except to the extent otherwise provided, the information contained in this form is as of December 31,
2009.

General

We are a growttoriented limited partnership focused on the midstream segment of the oil and gas industry
in the Gulf Coast region of the United States, primarily Texas, Louisiana, Arkansas, Mississippi, Alabama and
Florida. We were formed in 1936 a master limited partnership, or MLP. We have a diverse portfolio of
customers, operations and assets, including refiredagyed plants, pipelines, storage tanks and terminals, barges,
and trucks. We providan integrated suite akrvices to refinges oil, natural gas and G@roducers; industrial
and commercial enterprises that i&&HS and caustic soda; and businesses thaZQgsand other industrial gases.
Substantially all of our revenues are derived from providing services to integratednpidnies, large independent
oil and gas or refingrcompanies, and large industrial and commercial enterprises.

We conduct our operations through subsidiaries and joint ventures. As is common with ficduliety
partnerships, OMLPs, our general parer is responsible for operating our business, including providing all
necessary personnel and other resourdés.manage our businesses through four divisibasconstitute our
reportable segments:

Pipeline Transportatiod We transport crude odndCO, for others for a fee in the Gulf Coast region of
the U.S. through approximatel$p® miles of pipeline.Our Pipeline Transportation segmemins and operatethree
crude oil common carrier pipelineasdtwo CO, pipelines. Our 23%nile Mississippi Systerprovides shippers of
crude oil in Mississippi indirect access to refineries, pipelines, storage tesanubbther crude oil infrastructure
located in the Midwest. Our 1afile Jay System originates in southern Alabama and the panhandle of Florida and
provides crude oil shippers access to refineries, pipelines and stwagilobile, Alabama. Our 9ile Texas
System transports crude oil from West Columbiadweral delivery points near Houstor®ur crude oil pipeline
systems includaccess t@ totd of approximately 0.7 million barrels afude oil storage

OurFree State Pipelineisan-86i | e , ,Rifkline tkaOextends from GBource fields near Jackson,
Mississippi, to oil fields in eastnMississippi. We havea twentyyear transportatiogervices agreeme(through
2028)related to the transportation 6f0, on our Free Statdipeline.

In addition,DenburyResources Inc. and its subsidiaries (Denbhagleasedrom us(through 2028}he
NEJD Pipeline Systena183mi | e CO, gifklineextending from the Jackson Dome, near Jackson, Mississippi,
to near Donaldsaiille, Louisiana The NEJD Systerransports Cto tertiary oil recovery operations in
southwest Mississippi

Refinery Servicés We primarily (i) provide services to eight refirg operations located predominantly in
Texas, Louisiana and Arkansés) operate significargtorage and transportation asseteelation toour business
and (ii)s e | 1 NaHS (commonly pr onounlageohdustral afdecansdab ) and caus
companies Our refinery services primarily involve processmg f i mieghtd ssul fur (or fisour 0)
remove the sulfuiNaHS is a byproduct derived from our refinery services process, and it constitutes the sole
consideration we receivfer these services. A majority tfeNaHSwe receive is sourcedom refineriesowned
and operated by large companies, including ConocoPhillips, CITGO and Exgorefinery services footprint also
includes terminals and we utilizailcars,ships, bargs and trucks to transport produ@ur refinery services
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contractsare typically longterm in nature antlave an average remaining ternfair years. We believe we are one
of the largest marketers of NaHS in Noathd SouttAmerica.

Supply and Logistg® We provideservices primarily to Gulf Coast oil and gas producers and refineries
through a combination of purchasing , transportisring,blending andnarketingof crude oil andefined
products, primarily fuel oil.In connection with these servigewe utilize our portfolio of logistical assets consisting
of trucks, terminals, pipelines and barg®ge have access to a suite of more tB@@trucks,270trailers and
1.6 million barrels ofterminalstorage capacitiyn multiple locationsalong the Gli Coast as well as capacity
associated with our three common carrier crude oil pipellnexddition,our ownership interest iDG Marine
provides us with access to twenty barges which, in the aggregate, include approximately 660,000 barrels of refined
producttransportatiorcapacity. Usually, our supply and logistics segment experiences limited commodity price
risk because it involves badk-back purchases and sales, matching our sale and purchase volumes on a monthly
basis. Unsold volumes are hedgedth NYMEX derivatives to offset the remaining price risk.

Industrial Gases

We provide C@and certain other industrial gases and related services to industrial and commercial
enterprises.

We supply CQto industrial customers under lotgrm contracts Our compensation for supplying G@
our industrial customers is the effective difference between the price at which we sell,aunde©each contract
and the price at which we acquired our Q@Qrsuant to our volumetric production payments (also knasWWPPs),
minus transportation costén addition to supplying C&we own a 50% joint venture interest in T&P Syngas, from
which we receive distributions earned from fees for manufactsgingas (a combination of carbon monoxide and
hydrogen) by Praxair, our 50% joint venture partner. Our other joint ventam@50% interest irandhill Group,

LLC, through which weprocess raw Cofor sale to other customers for uses ranging from completing oil and
natural gas producing wells to food processing.

Our General Partner andur Relationshipwith Quintana Capital Group and the Davison Family

OnFebruarys, 2010, affiliatesand ceinvestorsof Quintana Capital Grou, L.P., along with members of
the Davison family andhembers of ouBenior Executive Managnent teancollectively the Quintan&ontrolled
Owner Group)acquired control of our general partner. Our general partner owns all of our general partner interest
and all of our incentive distribution rights.

Quintana, an energfpcused privateequity firm headquarted in Houston, Texas, has stated that it intends
to use us as one of its primary vehicles for investing in the midstream segment of the energy sector. Through its
affiliated investment funds, Quintana, which has offices in Houston, DalthMadland, Texas and Beijing, China,
currently manages approximately $900 million in capital for various U.S. and international investors. Quintana
focuses on contrabriented investments across a wide range of sectors in the energy industry, de\seapifiglio
that is diversified across the energy value chain. Quintana is managed by highly experienced investors, including
Corbin J. Robertson, Jr. and former Secretary of Commerce Donald L. Evans.

Members of the Davison family have invested in uses2@07. In addition to their investment in our
general partner, members of the Davison family own approximately 30% of our common units and 51% of DG
Marine, our inland marine transportation joint venture.

Prior to Qui nt abenlbusy Résuroexlisct (NYSHE:DNRgontrolledsour general partner
Denbury retained ownership ©6.2% of our outstanding common unéfter the sale to Quintana.

Althoughaffiliates of ourgeneral partner are our investarastomer&nd transaction counterpartiesm time
to time,neither our general partner nor any of its affiliatesliBgated to enter into argdditionaltransactions with
(or to offer any opportunities to) us or to promote our interestnaitler our general partner any of its affiliates
has any obligation or commitment to contribute or sell any assets to us or enter into any type of transaction with us,
and each of them, other than our general partner, has the right to act in a manner that could be beneficial to its
interests and detrinéal to ours. Furthepur general partner and each of its affiliatesy, at any time, and without
notice, alter its business strategy, including determining that it no longer desires to uae irssastment vehicle
or aprovider ofany services If our general partner or any of its affiliatesere to make one or more offers to us, we
cannot say that we would elect to pursue or consummate any such opporitmity,though our relationship with
our general partnes a strength, it also is a souragpotential conflicts.For more information regarding our
relationshipswith Quintana, members of the Davison family, and certain other affiliates, please read the section

entitled ACertain Relationships anad. Related Transact.i

(O



Business Strateg

Our primary businesstrategy igo provide an integrated suite of transportation, storage and marketing

services to oil and gas producers, refineries and other customers. Successfully executing this strategy will enable us
to geneate sustainable cash flewo allow usto make quarterly cash distributions to our unitholders and to increase
those distributions over time. \Waend to develop our business. by

Maintaining a balanced and diversified portfatifbassetdo service otucustomers

Optimizingour existing assets and criegtsynergies through additional commercial and operating
advancement;

Enhanéng and offemg additional types of services to customers in our supply and logistics segment;
Expandng the geographic readaf our refinery services and supply and logistics segments; and

Broadeling our asset base through strategic organic development projects as well as acquisitions.

Financial Strategy

We believe that preserving financial flexibility is an important fagtayur overall strategy and success.

Over the longerm, we intend to:

Maintain a prudent capital structure that will allow us to execute our growth strategy;
Enhance our credit metrics and gain access to additional liquidity;

Increase cash flows generdtirrough feebased services, emphasizing lorggm contractual
arrangements and managing commodity price risks; and

Creat strategic arrangements and sheaipital costs and risks through joint ventures and strategic
alliances.

Our Key Strenghs

We beleve we are well positioned to execute our strategies and ultimatédyectur objectives due

primarily to the following competitive strengths:

Our businesses encompass a balanced, diversified portfolio of customers, operations and/assets.

operate foubusiness segments and own and operate assets which enable us to provide a number of services
to refinery owners; oil, natural gas and g@oducers; industrial and commercial enterprises that use

NaHS and caustic soda; and businesses which usar@btler industrial gasesOur business lines

complement each other as they allow us to offer an integrated suite of services to common customers across
segments.

Our pipeline transportation and related assets are strategically loc&eadowned and operatedude oil
pipelines are located in the Gulf Coast region and provide our customers access to multiple delivery points.
In addition, a majority of our terminals are located in areas which can be accessed by either truck, rail or
barge,

The sale of our refnery servicesperationsas well as our expertisend reputation for high performance
standards and qualitgnable us t@roviderefinerswith economic and proven servic¥ge believe we are
one of the largest marketers of NaHS in North and South Ameritavea have a suite of assets which
enables us to facilitate growth in our business. In addition, our extensive understanding of the sulfur
removal process and refinery services market providesth an advantage when evaluating new
opportunities and/or arkets.

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



e We are financilly flexible and maintain significant liquiditAs of DecembeB1, 2009, we had
$320million of loans and $5.million in letters of credit outstanding under our $30illion credit facility.
Our borrowing base was $407 million at Decentir2009.

e Experienced, Knowledgeable and Motivated Senior Executive Management Team with Proven Track
Record Our senior executive management team has an average of more leam2&f experience in the
midstream sector. They have worked together apdragely in leadership roles at a number of large,
successful public companies, including other publichded partnerships. Through their ownership in our
limited partner and general partner, our senior executive management team is incentivized valoreate
for our equity holders.

2010 Developments
Association with Quintana Capital Group

In February2010,the QuintanaControlled Owner Groupcquired control of our general partn€ur
general partneowns all our general partner interest and all afingentive distribution rights

EighteenConsecutivdistribution Ratelncrease

We have increased our quarterly distribution rateefghieen consecutive quarters. ©abruay 12, 2010,
we paid a cash distributiaf $0.36 per unit to unitholders ofcord as bFebruarys, 2010, an increase per unit of
$0.0075 (0R.1%) from the distribution in the prior quarter, and an increa$e186 from the distribution in
February 200. As in the past, future increases (if any) in our quarterly distributienni@itbe dependent on our
ability to execute critical components of our business strategy

Description of Segments and Related Assets

We conduct our business through four primary segments: Pipeline Transportation, Refinery Seduistl
Gases an@upply and LogisticsThese segments are strategic business units that provide a variety ofreteteyy/
services. Financial information with respect to each of our segments can béenfdlotd 13 to our Consolidated
Financial Statements.

Pipeline Tranportation

Crude Oil Pipelines

Overview. Our core pipeline transportation business is the transportation of crude oil for others for a fee.
Through the pipeline systems we own and operate, we transport crude oil for our gathering and marketing operations
and for other shippers pursuant to tariff rates regulated by the Federal Energy Regulatory Commission, or FERC, or
the Railroad Commission of Texas. Accordingly, we offer transportation services to any shipper of crude oil, if the
products tendered foransportation satisfy the conditions and specifications contained in the applicable tariff.

Pipeline revenues are a function of the level of throughput and the particular point where the crude oil was injected
into the pipeline and the delivery point. \&lso can earn revenue from pipeline loss allowance volumes. In

exchange for bearing the risk of pipeline volumetric losses, we deduct volumetric pipeline loss allowances and crude
oil quality deductions. Such allowances and deductions are offset byremeasti gains and losses. When our

actual volume losses are less than the related allowances and deductions, we recognize the difference as income and
inventory available for sale valued at the market price for the crude oil.

The margins from our crude gilpeline operations are generated by the difference betwesnrhef
revenues from regulated published tarédfglpipeline loss allowance revenues and the fixed and variable costs of
operating and maintaining our pipelines.

We own and operate three camon carrier crude oil pipeline systems. Our-28ie Mississippi System
provides shippers of crude oil in Mississippi indirect access to refineries, pipelines, storage, terminaling and other
crude oil infrastructure located in the Midwest. Our-blite Jay System originates in southern Alabama and the
panhandle of Florida and extends to a point near Mobile, Alabama. Quil®Texas System extends from West
Columbia to Webster, Webster to Texas City and Webster to Houston.

Mississippi SystemOur Mississippi System extends from Soso, Mississippi to Liberty, Mississippi and
includes tankage at various locations with an aggregate owned storage aafg2¢typ00 baels. Thissystem is
adjacent to several oil fieldghich are in various phases of bgiproduced througtertiary recovery strategy,
including CQ injection and flooding. ricreased productioinom these fieldgould create increased demand for our
crude oil transportation services because of the close proximityr pipeline.



We providetransportation services on our Mississippi pipettmeugha n A i n ¢ e whichyprevidest ar i f f
thatthe average rate per barrel that we charge during any month decreases as our aggregate throughput for that
month increases above specified thresholds.

Jay System Our Jay System begins near oil fields in southern Alabama and the panhandle of Florida and
extends to a point near Mobile, Alabama. Our Jay System includes tankage with 230,000 barrels of storage
capacity, primarily at Jay station

We completd construction of an extension of our existing Florida oil pipeline system in 2009 &dend
the systento producers operating in southern Alabama. The new lateral ®osist appr oxi mately 33 1
pipeline originating in the Little Cedar Creek Figid Conecuh County, Alabama to a connection to our Florida
Pipeline System in Escambia County, Alabama. The project also idctiadkering connections to approximately
35 wells additional oil storage capacity of 20,000 barrels in the f&ld a new deliery connection to a refinery in
Alabama

Texas SystemThe Texas System extesfdom West Columbia to Webster, Webster to Texas City and
Webster to Houston. Those segments include approximately 90 miles of pipeline. The Texas System receives all of
its volume from connections to other pipeline carriers. We earn a tariff for our transportation services, with the tariff
rate per barrel of crude oil varying with the distance from injection point to delivery point. We entered into a joint
tariff with TEPPCO Crude Pipeline, L.P. (TEPPCO) to receive oil from its system at West Columbia and a joint
tariff with TEPPCO and ExxonMobil Pipeline Company to receive oil from their systems at Webster. We also
continue to receive barrels from a connection with SefeiRipeline Company at Webster. We own tankage with
approximately 55,000 barrels of storage capacity associated with the Texas System. We lease an additional
approximatelyl 65000 barrels of storage capacity for our Texas System in Webster. We hakerarttal
reimbursement agreement with the primary shipper on our Texas System to reimburse us for the lease of this storage
capacity at Webster.

CO, Pipelines

We also transport CQJor a fee. The Free State Pipelineisang8d | e , 200 pmndpfeomiCOe t hat
source fields at Jackson Dome, near Jackson, Mississippi, to oil fields in east Mississaflition, he NEJD
Pipeline Systena 183mi | e CO, gifgkline extendfrom the Jackson Dome, near Jackson, Mississippi, to near
Donaldsonille, Louisianaand iscurrently being usetb transport CQfor tertiaryrecoveryoperations in southwest
Mississippi.

Customers

Currently greater than 90% of the volume on the Mississippi Systgmates from oil fields operated by
Denbury. Denbury ithe largest producer (based upon average barrels produced per day) of crude oil in the State of
Mi ssissippi. OQur Mississippi System i s adjOarcent to se\
customers on ouvlississippi,Jay and Texas Sysns are primarily large, energy companignbury has exclusive
use of the NEJD Pipeline and is responsible for all operations and maintenance on that system and will bear and
assume all obligations and liabilities with respect to that system. CurBmsmlyury has rights to exclusive use of
our Free State Pipeline.

Revenues from customers of our pipeline transportation segment did not account for more than ten percent
of our consolidated revenues.

Competition

Competition among common carrier pipeline®ased primarily on posted tariffs, quality of customer
service and proximity to production, refineries and connecting pipelines. We believe that high capital costs, tariff
regulation and the cost of acquiring riglafsway make it unlikely that otherompeting pipeline systems,
comparable in size and scope to our pipelines, will be builterséime geographic areas in the near future.

Refinery Services

Our refinery services segmemtimarily (i) providessulfur-extractionservices to eight refining epations
predominatelyocated in Texas, Louisiana and Arkanaad (ii) transports and sells to commercial customers two
products related to its refinery services activitidééaHS and caustic soda (or NaOH), each of which is discussed in
more detail belw . Our refinery services activities involve pro
refineries havgenerated from crude oil processing operatiddar process applies our proprietary technology,
which uses large quantities oc&ustic sod (the primaryaw materialusedin our process) to act as a scrubbing agent



under prescribed temperature and pressuremove sulfur.Sulfur removal in a refinery is a key factor in
optimizing production of refined products such as gasoline, dieskhwaation fuel. Our sulfur removal technology
returns a clean (sulfifree) hydrocarbon stream to the refinery for further processing into refined products, and
simultaneously produces NaHSc o mmo nl y pr o n o eresgltantNaHS canstitbtés)hsole T h
consideration we receive for our refinery services activities.

In conjunction with our supply and logistics segment, we sell and deliver NaHS and caustic soda to over
100 customersWe believe we are one of the largest marketers of NaHS in Norttridaand South AmericaBy
minimizing our costs by utilizing our own logistical assets] leased storage sit@g believe we have a
competitive advantage over other suppliers of NaHS

NaHS is used in the specialty chemicals busif@sstic additves, dyes and personal care prodyats)
pulp and paper business)din connection with mining operatioigsickel, gold and separating copper from
molybdenum) as well as bauxite refining (aluminum). NaHS has also gained acceptmdsimmental
applications includingwaste treatment programs requiring stabilization and reduction of heavy and toxicandtals
flue gas scrubbingAdditionally, NaHS can be usddr removing hair from hides at the beginning of the tannery
process.

Caustic soda is useéd manyof the saméndustriesas NaHS. Many applications require both chemicals
for use in the same procdsfor example, caustic soda can increase the yields in bauxite refining, pulp
manufacturing and in the recovery of copper, gold and nickglustic soda is also used a cleaning agetwhen
combined with water and heatdd) process equipment and storage tanks at refineries

We believe that the demand for sulfur removal at U.S. refineries will increase in the years ahead as the
qualityoftheoi | supply used by refineries in tadndtheWesi®a conti nu
level of sulfur allowed in lubricants and fuels is required to be reduced by regulatory agencies domestically and
internationally As that occurs, we bele more refineries will seek economic and proven sulfur removal processes
from reputable service providers that have the scale and logistical capabilities to efficiently perform such services.
Because of our existing scale, we believe we will be abédttact some of these refineries as new customers for our
sulfur handling/removal servicggroviding us the capacity to meet any increases in NaHS demand.

Customers

At December 31, 2009, we provided onsite services utilizing NaHS units at eight rédicétions, and we
managed sulfur removal by exclusive rights to market NaHS produced at thregatttyrdites.While some of our
customers have elected to own the sulfur removal facilities located at their refineries, we operate those facilities.
Thes NaHS facilities are located primarily in the southeastern United States.

We sell our NaHS to customers in a variety of industries, with the largest customers involved in copper
mining and the production of papand pulp We sell to customers in thegper mining industry in the western
United StatesCanada and Mexico. We alegport the NaHS to South America fale to customers fonining in
Peru and Chile. No customertbk refinery services segment is responsible for more than ten percent of o
consolidated revenuegpproximately12% of therevenues of the refinery services segnier®00 resulted from
sales tdKennecott Utah Coppea subsidiary oRio Tinto plc Whilethe market price of copper and other ores
where NaHS finds applicatiateclined in 200 creating a reduction in mining operations and economic
circumstancesesulted inreduced demanfbr paperand pulpproducts from the paper milteat purclaseNaHS,
provisions in our service contracts with refiners allow us to adjustaurgas processing rates (sulfur remotal)
maintain a balance between NaHS supply and demand.

We sell caustic soda toany of the same customers who purchase NaHS from us, including paper and pulp
manufacturers and copper mining. We also supply aasgtla to some of the refineries in which we opdmtase
in cleaningprocessingquipment.

Competitionfor Refinery Serviceand Sales of NaHS and Caustic Soda

Webel i eve that the U.S. refinery i ndueadebecausewd e mand
believe sour oil will constitute an increasing portion of the tataddwide supply ofcrude oiland the phase in of
stricter passenger vehicle emission standards will require refiners to produce additional quantities of low sulfur
fuels. Both of these conditions can be met by refieginstalling our sulfur removal technology under refinery
service agreemesnt While other options exist for the removal of sulfur from sour oil, we believe our existing
customers are unlikely to change tmther method due to the costs involyvedr proven reliability anthe
regulatory permit processes required when changing methods of handling Blafd® technology is a reliable and



cost effective manner to control refinery operating costs regardiéiss orude slate being processed.addition,

we have an increasing array of services we can offer to our refinery customers and we believe our proprietary
knowledge, scale, logistics capabilities and safety and service record will encthasgeefieriesto continue to
outsource their existing refinery servidesctionsto us.

Our competitors for the supply of NaHS consist primarily of parties who produce NaHS -gsadbygt of
processes involved withgricultural pesticide products, plastic &dais and lubricant viscosit Typically our
competitors for the production of NaHS have only one manufacturing location and they do not have the logistical
infrastructure we have to supply custome@sir primary competitor has been AkzoNobel, a chemical
manufacturing compartpat produces NaHS primarily in its pesticide operations

Our competitors for sales of caustic soda include manufacturers of cgaicThese competitors supply
caustic sod#o our refinery services operatioasd support us in euhird-party NaOH salesBy utilizing our
storage capabilities and access to transportation assets, we sell caustic soda to third parties that gain efficiencies
from acquiring both NaHS and NaOH from one source.

Supply and Logistics

Through our supplgnd logistics segment we provide a wide array of services to oil producers and refiners
in the Gulf Coast regionOur crude oil related servicéxludegathering crude oil from producers at the wellhead,
transporting crude oil by truck to pipeline injiect points and marketing crude oil to refinerislot unlike our crude
oil operations, we also gather refined products from refineries, transport refined products viaticaror barge,
and sell refined products to customers in wholesale markaisbarge transportation services are provided through
DG Marine, in which we have 48% interest. Foour supply and logisticservices, we generate feased income
and profit from the difference between the price at which wselehe crude oil and petleum products less the
price at which we purchase the oil and products, minus the associated costs of aggregation and transportation.

Our crude oil supply and logistics operations are concentrated in Texas, Louisiana, Alabama, Florida and
Mississippi. These operations help to ensure (among other things) a base supply source for our oil pipeline systems
and our refinery customers while providing our producer customers with a market outlet for their prodgtion.
utilizing our network of trucks, termiteand pipelines, we are able to provide transportation related services to
crude oil producers and refiners as well as enter into-ttabkck gathering and marketing arrangements with these
same parties. Additionally, our crude oil gathering and maretikpertise and knowledge base, provides us with an
ability to capitalize on opportunities which arise from time to time in our market areas. Given our network of
terminals, we have the ability to store crude oil during periods of contango (oil pridatuferdeliveries are higher
than for current deliveries) for delivery in future months. When we purchase and store crude oil during periods of
contango, we limit commodity price risk by simultaneously eénggnto a contract to sell the inventory in theure
period, either with a counterparty or in the crude oil futures market. We generally will account for this inventory and
the related derivative hedge as a fair value hedge in accordance with generally accepted accounting [Beeiples.
Note 17 of he Notes to the Consolidated Financial Statemeft®e most substantial componenttbé costs we
incur while aggregatingrude oil and petroleum prodscrelates to operating our fleet of owned and leased trucks.

Our refined products supply and logistic oper ati ons and DG Marinebs operat
the Gulf Coast region, principally Texas and Louisiairough our footprint of owned and leased trud&ased
railcars,terminals as well as our interest in DG Marine and its bargestenshée to provide Gulf Coast area
refineries with transportation services as well as market outlets for their finished refined products. We primarily
engage in the transportation and supply of fuel oil, asphalt, diesel and gasoline to our customdes@evho
markets as well as paper mills and utiliti®y utilizing our broad networbf relationships and logistics assets,
including our terminal accessibility, we have the ability to gather, from refineries, various grades of refined products
and blendhiem to meet the requirements of our other market customers. Our refinery customers may choose to
manufacture various refined products depending on a number of economic and operating factors, and therefore we
cannot predict the timing of contribution margirelated to our blending services, However, when we are able to
purchase and subsequently blend refined prodoatszontribution margin as a percentage of the revenues tends to
be higher than the same percentage attributable to our recurring operations.

Within our supply and logistics business segment, in order to meet our customer needs, we employ many
types of logistically flexible assetS.hese assets include 1.6 million barrels of leased and owned terminals,
accessible by truck, rail or barg®0trucks and trailers, as well as barges wipproximately 660,000 barrels of
refined products capacitywned and operated by DG MarinB.G Mar i neds assets consist of
twenty double hulled, hetil asphaltcapable barges with capacitiesgarg from 30,000 to 38,000 barrels each.
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Customers and Competition

Our supply and logistics encompasses hundre@soofucers andustomers, for which we provide
transportation related services, as well as gather from and market to crude oil andorefiluets. During 2009,
more than ten percent of our consolidated revenues were generated from Shell Oil CoMealoynot believe that
the loss of any one customer for crude oil or petroleum products would have a material adverse effect on us as these
products are readily marketable commodities.

In our crude oil supply and logistics operations, we compete with other midstream service providers and
regional and local companies who may have significant market share in the areas in which theylopmrate.
supply and logistics refined products operations, we compete primarily with regional companies. Competitive
factors in our supply and logistics business include price, relationships with our customers, range and quality of
services, knowledge of prodiscand markets, availability of trade credit and capabilities of risk management
systems.

Industrial Gases
Overview

Our industrial gases segment is a natural outgrowth from our pipeline transportation business. We (i)
supply CQ to industrial customergii) process raw C@and sell that processed g@nd (iii) manufacture and sell
syngas, a combination of carbon monoxide and hydrogen.

CO, i Industrial Customers

We supply CQto industrial customers under seven ldagn CQ sales contracts. We acqurthose
contracts, as well as the g@ecessary to satisfy substantially all of our expected obligations under those contracts,
in three separate transactions. We purchased those contracts, along with three VPPs representing 280.9 Bcf of CO
(in the aggrgate), from Denbury. We sell our G@ customers who treat the génd sell it to end users for use
for beverage carbonation and food chilling and freezing. Our compensation for supplyitgd@®industrial
customers is the effective difference betwehe price at which we sell our €nder each contract and the price at
which we acquired our C{pursuant to our VPPs, minus transportation costs. We expect some seasonality in our
sales ofCO,. The dominant months for beverage carbonation and frgéaad are from April to October, when
warm weather increases demand for beverages and the approaching holidays increase demand for frozen foods. At
December 31, 2009, weave 127.0 Bcf o€0, remaining under the VPPs.

Currently, all of our C@supply is fom our interests our VPPS in fields producing naturally occurring
CO,. The agreements we executed when we acquired the VPPs provide that we may acquire additicoral CO
Denbury under terms similar to the original agreements should additionalamhemeeded to meet our obligations
under the existing customer contracthiese contracts expire between 2011 and 2@&2&ed on the current
volumes being sold to our customers, we believe that we will need to acquire additional volumes from Denbury i
2014. When our VPPs expire, we will have to obtatditionalCO, supplyshould we choose to remain in t6&,
supply business.

One of the parties that we supply with Q@der a longerm sales contract is Sandhill Group, LLC. On
April 1, 2006, we acdgred a 50% interest in Sandhill Group, LLC as discussed below.

CO; - Processing

We owna 50% partnership interest in SandhReliant Processing Ltehwns the remaining 50% of
Sandhill. Sandhill is a limited liability company that owns a,@@cessindacility located in Brandon,
Mississippi. Sandhill is engaged in the production and distribution of liquid carbon dioxide for use in the food,
chemicals and oil industries. The facility acquires,@@m us under a lonterm supply contract. This contract
expires in 2023, and provides fom@aximumdaily contract quantity of 16,000 Mcf per day with a takepay
minimum quantity of,500,000 Mcfer year

Syngas

We own a 50% partnership interest in T&P Syngas. T&P Syngas is a partnership which oulitg a fac
located in Texas City, Texas that manufactures syngas angidgbure steam. Under a letegm processing
agreement, the joint venture receives fees from its sole customer, Praxair Hydrogen Supply, Inc. during periods
when processing occurs, aRdaxair has the exclusive right to use the facility through at least 2016, which Praxair
has the option to extend for two additional five year terms. Praxair owns the remaining 50% interest in that joint
venture.
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Customers

Five of our seven contracts feupplying CQ are with large international companies. One of the
remaining contracts is with Sandhill Group, LLC, of which we own 50%. The remaining contract is with a smaller
company with a history in the G@usiness. One of our sales contracts williee on January 31, 2011. Sales
under this contract accounted fd.$million, or 14%, of our industrial gases revenues in 2009. Revenues from this
segment did not account for more than ten percent of our consolidated revenues.

The sole customer of T&Byngas is Praxair, a worldwide provider of industrial gases.

Sandhill sells to approximateB0 cusbmers, with sales tthreeof those customers representing
approximately66% o f Sandhi I 1 6s t ot al$l0milienen2008.sIn 2009Saadpilpsoled x i mat el y
approximately $1.5 million of C&xo affiliates of Reliant Processing, Ltd., our partner in Sandhill, as discussed
above. Sandhill has lortgerm relationships with those customers and has not experienced collection problems with
them.

Compeition

Currently, all of our C@supply is from our intere$tour VPP in fields producing naturally occurring
sources. In the future we may have to obtain ous €L@ply from manufactured processes. Naturatigurring
CO,, like that from the Jacksondine area, occurs infrequently, and only in limited areas east of the Mississippi
River. Our industrial C@customers have facilities that are connected to the NEJpipéline, which makes
delivery easy and efficient. Once our existing VPPs expire, W&ave to obtairadditionalCO, should we choose
to remain in the C@supply business, and the competition and pricing issues we will face at that time are uncertain.

With regard to our Ce&supply businesour contracts have long terms and generalljuites takeor-pay
provisions requiring annual minimum volumes that each customer must pay for even if,tisenGaken.

Due to the longerm contract and location of our syngas facility, as well as the costs involved in
establishing facilities, we belre it is unlikely that competing facilities will be established for our syngas processing
services.

Sandhill has competition from the other industrial customers to whom we supplyA3Q@liscussed above,
the limited amounts of naturalyccurring CQ eastof the Mississippi River makes it difficult for competitors of
Sandhill to significantly increase their production or sales and, thereby, increase their market share.

Geographic Segments

All of our operations are in the United Stateéglditionally, we transport and sell NaHS to customers in
South America and Canad&evenues from customers in foreign countries totafgatoximately$9.5 millionin
2009. The remainder of our revenues in 2009 and all of our revenues in 2008 and 2007 were genersagesfto
customers in the United States

Credit Exposure

Due to the nature of our operations, a disproportionate percentage of our trade receivables constitute
obligations of oil companies, independent refiners, and mining andinthestrialcompanis that purchase NaHS.
This energyindustry concentration has the potential to impact our overall exposure to credit risk, either positively or
negatively, in that our customers could be affected by similar changes in economic, industry or other conditions
However, we believe that the credit risk posed by this industry concentration is offset by the creditworthiness of our
customer base. Our portfolio of accounts receivable is comprised in large part of integrated and independent energy
companies with able payment experience. The credit risk related to contracts which are traded on the NYMEX is
limited due to the daily cash settlement procedures and other NYMEX requirements.

When we market crude oil and petroleum products and NaHS, we must deteramedtint, if any, of the
line of credit we will extend to any given customer. We have established procedures to manage our credit exposure,
including initial credit approvals, credit limits, collateral requirements and rights of offset. Letters af credit
prepayments and guarantees are also utilized to limit credit risk to ensure that our established credit criteria are met.
We use similar procedures to manage our exposure to our customers in the pipeline transportation and industrial
gases segments.

Someof our customers experienced cash flow difficulties in@8€ a result of the tightening of the credit
marketsand the economic recession in the United Staldgese customers generally purchase petroleum products
and NaHS from us. We have strengtheoeadcredit monitoring procedures to perform more frequent review of our
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customer base. As a result of cash flow difficulties of some of our customers, we have experienced a delay in
collections from these customers and have established an allowanossiirig uncollectible receivables at
December 31, 2@in the amount of $&.million. During 2009, we charged approximately $0.6 million to bad debt
expense in our Consolidated Statements of Operations.

Employees

To carry out our business activities, @@neral partner employed appimately525employeest
December 31, 2009Additionally, DG Marine employeti51 employees. None of ¢ee employees are reprated
by labor unions, and we believe that relationships withetemployees are good.

Organizatonal Structure

Genesis Energy, LLGa Delawardimited liability company serves as our sole general partner aritleas
general partner afertainof our subsidiaies Our general partner controlledby Quintana Capital Group, L.P.
Certain members dhe Davison family andur Senior Managemetgamown an interesin our general partners
described below Belowarechars depicting our ownership structuas ofFebruary 5, 2010 aridecember 31,
2009

As of February 5, 2010:

Quintana Affiliate:

Davison Famil'
Certain Members of th Othel
Senior Executiv Equityholder:

Management Tea

89% 11%

Genesis Energy, LL
(our general partne

Public
Unitholder:
23,763,91

Common Unit

Incentive Distribution Righ

60.0% Limited

2.0% General Partner Interest
Partner Interest Davisor
Unitholder:
11,793,67:

Common Unit

29.8% Limited
Partner Interest

Genesis Energy, L
(and subsidiarie 10.2% Limited

Denbury
4,028,091
Common Unit

Partner Interest

Divisions

Pipeline Transportatic Refinery Service Industrial Gase Supply and Logistic
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As of December 31, 2009:

Denbury Resources Ir
(and subsidiarie

100% Ownership Interest

Denbury Gathering -
Marketing, Inc

100% Class A Membership Interest (1)

Genesis Energy, LL
(our general partne

Incentive Distribution Righ
2,829,055 Common Un

2.0% General Partner Interest
7.2% Limited Partner Interest

Senio

Managemet
Denbun
Class onsh LLC
Membershi nshore,

1,199,04

Interests (1 .
( Common Unit

3.0% Limited Partner Interest

29.8% Limited Partner Interest

/

Genesis Energy, L.

(and Subsidiarie

Divisions

60.0% Limited
Partner Interest

Davisor
Unitholder:
11,785,97

Common Unit

Public
Unitholder:
23,673,92

Common Unit

Pipeline Transportatic

Refinery Service Industrial Gase

Supply and Logistic

WThroughFebruary4, 2010, théncentive compensation arrangement between our general partner and our Senior
ExecutiveManagement tearfsee Item 11. Executive Compensatiorepresented by éhClass B Membership Interests,
provided them longterm incentive equity compensation that generally incceimsealue as the incentive distribution rights held
by our general partner incredda value. The maximum amount ofafinterestwas20% (17.2%currently awarded) andould
fluctuate in value with increases or decreases in our distributions to our partners and our success in generatingsivaflable c
a result of the change in control transaction that occurrBdbinuary2010, certain members our Senior Executive
Management team own Class A Membership Interests in our general partner.
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Regulation

Pipeline Tariff Regulation

The interstate common carrier pipeline operations of the Jay and Mississippi Systems are subject to rate
regulation ly FERC under the Interstate Commerce Act, or ICA. FERC regulations require that oil pipeline rates be
posted publicly and that the rates be fAjust and reason:

Effective January 1, 1995, FERC promulgated rules simplifgimd) streamlining the ratemaking process.
Previously established rates were fAgrandfatheredo, || i mi
Increases from grandfathered rates of interstate oil pipelines are currently regulate&BR@hprimarily through
an index methodology, whereby a pipeline is allowed to change its rates based on-tbe/gaachange in an
index. Under the regulations, we are able to change our rates within prescribed ceiling levels that are tied to the
Producer Price Index for Finished Goods. Rate increases made pursuant to the index will be subject to protest, but
such protests must show that the portion of the rate increase resulting from application of the index is substantially
in excess of the pipeliteincrease in costs.

In addition to the index methodology, FERC allows for rate changes under three other theibstas-
service, competitiveBamnsaerdk eRtatsehsodwWi,n gosr (afigMaerekmeetnt s bet wee
company thattherat i s acceptable (ASettl ement Rateso). The pip
Systems are either rates that were grandfathered and have been changed under the index methodology, or Settlement
Rates. None of our tariffs have been subjectedpmtest or complaint by any shipper or other interested party.

Our intrastate common carrier pipeline operations in Texas are subject to regulation by the Railroad
Commission of Texas. The applicable Texas statutes require that pipeline ratesdisernominatory and provide a
fair return on the aggregate value of the property of a common carrier, after providing reasonable allowance for
depreciation and other factors and for reasonable operating expenses. Most of the volume on our Texas System is
now shipped under joint tariffs with TEPPCO and Exxon. Although no assurance can be given that the tariffs we
charge would ultimately be upheld if challenged, we believe that the tariffs now in effect can be sustained.

Our natural gas gathering pipelines &1, pipeline are subject to regulation by the state agencies in the
states in which they are located.

Barge Regulations

DG Marinebés inland marine transportation operations
Guard (USCG), federal and stdaws. The Jones Act is a federal cabotage law that restricts domestic marine
transportation in the U.S. to vessels built and registered in the U.S., manned by U.S. citizens and owned and
operated by U.S. citizens. The crews employed on the pushbeatjaired to be licensed by the USCG. Federal
regulations require that all tank barges engaged in the transportation of oil and petroleum in the U.S. be double
hull ed by 2015. Al ofhulledG Mari nebs barges are doubl e

Environmental Reqgulations

Genera

We are subiject to stringent federal, state and local laws and regulations governing the discharge of
materials into the environment or otherwise relating to environmental protection. These laws and regulations may
require the acquisition of and compla@nwith permits for regulated activities, limit or prohibit operations on
environmentally sensitive lands such as wetlands or wildernessoarai@as inhabited by endangered or threatened
speciesresult in capital expenditures to limit or prevent enaigsior discharges, and place burdensome restrictions
on our operations, including the management and disposal of wastes. Failure to comply with these laws and
regulations may result in the assessment of administrative, civdranthal penalties, includg the assessment of
monetary penalties, the imposition of investigatory and remedial obligations, and the issuance of orders enjoining
future operations or imposing additional compliance requirements. Changes in environmental laws and regulations
occurfrequently typically increasing in stringency through time, and any changes that result in more stringent and
costly operating restrictions, emission control, waste handling, disposal, cleanup, and other environmental
requirements have the potential tovéa material adverse effect on our operations. While we believe that we are in
substantial compliance with current environmental laws and regulations and that continued compliance with existing
requirements would not materially affect us, there is narasse that this trend will continue in the future.
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Hazardous Substances and Waste

The Comprehensive Environmental Response, Compensation, and Liability Act, as amended, or CERCLA,
al so known as the fASuperfundo |yawthoutaegald teefauladr theglemality st at e
of the original conduct, on certain classes of persons. These persons include current owners and operators of the site
where a release of hazardous substances occurred, prior owners or operators that ownsgdtlupsite at the
time of the release of hazardous substances, and companies that disposed or arranged for the disposal of the
hazardous substances found at the site. Such fAresponsi
liability for the costs of cleaning up the hazardous substances that have been released into the enfaronment,
damages to natural resources, and for the costs of certain health studies. CERCLA also authorizes the EPA and, in
some instances, third parties to mctesponse to threats to the public health or the environment and to seek to
recover the costs they incur from the responsible classes of persons. It is not uncommon for neighboring landowners
and other third parties to file claims for personal injurgt property damage allegedly caused by hazardous
substances or other pollutants released into the environment.

We also may incur liability under the Resource Conservation and Recovery Act, as amended, or RCRA,
and analogous state laws which impose requergmand also liability relating to the management and disposal of
solid and hazardous wastes. While RCRA regulates both solid and hazardous wastes, it imposes strict requirements
on the generation, storage, treatment, transportation and disposal ofbhs2zaastes. Certain petroleum production
wastes are excluded from RCRAOGs hazardous waste regul a
could include wastes currently generated adamdousng our oOp«
wasteso and, therefore, be subject to more rigorous an:i
and regulations could have a material adverse effect on our capital expenditures and operating expenses.

We currently own or leas@nd have in the past owned or leased, properties that have been in use for many
years with the gathering and transportation of hydrocarbons including crude oil and other activities that could cause
an environmental impact. We also generate, handleiapdse of regulated materials in the course of our
operations, including some characterized as fAhazardous
RCRA. We may therefore be subject to liability and regulation under CERCLA, RCRA and analtageuaws
for hydrocarbons or other substances that may have been disposed of or released on or under our current or former
properties or at other locations where wastes have been transported for treatment or disposal. Under these laws and
regulations, w could be required to undertake investigations into suspected contamination, remove or remediate
previously disposed wastes (including wastes disposed of or released by prior owners or operators), remediate or
clean up environmental contamination (inchglicontaminated groundwater), restore affected properties, or
undertake measures to prevent future contamination.

Water

The Feder al Water Pollution Control Act , as amended
analogous state laws impose restrictiomd strict controls regarding the unauthorized discharge of pollutants,
including oil, into navigable waters of the United States, as well as state waters. Permits must be obtained to
discharge pollutants into these waters. The Clean Water Act impostargiab civil and criminal penalties for
nortcompliance. In addition, the Clean Water Act and analogous state laws require individual permits or coverage
under general permits for discharges of storm water runoff from certain types of facilities.p&hrage may
require us to monitor and sample the storm water runoff from certain of our facilities. Some states also maintain
groundwater protection programs that require permits for discharges or operations that may impact groundwater
conditions. We béve we are in material compliance with these requirements.

The Oil Pollution Act, or OPA, is the primary federal law for oil spill liability. The OPA addresses three
principal areas of oil pollutiah prevention, containment and cleanup, and liabiliy.e OPA subjects owners of
certain facilities to strict, joint and potentially unlimited liability for containment and removal costs, natural resource
damages and certain other consequences of an oil spill, where such spill affects navigable watst®relomes or
in the exclusive economic zone of the United States. Any unpermitted release of petroleum or other pollutants from
our operations could also result in fines and penalties. The OPA also requires operators of offshore facilities and
certain ashore facilities near or crossing waterways to provide financial assurance generally ranging from $10
million in state waters to $35 million in federal waters to cover potential environmental cleanup and restoration
costs. This amount can be increased toaximum of $150 million under certain limited circumstances where the
Minerals Management Service believes such a level is justified based on the worst case spill risks posed by the
operations. We have developed an Integrated Contingency Plan tp catigfonents of OPA as well as the federal
Department of Transportation, the federal Occupational and Safety Health Act, or OSHA, and state laws and
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regulations. We believe this plan meets regulatory requirements as to naotification, procedures, reiposise a
response resources and spill impact considerations in the event of an oil spill.

Air Emissions

The Federal Clean Air Act, as amended, and analogous state and local laws and regulations restrict the
emission of air pollutants, and impose permit iegaents and other obligations. Regulated emissions occur as a
result of our operations, including the handling or storage of crude oil and other petroleum products. Both federal
and state laws impose substantial penalties for violation of these afmlieghirements, accordingly, our failure to
comply with these requirements could subject us to monetary penalties, injunctions, conditions or restrictions on
operations and, potentially, criminal enforcement actions.

NEPA

Under the National EnvironmentBblicy Act, or NEPA, a federal agency, commonly in conjunction with a
current permittee or applicant, may be required to prepare an environmental assessment or a detailed environmental
impact statement before taking any major action, including issuingnatger a pipeline extension or addition that
would affect the quality of the environment. Should an environmental impact statement or environmental
assessment be required for any proposed pipeline extensions or additions, NEPA may prevent or dalziooonst
or alter the proposed location, design or method of construction.

DG Marine

DG Marine is subject to many of the same regulations as our other operations, including the Clean Water
Act, OPA and the Clean Air Act. OPA and CERCLA require DG Maringbtain a Certificate of Financial
Responsibility for each barge and most of its pushboats to evidence financial ability to satisfy statutory liabilities for
oil and hazardous substance water pollution.

Climate Change

Recent scientific studies have suggeshat emissions of certain gases, commonly referred to as
fgreenhouse ¢ asmethane and certain otder gages ntaPbe contributing to the warming of the
Earthdés at mosphere. I'n June 2009, tdam€leabEnsrgyaklouse of R«
Security Act of 2009, also known as the Waxrhdarkey Bill. The U.S. Senate is considering a number of
comparable measures. One such measure, the Clean Energy Jobs and American Power Act, oidbeBBiEr
has been reported oot the Senate Committee on Energy and Natural Resources, but has not yet been considered by
the full Senate. Although these bills include several differences that require reconciliation before becoming law,
both contain the basic feature of establisiingficap and traded system for restric
the U.S. Under such system, certain sources of greenhouse gas emissions would be required to obtain greenhouse
gas emission fiall owanceso cor r e suysegased. mhg number df dmission annu a |
allowances issued each year would decline as necessary to meet overall emission reduction goals. As the number of
greenhouse gas emission allowances declines each year, the cost or value of allowances is expataésl to esc
significantly. The ultimate outcome of this legislative initiative remains uncertain. Any laws or regulations that
may be adopted to restrict or reduce emissions of U.S. greenhouse gases could require us to incur increased
operating costs, and calhave an adverse affect on demand fordéfieed products produced by our refining
customers In addition, at least 20 states have already taken legal measures to reduce emissions of greenhouse gases,
primarily through the planned development of greersizogas emission inventories and/or regional greenhouse gas
cap and trade programs.

On April 2, 2007, the United States Supreme Court found that the EPA has the authority to regulate carbon
di oxi de, or CO2, emi ssionsuhdem abhtom@bbahedi asAdai (t pel
this decision did not address CO2 emissions from electric generating plants, the EPA has similar authority under the
CAA to regulate fiair pollutantso fromrteH esaes ealn da ditPhr eorp of
Endanger ment and Cause or Contribute Findings for Greel
proposed finding concludes that the atmospheric concentrations of several key greenhouse gases threaten the health
and welfare ofiiture generations and that the combined emissions of these gases by motor vehicles contribute to the
atmospheric concentrations of these key greenhouse gases and hence to the threat of climate change. Although the
EPAG6s proposed f i matestgish emidsionfraquiramentszfar mhgtor weblockes such requirements
would be expected to occur through further rul emakings.
specifically address stationary sources, those findings, if finavzeald be expected to support the establishment
of future emission requirements by the EPA for stationary sources. On September 23, 2009, the EPA finalized a
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greenhouse gas reporting rule establishing a national greenhouse gas emissions collectiortiaggoregoam.

The EPA rules will require covered entities to measure greenhouse gas emissions commencing in 2010 and submit
reports commencing in 2011. On September 30, 2009, EPA proposed new thresholds for greenhouse gas emissions
that define when Cleahir Act permits under the New Source Review, or NSR, and Title V operating permits
programs would be required. Under the Title V operating permits program, EPA is proposing a major source
emissions applicability threshold of 25,000 tons per year (tpyaudiion dioxide CO2e (carbon dioxide equivalency)

for existing industrial facilities. Facilities with greenhouse gas emissions below this threshold would not be required
to obtain an operating permit. Under the Prevention of Significant DeteriorationDopB&ion of NSR, EPA is

proposing a major stationary source threshold of 25,000 tpy CO2e. This threshold level would be used to determine
if a new facility or a major modification at an existing facility would trigger PSD permitting requirements. EPA is

also proposing a significance level between 10,000 and 25,000 tpy CO2e. Existing major sources making
modifications that result in an increase of emissions above the significance level would be required to obtain a PSD
permit. EPA is requesting comment amange of values in this proposal, with the intent of selecting a single value

for the greenhouse gas significance level. These proposals, along with new federal or state restrictions on emissions
of carbon dioxide that may be imposed in areas of theedi8tates in which we conduct business could also

adversely affect our cost of doing business

Safety and Security Regulations

Our crude oil, natural gas and g@ipelines are subject to construction, installation, operation and safety
regulation by théepartment of Transportation, or DOT, and various other federal, state and local agencies. The
Pipeline Safety Act of 1992, among other things, amends the Hazardous Liquid Pipeline Safety Act of 1979, or
HLPSA, in several important respects. It requthesPipeline and Hazardous Materials Safety Administration of
DOT to consider environmental impacts, as well as its traditional public safety mandates, when developing pipeline
safety regulations. In addition, the Pipeline Safety Improvement Act of 28@8ates the establishment by DOT of
pipeline operator qualification rules requiring minimum training requirements for operators, the development of
standards and criteria to evaluate contractersd met hod:
operators provide maps and other records to the DOT. It also authorizes the DOT to require that pipelines be
modified to accommodate internal inspection devices, to mandate the evaluation of emergency flow restricting
devices for pipelines in populated sensitive areas, and to order other changes to the operation and maintenance of
petroleum pipelines. Significant expenses could be incurred in the future if additional safety measures are required
or if safety standards are raised and exceed the tyipsiine control system capabilities.

On March 31, 2001, the DOT promulgated Integrity Management Plan, or IMP, regulations. The IMP
regulations require that we perform baseline assessments of all pipelines that could affect a High Consequence Area,
or HCA, including certain populated areas and environmentally sensitive areas. Due to the proximity of all of our
pipelines to water crossings and populated areas, we have designated all of our pipelines as affecting HCAs. The
integrity of these pipelines rstibe assessed by internal inspection, pressure test, or equivalent alternative new
technology.

The IMP regulation required us to prepare an Integrity Management Plan that details the risk assessment
factors, the overall risk rating for each segment o pgpschedule for completing the integrity assessment, the
methods to assess pipeline integrity, and an explanation of the assessment methods selected. The risk factors to be
considered include proximity to population areas, waterways and sensitiveka®as,pipe and coating
conditions, leak history, pipe material and manufacturer, adequacy of cathodic protection, operating pressure levels
and external damage potential. The IMP regulations required that the baseline assessment be completed by April 1,
2008, with 50% of the mileage assessed by September 30, 2004. Reassessment is then required every five years. As
testing is complete, we are required to take pramiedialaction to address all integrity issues raised by the
assessment. No assuranae be given that the cost of testing and the required rehabilitation identified will not be
material costs to us that may not be fully recoverable by tariff increases.

We have developed a Risk Management Plan as part of our IMP. This plan is intemiigichine the
offsite consequences of catastrophic spills. As part of this program, we have developed a mapping program. This
mapping program identified HCAs and unusually sensitive areas along the pipelineftigdyts in addition to
mapping of shoreties to characterize the potential impact of a spill of crude oil on waterways.

States are responsible for enforcing the federal regulations and more stringent state pipeline regulations and
inspection with respect to hazardous liquids pipelines, inclutinge oil and C@pipelines, and natural gas
pipelines that do not engage in interstate operations. In practice, states vary considerably in their authority and
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capacity to address pipeline safety. We do not anticipate any significant problems in ngmjlyiapplicable
state laws and regulations in those states in which we operate.

Our crude oil pipelines are also subject to the requirements of the federal Department of Transportation
regulations requiring qualification of all pipeline personnel. Operator Qualification, or OQ, program requires
operators to develop and submit a written program. The regulations also require all pipeline operators to develop a
training program for pipeline personnel and to qualify tlientovered tasks attheopevat 6 s pi pel i ne f aci
The intent of the OQ regulations is to ensure a qualified workforce by pipeline operators and contractors when
performing covered tasks on the pipeline and its facilities, thereby reducing the probability and consequences of
incidents caused by human error.

Our crude oll, refined products and refinery services operations are also subject to the requirements of
OSHA and comparable state statutes. We believe that our operations have been operated in substantial compliance
with OSHArequirements, including general industry standards, record keeping requirements and monitoring of
occupational exposure to regulated substances. Various other federal and state regulations require that we train all
operations employees in HAZCOM and digse information about the hazardous materials used in our operations.
Certain information must be reported to employees, government agencies and local citizens upon request.

We have an operating authority issued by the Federal Motor Carrier Administoative Department of
Transportation for our trucking operations, and we are subject to certain motor carrier safety regulations issued by
the DOT. The trucking regulations cover, among other things, driver operations, maintaining log books, truck
manifest preparations, the placement of safety placards on the trucks and trailer vehicles, drug testing, safety of
operation and equipment, and many other aspects of truck operations. We are subject to federal EPA regulations for
the development of written SpPrevention Control and Countermeasure, or SPCC, Plans for our trucking facilities
and crude oil injection stations. Annually, trucking employees receive training regarding the transportation of
hazardous materials and the SPCC Plans.

The USCGregulatesc cupat i onal heal th standards reisidet ed to D
operations are subject to the regulations of OSHA and comparable state statutes. The Maritime Transportation
Security Act requires, among other things, submission tapptbval of the USCG of vessel security plans.

Since the terrorist attacks of September 11, 2001, the United States Government has issued humerous
warnings that energy assets could be the subject of future terrorist attacks. We have institutednsssunigs and
procedures in conformity with DOT guidance. We will institute, as appropriate, additional security measures or
procedures indicated by the DOT or the Transportation Safety Administration (an agency of the Department of
Homeland Security, whh has assumed responsibility from the DOT). None of these measures or procedures
should be construed as a guarantee that our assets are protected in the event of a terrorist attack.

Commodities Regulation

When we use futures and options contracts tletraded on the NYMEX, these contracts are subject to
strict regulation by the Commodity Futures Trading Commission and the rules of the NYMEX.

Website Access to Reports

We make available free of charge on our internet wehsitewgenesisnergycomn) our annual report on
Form 10K, quarterly reports on Form 1@, current reports on FormkK and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act ads188dn as reasonably
practicable after we electronically file the material with, or furnish it to, the Skfditionally, these documents are
availabl e at wwweec.8dy Cnfosmatieredn sur websiteginot incorporated into this Form 40
or our other securities filings and is not a part of them.

Item 1A. Risk Factors
RisksRelated to Our Business
We may not be able to fully execute our growth strategy ifase unable to raise debt and equity capitdlan
affordable price

Our strategy contemplates substantial growth through the development and acquisition of a wide range of
midstream and other energy infrastructure assets while maintaining a strong balance sheet. This strategy includes
constructing ad acquiring additional assets and businesses to enhance our ability to compete effectively, diversify
our asset portfolio and, thereby, provide more stable cash flow. We regularly consider and enter into discussions
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regarding, and are currently contempigti additional potential joint ventures, stasidne projects and other
transactions that we believe will present opportunities to realize synergies, expand our role in the energy
infrastructure business, and increase our market position and, ultimateggse distributions to unitholders.

We will need new capital to finance the future development and acquisition of assets and businesses.
Limitations on our access to capital will impair our ability to execute this strategy. Expensive capital willifimit o
ability to develop or acquire accretive assets. Although we intend to continue to expand our business, this strategy
may require substantial capital, and we may not be able to raise the necessary funds on satisfactory terms, if at all.

Thecapital and edit markets have been, and continue to be, disrupted and volatile as a result of adverse
conditions. The government response to the disruptions in the financial mankgtsot adequatelestore investor
or customer confidence, stabilize such markatécrease liquidity and the availability of credit to busieasdf
the credit markets continue to experience volatility and the availability of funds remains limited, we may experience
difficulties in accessing capital for significant growth projemtscquisitions which could adversely affect our
strategic plans

In addition, we experiemaompetition for the assets we purchase or contemplate purchasing. Increased
competition for a limited pool of assets could result in our not being the succeddfi more often or our
acquiring assets at a higher relative price than that which we have paid historically. Either occurrence would limit
our ability to fully execute our growth strategy. Our ability to execute our growth strategy may impact the market
price of our securities.

Economic developments in thenited States and worldwidie credit markets and concerns about economic
growth could impactour operations and materially reduce our profitability and cash flows.

Continued uncertainty in the crediankets and concerns about local and global economic growth have had a
significant adverse impact on global financial markets and commaodity prices, both of which have contributed to a
decline in our unit price and corresponding market capitalization esetdisruptions, which existed throughout
2009, continue, they could negatively impact our profitability. Futilgatening of the credit markets, lower levels
of liquidity in many financial markets, and extreme volatility in fixed income, credit anityegarkets could limit
our access to capital. Our credit facility arrangements involve over fifteen different lending institutions. While none
of these institutions have combined or ceased operations, further consolidation of the credit marketsuttoinld re
lenders desiring to limit their exposure to an individual enterprise. Additionally, some institutions may desire to
limit exposure to certain business activities in which we are engaged. Such consolidations or limitations could
impact us when weesire to extend or make changes to our existing credit arrangements

Additionally, significantdecreasem our operating cash flowsould affect the fair value of our lodiyed
assets and result in impairment charges. At December 39, ®8had $325nillion of goodwill recordedn our
ConsolidatedBalanceSheet.

Fluctuations in interest rates could adversely affect our business.

We have exposure to movements in interest rates.interest rates on our credit facility are variable. Interest
rates n 2009 remained low, reducing our interest costs. Our results of operations and our cash flow, 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

Wemay not have sufficient cash from operations to pay the current level of quarterly distribution following
the establishment of cash reserves and payment of fees and expenses, including payments to our general
partner.
The amount of cash we distribute o omits principally depends upon margins we generate ranmefinery
services, pipeline transportation, logistics and supply and industrial gases busiteskaesill fluctuate from
guarter to quarter based on, among other things:

e thevolumes angbricesat which we purchase and sell crude wéfined products, and caustic soda;
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e the volumes of sodium hydrosulfide, or NaHS, that we receive for our refinery services and the prices
at which we sell NaHS

e the demand for our trucking, barge and pipelinagpartation services;
e the volumes of C@we selland the prices at which we sell it

e the demand for our terminal storage services;

e the level of our operating costs;

e the level of our general and administrative costs; and

e prevailing economic conditions.

In addition, the actual amount of cash we will have available for distribution will depend on other factors that
include:

o the level of capital expenditures we make, including the cost of acquisitions (if any);
e our debt service requirements;

o fluctuations h our working capital;

e restrictions on distributions contained in our debt instruments;

e our ability to borrow under our working capital facility to pay distributions; and

e the amount of cash reserves established by our general partner in its soledigttee conduct of
our business.

Our ability to pay distributions each quarter depends primarily on our cash flow, including cash flow from
financial reserves and working capital borrowings, and is not solely a function of profitability, which will be
affected by norcash items. As a result, we may make cash distributions during periods when we record losses and
we may not make distributions during periods when we record net income.

Our indebtedness could adversely restrict our ability to operate, affectinancial condition, and prevent us

from complying withour requirementsunder our debt instruments andould prevent us from paying cash

distributions to our unitholders

We have outstandingebtand the ability to incur moréebt As of December 312009, we had approximately
$320million outstanding of senior secured indebtedridsSenesis and an additional $46.9 million of senior
secured indebtedness of DG Matrine

We must comply with various affirmative and negative covenants contained in ourfacéities. Among
other things, these covenants limitr ability to:

e incur additional indebtedness or liens;
e make payments in respect of or redeem or acquire any debt or equity issued by us;
o sell assets;

e make loans or investments;
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e make guarantees;

e erter into any hedging agreement for speculative purposes;
e acquire or be acquired by other companies; and

e amend some of our contracts.

The restrictions under our indebtedness may prevent us from engaging in certain transactions which might
otherwise be caidered beneficial to us and could have other important consequentethtidders For example,
they could:

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

o limit our ability to make distributions; to fund future workingp@al, 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 sulential portion of our cash flow from operations to payments on our indebtedness or to
comply with any restrictive terms of our indebtedness;

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

e place us at aompetitve 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 facilities, by
issuing debt instruments, under new cregdireements, under joint venture credit agreements, under capital leases or
synthetic leases, on a projdittance or other basis, or a combination of any of these. If we incur additional
indebtedness in the future, it likely would be under our existiaditfacility or under arrangements which may
have terms and conditions at least as restrictive as those contained in our existing credit facilities. Failure to comply
with the terms and conditions of any existing or future indebtedness would constiauerd of default. If an event
of default occurs, the lenders will have the right to accelerate the maturity of such indebtedness and foreclose upon
the collateral, if any, securing that indebtedness. If an event of default occurs under our joint&entorese d i t
facilities, we may be required to repay amounts previously distributed to us and our subsidiaries. In addition, if there
is a change of control as described in our credit facility, that would be an event of default, unless our creditors
agreed otharwise,and,under our credit facility, any such event could limit our ability to fulfill our obligations under
our debt instruments and to make cash distributions to unitholders which could adversely affect the market price of
our securities.

Our profitability and cash floware dependent on our ability to increase or, at a minimum, maintain our
current commodity- oil, refined products, NaHScaustic sodand CG, - volumes, which often depends on
actions and commitments by parties beyond our control.

Our profitability and cash flowaredependent on our ability to increase or, at a minimum, maintain our current
commodityd oil, refined products, NaHSaustic sodand CQd volumes. We access commodity volumes
through two sources, producers and service progifiecluding gatherers, shippers, marketers and other
aggregators). Depending on the needs of each customer and the market in which it operates, we can either provide a
service for a fee (as in the case of our pipeline transportation operations) or puectaase the commodity from
our customer and resell it to another party.

Our source of volumes depends on successful exploration and development of additional oil reserves by others;
continued demand for our refinery services, for which we are paid irSNiid breadth and depth of our logistics
operations; the extent that third parties provide NaHS for resale; and other matters beyond our control.

The oil, refined products, and G8vailable to us are derived from reserves produced from existing wells, an
these reserves naturally decline over time. In order to offset this natural decline, our energy infrastructure assets

22



must access additional reserves. Additionally, some of the projects we have planned or recently completed are
dependent on reserves that expect to be produced from newly discovered properties that producers are currently
developing.

Finding and developing new reserves is very expensive, requiring large capital expenditures by producers for
exploration and development drilling, instaiproduction facilities and constructing pipeline extensions to reach
new wells. Many economic and business factors out of our control can adversely affect the decision by any producer
to explore for and develop new reserves. These factors include tldlipgemarket price of the commodity, the
capital budgets of producers, the depletion rate of existing reservoirs, the success of new wells drilled,
environmental concerns, regulatory initiatives, cost and availability of equipment, capital budgeblisitatihe
lack of available capital, and other matters beyond our control. Additional reserves, if discovered, may not be
developed in the near future or at @tus, oil production in our market area may ns¢ to sufficient levels to
allow us to maitain or increase the commaodity volumes we are experiencing.

Our ability to access NaHS depends primarily on the demand for our proprietary refinery services process.
Demand for our services could be adversely affected by many factors, including lonemnrefilization rates,
U.S. refineries accessing more fAsweetodo (instead of soul
processes that might be more economically beneficial to refiners.

We are dependent on third parties for NaOH forinsmur refinery services process as well as volume to market
to third parties. Shoulcegulatory requirements or operational difficulties disrupt the manufacture of caustic soda
by these producers, we could be affected.

A substantial portion of our C@operations involves us supplying C@o industrial customers using reserves
attributable to our volumetric production payment interests, which are a finite resource and projected to
terminate around 2015.

The cash flow from our C{bperations involves us splying CO, to industrial customers using reserves
attributable to our volumetric production payments. Unless we are able to obtain a replacement suppandf CO
enter into sales arrangements that generate substantially similar economics, our cashidiowatioe significantly
around 201%&s some of our COndustrial sales contracts expire

Fluctuations in demand for CQ by our customers could have a material adverse impact on our profitability,
results of operations and cash available for distributio

Our customers are not obligated to purchase volumes in excess of specified minimum amounts in our contracts.
As a result, fluctuations in our customersd6 demand due
reduction in our revenues froaur sales of C®

Our refinery services operations are dependent upon the supply of caustic soda and the demand for NaHS,
as well as the operations of the refiners for whom we process sosir ga

Caustic soda is a major component used in the provisioruofyse treatment services provided by us to
refineries. As a large consumer of caustic soda, economiesatéd aind logistics capabilities allow us to effectively
market caustic soda to third partid&aHS, the resulting product from the refinery servigesprovide, is a vital
ingredient in a number of industrial and consumer products and processes. Any decrease in the supply of caustic
soda could affect our ability to provide sour gas treatment services to refiners and any decrease in the demand for
NaHSby the parties to whom we sell the NaHS could adversely affect our business. The refineries' need for our sour
gas services is also dependent on the competition from other refineries, the impact of future economic conditions,
fuel conservation measure#teanative fuel requirements, government regulation or technological advances in fuel
economy and energy generation devices, all of which could reduce demand for our services.

Additionally, if we misjudge demand for caustic soda, or the demand for NakiSa(stic soda is a key
component in the provision of services for whiehreceive the byproduct N&S), we could own excess NaHS and
NaOH for which there is no market, or that we are forced to sell at a Fmsexample, in 2009, acroeconomic
condiions negatively impacted the demand for NaHS, primarily in mining and industrial actiVftaessmand for
NaHS remains low or declines further, our refinery services revenue will be negatively affected.
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Our pipeline transportation operations are depesmt upon demand for crude oil by refiners in the Midwest
and on the Gulf Coast.

Any decrease in this demand for crude oil by those refineries or connecting carriers to which we deliver could
adversely affect our pipeline transportation business. Thoseeefii es 6 need for crude oi l
competition from other refineries, the impact of future economic conditions, fuel conservation measures, alternative
fuel requirements, government regulation or technological advances in fuel econoemeegygeneration devices,
all of which could reduce demand for our services.

We face intense competition to obtain oil and refined products commodity volumes.

Our competitord gatherers, transporters, marketers, brokers and other aggrégatditgle indepndents and
major integrated energy companies, as well as their marketing affiliates, who vary widely in size, financial resources
and experience. Some of these competitors have capital resources many times greater than ours and control
substantially grear supplies of crude oil and other refined products..

Even if reserves exist or refined products are produced in the areas accessed by our facilities, we may not be
chosen by the producers or refiners to gather, refine, market, transport, store or ethandle any of these
reserves, Cg NaHS, caustic soda or other refined products. We compete with others for any such volumes on the
basis of many factors, including

e geographic proximity to the production;
e costs of connection;
e available capacity;
e rates
o |ogistical efficiency in all of our operations;
e operational efficiency in our refinery services business;
e customer relationshipand
e access to markets.
Additionally, third-party shippers do not have lotgrm contractual commitments to ship crudeoa our
pipelines. A decision by a shipper to substantially reduce or cease to ship volumes of crude oil on our pipelines
could cause a significant decline in our revenues. In Mississippi, we are dependent on interconnections with other
pipelines to proide shippers with a market for their crude oil, and in Texas, we are dependent on interconnections
with other pipelines to provide shippers with transportation to our pipeline. Any reduction of throughput available to
our shippers on these interconnectuigelines as a result of testing, pipeline repair, reduced operating pressures or
other causes could result in reduced throughput on our pipelines that would adversely affect our cash flows and
results of operations.
Fluctuations in demand for crude oil availability of refined products or NaKlSuch as those caused by

refinery downtime or shutdowns, can negatively affect our operating results. Reduced demand in areas we service
with our pipelinesand truckscan result in less demand for our transportasiervices. In addition, certain of our

field and pipeline operating costs and expenses are fixed and do not vary with the volumes we gather and transport.

These costs and expenses may not decrease ratably or at all should we experience a reductadariresur
transportedy truck or trangortedby our pipelines. As a result, we may experience declines in our margin and
profitability if our volumes decrease.
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Fluctuations in commodity prices could adversely affect our business

Oill, natural gas, other peleum products, NaHS, caustic soda and fx@es are volatile and could have an
adverse effect on our profits and cash flow. Prices for commodities can fluctuate in response to changes in supply,
market uncertainty and a variety of additional factoasd #re beyond our control. Our operations can be affected by
price reductions in those commodities depending on the extent to which we can pass on those costs to our
customers. Price reductions in those commaodities can cause material long and shodugiionsan the level of
throughput, volumes and margins in our logistic and supply businesses

We are exposed to the credit risk of our customers in the ordinary course obuosinessactivities.

When we markeany of our products or servicege must deermine the amount, if any, of the line of credit we
will extend to any given customer. Since typical sales transactions can ineoywkarge volumeshe risk of
nonpayment and nonperformance by customers is an important consideration in our business.

In those cases where we provide division order services for crude oil purchased at the wellhead, we may be
responsible for distribution of proceeds todlthe interest ownerdn other cases, we pay all of or a portion of the
production proceeds to aperator who distributes these proceeds to the various interest owners. These
arrangements expose us to operator credit risk. As a result, we must determine that operators have sufficient
financial resources to make such payments and distributions argetanify and defend us in case of a protest,
action or complaint.

We sell petroleum products to many wholesalers anelisads that are not large companies and are privately
owned operations. While those sales are not large volume sales, they tenctuéstftransactions such that a
large balance can develop quickldditionally, we sell NaHS and caustic soda to customers in a variety of
industries. Many of these customers are in industries that have been impacted by a decline in demand for their
products and service€ven if our credit review andnalytical proceduresork properly, wehave, and we could
continue toexperience losses in dealings with other parties

Additionally, many of our customers are impacted by the weakening economic caidaleclining
commodity prices in a manner that could influence the need for our products and services.

Our wholesale CQ@industrial operations @& dependent on five customers andresyngas operations are
dependent on one customer.

If one or more of thas customers experience financial difficult@sany deterioration in its ability to satisfy its
obligations, (including failindgo purchase their required minimum tadeepay volume}y our cash flows could be
adversely affected.

Our Syngas joint ventureal dedicated 100% of its syngas processing capacity to one customer pursuant to a
processing contract. The contract term expires in 2016, unless our customer elects to extend the congamt for
two additional five year terms. If our customer reduaediscontinues its business with us, or if we are not able to
successfully negotiate a replacement contract with our sole customer after the expiration of such contract, or if the
replacement contract is on less favorable terms, the effect on us wiNdesadn addition, if our sole customer for
syngas processing were to experience financial difficuttiesny deterioration in its ability to satisfy its obligations
to us (including failingo provide volumes to procéssur cash flow from the syngasiijit venture could be
adversely affected.

Our refinery services division is dependent on contracts with less fiifeeen refineries and much of its
revenue is attributable to a few refineries.

If one or more of our refinery customers that, individuallynothe aggregate, generate a material portion of our
refinery services revenue experience financial difficulties or changes in their strategy for sulfur removal such that
they do not need our services, our cash flows could be adversely affectestarffole, in 2009, approximately
65%0f our refinery s eprrvoidcuecstd wdaisv iastitorn bNaaHah lbey t o Conocobd
Louisiana. That contract requires Conoco to make available minimum volursesrgas to us (except during
periads of force majeure). Although the primary term of that contract extends until 20f08,ahy reasornConoco
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does not medts obligations under that contract for an extended period of time, sughenfommance could have a
material adverse effect aur profitability and cash flow.

OurCO,operations are exposed to r i skyfields, equipnieetedndt o Denbur
pipeline as well as any of our facilities that Denbury operates.

Because Denbury produces the £&0d transports the@; to our customers (including Denbury), any major
failure of its operations could have an impact on our ability to meet our obligations to pau§&t@mers. We have
no other supply of C&or method to transport it to our customers. Sandhill relies doruts supply of CQ
therefore our share of the earnings of Sanddoji-|l1 woul d
relatedoperations.

Our operations are subject to federal and state environmental protection and safety laws and regulations

Our operations are subject to the riskmafurringsubstantial environmental and safety related costs and
liabilities. In particular, our operations are subject to environmental protection and safety laws and regulations that
restrict our operationsiripose consequences of varying degrees for noncompliance, and require us to expend
resources in an effort to maintain compliance. Moreover, our operations, including the transportation and storage of
crude oil and other commodities, involves a risk thatleroil and related hydrocarbons or other substances may be
released into the environment, which may result in substantial expenditures for a response action, significant
government penalties, liability to government agencies for natural resources ddrabiigsto private parties for
personal injury or property damages, and significant business interrupkiese costs and liabilities could rise
under increasingly strict environmental and safety laws, including regulations and enforcement potiti@asor
for damages to property or persons resulting from our operations. If we are unable to recover such resulting costs
through increased rates or insurance reimbursements, our cash flows and distributions to our unitholders could be
materially affected.

FERC Regulation and a changing regulatory environment could affect our cash flow.

The FERC regulates certain of our energy infrastructure assets engaged in interstate operations. Our intrastate
pipeline operations are regulated by state agencies. Thiat®n extends to such matters as:

e rate structures;
e rates of return on equity;
e recovery of costs;
e the services that our regulated assets are permitted to perform;
e the acquisition, construction and disposition of assets; and
e to an extent, the levefcompetition in that regulated industry.
Given the extent of this regulation, the evolving nature of federal and state regulation and the possibility for
additional changes, the current regulatory regime may change and affect our financial posittergfreparations
or cash flows.
Our growth strategy may adversely affect our results of operations if we do not successfully integrate the
businesses that we acquire or if we substantially increase our indebtedness and contingent liabilities to make
acquisitions.
We may be unable to integrate successfully businesses we acquire. We may incur substantial expenses, delays

or other problems in connection with our growth strategy that could negatively impact our results of operations.
Moreover, acquisitions artalisiness expansions involve numerous risks, including:
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o difficulties in the assimilation of the operations, technologies, services and products of the acquired
companies or business segments;

¢ inefficiencies and complexities that can arise because of urdeatyiwith new assets and the
businesses associated with them, including unfamiliarity with their markets; and

o diversion of the attention of management and other personnel fromo-diay business to the
development or acquisition of new businesses aner dousiness opportunities.

If consummated, any acquisition or investment also likely would result in the incurrence of indebtedness and
contingent liabilities and an increase in interest expense and depreciation, depletion and amortization expenses. A
sibstantial increase in our indebtedness and contingent liabilities could have a material adverse effect on our
business, as discussed above.

Our actual construction, development and acquisition costs could exceed our forecast, and our cash flow
from construction and development projects may not be immediate.

Our forecast contemplates significant expenditures for the development, construction or other acquisition of
energy infrastructure assets, including some construction and development projects wilbdeimmallenges.
We may not be able to complete our projects at the costs currently estimated. If we experience material cost
overruns, we will have to finance these overruns using one or more of the following methods:

e using cash from operations;

e delaying other planned projects;

e incurring additional indebtedness; or
e issuing additional debt or equity.

Any or all of these methods may not be available when needed or may adversely affect our future results of
operations.

Our use of derivative financialnstruments could result in financial losses.

We use financial derivative instruments and other hedging mechanisms from time to time to limit a portion of
the adverse effects resulting from changes in commaodity prices. To the extent we hedge our comig®dity p
exposure, we forego the benefits we would otherwise experience if commodity prices were to increase. In addition,
we could experience losses resulting from our hedging and other derivative positions. Such losses could occur under
various circumstancescluding if our counterparty does not perform its obligations under the hedge arrangement,
our hedge is imperfect, or our hedging policies and procedures are not followed.

A natural disaster, accident, terrorist attack or other interruption event inodyus could result in severe
personal injury, property damage and/or environmental damage, which could curtail our operations and
otherwise adversely affect our assets and cash flow.

Some of our operations involve significant risks of severe personay,ipjroperty damage and environmental
damage, any of which could curtail our operations and otherwise expose us to liability and adversely affect our cash
flow. Virtually all of our operations are exposed to the elements, including hurricanes, tornsatoes, f'oods and
earthquakes.

If one or more facilities that are owned by us or that connect to us is damaged or otherwise affected by severe
weather or any other disaster, accident, catastrophe or event, our operations could be significantly interrupted.
Similar interruptions could result from damage to production or other facilities that supply our facilities or other
stoppages arising from factors beyond our control. These interruptions might involve significant damage to people,
property or the enviranent, and repairs might take from a week or less for a minor incident to six months or more
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for a major interruption. Any event that interrupts the fees generated by our energy infrastructure assets, or which
causes us to make significant expendituresawéred by insurance, could reduce our cash available for paying our
interest obligations as well as unitholder distributions and, accordingly, adversely impact the market price of our
securities. Additionally, the proceeds of any property insurance riredthy us may not be paid in a timely

manner or be in an amount sufficient to meet our needs if such an event were to occur, and we may not be able to
renew it or obtain other desirable insurance on commercially reasonable terms, if at all.

On September1l, 2001, the United States was the target of terrorist attacks of unprecedented scale. Since the
September 11 attacks, the U.S. government has issued w;:
infrastructure, may be the future targetderrorist organizations. These developments have subjected our
operations to increased risks. Any future terrorist attack at our facilities, those of our customers and, in some cases,
those of other pipelines, could have a material adverse effect dusiness.

We cannot cause our joint ventures to take or not to take certain actions unless some or all of the joint
venture participants agree.

Due to the nature of joint ventures, each participant (including us) in our joint ventures has made substantial
investments (including contributions and other commitments) in that joint venture and, accordingly, has required
that the relevant charter documents contain certain features designed to provide each participant with the opportunity
to participate in the enagement of the joint venture and to protect its investment in that joint venture, as well as any
other assets which may be substantially dependent on or otherwise affected by the activities of that joint venture.
These participation and protective feamiinclude a corporate governance structure that consists of a management
committee composed of four members, only two of which are appointed by us, or in the case of DG Marine, only
one of which is appointed by us. In addition, the other 50% owners iié&#I Syngas and Sandhill joint ventures
operate those joint venture facilities and the other 51% owner of our DG Marine joint venture controls key
operational decisions of the joint venture. Thus, without the concurrence of the other joint ventupapgnia
cannot cause our joint ventures to take or not to take certain actions, even though those actions may be in the best
interest of the joint ventures or us.

Our operating results from our trucking operations may fluctuate and may be materially e affected
by economic conditions and business factors unique to the trucking industry.

Our trucking business is dependent upon factors, many of which are beyond our control. Those factors include
excess capacity in the trucking industry, difficultyaittracting and retaining qualified drivers, significant increases
or fluctuations in fuel prices, fuel taxes, license and registration fees and insurance and claims costs, to the extent
not offset by increases in freight rates. Our results of operatiomsdur trucking operations also are affected by
recessionary economic cycles and downturns in customer
adversely affect our trucking customers and their ability to pay for our services.

In the past, the have been shortages of drivers in the trucking industry and such shortages may occur in the
future. Periodically, the trucking industry experiences substantial difficulty in attracting and retaining qualified
drivers. If we are unable to continue toaiatand attract drivers, we could be required to adjust our driver
compensation package, let trucks sit idle or otherwise operate at a reduced level, which could adversely affect our
operations and profitability.

Significant increases or rapid fluctuatiangfuel prices are major issues for the transportation industry.

Increases in fuel costs, to the extent not offset by rate per mile increases or fuel surcharges, have an adverse effect
on our operations and profitability.

Denbury is the onlyshipper(other than us) on our Mississippi System.

Denbury is our only customer on the Mississippi System. This relationship may subject our operations to
increased risks. Any adverse developments concerning Denbury could have a material adverse effect on our
Mississifpi System business.

Our investment in DG Marine exposes us to certain risks that are inherent to the barge transportation

industry as well certain risks applicable to our other operations.
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DG Marinebs inland bar ge t r anmampsksrwhichtare significantitedune ss has

other operations and certain risks inherent to the barge transportation industry. For example, unlike our other
operations, DG Marine operates barges that transport products to and from numerous marine ieketions,
exposes us to new risks, including:

e being subject to the Jones Act and other federal laws that restrict U.S. maritime transportation to
vessels built and registered in the U.S. and owned and manned by U.S. citizens, with any failure to
comply with sih laws potentially resulting in severe penalties, inclugieignanent loss of U.S.
coastwise trading rights, fines or forfeiture of vessels

e relying on a limited number of customers;
e having primarily shorterm charters which DG Marine may be unablestoetv as they expire; and

e competing against businesses with greater financial resources and larger operating crews than DG
Marine.

I n addition, |l i ke our other operations, DG Marineds
the energyndustry infrastructure, which increases our exposure to declines in demand for refined petroleum
products or decreases in U.S. refining activity

Risks Related to Our Partnership Structure

Our general partner and its affiliates have conflicts of interegith us and limited fiduciary responsibilities,
which may permit them to favor their own interestsdar unitholders detriment.

While Quintana has publicly announced that it intends to use as one of its primary vehicles for investing in
the midstream ggnent of the energy sectorither our general partner nor any of its affiliates is obligated to enter
into any additional transactions with (or to offer any opportunities to) us or to promote our interest, and neither our
general partner or any of itsfilifites has any obligation or commitment to contribute or sell any assets to us or enter
into any type of transaction with us, and each of them, other than our general partner, has the right to act in a manner
that could be beneficial to its interests alatrimental to ours. Further, our general partner and each of its afiliate
may, at any time, and without notice, alter its business strategy. Additionally, if our general partner or any of its
affiliates were to make one or more offers to us, we casmpthat we would elect to pursue or consummate any
such opportunity.

If conflicts of interest arise between our general partner and its affiliates, on the one hand, and us and our
unitholders, on the other hand, our general partner may favor itsnbevest and the interest of its affiliates or
others over the interest of our unitholders. These conflicts include, among others, the following situations:

e neither our partnership agreement nor any other agreement requires the owner of our genert partner
pursue a business strategy that favors us or utilizes our assets. For example, our directors and officers
who are also directors and/or officers of other entities (such as Quintana) have a fiduciary duty to make
decisions based on the best interesth®fequity holders of such other entities.

o affiliates of our general partner may compete with us. For exaaffilgtes ofQuintana own other
midstream interests

e our general partner is allowed to take into account the interest of parties othes,thachuas one or
more of its affiliates, in resolving conflicts of interest;

e our general partner may limit its liability and reduce its fiduciary duties, while also restricting the
remedies available to our unitholders for actions that, withochlimitations, might constitute
breaches of fiduciary duty;

e our general partner determines the amount and timing of asset purchases and sales, capital

expenditures, borrowingcluding for incentive distributionsissuance of additional partnership
securitiesreimbursements and enforcement of obligations to the general partner and its affiliates,
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retention of counsel, accountants and service providers, and cash reserves, each of which can also
affect the amount of cash that is distributed to our unitholders;

e our general partner determines which costs incurred by it and its affiliates are reimbursable by us and
the reimbursement of these costs and of any services provided by our general partner could adversely
affect our ability to pay cash distributions to amitholders;

e our general partner controls the enforcement of obligations owed to us by our general partner and its
affiliates;

e our general partner decides whether to retain separate counsel, accountants or others to perform
services for us; and

e in some ingances, our general partner may cause us to borrow funds in order to permit the payment of
distributions even if the purpose or effect of the borrowing is to make incentive distributions.

Affiliates of our general partner are not obligated to enter iijdr@msactions with (or to offer any
opportunities to) us. Further, beneficial ownership interest in our outstanding partnership interests could have a
substantial effect on the outcome of some actions requiring partner approval. Accordingly, subgstdt to |
requirements, those entities could make the final determination regarding how any particular conflict of interest is
resolved.

Even if unitholders are dissatisfied, they cannot easily remove our general partner.

Unlike the holders of common stock ircarporation, unitholders have only limited voting rights on matters
affecting our business and, therefore, |limited ability

Unitholders did not elect our general partner or its board of direatasvill have no right to elect our general
partner or its board of directors on an annual or other continuing basis. The board of directors of our general partner
is chosen by the stockholders of our general partner. In addition, if the unitholdeissatisfied with the
performance of our general partner, they will have little ability to remove our general partner. As a result of these
limitations, the price at which the common units trade could be diminished because of the absence or reduction of a
takeover premium in the trading price.

The vote of the holders of at least a majority of all outstanding units (excluding any units held by our general
partner and its affiliates) is required to remove our general partner without cause. If our genenalsp@tnoved
without cause, our general partner will have the option to convert its interest in us (other than its common units) into
common units or to require our replacement general partner to purchase such interest for cash at its then fair market
valu e . I n addition, wunitholders6 voting rights are furth
that any units held by a person that owns 20% or more of any class of units then outstanding, other than our general
partner, its affiliatestheir transferees, and persons who acquired such units with the prior approval of the board of
directors of our general partner, cannot vote on matters relating to the succession, election, removal, withdrawal,
replacement or substitution of our gengrattner. Our partnership agreement also contains provisions limiting the
ability of unitholders to call meetings or to acquire information about our operations, as well as other provisions
l'imiting the unitholdersd agbmehti ty to influence the dir

The control of our general partner may be transferred to a third party without unitholder consent, which
could affect our strategic direction and liquidity.

Our general partner may transfer its general partner interest to a thirdhparyergeor in a sale of all or
substantially all of its assetgthout the consent of the unitholders. Furthermore, there is no restriction in our
partnership agreement on the ability of the owner of our general partner from transferring its ownership interest in
our general partner to a third party. The new owner(s) of our general partner would then be in a position to replace
the board of directors and officers of our general partner with its own choices and to control the decisions made by
the board of directerand officers.
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In addition, unless our creditors agreed otherwise, we would be required to repay the amounts outstanding under
our credit facilities upon the occurrence of any change of control described therein. We may not have sufficient
funds availabler be permitted by our other debt instruments to fulfill these obligations upon such occurrence. A
change of control could have other consequences to us depending on the agreements and other arrangements we
have in place from time to time, including emyitent compensation arrangemerifge obtained an amendment to
the change in control provision in connection with the transfer of our general partner to Quintana by Denbury.

Our significant unitholders may sell units or other limited partner interests iretihading market, which
could reduce the market price of common units.

As of December 31, 2009, affiliates of Denbomned 4,028,096 (approximately 10.286our common units
and members of the Daviséamily owned11,785,979 (approximateB0%) of ourcommon units. We also have
other unitholders that may have large positions in our common units. In the future, any such parties may acquire
additional interest or dispose of some or all of their interest. If they dispose of a substantial portion déthstr in
in the trading markets, the sale could reduce the market price of common units. Our partnership agreement, and
other agreements to which we are party, allow our general partner, members of the Davison family, Denbury and
others to cause us to regisfor sale the partnership interests held by such persons, including common units. Those
registration rights allow those unitholders to request registration of those partnership interests and to include any of
those securities in a registration of othapital securities by us. Additionally, we have filed shelf registration
statements for the units held by some holders of large blocks of our units, and those holders may sell their common
units at any time, subject to certain restrictions under secusties

Unitholders with registration rights have rights to require underwritten offerings that could limit our ability
to raise capital in the public equity market.

Unitholders with registration rights have rights to require us to conduct underwritteinggfef our common
uni t s. I f we want to access the capital mar ket s, thos
could satisfy investorés demand for our common units ol
redudng the net proceeds we would receive from a sale of newly issued units.

Our general partner has antdilution rights.

Whenever we issue equity securities to any person other than our general partner and its affiliates, our general
partner and its affiliees have the right to purchase those equity securities on the same terms as they are issued to the
other purchasers. No other unitholder has a similar right. Therefore, only our general partner may protect itself
against dilution caused by the issuancadiditional equity securities.

Due to our significant relationships with Quintana and Denbury, adverse developments concerning either of
them could adversely affect us, even if we have not suffered any similar developments.

Prior toFebruarys, 2010, Denbur controlled our general partner. We continue to have some important
relationships with Denbury. It is the operator of our lat@O, pipelineandthe operator of the fields that produce
ourCOreserves. We are also parties to agreements with Denbeiyding the lease of the NEJD g@ipeline
and the transportation arrangements related to the Free State pipeline. Denbury is also a significant customer of our
Mississippi System. ORebruarys, 2010,affiliates and cenvestors of Quintana Capital @p I, L.P., along with
members of the Davison family and members of our Senior Executive Managemeattparad control of our
general partnerWe could be adversely affected if Denbury experiences any adverse developments or fails to pay us
for our ®rvices on a timely basig €ails to meet its obligations to ugdditionally, if Quintana experiences any
adverse developments (i) it cowdtter its business strateggcluding determining that it no longer desires to use us
as a investmentvehiclg nd (i i) the fAmarketd could become concerned
negatively affect us.

We may issue additional common units without wunitholc
interests.

We may issue an unlimited numbédtimited partner interests of any type without the approval of our
unitholders.
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The issuance of additional common units or other equity securities of equal or senior rank will have the
following effects:

e our wunitholdersé pr omagwilldezrrasae; e owner ship interest
e the amount of cash available for distribution on each unit may decrease;

o the relative voting strength of each previously outstanding unit may be diminished; and

e the market price of our common units may decline.

Our general partner has limited call right that may require unitholders to sell their common units at an
undesirable time or price.

If at any time our general partner and its affiliates own more than 80% of the common units, our general partner
will have the right, but not thebligation, which it may assign to any of its affiliates or to us, to acquire all, but not
less than all, of the common units held by unaffiliated persons at a price not less than trmirrdrgrmarket price.
As a result, unitholders may be requiredédl their common units at an undesirable time or price and may not
receive any return on their investment. Unitholders may also incur a tax liability upon a sale of their units.

The interruption of distributions to us from our subsidiaries and joint venés may affect our ability to make
payments on indebtedness or cash distributions to our unitholders.

We are a holding company. As such, our primary assets are the equity interests in our subsidiaries and joint
ventures. Consequently, our ability to fumgk commitments (including payments on our indebtedness) and to make
cash distributions depends upon the earnings and cash flow of our subsidiaries and joint ventures and the distribution
of that cash to us. Distributions from our joint ventures are sutgjeéhe discretion of their respective management
commi ttees. Further, each joint ventureds charter docul
discretion regarding distributions. Accordingly, our joint ventures may not continue to makmutsts to us at
current levels or at all.

We do not have the same flexibility as other types of organizations to accumulate cash and equity to protect
against illiquidity in the future.

Unlike a corporation, our partnership agreement requires us toquakierly distributions to our unitholders of
all available cash reduced by any amounts reserved for commitments and contingencies, including capital and
operating costs and debt service requirements. The value of our units and other limited parsesniater
decrease in direct correlation with decreases in the amount we distribute per unit. Accordingly, if we experience a
liquidity problem in the future, we may not be able to issue more equity to recapitalize.

An impairment of goodwill and intangiblassets could adversely affect some of our accounting and financial
metrics and, possibly, result in an event of default under our revolving credit facility.

At DecembeB31, 2009, our balance sheet reflected $3#8on of goodwill and #36 million of intangible
assets. Goodwill is recorded when the purchase price of a business exceeds the fair market value of the tangible and
separately measurable intangible net assets. Generally accepted accounting principles in the United States
(AGAAPO) r esygoadwilefor ipairrheat ort a@ annual basis or when events or circumstances occur
indicating that goodwill might be impaired. Lotiged assets such as intangible assets with finite useful lives are
reviewed for impairment whenever events or changesdorastances indicate that the carrying amount may not be
recoverable. Financial and credit markets volatility directly impacts our fair value measurements for tests of
impairment through our weighted average cost of capital that we use to determirgcountiate. If we determine
that any of our goodwill or intangible assets were impaired, we would be required to record the impairment. Our
assets, equity and earnings as recorded in our financial statements would be reduced, and it could adetrsely affe
certain of our borrowing metrics. While such a wiofé would not reduce our primary borrowing base metric of
EBITDA, it would reduce our consolidated capitalization ratio, which, if significant enough, could result in an event
of default under our edit agreement. At December 31, 2009, such a wfftevould need to exceeb329.2million
in order to result in an event of default
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Tax Risks to Common Unitholders

Our tax treatment depends on our status as a partnership for federal income tax purpasegll as our not

being subject to a material amount of entitgvel taxation by individual states. A publietyaded partnership

can | ose its status as a partnership for a number of
i ncome. 0 ralReveriud Servitenor IRS, were to treat us as a corporation or if we were to become

subject to a material amount of entitievel taxation for state tax purposes, then our cash available for

distribution to unitholders would be substantially reduced.

The anticipated afteiax economic benefit of an investment in our common units depends largely on our being
treated as a partnership for federal income tax purposes. Section 7704 of the Internal Revenue Code provides that
publicly traded partnerships wilks a general rule, be taxed as corporations. However, an exception, referred to in

this discussion as the fAQualifying I ncome Exception, 0
more of the gross income of which for every taxablegearnsi st s of #Aqualifying i ncome.
gross income for any taxable year is fAqualifying i ncomi

including crude oil, natural gas or products thereof, interest, dividends or similaes, we will be taxable as a
corporation under Section 7704 of the Internal Revenue Code for federal income tax purposes for that taxable year
and all subsequent years. We have not requested, and do not plan to request, a ruling from the IRScWiith respe
our treatment as a partnership for federal income tax purposes.

Although we do not believe based upon our current operations that we are treated as a corporation for federal
income tax purposes, a change in our business (or a change in curremialgause us to be treated as a
corporation for federal income tax purposes or otherwise subject us to taxation as an entity. If we were treated as a
corporation for federal income tax purposes, we would pay federal income tax on our taxable inceme at th
corporate tax rate, which is currently a maximum of 35% and would pay state income tax at varying rates.
Distributions to our unitholders would generally beatabe to thenmagain as corporate distributions and no income,
gains, losses, or deductions vabflow through to them. Because a tax would be imposed upon us as a corporation,
our cash available for distribution to unitholders would be substantially reduced. Therefore, treatment of us as a
corporation would result in a material reduction in thecipated cash flow and aftéax return to our unitholders,
likely causing a substantial reduction in the value of our common units.

Current law may change so as to cause us to be treated as a corporation for federal income tax purposes or
otherwise sulgct us to entitytevel taxation. Moreover, any modification to the federal income tax laws and
interpretations thereof may or may not be applied retroactively. Any such changes could negatively impact the
value of an investment in our common units. K state level, because of widespread state budget deficits and
other reasons, several states are evaluating ways to subject partnerships-levehtayation through the
imposition of state income, franchise and other forms of taxation. For examepége required to pay Texas
franchise taxon our gross income apportioned to Texas. Imposition of any such taxes on us by any other state
would reduce the cash available for distribution to our unitholders.

A successful IRS contest of the federal incotae positions we take may adversely affect the market for our
common units, and the cost of any IRS contest will reduce our cash available for distribution to our
unitholders and our general partner.

We have not requestednd do not plan to requestiuding from the IRS with respect to our treatment as a
partnership for federal income tax purposes or any other matter affecting us. The IRS may adopt positions that
differ from the positions we take. It may be necessary to resort to administrative gsrooeedings to sustain
some or all of the positions we take. A court may not agree with some or all of the positions we take. Any contest
with the IRS may materially and adversely impact the market for our common units and the price at which they
trade. In addition, our costs of any contest with the IRS will be borne indirectly by our unitholders and our general
partner because these costs will reduce our cash available for distribution.

Unitholdersmaybe required to pay taxes dheir share ofincome fom us even if they do not receive any
cash distributions from us.

Because our unitholders are treated as partners to whom we allocate taxable income which could be different in

amount than the cash we distribute, our unitholders may be requiredfexdpegl income taxes and, in some cases,
state and local income taxes on their share of our taxable income éveyréceive no cash distributions from us.
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Unitholders may not receive cash distributions from us equal to their share of our taxable inegon to the
actual tax liability that results from that income.

Tax gain or loss on the disposition of our common units could be more or less than expected.

If unitholders sell their common units, they will recognize a gain or loss equal to therdiffdyetween the
amount realized and their tax basis in those common units. Prior distributions to unitholders in excess of the total
net taxable income unitholders were allocated for a common unit, which decreased their tax basis in that common
unit, will, in effect, become taxable income to unitholders if the common unit is sold at a price greater than their tax
basis in that common unit, even if the price they receive is less than their original cost. A substantial portion of the
amount realized, whether not representing gain, may be ordinary incalme to potential recapture items,
including depreciation recapture. I n addition; becaus:
recourse liabilitiesif unitholders sell their unitghey may incur a tax liability in excess of the amount of ¢hsk
receive from the sale.

Tax-exempt entities and not).S. persons face unique tax issues from owning our common units that may
result in adverse tax consequences to them.

Investment in conmon units by tasexempt entities, such as individual retirement accounts (known as IRAS),
other retirement plans, and nrthS. persons raises issues unique to them. For example, virtually all of our income
allocated to organizations that are exempt ffederal income tax, including IRAs and other retirement plans, will
be unrelated business taxable income and will be taxable to them. Distributionsddhgersons will be reduced
by withholding taxes at the highest applicable effective tax rate amtl 5. persons will be required to file U.S.
federal income tax returns and pay tax on their share of our taxable incomexehapt entities and ned.S.
persons should consult their tax advisors before investing in our common units.

We will treat eactpurchaser of our common units as having the same tax benefits without regard to the
actual common units purchased. The IRS may challenge this treatment, which could adversely affect the
value of our common units.

Because we cannot match transferors amalsferees of our common units, we adopt depreciation and
amortizationconventionghat may not conform tall aspects of existing Treasury Regulations and may result in
audit adjustments to our unithol de wudidns. AsccessfIRIIr ns wi t hi
challenge to thoseonventionsould adversely affect the amount of tax benefits available to a common unitholder.
It also could affect the timing of these tax benefits or the amount of gain from a sale of common units and could
have a negative impact on the value of our common unit
tax returns.

Unitholders will likely be subject to state and local taxes in states where they do not live as a result of an
investment in theecommon units.

In addition to federal income taxes, unitholders will likely be subject to other taxes, including foreign, state and
local taxes, unincorporated business taxes and estate inheritance or intangible taxes that are imposed by the various
jurisdictions in which we do business or own property, even if unitholders do not live in any of those jurisdictions.
Unitholders will likely be required to file foreign, state, and local income tax returns and pay state and local income
taxes in some or all dhese jurisdictions. Further, unitholders may be subject to penalties for failure to comply with
those requirements. We own assets and do business irthan9 statedncluding Texas, Louisiana, Mississippi,
Alabama, Florida, Arkansas, and Oklahonany of the states we currently do businesisnpose a personal
incometax. Itiouruni t hol dersé responsibility to file all applic
tax returns.

We have subsidiaries that are treated as corporatiforsfederal income tax purposes and subject to
corporatelevel income taxes.

We conduct a portion of our operations through subsidiaries that are, or are treated as, corporations for federal

income tax purposes. We may elect to conduct additional opesaticorporate form in the future. These
corporate subsidiaries will be subject to corpetatel tax, which will reduce the cash available for distribution to
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us and, in turn, to our unitholders. If the IRS were to successfully assert that thesateaplosidiaries have more
tax liability than we anticipate or legislation was enacted that increased the corporate tax rate, our cash available for
distribution to our unitholders would be further reduced.

We prorate our items of income, gain, loss adeduction between transferors and transferees of our
common units each month based upon the ownership of our common units on the first day of each month,
instead of on the basis of the date a particular common unit is transferred.

We prorate our items oficome, gain, loss, and deduction between transferors and transferees of our common
units each month based upon the ownership of our common units on the first day of each month, instead of on the
basis of the date a particular unit is transferred. Theiés proration method may not be permitted under
existing Treasury Regulations. If the IRS were to successfully challenge this method or new Treasury Regulations
were issued, we may be required to change the allocation of items of income, gaimdakesjwiction among our
unitholders.

A unitholder whose units are |l oaned to a fAshort sell e
having disposed of those units. If so, such unitholder would no longer be treated for tax purposes as a

partnerwith respect to those units during the period of the loan and may recognize gain or loss from the

disposition.

Because a unitholder whose units are |l oaned to a fAshc
as having disposed of the loahenits, such unitholder may no longer be treated for tax purposes as a partner with
respect to those units during the period of the loan to the short seller and the unitholder may recognize gain or loss
from such disposition. Moreover, during the periddhe loan to the short seller, any of our income, gain, loss or
deduction with respect to those units may not be reportable by the unitholder and any cash distributions received by
the unitholder as to those units could be fully taxable as ordinary excamitholders desiring to assure their status
as partners and avoid the risk of gain recognition from a loan to a short seller are urged to modify any applicable
brokerage account agreements to prohibit their brokers from borrowing their units.

We have dopted certain valuation methodologies that may result in a shift of income, gain, loss, and
deduction between our general partner and our unitholders. The IRS may challenge this treatment, which
could adversely affect the value of our common units.

Whenwe issue additional common units or engage in certain other transactions, we determine the fair market
value of our assets and allocate any unrealized gain or loss attributable to our assets to the capital accounts of our
unitholders and our general pamtné®ur methodology may be viewed as understating the value of our assets. In
that case, there may be a shift of income, gain, loss, and deduction between certain unitholders and our general
partner, which may be unfavorable to such unitholders. Moreamder our valuation methods, subsequent
purchasers of common units may have a greater portion of their Internal Revenue Code Section 743(b) adjustment
allocated to our tangible assets and a lesser portion allocated to our intangible assets. Thecl8emgg our
valuation methods, or our allocation of the Section 743(b) adjustment attributable to our tangible and intangible
assets, and allocations of income, gain, loss, and deduction between our general partner and certain of our
unitholders.

A successful IRS challenge to these methods or allocations could adversely affect the amount of taxable income
or |l oss being allocated to our wunitholders. I't al so c
common units and could have a negatimpact on the value of our common units or result in audit adjustments to
the unitholderds tax returns.

The sale or exchange of 50% or more of our capital and profits interests during any twabwth period will
result in the termination of our partnersip for federal income tax purposes.

We will be considered to have terminated our partnership for federal income tax purposes if there is a sale or
exchange of 50% or more of the total interests in our capital and profits within a-twehta period. Our
termination would, among other things, result in the closing of our taxable year for all unitholders, which would
result in us filing two tax returns (and unitholders receiving two Scheddledks ) f or one fi scal year
termination could also result indeeferral of depreciation deductions allowable in computing our taxable income. In
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the case of a common unitholder reporting on a taxable year other than a fiscal year ending December 31, the
closing of our taxable year may result in more than twelve insooft our taxable income or loss being includable in

his taxable income for the year of termination. Our termination currently would not affect our classification as a
partnership for federal income tax purposes, but instead, we would be treated gzastmesship for tax purposes.

If treated as a new partnership, we must make new tax elections and could be subject to penalties if we are unable to
determine that a termination occurred

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties

See lem1. Business. We also have various operating leases for rental of office space, office and field
equi pment, and vehicleBal aBee B8Reetmi Ameangemadt ©b6f i n M:
and Analysis of Financial Condition and Result©perationsandNote 20 of the Notes tdhe Consolidated
Financial Statements for the future minimum rental payments. Such information is incorporated herein by reference.

Item 3. Legal Proceedings

We are involved from time to time in various claimaysuits and administrative proceedings incidental to our
business. In our opinion, the ultimate outcome, if any, of puateedings is not expected to have a material
adverse effect on our financial condition, results of operations or cash flowsN¢&=9 of the Notedo the
Consolidated Financial Statements.)

Iltem 4. Submission of Matters to a Vote of Security Holders
No matters were submitted to a vote of the security holders during the fiscal year covered by this report.
PART Il

tem 5. Marketf or Regi strantdéds Common Equity, Rel ated Stockho
Purchases of Equity Securities

Our common units are listed on the NYSEéx LLC (formerly the American Stock Exchange) under the
symbol AGELO. The f ol |eviodsimdigatet], ahb high ansl lew sale prices pehcomnforo r  t h e
unit and the amount of cash distributions paid per common unit.

Price Range Cash

High Low Distributions"”’
2010
First Quarter (through February 19, 2010) $ 21.00 $ 17.94 $ 0.3600
2009
Fourth Quarter $ 19.95 $ 15.10 $ 0.3525
Third Quarter $ 16.89 $ 12.01 $ 0.3450
Second Quarter $ 1392 $ 082 $ 0.3375
First Quarter $ 12.60 $ 757 $ 0.3300
2008
Fourth Quarter $ 16.00 $ 642 $ 0.3225
Third Quarter $ 19.85 $ 11.75 $ 0.3150
Second Quarter $ 22.09 $ 17.02 $ 0.3000
First Quarter $ 25.00 $ 15.07 $ 0.2850
(1) Cash distributions are shown in the quarter paid and are bas

At Februaryl9, 2010, we had39585,692common units outstanding, includidg028,096common units held
diredly or indirectlyby Denburyand11,793,678common units held by the Davison famibAs of December 31,
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2009, we hadapproximately20,100recordholders of our common units, which include holders who own units
through their brokers Ain street name. 0

We distribute all of our available cash, as defined in our partnership agreement, within 45 days after the end of
each quarter to unitholders of record and to our general partner. Available cash consists generally of all of our cash
receipts less cash disbunmsents, adjusted for net changes to cash reserves. Cash reserves are the amounts deemed
necessary or appropriate, in the reasonable discretion of our general partner, to provide for the proper conduct of our
business or to comply with applicable law, afiypor debt instruments or other agreements. The full definition of
available cash is set forth in our partnership agreement and amendments theretareimicporated by
reference as an exhibit to this FormK0

In addition to its 2% general partriaterest, our general partner is entitled to receive incentive distributions if
the amount we distribute with respect to any quarter exceeds levels specified in our partnership agreement. See
Ailtem 7. Management 6s Di s c u #ieniardiResalts af Openatmitdygsiditysandd f Fi nan
Capital ResourceisDistribution®  aNiotd 11 of theNotes to our Consolidated Financial Statements for further
information regarding restrictions on our distributions.

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes information about our equity compensation plans as of Decer2béf31,

Number of Weighted Number of securities
securities to be average remaining available for
issued upon exercise price  future issuance under
exercise of of outstanding equity compensation
outstanding options, plans (excluding
options, warrants  warrants and  securities reflected in
and rights rights column (a))
Plan Category (a) (b) (©
Equity Compensation plans approved by
security holders:
2007 Longterm Incentive Plan (2007 LTIP) 123,857 Q) 832,928

(1) Awards issuednder our 2007 LTIP are phantom units for which the grantee will receive one common unit
for each phantom unit upon vesting. There is no exercise fbige.to the change in control ofir general partner,
the outstanding phantom units under our 2007 L= Incentive Plan vested on Februgyy010. For additional
discussion of our 2007 LT|ReeNote 16 of theNotes to the Consolidated Financial Statements.

Recent Sales of Unregistred Securities
None.
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Item 6. Selected Financial Data

The table below includes selected financial and other data for the Partnership for the years ended December 31,
2009 2008 2007, 2006 and2005(in thousands, except per unit and volume data)

Year Ended December 31,

2009 2008" 2007" 2006 2005
Income Statement Data:
Revenues:
Supply and logistic§’ $ 1226838 $ 1852414 $ 1004189 $ 873268 $ 1,038,549
Refinery services 141,365 225,374 62,095 - -
Pipeline transportation, including natural
gas sales 50,951 46,247 27,211 29,947 28,838
COz2 marketing 16,206 17,649 16,158 15,154 11,302
Total revenues 1,435,360 2,141,684 1,199,653 918,369 1,078,739
Costs and expenses: }
Supply and logistics costd 1,198,071 1,815,090 1,078,859 865,902 1,034,838
Refinery services operating costs 88,910 166,096 40,197 - -
Pipeline transportation, including natural
gas purchases 13,024 15,224 14,176 17,521 19,084
CO, marketing transportation costs 5,825 6,484 5,365 4,842 3,649
General and administrative expenses 40,413 29,500 25,920 13,573 9,656
Depreciation and amortization 62,581 71,370 38,747 7,963 6,721
Loss (gain) from sales of surplus assets 160 29 266 (16) (479)
Impairment Expens@ 5,005 - 1,498 - -
Total costs and expenses 1,413,989 2,103,793 1,205,028 909,785 1,073,519
Operating income (loss) from continuing
operations 21,371 37,891 (5,375) 8,584 5,220
Earnings from equity in joint ventures 1,547 509 1,270 1,131 501
Intere st expense, net (13,660) (12,937) (10,100) (1,374) (2,032)
Income (loss) from continuing operations
before cumulative effect of change in
accounting principle and income taxes 9,258 25,463 (14,205) 8,341 3,689
Income tax (expense) benefit (3,080) 362 654 11 -
Income (loss) from continuing operations
before cumulative effect of change in
accounting principle 6,178 25,825 (13,551) 8.352 3,689
Income from discontinued operations - - - - 312
Cumulative effect of changes in accounting
principle - - - 30 (586)
Net income (loss) 6,178 25,825 (13,551) 8,382 3,415
Net loss (income) attributable to
noncontrolling interests 1,885 264 1 1) -
Net income (loss) attributable to
Genesis Energy, LP. $ 8,063 $ 26,089 $ (13550) _$ 8381 $ 3,415
Net income (loss) attributable to
Genesis Energy, L. P. per common unit
basic:
Continuing operations $ 0.51 $ 0.59 $ 066) $ 0.59 $ 0.38
Discontinued operations - - - - 0.03
Cumulative effect of change in accounting
principle - - - - (0.06)
Net income (loss) $ 0.51 $ 0.59 $ 066) $ 0.59 $ 0.35
Cash distributions per common unit $ 1.3650 $ 12225 $ 0.93 $ 0.74 $ 0.61
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Balance Sheet Data (at end of period):

Current assets
Total assets
Long-term liabilities
Partners' capital:
Genesis Energy, L.P.
Noncontrolling interests
Total partners' capital

Other Data:
Maintenance capital expenditur@s
Volumes - continuing operations:
Crude oil pipeline (barrels per day)
CO, pipeline (Mcf per day§’
CO, sales (Mcf per day)
NaHS sales (DSTY
NaOH sales (DSTY’

(1) Our operating results and financial position have been affected by acquisitions in 2008 and 2007, most notably the Gitfon acqu

Year Ended December 31,

2009 2008W 20079 2006 2005
$ 189,244 $ 168,127 $ 214,240 $ 99,992 $ 90,449
1,148,127 1,178,674 908,523 191,087 181,777

387,766 394,940 101,351 8,991 955

595,877 632,658 631,804 85,662 87,689

23,056 24,804 570 522 522

618,933 657,462 632,374 86,184 88,211

4,426 4,454 3,840 967 1,543

60,262 64,111 59,335 61,585 61,296

154,271 160,220 - - -

73,328 78,058 77,309 72,841 56,823

107,311 162,210 69,853 - -

88,959 68,647 20,946 - -

in July 2008 and the Davison acquisition, which was coreglet July 2007. The resulté these operations are included in our

financial results prospectively from the acquisition date. For additional information regarding these acquisitiote,3etthe

Notes tothe Consolidated Financial Statements inéddinder Iten of this annual report.
(2) Supply and logistics revenues, costs and crude oil wellhead volumes are reflected net of buy/sell arrangementisisia086A\pr

(3) In 2009, we recorded an impairment charge of $5.0 million related toestriment in the Faustina Project. For additional information
related to this charge, shi®te9 of the Notes tahe Consolidated Financial Statements included under Item 8 of this annual report.

In 2007, we recorded an impairment charge of $1.5 milliatedtto our natural gas pipeliressets.
(4) Maintenance capital expenditures are capital expenditures to replace or enhance partially or fully depreciatesliatssntthto
existing operating capacity or efficiency of our assets and extend tk@ir lises.

(5) Volume per day for the period we owned the Free Statepip@line in 2008.

(6) Volumes relate to operations acquired in July 2007.
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ltem 7. Management 6s Discussion and Analysis of Finan:
IncludedinManagement 6s Discussion and Analysis are the fol
e Overview of 200
e Available Cash before Reserves
e Results of Operations
e Significant Events
e Capital Resources and Liquidity
e Commitments and OfBalance Sheet Arrangements
e Critical Accounting Blicies and Estimates
e Recent Accounting Pronouncements

In the discussions that followye will focus on our revenues, expenses and net income, as well aebgores
that we use to manage the business and to review the results of our operationswd husasures are segment
margin and Available Cash before Reserves.

We define segment margin as revenues less cost of sales, operating expenses (excluding depreciation and
amortization), and segment general and administrative expenses, plus our edjsttjbintable cash generated by
our joint ventures. In addition, our segment margin definition excludes theastreffects of owquity-based
compensation plarend the unrealized gains and losses on derivative transactions not designated as hedges for
accounting purposes. Segment maigotudes the noiincome portion of payments received under direct financing
leases. Segment margin includes all costs that are directly associated with a business segment including costs such
as general and administirge expenses that are directly incurred by a business segment and all payments received
under direct financing leases. In order to improve comparability between periods, we exclude from segment margin
the noncash effects of ourquity-based compensatiqgatans which are impacted by changes in the market price for
our common units. Our chief operating decision maker (our Chief Executive Officer) evaluates segment
performance based on a variety of measures including segment margin, segment volumesewastcared
maintenance capital investment. A reconciliation of segment margin to income before income taxes is included in
our segment disclosures in Notgtb theConsolidated-inancial Statements

Available Cash before Reserves (a@®AAP measurejs net income as adjusted for specific items, the most
significant of which are the addition of n@ash expenses (such as depreciation), the substitution of cash generated
by our joint ventures in lieu of our equity income attributable to our joint vesttine elimination of gains and
losses on asset sales (except those from the sale of surplusassetsjealized gains and losses on derivative
transactions not designated as hedges for accounting purandédke subtraction of maintenance capital
expenditures, which are expenditures that are necessary to sustain existing (but not to provide new sources of) cash
flows. For additional information on Available Cash before Reserves and a reconciliation of this measure to cash
flows from operation, sedi Li qui di t y and-N@&GRriAtPa lFi Resnacurade Measur eo bel

Overview of 20®

In 200, we reported net inconwtributable to Genesis Energy, Ld®.$8.1 million, or $051 per common
unit. Noncash depreciatigramortizationand impairmentotaling $7.6million and noncash charges related to
compensation to our senior executive team totaling $14.1 mikiduced net incomattributable to Genesis Energy,
L.P.during the year. See additional discussion of our depreciatioortizationandimpairmentexpensend the
charge related to executive compensatiom A Resul t sSsOothe®Op&€oastisomand | nteresto |

Increases in cash flow generally result in increases in Available Cash Refggeves, from which we pay
distributions quartdy to holders of our common units and our general partner. During 2@0generated
million of Available Cash before Reserves, and we distribuéd1$nillion to holders of our common units and
general partner. Cash provided by operating actviti20® was$90.1million. Our totaldistributions
attributable to 20@increased 9% over the total distributions attributable to 800

Additionally, on January4, 2010, we declared ougigheenth consecutive increase in our quarterly
distributionto our common unitholders relative to the fourth quarter o©200his distribution of $0.8 per unit
(paid in February 200) represents @% increase from our distribution of 83 per unit for the fourth quarter of
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2008. During the fourth quarter of 2@0we paid a distribution of $0525 per unit related to the third quarter of

2009.

The current economic recession continues to restrict the availability of credit and access to capital in our

business environment. While we anticipate that the challengimgpenic environment will continue for the
foreseeable future, we believe that our current cash balances, future intgemahated funds and funds available
under our credit facility will provide sufficient resources to meet our current working cagitaity needs. The
financial performance of our existityisinesses$86 millionin cashand existing debt commitments and no need,
other than opportunistically, to access the capital markets, may allow us to take advantage of acquisition and/or

growth gportunities that may develop

Our ability to fund large new projects or make large acquisitions in the near term may be limited by the current

conditions in the credit and equity markets due to limitations in our ability to issue new debt or equityndina

We will consider other arrangements to fund large growth projects and acquisitions such as private equity and joint

venture arrangements.

Available Cash before Reserves

Available Cash before Reserves for ylearendedDecember 3120 is as follavs (in thousands):

Year Ended

December 31, 2009

Net (loss) income attributable to Genesis Energy, L.P. $

Depreciation, amortization and impairment

Cash received from direct financing leases not included in income

Cash effects of sales of certain assets

Effects of available cash generated by equity method investees
not included in income

Cash effects of equity-based compensation plans

Non-cash tax expense

Earnings of DG Marine in excess of distributable cash

Non-cash equity-based compensation expense

Other non-cash items, net

Maintenance capital expenditures

8,063
67,586
3,758
873

(495)
(121)
1,914
(4,475)
18,512
(203)
(4,426)

Available Cash before Reserves $

90,986

We have reconciled Available Cash before Reserves (#AdkP measure) to cash flafrom operating
activities (the most comparable GAAP measure) for the year ended DecemP@0%ih, iCapital Resources and
Liquidity T Non-GAAP Reconciliatiod below. For the year ended DecemberZ109 net castprovided by

operatingactivitieswas$90.1 million.
Results of Operations

Revenues, Costs and Expenses and Net Income

Our revenues for the year ended December 31, 2009 decr&d@miffion, or 33%from 2008. Additionally,
our costs and expenses decreag9Dillion, or 33% ,between the twperiods.The majority of our revenuesd

our costsare derived from the purchase and sale of crude oil and petroleum products. The significant decline in our

revenues and costs between 2008 and 2009 is primarily attributable to the fluctuationsarkéieprices for crude
oil and petroleum products. In 20Q8jces for West Texas Intermediate crude oil on the New York Mercantile
Exchange averaged $99.65, as compared to $61.80 in- 2088 decline. Net incom@ttributable to us) declie
$18 million, or69%, between 2009 and 2008An increase in on-cash chargeimcluded in general and
administrative expenses related to executimmpensatiomndequity-based compensatidataling $.6.6million
providedmost of the decline netincome. Seeddi t i onal di s c us s OthenCostd and Imezaste

below

charg

Revenues and costs and expemse&08 increased as compared to 2007 primarily as a result of a 38% increase

in market prices for crude oil and the effects of a-yelhr of owneship of the Davison family businesses acquired
in July 2007. Revenues increased $942 million, or ,A8BHe costs increased $899 million, or 75%, between the
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two periods. Net income attributable to us increased from a loss of $13.6 million in 2007ctménaf $26.1 million
in 2008. The majority of this improvement resulted from the effect of twelve months of activity from the Davison
acquisition in 2008 as compared to five months in 2007.

Included below is additional detailed discussion of the restilbsir operationgocusing on segment margin and
other costéncludinggeneral and administrative expendepreciation, amortization and impairmeinterest and
income taxes.

Segment Margin
The contribution of each of our segments to total segmengn in each of the last three years was as follows:

Year Ended December 31,

2009 2008 2007
(in thousands)
Pipeline transportation $ 42,162 $ 33,149 $ 14,170
Refinery services 51,844 55,784 19,713
Supply and logistics 29,052 32,448 10,646
Industrial gases 11,432 13,504 13,038
Total segment margin $ 134,490 $ 134,885 $ 57,567

Pipeline Transportation Segment

We operate threeoonmon carrier crude oil pipeline systems and a fi@eline in a four state area. We
refer to these pipelines as our Mississippi System, Jay System, Texas System and Free State Pipeline. Volumes
shipped on these systems for the last three years arboassftharrelsor Mcf per day):

Pipeline System 2009 2008 2007
Mississippi-Bbls/day 24,092 25,288 21,680
Jay - Bbls/day 10,523 13,428 13,309
Texas - Bbls/day 25,647 25,395 24,346
Free State - Mcf/day 154,271 160,220 @ -

(1) Daily average for the period we owned the pipeline in 2008

The Mississippi System begins in Soso, Mississippi and extends to Liberty, Mississippi. At Liberty,
shippers can transfer the crude oil to a conneetitin Capline, a pipeline system that moves crude oil from the
Gulf Coast to refineries in the Midwesdh order to handlexpecteduture increases in production volumes in the
areasurrounding the Mississippi Systeme have made capital expenditures for tank, station and pipeline
improvements over the lafite years and we will continue to make furt@provements.

Our Mississippi System is adjacentseveral existingnd prospective oil fieldsAdditional developnent
of these fieldaising CQ based tertiary recovery operatiacmuld createnopportuniy for usto add to our existing
pipeline infrastructure

The Jay Pipeline system in Florida and Alabama ships crude oil from mature producing fields in the area as
well as production from new wells drilled in the area. The increase in crude oil prices in 2007 and 2008 led to
interest in further deslopment of the mature field$Vhile crude oil price declines in late 2008 led a producer to
shutin production from some mature fields, the increase in prices at the end of 2009 resultedtarteofdte
productionfrom those fieldsAs a result, slumes shipped on the Jay System in the fourth quarter of 2009 averaged
12,766 barrels per dagn increase of 2,243 barrels per day from the average for 2009.

The new production in the area produces greater tariff revenue for us due to the greats tfiatahe
crude oil is transported on the pipeline. This increased revenue, increases in tariff rates each year on the remaining
segments of the pipeline, sales of pipeline loss allowance volumes, and operating efficiencies that have decreased
operatiry costs have contributed to increases in our cash flows from the Jay System.

As we have consistently been able to increase our pipeline tariffs as needed and due to the new production
in the area surrounding our Jay System, we do not believe that sedaclmlumes or revenues from sales of
pipeline loss allowance volumes will affect the recoverability of the net investment that remains for the Jay System.
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Volumeson our Texas System averaged@Z&,barrels per day during002 The crude oil that ente our
system comes to us at West Columbia where we have a col
Webster where we have connections to two other pipelines. One of these connections at Webster is with
ExxonMobil Pipeline and isusedtoreceivévomes t hat originate from TEPPCOO6s g
with TEPPCO under whichweearn$0p er barr el on the majority of the bar
facilities. Substantially all of the volume being shipped on our Texas Sgstesto two refineries on the Texas
Gulf Coast.

Our Texas System is dependent on the connecting carriers for supply, and on the two refineries for demand
for our services. We lease tankage in Webster on the Texas System of approximately 165,000\mirale a
tank rental reimbursement agreement with the primary shipper on our Texas System to reimburse us for the expense
of leasing that storage capacity. Volumes on the Texas System may continue to fluctuate as refiners on the Texas
Gulf Coastcompett or crude oil with other markets connected to

We entered into a twentyear transportation services agreen{émough May 2028Jo deliver CQ on the
Free State pipeline for useimtertiary recovery operationis east Missisppi. Under the terms of the
transportation services agreement, we are responsible for owning, operating, maintaining and making improvements
to the pipeline. Denburgurrentlyhas rights to exclusive use of the pipeline and is required to use the@ijeli
supply CQ to its current and certain of its other tertiary operations in east MissisSigpir i at i ons i n Denbu
CO2 tertiary recovery activities create the fluctuations in the volumes transported on the Free State pigeline.
transportationervices agreement provides for@ 3 million per month minimum payment plus a tariff based on
throughput. Denbury has two renewal options, each for five years on similar terms.

We operate £0, pipeline in Mississippi to transpoftO, to Brookhaven oifield. Denbury has the
exclusive right to use thiSO, pipeline. This arrangement has been accounted for as a direct financing lease.

We also hava twentyyear financing leasghrough 2028with Denburyinitially valued at $175 million
relatedtoDenbuy 6 s Nort h East Jackson Do mmakefiXdd guarjerlyPasprent i ne Sy s
paymentgo us of$5.2 million per quarter or approximately $20.7 million per year

Historically, the largest operating costs in our crude oil pipeline segmgetconsisted of personnel costs,
power costs, maintenance costs and costs of compliance with regulations. Some of these costs are not predictable,
such as failures of equipment, or are not within our control, like power cost increases. We perfaim regu
maintenance on our assets to keep them in good operational condition and to minimize cost increases.

Operating results for our pipeline transportation segment were as follows.

Year Ended December 31,
2009 2008 2007
(in thousands)
Pipeline transportation revenues, excluding naturalgas $ 48,603 $ 41,097 $ 22,755

Natural gas tariffs and sales, net of gas purchases 278 232 334

Pipeline operating costs, excluding non-cash charge

equity-based compensation (10,477) (10,529) (9,488)

Non-income payments under direct financing leases 3,758 2,349 569
Segment margin $ 42162 $ 33,149 $ 14,170

Year Ended December 3Q009Compared with Year Ended December 3108

Pipeline segment margin increased $9.0 millioB009as compared td008 This increase is primarily
attributable to the following factors:

e Anincrease in revenues froB0, financing leases and tariffs of $10.5 million and a related increase in
payments from the same financing leases of $1.4 mitlarincluded as incom@orrincome
payments under direct famcing leases)

e Tariff rate increases of approximately 7.6% on our Jay and Mississippi pipelines that went into effect
July 1, 2009 The rate increases increased segment margin between the two periods by approximately
$1.9million.
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o Partially offsettig the increase in segment margin was a decieasgenues from sales of pipeline
loss allowance volumes ol million,

e Adecline in volumes transported on our crude oil pipelines between the two periods decreased
segment margin by $1.0 million.

Revenues for 2008 only included results from the NEJD and Free Statpif@lines for a sevemonth
period while2009 included results for a twelmeonth period. The average volume transported on the Free State
pipeline for 2009 was 154 MMcf per day, witle transportation fees and the minimum payments totaling $7.3
million and $1.2 million, respectively. Transportation fees and the minimum payments for the seven months in
2008 were $4.4 million and $0.7 million, respectively, with an average transponafume of 160 MMcf per day.

As is common in the industry, our crude oil tariffs incorporate a loss allowance factor that is intended to,
among other things, offset losses due to evaporation, measurement and other losses in transit. We valueethe varianc
of allowance volumes to actual losses at the average market value at the time the variance occurred and the result is
recorded as either an increase or decrease to tariff revenues. The decline in market prices for crude oil reduced the
value of our pipkne loss allowance volumes and, accordingly, our loss allowance revenues. Average crude oil
market prices decreased approximately $38 per barrel between the two periods. In addition, pipeline loss allowance
volumes decreased by approximately 10,000dbsivetween the annual periods. Based on historic volumes, a
change in crude oil market prices of $10 per barrel has the effect of decreasing or increasing our pipeline loss
allowance revenues by approximigt$0.1 million r month.

The decreased crudéd pipeline volumes were principally due to a producer connected to our Jay System
shutting in production at the end of 2008 due to the decline in crude oil prices in the latter half of 2008, resulting in a
decline on the Jay System in average daily volofr&905 barrels per day The tariff on the Mississippi System is
an incentive tariff, such that the average tariff per barrel decreases as the volumes increase; therefore the effect of
the decline in the volumes of 1,196 barrels per day on that systemmitvgated by the relatively low incremental
tariff rate.

Year Ended December 3008Compared with Year Ended December 3107

Pipeline segment margin increased $19.0 million in 2008 as compared to 2007. This increase is primarily
attributable to théollowing factors:

e Anincrease in revenues from the lease of the NEJD pipeline beginning in May 2008 added $12.1
million to segment margin;

e anincrease in revenues from the Free State pipeline beginning in May 2008 added a total of $5.1
million to CGO; tariff revenues, with the transportation fee related to 34.3 MMcf totaling $4.4 million
and the minimum monthly payments totaling $0.7 million;

e anincrease in revenues from crude oil tariffs and direct financing leases of $1.4 million; and

e anincrease in revers from sales of pipeline loss allowance volumes of $1.7 million, resulting from
an increase in the average annual crude oil market prices of $26.73 per barrel, offset by a decline in
allowance volumes of approximately 15,000 barrels.

e Partially offsettinghe increase in segment margin was an increase of $1.0 million in pipeline
operating costs.

Tariff and direct financing lease revenues from our crude oil pipelines increased primarily due to volume
increases on all three pipeline systems totaling 4,7@lbger day. These volume increases occurred despite the
brief disruptions in operations caused by Hurricanes Gustav and Ike which affected power supplies on the Gulf
Coast.

The overall impact of an annual tariff increase on July 1, 200&inedwith the volume increasen the
Mississippi Systemesulted in improved tariff revenues from this syster8®6 million. As a result of the annual
tariff increase on July 1, 2008, average tariffs on the Jay System increased by approximately $0.06 per barrel
between the two periods. Combined with the 119 barrels per day increase in average daily volumes, the Jay System
tariff revenues increased $0.4 million. The impact of volume increases on the Texas System on revenues is not very
significant due to the reliaely low tariffs on that system. Approximately 75% of the 2008 volume on that system
was shipped on a tariff of $0.31 per barrel.
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Pipeline operating costs increased $1.0 million, with approximately $0.4 million of that amount due to an
increase in IMPdsting and repairs, $0.2 million related to the Free State pipeline acquired in May 2008 and $0.1
million related to increased electricity costs. Fluctuations in the cost of our IMP program are a function of the
length and age of the segments of the jredbeing tested each year and the type of test being performed.
Electricity costs in 2008 were higher due to market increases in the cost of power. The remaining $0.3 million of
increased pipeline operating costs were related to various operatiomahandnance items.

Refinery Services Segment

Operating results from our refinery services segment were as follows:

Year Ended Five-months Endec
December 31, December 31,
2009 2008 2007
Volumes sold:
NaHS volumes (Dry short tons "DST") 107,311 162,210 69,853
NaOH volumes (DST) 88,959 68,647 20,946
Total 196,270 230,857 90,799
NaHS revenues $ 97,962 $ 167,715 $ 43,326
NaOH revenues 38,773 53,673 9,173
Other revenues 10,505 12,483 13,082
Total external segment revenues $ 147240 $ 233871 $ 65,581
Segment margin $ 51,844 $ 55,784 $ 19,713
Average index price for NaOH per DT $ 24  $ 702 % 390
Raw material and processing costs as % of
segment revenues 44% 41% 49%

Delivery costs as a % of segment revenues 12% 8% 17%

(1) Source: Harriman Chemsult Ltd.
Year Ended December 31, 2009 Compared with Year Ended December 31, 2008

Segment margin for our refinery services segment decreased $3.9 million between 2009 and 2008. The
significant components of thhangewere as follows:

e NaHS volumesleclined34%. Macroeconomic conditions have negatively impacted the demand for
NaHS, primarily in mining and industrial activitieSince the second quarter of 20@®rket prices
and demand for copper and molybderheweimproved anddemand for NaH®asincreasd, with
sales of NaH$ the fourth quarter of 2009 totaling 31,967 Q@ increase ahore than 6,800 DST
over the average of the prior three quarters sales voluBieslarly, futureimprovements in industrial
activities including the paper and pulp and tanning industriagimprove NaHS demand.

e NaOH/(or caustic sodagales volumemcreased0%. NaOH is a key component in the provision of
our services for which we receive the-pmpduct NaHS. We are a very largonsumer of caustic
soda, and our economies of scale and logistics capabilities allow us to effectively market caustic soda
to third parties.With the decline in NaHS production during 2009, we focused on expanding our
activities as a NaOH supplier

e Average indeyrices for caustic soda were somewhat volatile in 2008, ranging from an average index
price of approximately $450 per dry short ton (DST) during the first quarter of 2008 to a high of $950
per DST in the fourth quarter of 2008. Since thaetimarket prices of caustic soda have decreased to
approximately $230 per DST. This volatility affects both the cost of caustic soda used to provide our
services as well as the price at which we sell NaH&caustic soda

45



e Raw material and processing toeelated to providing our refinery services and supplying caustic
soda as a percentage of our segment margin increased 3% between periods. The key component in the
provision of our refinery services is caustic soda. In addition, as discussed abaisn warket
caustic soda. As the market price of caustic soda has fluctuated in 2008 and 2009, ves have
aggressivelynanage our acquisition cogtsminimize purchasing caustisodafor use in our
operations in a period of falling market prices. Waee generally been successful in this management,
as reflected by the relatively small percentage increase in costs despite the significant decline in caustic
prices. We have also taken steps to reduce processingandt® manage our logistics costtated
to our caustic soda purchases.

Year Ended December 31, 2008 Compared with Year Ended December 31, 2007

Segment margin from our refinery services for 2008 was $55.8 million. Segment margin from our refinery
services for the five months we ownedsthusiness in 2007 was $19.7 million. Annualizingfthe-month esults
from 2007and comparing those results to the 2008 segment margin would indicate that segment margin increased
by approximately $8.5 million between the periottaproved managemenf production and operating costs, as a
percentage of revenues, was a significant contributor to this indicated increase.

Supply and Logistics Segment

Our supply and logistics segment is focused on utilizing our knowledge of the crude oil and petroleum
markets and our logistics capabilities from our terminals, trucks and barges to provide suppliers and customers with
a full suite of services. These services include:

e purchasing and/or transporting crude oil from the wellhead to markets for ultimaterefgiiy;

e supplying petroleum products (primarily fuel oil, asphalt, diesel and gasoline) to wholesale markets
and some endsers such as paper mills and utilities;

e purchasing products from refiners, transporting the products to one of our terminaleratidgothe
products to a quality that meets the requirements of our customers; and

o utilizing our fleet of trucks and trailers and barges to take advantage of logistical opportunities
primarily in the Gulf Coast states and inland waterways.

We also use ouerminal facilities to take advantage of contango market conditions for crude oil gathering
and marketing, and to capitalize on regional opportunities which arise from time to time for both crude oil and
petroleum products.

Many U.S. refineries have distit configurations and product slates that require crude oil with specific
characteristics, such as gravity, sulfur content and metals content. The refineries evaluate the costs to obtain,
transport and process their preferred feedsto€lespite crudeibbeing considered a somewhat homogenous
commodity, many refiners are very particular about the quality of crude oil feedstock they process. That
particularity provides us with opportunities to help the refineries in our areas of operation identifgicsodeces
meeting their requirements, and to purchase the crude oil and transport it to the refineries for sale. The imbalances
and inefficiencies relative to meeting the refinerso
purchasingand logistical skills to meet their demands and take advantage of regional diffef€heqwicing in the
majority of our purchase contracts contaimarket price componeninfixedbonugsthatarebased orseveral
othermarket factos and a deductioto cover the cst of transporting the crude oil and to provide us with a margin.
Contracts sometimes contain a grade differential which considers the chemical composition of the crude oil and its
appeal to different customers. Typically the pricing coatract to sell crude oil will consist of the market price
components and the grade differentials. The margin on individual transactions is then dependent on our ability to
manage our transportation costs and to capitalize on grade differentials.

When cude oil markets are in contango (oil prices for future deliveries are higher than for current
deliveries) we maypurchase andtore crude oil as invemtty for delivery in future monthsWhen we purchase this
inventory, we simultaneously enter irdaontact to sell the inventory in the future period for a higher price, either
with a counterparty or in the crude oil futures market. The storage capacity we own for use in this strategy is
approximately420,000barrels although maintenance activities on pipelines can impact the availability of a
portion of this storage capacityVe generallyaccount for this inventory and the related derivative hedge as a fair
value hedgeinder the accountinguidance SeeNote 18 of the Notedo the Consolidated Finaial Statements.
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In our petroleum products marketing operations, we symigarily fuel oil, asphalt, diesel and gasoline
to wholesale markets and some -@rsgrs such as paper mills and utilities. We also provide a service to refineries by
purchasinghh e a v i e r 0 prpdactsthabdreghe residual fuels from gasoline produgtic@nsporting them to
one of our terminals and blending them to a quality that meets the requirements of our customers. The
opportunities to provide this service cannot bedjcted, but their contribution to margin as a percentage of their
revenues tend to be higher than the same percentage attributable to our recurring op@/atigiize our fleebf
270 trucksand270 trailersandD G Ma rtiventgfidbhso t | 0 b @mhgnatien with or 1.6 million barrelsof
existing leased and owned storage to service our refining customdrmssaoce and blend the intermediate and
finished refined products.

Operating results from continuing operations for our supply and logistigment were as follows.

Year Ended December 31,

2009 2008 2007
(in thousands)

Supply and logistics revenue $ 1,226,838 $ 1,852,414 $ 1,094,189
Crude oil and products costs, excluding unrealized

gains and losses from derivative transactions (1,115,809) (1,736,637) (1,041,738
Operating and segment general and administrative costs,

excluding non-cash charges for stock-based

compensation and other non-cash expenses (81,977) (83,329) (41,805)

Segment margin $ 29,052 $ 32,448 $ 10,646

Volumes of crude oil and petroleum products (mbbls) 17,563 17,410 14,246

Year Ended December 31, 2009 Compared with Year Ended December 31, 2008

Asd scussed above in A Rsmnddetineom® Buremdge marketpdcesok pe ns e
crude oil declined bapproximately$38 per barrel, or approximateB8% between the two periodsSimilarly,
market prices for petroleum products declined sigaiftly between 2008 and 2009luétuations in these prices
however have a limited impactroour segment margin.

The key factors affecting the change in segment margin between 2009 and 2008 were as follows:
e Segment mar gi n gene rnadmaent baige opBr&ignyhichincreasdi segrentl a
margin by $5.6 million;
e Crude oil contango market conditigrnghichincreased segment margin b¥.$million; and
e Reduction in opportunities to purchase and blend crude oil and prpatitt reduced sgment
margin by 41.1 million.

The inland marine transportation operations of Grifco Transportation, acquired by DG MarineJialynd
2008, contributed $5.6 million more to segment margin in 2009 as compared {@#a8ily as a result of
owning these operations for twelve months in 2009 as compared to approximately six months.inTkees8
operations provided us with an additional capability to provide transportation services of petroleum products by
barge. As part of the acquisition, DG Marireaired six tows (a tow consists of a push boat and two barges.) A
total of four additional tows added in the fourth quarter of 2008 and first half of 2009 generated the segment margin
increase despite declines in average charter rates for the towb@®gante period.

During 2009, crude oil markets were in contango (oil prices for future deliveries are higher than for current
deliveries), providing an opportunity for us to purchase and store crude oil as inventory for delivery in future
months. The crugloil markets were not in contango during most of 2008. During 2009, we held an average of
approximatelyl 74,000barrels of crude ojpper monthin our storage tanks and hedged this volume with futures
contracts on the NYMEX. We are accounting for the@# of this inventory position and related derivative
contracts as a fair value hedge under accounting guidance. The effect on segment margin for the amount excluded
from effectiveness testing related to this fair value hedge waaiilion gain in 209.

Offsetting these improvements in segment margin was a decrease in the margins from our crude oil
gathering and petroleum products marketing operatitm2009, we experienced some reductions in volumes as a
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result of crude woeddce oparating expensesod postpore idevatopment @xpenditures that could
have maintained or enhanced their existing production ley¥edsa consequence of the reductions in volumes, our
segment margin from crude oil gathering declined betweearthealperiods by 8.7 million. Volatile price

changes in the petroleum products markets and robust refinery utilization in 2008 created blending and sales
opportunities with expanded margins in comparison to historical rRelsitivelyflat petroleum pricesrad redeed
refinery utilization in2009 narrowed the economics of our blending opportunities and reduced sales margins to
more historical ratesSomewhat offsetting these margin declines were the additional opportunities to handle
volumes from the heavynd of the refined barrel due to our access to additional ldeesseg/ products storage

capacity and to barge transportation capabilities through DG Maroeever, the net result of these factors was a
reduction of our segment margin &.% million from petroleumproducts and related activities.

Year Ended December 3A008Compared with Year Ended December 3107

In 2008, our supply and logistics segment margin included a full year of contribution from the assets
acquired in July 2007 from the Davistamily, as compared to only five months in 2007. This additional seven
months of activityin 2008was the primary factor in the increase in segment margin.

The dramatic rise in commodity prices in the first nine months of 2008 provided significamtunites to
us to take advantage ofs paada hmrsd e tan.d bTheer da megr aage ANY N
rose from $5.98per barrel at December 31, 2007 to a high:f%29per barrel in July 2008, and then declined to
$44.60per barréat December 31, 2008. Grade differentials for crude oil widened significantly during this period as
refiners sought to meet consumer demand for gasatidelizsel. This widening of grade differentials provided us
with opportunities to acquire crudd wiith a higher specific gravity and sulfur content (heavy or sour crude oil) at
significant discounts to market prices for light sweet crude oil and sell it to refiners at prices providing significantly
greater margin to us than sales of light sweet cailde

The absolute market price for crude oil also impacts the price at which we recognize volumetric gains and
losses that are inherent in the handling and transportation of any liquid product. In 2008 our average monthly
volumetric gains were approxiney 2,000 barrels.

In the first half of 2007, crude oil markets were in contango, providing an opportunity for us to increase
segment margin. This opportunity did not exist in most of 2008

The demand for gasoline by consumers during most of 2008 dlsefieers to focus on producing the
Ailighto end of the refined barrel. Some refiners were
of fuel oil or asphalt, as well as product not meeting their specifications for use in makirigegagaliscounts to
market prices in order to free up capacity at their refineries to meet gasoline demand. Our ability to utilize our
|l ogistics equipment to transport product from tyhe refi |
to acquire the product at a discount.

Our operating and segment general and administrative (G&A) costs increased by $41.5 million in 2008 as
compared to 2007. The costs of operating the logistical equipment and terminals acquired in the Davison
acquigtion for an additional seven months in 2008 accounted for approximately $30.2 million of this difference.
Our inland marine transportation operations acquired in July 2008 added approximately $8.4 million to our costs in
2008. The remaining increasedosts of $2.9 million is attributable to the crude oil portion of our supply and
logistics operations. The most significant components of our operating and segment G&A costs consist of fuel for
our fleet of trucks, maintenance of our trucks, terminalstemdes, and personnel costs to operate our equipment.

In 2008, fuel costs for our trucks increased significantly as result of market prices for diesel fuel.

Industrial Gases Segment

Our industrial gases segment includes the results d@Owsales to idustrial customers and our share of
the available cash generated by our 50% joint ventures, T&P SwamgbSandhill.

Operating Results

Operating results for our industrial gases segment were as follows.
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Year Ended December 31,

2009 2008 2007
(in thousands)

Revenues from COmarketing $ 16,206 $ 17,649 $ 16,158
CO; transportation and other costs (5,825) (6,484) (5,365)
Available cash generated by equity investees 1,051 2,339 2,245

Segment margin $ 11432 $ 13,504 $ 13,038
Volumes per day:

CO, marketing - Mcf 73,328 78,058 77,309

CO, 1 Industrial Customers

We supply CQto industrial custonts under seven loagrm CQ sales contracts. The terms of our
contracts with the indusai CO, customers include minimum take-pay and maximum delivery volumes. The
maximum daily contract quantity per year in the contracts totals 97,625 Mcf. Under the minimeon pake
volumes, the customers must purchase a total of 51,048 Mcf per @dlyewheceived or not. Any volume
purchased under the take-pay provision in any year can then be recovered in a future year as long as the minimum
requirement is met in that year. At December 31920@ have no liabilies to customers for gas pdat but not
taken.

Our seven industrial contracts expire at various dates beginning in 2011 and extending through 2023. The
sales contracts contain provisions for adjustments for inflation to sales prices based on the Producer Price Index,
with a minimumprice.

Based on historical data for 2004 through 2009, we expect some seasonality in ourGaleg bé
dominant months for beverage carbonation and freezing food are from April to October, when warm weather
increases demand for beverages and the apipraaholidays increase demand for frozen foods. The table below
depicts these seasonal fluctuations. The average daily sales (in MCf3) foir each quarter in 2009 and 2008
under these contracts were as follows:

Quarter 2009 2008
First 69,83 73,062
Second 70,621 79,968
Third 80,520 83,816
Fourth 72,233 75,164

Segment margin decreased between 2009 and 2008 due to a decline in volumes and a slight decrease in the
average sales price of G® our customer. Volumes declined 6%tWween the periods as customers reduced
purchases. The average sales price of @0reased $0.01 per Mor 2%, due to variations in the volumes sold
among contracts with different pricing ternighe increasing margins from the industrial gases segbetween
2007 and 2008 were the result of an increase in volumeardndrease in the average revenue per Mcf sold of 8%
from 2007 to 2008 Inflation adjustments in the contracts and variations in the volumes sold under each contract
cause the changes average revenue per Mcf.

Transportation costs for tl@O, remained consistent as a percentage of revenues at approximétely 36
37%. Theransportatiomate we pay Denbury is adjusted annually for inflation in a manner similar to the sales
prices forthe CQ. We also recorded a charge for approximately $0.3 million and $0.9 million in 2009 and 2008,
respectively, related to a commission on one of the industrial gas sales contracts. We expect this commission to
continue in future years at a cost opagximately $0.3 million annually.

Equity Method Joint Ventures

Our share of the available cash before reserves generated by equity investments in each year primarily
resulted from our investment in T&P Syngas. Our share of the available cash befaesrgeaerated by T&P
Syngas for 2009, 2008, and 2007 was $0.9 million, $2.2 million and $1.9 million, respectively. In the third quarter
of 2009, T&P Syngas performed a scheduled turnaround at its facility that decreased its revenues and increased
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mainterance expenses. Additionally, T&P Syngas incurred expenses relamagrtwing its treatment of waste
water. These activities were completed during the third quarter arekfrensesverepaid from funds generated by
T&P Syngasreducing the amounts alable to be distributed to the partners in T&P Syngas. 1i92@e do not
expect to perform a turnaroundhieh shouldresultin additional cash being distributed to the part@ersompared
to 2009

Other Costs and Interest

General and administrative exmsesvereas follows.

Year Ended December 31,
2009 2008 2007

(in thousands)

General and administrative expenses not separately

identified below $ 20277 $ 25131 $ 16,760
Bonus plan expense 3,900 4,763 2,033
Equity-based compensation plans (credit) expense 2,132 (394) 1,593
Compensation expense related to management team 14,104 - 3,434
Management team transition costs - - 2,100

Total general and administrative expenses $ 40,413 $ 29,500 $ 25,920

Our general and administrative costs increased substantially between 2007 &ad a0@sult of the
acquisitions we madmid-yearin 2008 and 2007 Additional personnel in our financial, human resources and other
functions to support our operations added to these costs. As we grew, we incurred increased legal, audit, tax and
otherconsulting and professional fees, and additional director fees and expenses. In 2009, we reduced expenses
primarily in the areas of professional fees and services.

The amounts paid under our bonus plan are a function of both the Available Cash befove Rbsat we
generate in a year and the improvement in our safety record, and are approved by our Compensation Gbmmittee
our Board of DirectorsAs a result of our performance in 2009, the pool available for bonuses was determined to be
$0.9 million less than 2008. Between 2008 and 2007, our bonus pool incregb2d loyillion due to the tripling of
our personnel countinmid 200F.he bonus plan for employees is described
below.

We recordequity-based compeasion expense for phantom units issued under ourterg incentive plan
and for our stock appreciation rights (SAR) plg8ee additional discussionlint e m 1 1, AExecutive Col
belowandNote 16to theConsolidated Financial Statement3he fair value of phantom units issued under our
long-term incentive plan is calculated at the grant date and charged to expense over the vesting period of the
phantom units. Unlike the accounting for the SAR plan, the total expense to be recorded is dktdrthenéme of
the award and does not change except to the extent that phantom unit awards do not vest due to employee
terminations.The SAR plan for employees and directors is a{@nm incentive plan whereby rights are granted
for the grantee to retve cash equal to the difference between the grant price and common unit price at date of
exercise. The rights vest over several yedlye determine the fair value of the SARs at the end of egmirting
period and the fair value is charged to expengs the period during which the employee vests in the SARs.
Changes in our common unit market pradéect the computation of the fair value of the outstanding SARs. The
change in fair value combined with the elapse of time and its effect on thegves8ARS create the expense we
record. Additionallyany difference between the expected value for accounting purposes that an employee will
receive upon exercise of his rights and the actual value received when the employeesé¢iierSilRs creates
additional expenseDue to fluduations in the market price for our common units, expense for outstanding and
exercised SARs has varied significantly between the periods.

Our senior management team was hired in August 20@6@nalized a compensationgezkage in December
2008. Although the terms of these arrangements were not agreed to and completed at December 31, 2007, we
recorded expense of $3.4 million in 2007, representing an estimated value of compensation attributable to our Chief
Executive Offier and Chief Operating Officer for services performed during 2Qpan completion of the terms
of the compensation arrangements including the requirements for vesting, we determined that no expense was
required to be recorded in 2008/e recorded compsation expense of $14.1 million related to our senior
management team in 2009. Although this compensation is to ultimately come from our general partner, we have
recorded the expense in our Consolidated Statements of Operatgareial and administraé expensedue to
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the HfHlpwald rules for accounting for transactions where
parties to the transaction. See additional discussion of the compensation arrangements with our senior management
teemh I tem 11, AExecutive Compensation. o

Additionally, we recorded transition costs primarily in the form of severance costs when members of our
management team changed in December 2007. Our general partner made a cash contribution to us of $1.4 million in
2007 to partially offset the $2.1 million cash cost of the severance payment to a former member of our management
team.

Depreciationamortization and impairmeekpenseavas as follows:

Year Ended December 31,

2009 2008 2007
(in thousands)

Depreciation on Genesis assets $ 17945 $ 17,331 $ 8,909
Depreciation of acquired DG Marine property and equipment 7,263 3,084 -
Amortization on acquired Davison intangible assets 32,647 46,326 25,350
Amortization on acquired DG Marine intangible assets 452 92 -
Amortization of CQ volumetric production payments 4,274 4,537 4,488
Impairment expense 5,005 - 1,498
Total depreciation, amortization and impairment expense $ 67586 $ 71,370 $ 40,245

Depreciation, amortization and impairment incredsetiveer2007 and 2008 due primarily to the
depreciation and amortization expense recognized on the fixed astattaagible assets acquired from the
Davison family in July 2007 and the DG Marine acquisition in July 2@@&preciation of DG Marine property and
equipmentlsoincreased in 2009 as a result of the addition of four barges and a push boat to the fleet.

Our intangible assets are being amortized over the period during which the intangible asset is expected to
contribute to our future cash flows. As intangible assets such as customer relationships and trade names are
generally most valuable in the firstgrs after an acquisition, the amortization we will record on these assets will be
greater in the initial years after the acquisition. As a result, we expect to record significantly more amortization
expense related to our intangible assets through 2@t0in years subsequent to that titBeeNote 10 of the Notes
to the Consolidated Financial Statemefiatsinformation on the amount of amortization we expect to record in each
of the next five years.

Amortization of our CQvolumetric payments is based the unitsof-production method. We acquired
three volumetric production payments totaling 280 Mcf of, @@m Denbury between 2003 and 2005.
Amortization is based on volumes sold in relation to the volumes acquradrtization of CQ volumetric
payments decreased in 2009 as a result of a slight decretmeviolume of C@sold.

In 2009, we recorded a $5.0 million impairment charge related to our investnieefBustinaProject
The Faustina Project is a petroleum coke to ammonia projectiéh wie first made an investment in(8) As a
result of a review of the financing alternativamsilablefor the projecto use as construction financiagd a
determination not to continuaaking investmenti the projecbeginning in 2010we determiné that the
likelihood of a recovery of our investment was remote and the fair value of the investment wasozexdditional
information related to thisharge, see Note 9 of the Noteghe Consolidated Financial Statements.

In 2007 and 2006, our natl gas pipeline activities were impacted by production difficulties of a producer
attached to the system. Due to declines we experienced in the results from our natural gas pipelines, we reviewed
these assets in 2007 to determine if the fair market \dltree assets exceeded the net book value of the assets. As
a result of this review, we recorded an impairment loss of $1.5 million related to these assets.
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Interest expense, nes as follows:

Year Ended December 31,
2009 2008 2007

(in thousands)

Interest expense, including commitment fees, excluding

DG Marine $ 8148 $ 10,738 $ 10,103
Amortization of facility fees, excluding DG Marine facility 662 664 441
Interest expense and commitment fees - DG Marine 4,446 2,269 -
Capitalized interest (112) (276) (59)
Write-off of DG Marine facility fees and other fees 586 - -
Interest income (70) (458) (385)

Net interest expense $ 13660 $ 12937 $ 10,100

The average interest rate on our debt was 2.06% in 2009, approximately 2.2% lower than the average rate
in 2008. Our average outstanding debt balance, exetuthe DG Marine credit facility, increased .0 million to
$339million in 20090ver the average outstanding debt balan@)b8 primarily due to the C&pipeline
dropdown transactions in May 2088d the DG Marine acquisition in July 2008 he inaease in outstanding debt
during the year partiallpffset the effects of thiewer interest ratesvith theresultof an overalldecreaséor the
year for interest and commitment fees on our credit facili§2dd million.

DG Marine incurred interesxpense ir20090of $4.4 million under its credit facility. AdditionallyDG
Marine recorded accretion of the discount ongéiéerfinanced portion of the acquisition cost of the Grifco assets
(SeeNote 3of the Notedo theConsolidated Financial Seanents.)2009 included a full year of these charges,
resulting inan increase in net interest expense betv@@®9and20080f $22 million.

Excluding interest and commitment fees on the DG Marine credit faciityinterest expense increased
$0.6 million from2007to 2008 This increase in interest resultiedm the borrowings in July 2007 to fund the
Davison acquisitiomnd the C@pipeline dropdown transactions in May 20@ur average outstanding balance of
debt was $25million during 2008 an incease of $07 million over 2007. Our average intest rate durin@008
was4.28%, a decrease & 526 from2007.

Income taxes A portion of the operations we acquired in the Davison transaction are owned by wholly
owned corporate subsidiaries that aseatde as corporations. As a resalsubstantial portion dhe income tax
expense we record relates to the operations of those corporations, and will vary from period to period as a
percentage of our income before taxes based on the percentage abowe or loss that is derived from those
corporations.The balance of the income tax expense we record relates to state taxes imposed on our operations that
are treated as income taxes under generally accepted accounting priroi@@89, we recordeschcome tax
expense of $3.1 millionln 2008 and 2007, we recorded income tax besifialing $0.4 million and $0.7 million,
respectively. The current income taxes we expect to pa30frare approximately %2 million, and we provided
a deferred tabenefit of $.2 million related to temporary differences between the relevant basis of our assets and
liabilities for financial reporting and tax purposes

Liquidity and Capital Resources
Capital ResourceSources of Cash

Although aedit and access to céglicontinue to be negatively impacted by current economic conditions in
our business environmemecent market trends have indicated improvements in bank lending capacity and long
term interest rates. @/anticipate that our sheterm working capital rexds will be met through our current cash
balances, future internaliyenerated funds and funds available under our credit facility. Existing capacity in our
credit facilityand $1.1 million of cash on hand, as well as the absence of any need to accesgitdlemarkets, may
allow us to take advantage of attractaeguisition and/or growth opportunities that develop.

For the bngterm, we continue to pursue a growth strategy that requires significant capital. We expect our
long-term capital resourcée include equity and debt offerings (public and private) and other financing
transactions, in addition to cash generated from our operations. Accordingly, we expect to access the capital markets
(equity and debt) from time to time to partially refinance capital structure and to fund other needs including
acquisitions and ongoing working capital needs. Our ability to satisfy future capital needs will depend on our ability
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to raise substantial amounts of additional capital, to utilize our current faeitltty and to implement our growth
strategy successfully. No assurance can be made that we will be able to raise the necessary funds on satisfactory
terms. If we are unable to raise the necessary funds, we may be required to defer our growthlanh tinme as

funds become available.

We continue to monitor the creditarketsand the economic outlook to determine the extent of the impact
on our business environment. While some increase in commodity prices for copper occurred duringr288§ifig
demand for NaHS from the levels in the first quarter of 2@08tinuing weak demand in the United States for fuel
has impacted refiners to whom we sell crude oil and has reduced the availability of petroleum products for our
marketing activities due teeduced refining operating levels. Difficulties for companies in the mining, paper and
pulp products and leather industries have reduced demand by producers of these goods for the NaHS used in their
processes. We continue to adjust to the effects of thasezeconomic factors in our operating levels and financial
decisions.

Our ConsolidatecdBalanceSheetat December 312009 includes total lonterm debt of $86.9million,
consisting of $6.9million outstanding under the nemcourse DG Marine creditddity and $20 million
outstanding under our credit facilityDutstanding letters of credit under our credit facilitpatember 312009
were $.2 million. Our borrowing base under o500 millioncredit facility is a function obur EBITDA (earnings
before interest, taxes, depreciation and amortization), as defined in our credit agreement for our most recent four
calendaquarters.

Our credit facility has provisions that allow us to increase our borrowing base for material acquisitions.
Upon the ompletion of four full quarters of operations including the acquired operations, the EBITDA multiple
used to determine our borrowing base is reduced from 4.75 times to 4.25 times-Aungug&l2009 upon reporting
to our lenders our fourth full quartef @perations including the pipeline transactions that occurred in May 2008, our
borrowing basevascalculated using our last four quarters of EBITDA with a 4.25 multipiierefore, our
borrowing basat December 31, 2009 w&d407 million. This borrowng base reswddin approximately 82 million
of remaining credias ofDecember 3,12009in addition to cash on hand and césatwe have temporarily invested
in crude oil and petroleum products inventories. We believe that this level of credit wilgrs sufficient
liquidity to operate our business. We have committed capital available under our credit facility up to $500 million
that we can access for material acquisitions that meet criteria specified in our credit agreement with the calculation
of our borrowing base using the higher multiple and an aguped amount of pro forma EBITDA associated with
the acquisition.

DG Marinehad $4.9 million of loans outstanding under it84million credit facility. As of December
31, 2009, DG Marine hadompleted and paid for all amounts related to the capital expenditure prejatds to
the expansion of its fleet

During 2009, as refineries have reduced production capacity, demand for transportation services of heavy
end fuel oils by inland bargéms weakened, putting pressure on the rates DG Marine can charge for its services. In
response, DG Marine amended its credit facititilovember 200%o (i) adjust the definition of interest expense for
purposes of the interest coverage ratio to exclaecash interest expense and interest under the subordinated loan
agreement between DG Marine and Genesis; (ii) permit Genesis to guaranty up to $7.5 million of the outstanding
balance under the DG Marine credit facility; (iii) reduce the maximum amouhedG Marine credit facility from
$90 million to $54 million due to the completion of its fleet expansion projects; and (iv) to provide a debt structure
that would allow for additional credit support in certain circumstangée®ecember 31, 2009, Genedad loans
outstanding to DG Marine for the total amoawntilable undea $25 million subordinatedoanagreement to DG
Marine. The proceeds of the loan were used to reduce the amount outstanding under the DG Marine credit facility
Additionally, at Deember 31, 2009, Genesis had provided a $7.5 million guaranty to the lenders under the DG
Marine credit facility

Uses of Cash

Our cash requirements include funding -deyday operations, maintenance and expansion capital projects,
debt service, and distiitions on our common units and other equity interests. We expect to use cash flows from
operating activities to fund cash distributions and maintenance capital expenditures needed to sustain existing
operations. Future expansion capitacquisitionsor capital project$ will require funding through various
financing arrangements, as more particulCapitdly descr.i
Resources/ Sources of Casho above.
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Cash Flows from Operation®Ve utilize the cash flows we gerate from our operations to fund our
working capital needs. Excess funds that are generated are used to repay borrowings from our credit facilities and to
fund capital expenditures. Our operating cash flows can be impacted by changes in items ofoapitahg
primarily variances in the timing of payment of accounts payable and accrued liabilities related to capital
expenditures.

Debt and Other Financing Activitie®Our sources of cash are primarily from operations and our credit
facilities. Our netepaymentsinder our credit facility and the DG Marine credit facility totab8d4 million as we
utilized excess cash generated from operations to temporarily reduce debt balde@dso paid the remaining
$6.0 million of selleffinancing related tohe acquisition from Grifco of the DG Marimssets.We paid
distributions totaling 60.1million to our limited partners and our general partner during 2009. See the details of
distributionspai d i n ADi stributionso bel ow.

Investing We utilized cashléws for capital expenditures. The most significant investing activities in
2009 were expenditures by DG Marioe$15.7 million for additionabarges and related costs. AdDscember 31,
20090 DG Marine had twenty bar goamtal expedditures weregundedthrdugha t s .
cash that was generated from operations and by borrowings under its creditdadilihe Subordinated Loan
Agreement with Genesis

We also completed an expansion of our Jay Sy#tatrextendthe pipeline to pyducers operating in
southern Alabama. That expansion coesisf approximately 33 miles of pipeline and gathering connections to
approximately 8 wells and includestorage capacity of 20,000 barrelacluding the acquisition of linefiiin our
supplyand logistics segmenive expended27 million on this project in 2009.

Other improvements in our pipeline operations totaling $1.3 million included improvements to segments of
our Mississippi SystemCapital expenditures at our refinery services tioce included upgrades to control
equipment and other site improvements.

In our supply and logistics segment, we expended approxima&aiyriilion to add tank capacity for fuel
oil at owned and leased locationale also added new field office infrastture in Alabama and Mississippi at a
cost of approximately $0.5 millionOur expenditures are summarized in the table helow
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Capital Expendituresand Business and Asset Acquisitions

A summary of our expenditures for fixed assets, businesses and sgbeaequisitions in the three years

ended December 32009 2008 and2007is as follows:

Years Ended December 31,

2009 2008 2007
(in thousands)
Capital expenditures for property, plant and equipment:
Maintenance capital expenditures:
Pipeline transportation assets 1,281 719 2,880
Supply and logistics assets 1,667 729 440
Refinery services assets 1,246 1,881 469
Administrative and other assets 232 1,125 51
Total maintenance capital expenditures 4,426 4,454 3,840
Growth capital expenditures:
Pipeline transportation assets 1,762 7,589 3,712
Supply and logistics assets 19,099 22,659 650
Refinery services assets 1,326 3,609 979
Total growth capital expenditures 22,187 33,857 5,341
Total 26,613 38,311 9,181
Capital expenditures for business combinations and asset purchases:
DG Marine acquisition $ - $ 94,072 $ -
Free State Pipeline acquisition, including transaction costs - 76,193 -
NEJD Pipeline transaction, including transaction costs - 177,699 -
Davison acquisition - - 631,476
Port Hudson acquisition - - 8,103
Acquisition of intangible assets 2,500 - -
Total 2,500 347,964 639,579
Capital expenditures attributable to unconsolidated affiliates:
Faustina project 83 2,397 1,104
Total 83 2,397 1,104
Total capital expenditures $ 29,196 _$ 388672 _$ 649,864

During 2010, we expect to expend approximatel¥.8 million for maintenance capital projects in progress
or planned. Those expenditures are expected to include approxinhatigifion of improvements in our refinery

services businessp&million in our crude oil pigline operations, H5 million related to improvements at our
terminals and the remainder on projects related to our truck transportation operations, in€lL&finitji&n for

replacement vehicles. In future years we expect to sp2ndlfon to $3 million per year on vehicle replacements.

We will alsoupgrade and integrate our existing information technology systems during 2010 in order to be

positioned for further growthWe anticipate that we will expend approximately $9.0 million on this projettgiur

the year.

Expenditures for capital assets to grow the partnership distribution will depend on our access to debt and
capit al CapitalResowsceseSdurcasobCagho i n Wa wi | |
assets from othegrarties that meet our criteria for stable cash flows

equi ty

Distributions

o0k

for

oppol

Our partnership agreement requires us to distribute 100% of our available cash (as defined therein) within 45
days after the end of each quarter to unitholdersaafrceand to our generphrtner. Available cash consists

generally of all of our cash receipts less cash disbursements adjusted for net changes to reséinssindiéased

our distribution foreach of the lasgtighten quarters, including the distribution paid for the toguarter of 209,

as shown in the table belgim thousands, except per unit amounts). Each quarter, the Board of Directors of our
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general partner determines the distribution amount per unit based upon various factors such as our operating
performance, ailable cash, future cash requirements and the economic environment. As a result, the historical
trend of distribution increases may not be a good indicator of future increases.

Distribution For Date Paid
Fourth quarter 2007 February 2008
First quarter 2008 May 2008
Second quarter 2008 August 2008
Third quarter 2008  November 2008
Fourth quarter 2008 February 2009
First quarter 2009 May 2009
Second quarter 2009 August 2009
Third quarter 2009  November 2009
Fourth quarter 2009 February 2016

General

Limited General Partner

Partner Partner Incentive
Per Unit Interests Interest Distribution Total
Amount Amount Amount Amount Amount
$ 02850 $ 10,902 $ 222 $ 245 $ 11,369
$ 0.3000 $ 11,476 $ 234 $ 429 $ 12,139
$ 03150 % 12,427 $ 254 $ 633 $ 13,314
$ 03225 3 12,723 $ 260 $ 728 $ 13,711
$ 03300 $ 13,021 $ 266 $ 823 $ 14,110
$ 03375 $ 13,317 $ 271 $ 1125 $ 14,713
$ 03450 $ 13,621 $ 278 $ 1427 $ 15,326
$ 03525 % 13,918 $ 284 $ 1,729 $ 15,931
$ 03600 $ 14,251 $ 291 $ 2037 $ 16,579

(1) This distribution wagaid onFebruaryl2, 2010to ourgeneral partner and unitholdersre€ord as oFebruarys, 2010

Our credit facility also includes a restriction the amount of distributions we can pay in any quarter. At
December 31, 2®) our restricted net assets (as defined in Rt08 4e)(3) of Regulation-X) were$492.1 million.

Our general partner is entitled to receive incentive distributions if tloeliaimve distribute with respect to
any quarter exceeds levels specified in our partnership agreement. Under the quarterly incentive distribution
provisions, our general partner is entitled to receive 13.3% of any distributions to our common unithexiezssn
of $0.25 per unit, 23.5% of any distributions to our common unitholders in excess of $0.28 per unit, and 49% of any
distributions to our common unitholders in excess of $0.33 per unit, without duplic@tienikelihood and timing
of the paymenbf any incentive distributions will depend on our ability to increase the cash flow from our existing
operations and to make accretive acquisitions. In addition, our partnership agreement authorizes us to issue
additional equity interests in our partndgstvith such rights, powers and preferences (which may be senior to our
common units) as our general partner may determine in its sole discretion, including with respect to the right to

share in distributions and profits and losses of the partnership.

Non-GAAP Reconciliation

This annual report
GAAPO measure because

participants.

Available Cash before Reserves, also referred to as distributable cash flow, is commonly used as a
supplemental financial measure by management and by external users of financial statements, such as investors,
comnercial banks, research analysts and rating agencies, to assess: (1) the financial performance of our assets
without regard to financing methods, capital structures, or historical cost basis; (2) the ability of our assets to
generate cash sufficient to pierest cost and support our indebtedness; (3) our operating performance and return
on capital as compared to those of other companies in the midstream energy industry, without regard to financing

ncl

udes
is not

t he

financi
contempl ated
U.S., also referretb as GAAP. The accompanying schedule provides a reconciliation of thisSAAR financial
measure to its most directly comparable GAAP financial measure. OwBASR financial measure should not be
considered as an alternative to GAAP measures sudt &Iscome, operating income, cash flow from operating
activities or any other GAAP measure of liquidity or financial performance. We believe that investors benefit from
having access to the same financial measures being utilized by management, Iealysts, and other market

al- measure o

and capital structure; and (4) the viability of projectd ¢he overall rates of return on alternative investment

opportunities. Because Available Cash before Reserves excludes some, but not all, items that affect net income or

loss and because these measures may vary among other companies, the AvailaldfoeaRkderves data
presented in this Annual Report on FormKL@nay not be comparable to similarly titted measures of other

companies. The GAAP measure most directly comparable to Available Cash before Reserves is net cash provided

by operating activitis.
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Available Cash before Reserves is a liquidity measure used by our management to compare cash flows
generated by us to the cash distribution paid to our limited partners and general partner. This is an important
financial measure to our public unithotdesince it is an indicator of our ability to provide a cash return on their
investment. Specifically, this financial measure aids investors in determining whether or not we are generating cash
flows at a level that can support a quarterly cash distdbut the partners. Lastly, Available Cash before Reserves
(also referred to as distributable cash flow) is the quantitative standard used throughout the investment community
with respect to publichtraded partnerships.

The reconciliation of AailableCashbefore Reserve@ norGAAP liquidity measure) to cash flow from
operating activitiegthe GAAP measure) for the year ended Decembe2@19 is as follows (in thousands):

Year Ended
December 31, 200!
Cash flows from operating activities $ 90,079
Adjustments to reconcile operating cash flows to Available Cash:
Maintenance capital expenditures (4,426)
Proceeds from sales of certain assets 873
Amortization of credit facility issuance fees (2,503)
Effects of available cash generated by equity method investees
not included in cash flows from operating activities 101
Earnings of DG Marine in excess of distributable cash (4,475)
Other items affecting available cash 1,768
Net effect of changes in operating accounts not included in
calculation of Available Cash 9,569
Available Cash before Reserves $ 90,986

Commitments and Off-Balance Sheet Arrangements
Contractual Obligation and Commercial Commitments

In addition to our credit facility discussed above, we have contractual tidafigainder operating leases as
well as commitments to purchase crude oil and petroleum products. The table below summarizes our obligations
and commitments at December 2009

Payments Due by Period

Commercial Cash Obligations and Less than More than
Commitments oneyear 1-3years 3-5Years 5years Total

Contractual Obligations:
Long-term debt” $ - $366,900 $ - $ - $366,900
Estimated interest payable on

long-term deb? 17,581 13,850 - - 31,431
Operating lease obligations 9,555 14,239 5,417 26,600 55,811
Unconditional purchase obligatioft 80,490 - - - 80,490
Other Cash Commitments:
Asset retirement obligatiof - - - 13,777 13,777
Liabilities associated with unrecognized

tax benefits and associated inter&&t 4,332 - - - 4,332
Total $111,958 $394,989 $ 5417 $ 40,377  $552,741
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Our credit facility allows us to repay andlyerrow funds at any time through the maturity date of November 15, 2011. The DG
Marine credit facility albws it to repay and feorrow funds at any time through the maturity date of July 18, 2011.

Interest on our longerm debt is at markétased rates. The amount shown for interest payments represents the amount that
would be paid if the debt outstandinglcember 312009remained outstanding through the final maturity dates of July 18,
2011 and November 15, 2011 and interest rates remained at the Decen2@98iarket levels through the final maturity
dates.

Unconditional purchase obligations incluaigreements to purchase goods and services that are enforceable and legally binding
and specify all significant termContracts to purchase crude oil and petroleum products are generally atasdeprices.

For purposes of this tablestimated voluras andnarket prices abecember 312009 were used to valufoseobligations

The actual physical vomes and settlement prices may vary from the assumptions used in the table. Uncertainties involved in
these estimates include levels of productiothatwellhead, changes in market prices and other conditions beyond our control.

Represents the estimated futasset retirement obligations on an undiscounted basis. The present discounted asset retirement
obligation is &.8million and is further discis®d inNote 6 to the Consolidated Financial Statements.

The estimated liabilitieassociated with unrecognized tax benefits and related intetidsé settled as a result of expiring
statutes or audit activity. The timing of any particular settlemeihtiepend on the length of the tax audit and related appeals
process, if any, or an expiration of statute. If a liability is settled due to a statute expiring or a favorable aytitresult
settlement of th&IN 48tax liability would not result in a cagpayment.

®

(©)

We have guaranteed 50% of & 65million debt obligation to a bank of Sandhill; however, we believe
we are not likely to be required to perform under this guarantee as Sandhill is expected to make all required
payments under the debt obliiget.

Off-Balance Sheet Arrangements

We have no ofbalance sheet arrangements, special purpose entities, or financing partnerships, other than
as disclosed und€&ontractual Obligation and Commercial Commitmegit®ve.

Critical Accounting Policies and Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally
accepted in the United States requires us to make estimates and assumptions that affect the reported amounts of
assets and liabilities and disadlws of contingent assets and liabilities, if any, at the date of the consolidated
financial statements and the reported amounts of revenues and expenses during the reporting period. We base these
estimates and assumptions on historical experience andftrenation that are believed to be reasonable under
the circumstances. Estimates and assumptions about future events and their effects cannot be perceived with
certainty, and, accordingly, these estimates may change as new events occur, as moreecigaciguired, as
additional information is obtained and as the business environment in which we operate changes. Significant
accounting policies that we employ are presented itNttesto theConsolidated Financial Stateme(BeNote 2
Summary of Sinificant Accounting Policies.)

We have defined critical accounting policies and estimates as those that are most important to the portrayal
of our financi al results and positions. These policie:
information that is inherently uncertain. Our most critical accounting policies pertain to measurement of the fair
value of assets and liabilities in business acquisitions, depreciation, amortization and impairmenlividdong
assets, asset retirementigétions, equity plan compensation accruals and contingent and environmental liabilities.
We discuss these policies below.
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Fair Value of Assets and Liabilities Acquired and Identification of Associated Goodwill and Intangible
Assets.

In conjunction wih each acquisitiowe make we must allocate the cost of the acquired entity to the assets
and liabilities assumed based on their estimated fair values at the date of acquisition. As additional information
becomes available, we may adjust the originahestiés within a short time period subsequent to the acquisition. In
addition, we are required to recognize intangible assets separately from goodwill. Determining the fair value of
assets and liabilities acquired, as well as intangible assets that redath items as customer relationships,
contracts, trade nameandnoncompeteagreemergtinvolves professional judgment and is ultimately based on
acquisition models and management 0 sandactieedentaaiilet of t he
third party assessmentdncertainties associated with these estimates include fluctuations in economic obsolescence
factors in the area and potential future sources of cash ffdevcannot provide assurance that actual amounts will
not vary signifi@antly from estimated amountdn connection with the Grifco acquisition in 2008 and the Davison
and Port Hudson acquisitions in 2007, we performed allocations of the purchaseSpebiate 3of theNotes to
the Consolidated Financial Statements.

Depreciation and Amortization of Longived Assets and Intangibles

In order to calculate depreciation and amortization we must estimate the useful lives of our fixed assets at
the time the assets are placed in servitke compute depreciation using the stréilgie method based dhese
estimated useful live§he actual period over which we will use the asset may differ from the assumptions we have
made about the estimated useful life. We adjust the remaining useful life as we become aware of such
circumstaces.

Intangible assets with finite useful lives are required to be amortized over their respective estimated useful
lives. If anintangible asset has a finite useful life, but the precise length of that life is not known, that intangible
asset shall be aortized over the best estimate of its useful life. At a minimum, we will assess the useful lives and
residual values of all intangible assets on an annual basis to determine if adjustments are required. We are
recording amortization of our customer aupplier relationships, licensing agreements and trade names based on
the period over which the asset is expected to contribute to our future cash flows. Generally, the contribution of
these assets to our cash flows is expected to decline over tim¢hatigheater value is attributable to the periods
shortly after the acquisition was made. Our favorable lease and other intangible assets are being amortized on a
straightline basis over their expected useful lives.

Impairment of Long-ived Assets includg Intangibles and Goodwill

When events or changes in circumstances indicate that the carrying amount of a fixed asset or intangible
asset may not be recoverable, we review our assets for impaikifegbmpare the carrying value of the fixed asset
to theestimated undiscounted future cash flows expected to be generated from that asset. Estimates of future net
cash flows include estimating future volumes, future margins or tariff rates, future operating costs and other
estimates and assumptions consistenwi t h our business plans. I f we detern
not be recoverable due to impairment; we may be required to reduce the carrying value and the subsequent useful
life of the asset. Any such wridown of the value and unfa\aisle change in the useful life of an intangible asset
would increase costs and expenses at that time
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Goodwill represents the excess of the purchase prices we paid for certain businesses over their respective
fair values and is primarily associated witle Davison acquisition in 200%e do not amortize goodwill; however,
we test our goodwill (at the reporting unit level) for impairmamtOctober bf each fiscal year, and more
frequently, if circumstances indicate it is more likely than not that thesdidie of goodwill is below its carrying

amount. Our goodwilimpairmentt est i nvol ves the determination of a rep:¢
predicated on our assumptions regarding the future economic prospects of the reporting unit. Such Bssumptio
include(di screte financial forecasts for the assets cont ai

estimates of operating margins, {0ng-term growth rates for cash flows beyond the discrete forecast period, (iii)
appropriate disount rates and (iv) estimates of the cash flow multiples to apply in estimating the market value of
our reporting unitslf the fair value of the reporting unit (including its inherent goodwill) is less than its carrying
value, a charge to earnings éxjuired to reduce the carrying value of goodwill to its implied fair value. At
DecembeB1, 200, the carrying value of our goodwill w&3825.0 million. We have not recorded any goodwill
impairment charges during any of the perioududed in this annuakport

At December 31, 2009, we estimated that the fair value of our supply and logistics and refinery services
reporting units exceede detdstes byapproxingately $50 milioh and $80 rillioe,a c h  u n |
respectively.

Due to the ecent disruptions in the credit markets and macroeconomic conditions, we will continue to
monitor the market to determine if a triggering event occurs that would indicate that the fair value of a reporting unit
is less than its carrying value. If we detéme that a triggering event has occurred, we will perform an interim
goodwill impairment analysis.

For additional information regarding our goodwilgeNotes 3 and 0 of theNotes tothe Consolidated
Financial Statements.

Asset Retirement Obligations

With regards to@me of our assets, primarily related to our pipeline operations segnegmye
obligations regarding removal and restoration activities when the asset is abandoned. Additionally, we generally
have obligations to remove crude oil injectistations located on leased sites and to decommission barges when we
take them out of serviceWe estimate the future cesif theseobligatiors, discounthose cost#o their present
values, and record a corresponding asset and liability in our Catzgeti Balance Sheet$he values ultimately
derived are based on many significant estimates, including the ultimate expected cost of the obligation, the expected
future date of the required cash payment, and interest and inflation rates. Revisions éstihetes may be
required based on changes to cost estimates, the timing of settlement, and changes in legal requirements. Any such
changes that result in upward or downward revisions in the estimated obligation will result in an adjustment to the
relatad capitalized asset and corresponding liability on a prospective basis and an adjustmeahe imemigtion
expense in future periodSeeNote 6 of the Notego our @nsolidated Financial Statements for further discussion
regarding our asset retiremefftligations.

Equity Compensation Plan Accruals

We accrue for the fair value of our Iliability for t
issued to our employees and directdfsder our SAR plan, grantees receive cash for the difference betfreeen
market value of our common units and the strike price of the award at the time of exéfeisstimate the fair
value of SAR awards at each balance sheet dsiteg the BlackScholes option pricing model. The BlaSkholes
valuation model requiref¢ input of somewhat subjective assumptions, including expected stock price volatility
and expected term. Other assumptions required for estimating fair value with theSBlaaks model are the
expected riskree interest rate armlr expectedlistribution yield The riskfree interest rates used are the U.S.
Treasury yield for bonds matching the expected term of the option on the date oOgieBAR plan was instituted
December 31, 2003, so we have very limited experience from which to determinpélted term of the awards.

As a result, we use the simplified method allowed by the Securities and Exchange Commission to determine the
expected life, which results in an expected life of 6 to 7 years at the time an award it granted.

We recognize thequity-based compensation expense on a strdiightbasis over the requisite service
period for the awards. The expense we recognize is net of estimated forfeitures. We estimate our forfeiture rate at
each balance sheet date based on prior experience Dexembe1,2009, there was $0.million of total
compensation cost to be recognized in future periods related teested SARsS. The cost is expectedbe
recognized over a weightexlerage periodf approximatelyoneyear. We also record compensaticost for
changes in the estimated liability for vested SARs. The liability recorded for vested SARs fluctuates with the
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market price of our common unitSeeNote 16 of the Notego ourConsolidated Financial Statements for further
discussion regardingur SAR plan.

For phantom unit awards granted under our 2007 £Iaemgn Incentive Plan, the total compensation
expense recognized over the service period is determined by the grant date fair value of our common units that
become earned. Uncertainties ilweml in the estimate of the compensation cost we record for our phantom units
relate to the assumptions regarding¢batinued employment of personnel who have been awarded phantom units.
As a result of the change in control of our general partner iruBgb2010 when Denbury sold its interest in our
general partner to Quintana, the outstanding phantom units at December 31, 2009 vested. We will Becord $0.
million of compensation expense in the first quarter of 2010 related to this accelerated vesting.

On December 31, 2008, our general partner completed compensation arrangements with our senior
executive team. See Item LExecutive CompensatioriThe Class B Membership Interest in our General Partner.
The Class B Membership Interests awarded to enios executiveareaccounted for as liability awardsmder
accounting guidance related to eqtlitysed compensationAs such, the fair value of the compensation cost we
record for these awardsrecomputed at each measurement date and the expensiedisadjusted based on that
fair value. Management 6s esti mates of the fair value ¢
of future events, including estimates of the Available Cash before Reserves we will generate each qugtter throu
the final vesting date of December 31, 2012, estimates of the future amount of incentive distributions we will pay to
our general partner, and assumptions about appropriate discount rates. Additionally the determination of fair value
is affected by thalistribution yield ofa group ofpublicly-traded entities that are the general partners in publicly
traded master limited partnerships, a factor over which we have no control. At Decembe93id@@ement
estimate that the fair value of the ClassNBembership Awards and the related deferred compensation awards
granted to our Senior Executives on that dessapproximately $0.5 million. Compensation expense of $3.4
million was recorded in the fourth quarter of 2007 related to the previous arramgeératwveen our general partner
and our Senior Executive€ompensation expense of $14.1 million was recorded in 2009 related to these awards.
This expenseelated to the awards iscorded on an accelerated basis to align with the requisite service plerio
the award. Changes in our assumptions change the amount of compensation cost we record. Changes in these
assumptionslo not, however, affect our Available Cash before Reserves, as the cash cost of the Class B
Membership Interests will be borne by ribeiry.

As a result of the change in control of our general partner in February2@I0Denbury sold its interest
in our general partner to Quintana, our senior executives vested in the Class B Membership Awards. The ultimate
settlement value of thesavards was approximately $45nillion. As a result we will record a reduction in the
expense related to these awards in the first quarter of @Hproximately $2. million.

Liability and Contingency Accruals

We accrue reserves for contingent liaghgk including environmental remediation and potential legal
claims. When our assessment indicates that it is probable that a liability has occurred and the amount of the liability
can be reasonably estimated, we make accruals. We base our estimétiesamafacts at the time and our
assessment of the ultimate outcome, including consultation with external experts and counsel. We revise these
estimates as additional information is obtained or resolution is achieved.

We also make estimates relatedutufe payments for environmental costs to remediate existing conditions
attributable to past operations. Environmental costs include costs for studies and testing as well as remediation and
restoration. We sometimes make these estimates with the assistahird parties involved in monitoring the
remediation effort.

At December 312009 we are not aware of any contingencies or liabilities that will have a material effect
on our financial position, results of operations, or cash flows.

Recent Accouning Pronouncements
Implemented in 2009
Accounting Standards Codification

In June 2009, the Financial Accounting Standards Board (FASB) issued Statement of Financial Accounting
Standards No. 168, fAThe FASB Accoupgodf Gangralh\SAccepiedar ds Codi f
Accounting Principlesa r epl acement of FASB St at ermeeCodificatiba . 162,060 (TI
establishes the FASB Accounting Standards Codification (ASC) as the source of authoritative U.S. generally
accepted accountingipciples (GAAP) recognized by the FASB to be applied by hongovernmental enfities.
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Codification reorganizes GAAP pronouncements by topic and modifies the GAAP hierarchy to include only two
levels: authoritative and neawuthoritative. All of the contant in the Codification carries the same level of

authority. This statement was effective for financial statements issued for interim and annual periods ending after
September 15, 2009Ve adopted the Codification on September 30, 200fus, subsequentferences to GAAP

in our Consolidated=inancial Statementwill refer exclusively to the Codification.

Recognized and NeRecognized Subsequent Events

In May 2009, the FASB issued new guidance for accounting for subsequent eMamtsew guidance
estabishes the accounting for and disclosures of events that occur after the balance sheet date but before financial
statements are issued or are available to be issuegfjuires the disclosure of the date through which an entity has
evaluated subsequentents and the basis for that date, that is, whether that date represents the date the financial
statements were issued or were available tobe isstiede fi Subsequent Eveintso included
Organizatioi for the related disclosure. The new guidanees applied prospectively beginning in the second
guarter of 2009 and did not have a material impact orConsolidated-inancialStatements

Disclosures about Fair Value of Financial Instruments

In April 2009, the FASB issued new guidance regardingimteisclosures about the fair value of financial
instruments.The new guidanceequires fair value disclosures on an interim basis for financial instruments that are
not reflected in th€onsolidatedBalanceSheets at fair value. Previously, the fair \edwf those financial
instruments were only disclosed on an annual basis. We adopted the new guidance for our quarter ended June 30,
2009, and there was no material impact on@umsolidated-inancialStatements.

Business Combinations

In December 2007, hFASB issued revised guidance for the accounting of business combindtians.
revised guidance retains the purchase method of accounting used in business combinations but replaces superseded
guidance by establishing principles and requirements forettegnition and measurement of assets, liabilities and
goodwill, including the requirement that most transaction costs and restructuring costs be charged to expense as
incurred. In addition, the revised guidance requires disclosures to enable userdimditiceal statements to
evaluate the nature and financial effects of the business combinatierrevised guidance ajgdto acquisitions
we make after December 31, 200Bhe impact to us will be dependent on the nature of the business combination.

Noncontrolling Interests in Consolidated Financial Statements

In December 2007, the FASB issued guidance regarding noncontrolling interests in consolidated financial
statements. The new guidarestablishes accounting and reporting standards for noncorgrimitarests, which
were referred to as minority interests in prior literatudenoncontrolling interest is the portion of equity in a
subsidiary not attributable, directly or indirectly, to a parent compahg. new guidance requires, among other
things that (i) ownership interests of noncontrolling interests be presented as a component of equity on the balance
sheet (i.e. elimination of the mezzanine Aminority int
a line item on the staiment of operations and, as a result, that net income be allocated between the parent and the
noncontrolling interests on the face of the statement of operations; and (iii) enhanced disclosures regarding
noncontrolling interestsThe provisions of the neguidance were effective for fiscal years beginning after
December 15, 20080n January 1, 2009, we adopted the new guidance which changed the presentation of the
interests in Genesis Crude Oil, L.P. held by our general partner and the interests inibé&hdlalrby our joint
venture partner in ouConsolidated-inancial Statements Amounts for prior periods have been changed to be
consistent with the presentation required by the new guidance.

Derivative Instruments and Hedging Activities

In March 2008the FASB issued new guidance regarding disclosures about derivative instruments and
hedging activities. The new guidan@gjuiresenhanced disclosures about our derivative and hedging activities. This
guidance was effective for financial statements is$oetiscal years and interim periods beginning after November
15, 2008. We adopted the guidance on January 1, 2009 and have included the enhanced distoselds

Application of the TweClass Method to Master Limited Partnerships

In March 2008, th&ASB issued new guidance regarding the application of theelags method to Master
Limited PartnershipsUnder this guidance, the computation of earnings per unit will be affected by the incentive
distribution rights (i ltedR disirijoutevaethe @nd ef the @achtrapa@timg perdmd. | v o b | i
periods when earnings are in excess of cash distributions, we will reduce net income or loss for the current reporting
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period (for purposes of calculating earnings or loss per unit only) gntleeint of available cash that will be

distributed to our limited partners and general partner for its general partner interest and incentive distribution rights
for the reporting period, and the remainder will be allocated to the limited partner anal gamirer in accordance

with their ownership interestdVhen cash distributions exceed currpatiod earnings, net income or loss (for

purposes of calculating earnings or loss per unit only) will be reduced (or increased) by cash distributions, and the
resulting excess of distributions over earnings will be allocated to the general partner and limited partner based on
their respective sharing of losseébhe new guidance was effective for fiscal years beginning after December 15,
2008, and interim pericdwithin those fiscal yeardVe adoptedhis guidancen January 1, 2009 and have reflected

the calculation of earnings per unit thie year ended December 31, 2009, 2008 and @0&3cordance with its

provisions. See Notel2 of the Notes to the Consdated Financial Statements

Measuring Liabilities and Fair Value

In August 2009, the FASB issued guidance that provides clarification to the valuation techniques required
to measure the fair value of liabilities. The guidance also provides clarificationdarequired inputs to the fair
value measurement of a liability and definition of a Level 1 liability. The guidaaseffective for interim and
annual periods beginning after August 2009. We asttibis standard beginning with our financial stateradat
the year eneld December 31, 2009.headoption of this standaidid nothave a material effect on our financial
statements.

Implemented January 1, 2010
Consolidation of Variable Interest Entities (AVIEsO0)

In June 2009, the FASB issued authoritativedlgnce to amend the manner in which entities evaluate
whether consolidation is required for VIEShe model for determining which enterprise has a controlling financial
interest and is the primary beneficiary of a VIE has changed significantly undesvthguidance Previously,
variable interest holders had to determine whether they had a controlling interest in a VIE based on a quantitative
analysis of the expected gains and/or losses of the efttigontrast, the new guidance requires an enterpitbea
variable interest in a VIE to qualitatively assess whether it has a controlling interest in the entity, and if so, whether
it is the primary beneficiaryFurthermore, this guidance requires that companies continually evaluate VIEs for
consolidatia, rather than assessing based upon the occurrence of triggering &lestevised guidance also
requires enhanced disclosures about how a companyds i n:
exposure to risksThis guidancevaseffedive for us beginning January 1, 201¥/e are currently assessing the
impact this guidance may have on eonsolidatedinancial statements.

Iltem 7a. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to various market risksmariily related to volatility in crude oil and petroleum products
prices, NaHS and NaOH prices, and interest rates. Our policy is to purchase only commodity products for which we
have a market, and to structure our sales contracts so that price fluctt@titiese products do not materially
affect the segment margin we receive. We do not acquire and hold futures contracts or other derivative products for
the purpose of speculating on price changes.

Our primary price risk relates to the effect of auall and petroleum products price fluctuations on our
inventories and the fluctuations each month in grade and location differentials and their effect on future contractual
commitments. Our risk management policies are designed to monitor our phyRica¢spgrades, and delivery
schedules to ensure our hedging activities address the market risks that are inherent in our gathering and marketing
activities.

We utilize NYMEX commodity based futures contracts and option contracts to hedge our exptsse to
market price fluctuations as needefll of our open commaodity price risk derivatives at December 31, 2009 were
categorized as netnading On December 312009 we hadentered into NYMEX future contracts that will settle
betweenFebruary 2010 and ygust 200 and NYMEX options contracts that will settle duriRgbruary and March
2010. This accounting treatment is discussed furthédote 18 to our Consolidated Financial Statements.

The table below presents information about our open derivativeactsit December 32009 Notional
amounts in barrels, the weighted average contract price, total contract amount and total fair value amount in U.S.
dollars of our open positions are presented below. Fair values were determined by using the nutiortaha
barrels multiplied by the December 2009quoted market prices on the NYMEX. All of the hedge positions offset
physical exposures to the cash market; none of these offsetting physical exposures are included in the table below.
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Sell (Short) Buy (Long)

Contracts Contracts

Futures Contracts:
Crude Qil:

Contract volumes (1,000 bbls) 451 111

Weighted average price per bbl $ 78.18 $ 77.93

Contract value (in thousands) $ 35,257 8,650

Mark-to-market change (in thousands) 735 202

Market settlement value (in thousands) $ 35,992 $ 8,852
Heating Oil:

Contract volumes (1,000 bbls) 94 43

Weighted average price per gal $ 192 $ 204

Contract value (in thousands) $ 7,591 3,688

Mark-to-market change (in thousands) 766 133

Market settlement value (in thousands) $ 8,357 $ 3,821
RBOB Gasoline:

Contract volumes (1,000 bbls) 14

Weighted average price per gal $ 191

Contract value (in thousands) $ 1,121

Mark-to-market change (in thousands) 86

Market settlement value (in thousands) $ 1,207 $ -
#6 Fuel Oil:

Contract volumes (1,000 bbls) 75

Weighted average price per bbl $ 68.06

Contract value (in thousands) $ 5,105

Mark-to-market change (in thousands) 326

Market settlement value (in thousands) $ 5,431 $ -
NYMEX Option Contracts:
Crude Oil- Written Calls

Contract volumes (1,000 bbls) 73

Weighted average premium received/paid $ 279

Contract value (in thousands) $ 204

Mark-to-market change (in thousands) 135

Market settlement value (in thousands) $ 339 $ -

We manage our risks of volatility in NaOH prices by indexing prices for the sale of NaHS torket price
for NaOH in most of our contracts.

We are also exposed to market risks due to the floating interest rates on our credit facility and the DG Marine
credit facility. Our debt bears interest at the LIBOR Rate or Prime Rate, at our option, @pplib@ble margin.
We have not, historically hedged our interest ra@s December 312009, we hads320.0million of debt
outstanding under our credit facility andé$9 million outstanding under the DG Marine credit faciliG Marine
hedged a poitn of its debt through July 2011.
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Item 8. Financial Statements and Supplementary Data

The information required hereunder is included in thi
Statementson paged9.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

We maintain disclosure controls and procedures and internal controls designed to ensure that information
required to be discked in our filings under the Securities Exchange Act of 1934 is recorded, processed,
summari zed and reported within the time periods specif]
forms. Our chief executive officer and chief financialagf, with the participation of our management, have
evaluated our disclosure controls and procedures as of the end of the period covered by this Annual Report on Form
10-K and have determined that such disclosure controls and procedures are effgutividing assurance of the
timely recording, processing, summarizing and reporting of information, and in accumulation and communication to
management on a timely basis material information relating to us (including our consolidated subsidiaries) required
to be disclosed in this annual report.

There were no changes during our last fiscal quarter that materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.

Management 6 s Repor trFmancial Repogimgn a | Control ove

Management of the Partnership is responsible for establishing and maintaining effective internal control over
financial reporting as definedinRules 1B ( f ) under the Securities Exchange A
internalcon r ol over financi al reporting is designed to provi
management and board of directors regarding the preparation and fair presentation of published financial statements.

Because of its inherent limitations, interoantrol over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or thgteékeofleompliance with the
policies or procedures may deteriorate.

Management assessed the effectiveness of the Partner ¢
December 312009 In making this assessment, management used the criteribisbést@in Internal Contrdl
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based
on our assessment, we believe that, as of Decemb2033, t he Partnershipébés internal ¢
reportirg is effective based on those criteria.

Pursuant to Sectiof04 of the Sarbanedxley Act of 2002, our management included a report of their
assessment of the design and effectiveness of our internal controls over financial reporting as part of this Annual
Report on Form 14K for the fiscal year ended Decemi&dr, 2009 Del oitte & Touche LLP, the
independent registered public accounting firm, has issued an attestation report on the effectiveness of the
Companyds internal ooadantnrgal DoeM eri tftien a&n cTioaulc hreedps at t est at
internal control over financial reporting appears below.

Report of Independent Registered Public Accounting Firm on Internal Control over Financial Reporting
REPORT OF INDEPENDENT REGISTRED PUBLIC ACCOUNTING FIRM

To the Board of Directors of Genesis EnerglyC and Unitholders of
Genesis Energy, L.P.
Houston, Texas

We have audited the internal control over financial reporting of Genesis Energy, L.P. and subsidiaries (the
"Partnership") a of December 31, 2009, based on criteria establishedemal Controld Integrated Framework

issued by the Committee of Sponsoring Organizations of the Treadway CommiBdioa. Par t ner shi po6s
management is responsible for maintaining effective intexoratirol over financial reporting and for its assessment
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of the effectiveness of internal control over financi

a l

on Internal Control over Financial ReportinQur responsibility is to expressanpi ni on on t he Partner

internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States).Those standards require that we plan pedorm the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material regpactsudit

included obtaining an understanding of internal control over financial reporting, agstngsrisk that a material
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circuVistasioese

that our audit provides a reasonable basis for our opinion.

A company's internal control over financial reporting is a process designed by, or under the supervision of, the
company's principal executive and principal financial officers, or persons perfosmiilgr functions, and effected

by the company's board of directors, management, and other personnel to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposesdaraeco

with generally accepted accounting principléscompany's internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect thetransactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and thaeigts and expenditures of the company are being made only in

accordance with authorizations of management and directors of the cqrapdr{@) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, ositiiep of the company's assets that
could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion
or improper management override of cofg, material misstatements due to error or fraud may not be prevented or
detected on a timely basi&lso, projections of any evaluation of the effectiveness of the internal control over
financial reporting to future periods are subject to the riskitigatontrols may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Partnership maintained, in all material respects, effective internal contrahaveiaf reporting
as of December 31, 2009, based on the criteria establishagiinal Controld Integrated Frameworissued by
the Committee of Sponsoring Organizations of the Treadway Commission.

We have also audited, in accordance with the standéttie Public Company Accounting Oversight Board (United
States), the consolidated financial statements and financial statement schedule as of and for the year ended

December 31, 2009 of the Partnership and our report dated February 24, 2010 exprasgedldied opinion on
those financial statements and financial statement schedule

/s/ DELOITTE & TOUCHE LLP

Houston, Texas
February24, 2010

Item 9B. Other Information

None.
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Part Il

Item 10. Directors, Executive Officers and Corporate Governance
Management of Genesis Energy, L.P.

Our general partner manages our operations and activities. Our general partner is not elected by our unitholders
and will not be subject to +election on a regular basis in the future. Unitholders are not entitled taredec
directors of our general partner or directly or indirectly participate in our management or operation. Our general
partner owes a fiduciary duty to our unitholders, but our partnership agreement contains various provisions
modifying and restrictinghe fiduciary duty. Our general partner is liable, as general partner, for all of our debts (to
the extent not paid from our assets), except for indebtedness or other obligations that are made expressly
nonrecourse to it. Our general partner therefore raage us to incur indebtedness or other obligations that are
nonrecourse td.

The directors of our general partner oversee our operations.Febafarys, 2010 our general partner has
elevendirectors.Quintana has the right to designate and apgdinnembers to the board of directors of our general
partner, at least two of which designees must be independent. On February 5, 2010, Quintana appointed four
members to the board of directofBhe Quintana appointees are Robert C. Sturdivant, Donalddng: Corbin J.

Robertson Il and William K. Robertsom.he members of the Davison family have the right to designate and

appoint up to three directors, one of whom must be independent, as long as members of the Davison family hold at
least 75% of theistr est i n our gener al partner that they acquirec
members of the Davison family hold less than 75% but more than 50% of the ownership interest in our general
partner that they held on the Effective Date, thayehthe right to appoint two directors and if they hold less than

50%, they have the right appoint one director. The members of the Davison family designated and appointed James
E. Davison and James Bavison, Jr. to continue to serve as directors ofgemeral partner. They waived their

right to appoint a third director until a position on the board of directors is available. Another investor in our general
partner, EIV Capital Fund LP, which has the right to designate one director of our geneel @aatbng as it holds

at least 75% of the ownership interest in our general partner that its held as of the Effective Date, also waived its
right to appoint a director until a position on the board of directors is availetsleSims will remain as onef our

directors so long as he remains or chief executive offéesan O. Rheney, Martin G. White Conley Stonand

David C. Baggett continued as directors of our general partner after the change in control on February 5. 2010.

The independence stdards established by the NYSE Amex LLC (formerly the American Stock Exchange)
require us to have at least three independent directors on the Board. NYSE Amex LLC does not require a listed
limited partnership like us to have a majority of independentttire on the Board of our general partner or to
establish a compensation committee or a nominating commiésough we currently have a compensation
committee, it does not satisfy the independence standards established by NYSE Amex LLC, and weguieatbt
to maintain a compensation committee in the future.

The compensation committee of our general partner oversees compensation decisions for the employees of our
general partner, as well as the compensation plans of our general partner. The mEtheé&Esmpensation
Committee ardVlartin G. White and Susan O. Rheney, both of whom are-@mployee directors of our general
partner. The Compensation Committee adopted a written Compensation Committee charter that is available on our
website.

In addition, our general partner has an audit commiteaposedf directors who meet the independence and
experience standardstablished b)NYSE Amex LLCand the Securities Exchange Act of 1934amended.
Susan O. Rheney, David C. Baggett and Martin G. Wdgitge as the members of the audit commitiehe audit
committee assists the board in its oversight ofjiladity andintegrity of our financial statements and our
compliance with legal and regulatory requirements and partnership policies and coheasidit committee has
the following responsibilities:

¢ has the sole authority to retain and terminate our independent registered public accounting firm,
approve all auditing services and related fees and the terms thereof, -@apgyree any nocaudit
savices to be rendered by our independent registered public accounting firm

e isresponsible for confirming the independence and objectivity of our independent registered public
accounting firm

e can help us resolve conflicts of interest; and
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e oversees our amymous complaint procedure established for our employees.

Our independent registered public accounting firm is given unrestricted access to the audit cofhsttee.
Boardbelieves that Susan O. Rheney qualifies as an audit committee financial exquett é&rm is used in the
rules and regulations of the SEC. The aadinmittee adopted a written Audit Committee Charter in August 2003.
The full text of the Audit Committee Charter is available on our website.

In addition, themembers obur Audit Commitee mayreview specific matters that the board believes may
involve conflicts of interestWhen requested to by our general partrierauditcommittee determines if the
resolution of the conflict of interest is fair and reasonable to us. The memlibesatiitcommittee may not be
officers or employees of our general partner or directors, officers, or employees of its affiliates, and must meet the
independence arekperiencestandards established by tH¥ SE Amex LLCand the Securities Exchange Act of
1934, as amended, to serve on an audit committee of a board of directors, and certain other requirements. Any
matters approved by tteuditcommittee in good faith will be conclusively deemed to be fair and reasonable to us,
approved by all of our partr&rand not a breach by our general partner of any duties it may owe us or our
unitholders.

As is common wittMLPs, we do not have any employees. All of our executive management personnel are
employees of ougeneral partnerSuch personnel devote all bkir time to conduct our business and affairs. The
officers of our general partner manage the-ttaglay affairs of our business, operate our business, and provide us
with general and administrative services. Wienburseour general partner for allocategpenses of operational
personnel who perform services for our benefit, allocated general and administrative expenses and certain direct
expenses.

Directors and Executive Officers of our general partner

Set forth below is certain information concerning thirectors and executive officers of our general
partner. All executive officers serve at the discretion of our general partner.

Name Age Position
Robert C. Sturdivant 64 Director and Chairman of the Board
Grant E. Sims 54 Director and Chief Executive Officer
David C. Baggett 48 Director
James E. Davison 72 Director
James E. Davison, Jr. 43 Director
Donald L. Evans 63 Director
Susan O. Rheney 50 Director
Corbin J. Robertson Il 39 Director
William K. Robertson 34 Director
J. Conley Stone 78 Director
Martin G. White 64 Director
Robert V. Deere 55 Chief Financial Officer
Steven R. Nathanson 54 President, Refinery Services Division
Ross A. Benavides 56 Senior Vice President, General Counsel and Secreta
Karen N. Pape 51 Senior Vice President and Controller

RobertC. Sturdivant was named a director of our general partner by Quintana on February 9y12010.
Sturdivant currently serves as Vice PresideRtnanceand Managing Directdr Risk Managemerdf certain
Quintanaaffiliates, and has served in various roles with Quintand its affiliatesince 1974.Mr. Sturdivant
represents Quintanads interests as a director on the b

Grant E. Sims has served as Director and Chief Executive Officer of nerajg@artner since August 2006.
Mr. Sims had been a private investor since 1999. He was affiliated with Leviathan Gas Pipeline Partners, L.P. from
1992 to 1999, serving as the Chief Executive Officer and a director beginning in 1993 until he leftieo pu
personal interests, including investments. Leviathan (subsequently known as El Paso Energy Partners, L.P. and then
GulfTerra Energy Partners, L.P.) was an NYI&fed MLP that merged with Enterprise Products Partners, L.P. on
September 30, 2004.
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David C. Baggett has served adieector of our general partner since March 2008. Mr. Baggett is the founder
and managing partner of Opportune LLP, a financial consulting firm formed in June 2005. From April 2003 until
June 2005 he was a private investbrom October 1998 until April 2003, he held various positions at American
Plumbing and Mechanical, including President, Chief Operating Officer, Chief Financial Officer and board member.

James E. Davisolmas served as a director of our general partnee sialy 2007. MrDavison served as
chairman of the board of Davison Transport, Inc. for oveyegds. He also serves as President of Terminal Storage,
Inc. Mr. Davison has over forty years experience in the ensglgyed transportation and refinery sees
businesses.

James E. Davisody. has served as a director of our general partner since July 200Baison is also a
director of Community TrudBank and serves on its executive, audit, finance and compensation comniittees.
Davison is the sonf James E. Davison.

DonaldL. Evans was named a director of our general partner on Felwu20%0,by Quintana. MrEvans has
served as President of The Don Evans Gratgh since 2005 and served as the 34th Secretary of the U.S.
Department of Commee from 2001 to 2005Since 2007, Mr. Evans has also served asdimeexecutive chairman
of the oard ofdirectors ofEnergy Future Holdings Corpa provider of electricity and related services

Susan O. Rhendyas served as a director of our generainga since March 2002. Ms. Rheney is a private
investor and formerly was a principal of The Sterling Group, L.P., a private financial and investment organization,
from 1992 to 2000. Ms. Rheney serves on the board of directors, audit committee areldorandttee of
CenterPoint Energy, Inc., an energy delivery company headquartered in Texas.

Corbin J. Robertson Il was named a director of our general partner on Fehr@@0, by Quintana. Mr
Robertson has served as Managing Director, Coal and D@ans for Quintana since 2006, and is a principal in
that organizationPrior to joining Quintana, Mr. Robertson was a Managing Director of Spring Street Partners, a
hedge fund focused on undervalued small cap securities, a position he held from 22 #@xdr to joining
Spring Street, Mr. Robertson worked for three years as a Vice President of Sandefer Capital Partners LLC, a private
investment partnership focused on energy related investments, and two years as a management consultant for
Deloitte am Touche LLP.

William K. Robertson was named a director our general partner by Quintana on FéEh2GE. Mr.
Robertsorhas served as a Managing Director for Quintana since 20é@%aging Director, Midstream and Power
since 200&nd is a principal inhat organizationPrior to joining Quintana, Mr. Robertson worked in private
investments with The CapStreet Group, LLC, and prior to that in the energy and power investment banking
department of Merrill, Lynch, Pierce, Fenner & Smith Ihdr. Robertsong the brother of Corbin J. Robertson lll.

J. Conley Stone has served as a director of our general partner since January 1997. From 1987 to his retirement
in 1995, he served as President, Chief Executive Officer, Chief Operating Officer and Directotatidti&ipe
Line Company, a common carrier liquid petroleum products pipeline transporter.

Martin G. Whitehas served as a director of our general partner since March 2008. Mr. White retired in 2006
from Occidental Chemical Corporation (OxyChem) aftesmo r ecently serving as Vice Pr
joint venture, OxyVinyls, a position he held since the formation of OxyVinyls in May 1999.

Robert V. Deere has served as Chief Financial Officer of our general partner since Octobén2@sere
servel as Vice President, Accounting and Reporting at Royal Dutch Shell (Sbell2003 through 20Q&nd in
positions of increasing responsibility with Shell for five years prior to that appointment.

Steven R. Nathanson became an executive officer ofengrgl partner in February 2010, and has served as
President of our refinery services subsidiary, TDC, L.L.C. since 2002.

Ross A. Benavides has served as General Counsel and Secretary of our general partner since December 1999.
He previously also held theosition of Chief Financial Officer from October 1998 until October 2008.

Karen N. Papéasserved aseniorVice President and Controller of our general partner sinte2007, and
servedas Vice President and Controller from May 2002 until July 20@3. Pape served as Controller and as
Director of Finance and Administration of our general partroen 1996 to 2002
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Code of Ethics

We have adopted a code of ethics that is applicable to, among others, the principal financial officer and the
principal acounting officer. The Genesis Energy Financial Employee Code of Professional Conduct is posted at
our website, where we intend to report any changes or waivers.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Excharfct of 1934 requires the officers and directors of our general partner
and persons who own more than ten percent of a registered class of our equity securities to file reports of ownership
and changes in ownership with the SEC andNIMEE Amex LLC. Ba®d solely on our review of the copies of
such reports received by us, or written representations from certain reporting persons to us, we aramaware of
filingsthat werenot timely made.

Item 11. Executive Compensation

We are managed by our general part who employs our executive officers and employees. Under the
terms of our partnership agreement, we are required to reimburse our general partner for expenses relating to
managing our operations, including salaries and bonuses of employees employetemalf, as well as the costs
of providing benefits to such persons under employee benefit plans and for the costs of health and life insurance.
Our general partner agreed thawduld not seek reimbursement for compensation pursuant to the Class B
Membership Interest Awards and deferred compensation awards discussed below. See "Certain Relationships and
Related Transactions."

The Compensation Discussion and Analysis below discugse®mpensation process, objectives and
philosophythrough Decembe31, 2009 as determined by the compensation committee of our Béarthng other
things, it is designed to provide a fair understanding of the compensation to our named executive officers, or NEOs,
for 2009. On February 5, 2010, Quintana acquired aa@iting interest in our general partner from Denbury. At
that time, three Denbury officers resigned from our Board and Quintana appointed four new directors. In connection
with that change in control, tliérectors appointed by thguintanaControlled Owmer Groupauthorized as was
their prerogativegertain actions, including issuing specified Series B unit awards to certain key employees,
amending certain employment agreements and terminating our presithese actions, each of which is described
in more detail in the last paragraph of this ltem 11 entfledo mpensati on Changes Subsequen
2 0 0, aré not covered by the Compensation Discussion and Analysis report below. As of the date of this report,
our general partner has not changedtompensation process, objectives or philosophies, although the reconstituted
Board has the right to do so at any time, without notice

Compensation Discussion and Analysis

Compensation Committeeduring 2009, he compensation committee of our Boandthe Committee,
consisedof the chairman of the board of directors &wd independent directer The Committee is responsible for
making recommendations to the Board regarding compensation policies, incentive compensation policies and
employee benefplans, and recommends awards thereunder. The Committee recommends specific compensation
levels for our named executive officers, or NEOs. The Committee also administers our Stock Appreciation Rights
Plan, 2007 Longlrerm Incentive Plan, Bonus Plan, and &eawice Protection Plan. Our Board has adopted a
Compensation Committee Charter setting forth the Commif

Board ProcessFollowing the end of the year,anagement reviews the compensatiball employees of
our general paner, and, based on their revigie results of the Partnership as a whole, and the internal
recommendations of supervisory personnekes a proposal to the Committee. Final review of this
recommendation is made by the Commitied the Boaréh the first quarter Depending on the magnitudé the
anticipated changes, there nalgo be additionaCommittee meetings and discussions with management in advance
of that meeting.

Committee and Board Approval’he Committee approves compensation and-tengnawards for
executive officerstaking into consideratiothe recommendation of ttf&enior Executivegdefined below)with
regard to compensation for tiher Executives(defined below) The Committee also reviews and approves our
overall compensatioprograms for all employegetaking into consideration the recommendation of management
described above, arathy significant changes to these programse Gbmmittee adminigtrsall of our
compensation plans (other than our 401(k) plan, health andfdtige benefit plans), including our Bonus Blan
2007 LongTerm Incentive Compensation Plamd Stock Appreciation Rights Plamder which all of our long
term equity awards are grantethe Board considers, reviews and ratifies the compensation pduksee on a
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recommendation from the CommitteEollowing approval of the entire compensation prognahe first quarter of
each yearany applicablesalary increaseand/or longterm incentive are made or awarded. Bonuses are paid in
March.

Executive Gficers. Our NEOsareGrant E. Sims, our chief executive officRobert V. Deere, our chief
financial officer Ross A. Benavides, our senior vice president and general counsel, Karen N. Pape, our senior vice
president and controller, and our former pilesit and chief operating officer, JoseptBfount, Jr.Messrs Sims,

Blount and Deere are referred to in this annual report as our Senior Exeauntiviel. Benavides and Ms. Pape are
referred to as our Other Executives

CompensationObjectives and Philo®phy. Our compensation programs are designed by the Committee
to attract, retain, and motivate key personnel who possess the skills and qualities necessary to perform effectively in
an MLPin the industries in which we operate. We pay base salaride\atldhat we feel are appropriate for the
skills and qualities of the individual employees based on their past performance and current responsibilities with the
PartnershipThe ot her components of employees6 aupsmpmpensati on a
generally are proportional to base salavye reward employees primarily for the effort and results of the
Partnership as a wholthe results of the business segment, fanéhdividual performance.

On December 31, 2008, we finalized the congagion arrangements (including underlying documentation)
for our Senior ExecutivesThese arrangementgre designetb incentivize our Senior Executives to create value
for our common unitholders by maintaining and increasing (over time) the distribbateowe pay on our common
units.

As described in more detail below, we believe that the combination of base saksiebpnusesong
Term Incentive Planand theClass B Membership Interegisovided an appropriate balance of shtgtm and long
termincentives, cash and narash based compensation, and an alignment of the incentives for our executives and
employees with the interests of our common unitholders and Denbury, the owimemnadjority ofour general
partner. Our Bonus Plan is driven lmetgeneration advailablecash, which is an important metric of value for our
unitholders, before reserves and bonuaad our safety recordOur Stock Appreciation Rights Pland 2007 Long
Term Incentive Plan adenked primarily to the appreciatiomiour common unit price. ThHélass B Membership
Interests hdthe potential to providparticipation inourincentive distribution rightto our Senior Executivess
well as redemption of those rights in specified circumstances, including most evehtgmtheir termination of
employmentand a change in control of our general partrighe level of participation by our Senior Executives in
the Class B Membership Interestaslargely driven by the generation of available cash as well as the level of
distributions we pay to our common unitholders and general partner.

Components of our Compensation Program. Two distinct compensation programs apply to our employees.
The first applies to our Senior Executives, the second applies to our Other Exequdive<ertain other
employees. The elements of the compensation program for our Senior Executives consist of:

e base salaries,

e an ability to earn &ncreasing share of the cash distributions attributabileetancentive
distribution rights (IDRs) held byus general partnereferred to as th€lass B Membership
Interestdelow, and

e other compensation (includingimbursement for certain sedmployment taxes and other costs
borne by the executive as a result of their status as members of our genergl. partne

The elements of our Compamyide compensation program that applies to the Other Executives and to
certain otheemployeegexdudingthe Senior Executivgégonsist of:

e base salaries,
e annual cash bonus§serformancebased cash incentive compensation

e a Stock Appreciation Rights Plan (howewagiditional awards to our Other Executivesasd in
2009),

e our 2007 Long Term Incentive Plans (phantom units and distribution equivalent,rights)

e a Severance Protection Plan, and
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e other compensation (includirapntributions to the 401(k) plan and annual term life insurance
premiums).

The Other Executivesd compensation programs are gen
management team.

Base Salaies.

Senior ExecutivesDuring 2009, ach ofour Senior EgcutivesMessrs. Sims, Blount and Deghed an
employment agreement with our general partner under which he will receive an annual salary of $340,000,
$300,000, and $369,600, respectively, subject to certain upward adjustfibatsmployment agreememsovide
thatech senior executiveds annual salary rate will be in
$1.0 billion for any 9€consecutiveday period, and (ii) an additional amount equal to 10% of his then effective base
salaryeach time our market capitalization increases by an additional $300 mBlieaadditional disclosure in the
Employment Agreementection below

Other ExecutivesThe Committee seeks to establish and maintain base salaries for our Other Executives at
acompetitive level based on several factors. These factors include our objectives, the nature and responsibility of
the position (considering our size and complexity), the expertise of the individual executive, and the
recommendation of the Senior Exewas. In making recommendations, the Committee exercises subjective
judgment using no specific weights for these factors. Base salaries are the primary part of the compensation
package whereby a distinction is made for individual performance of the EXtbeutives.

For 2009, the Ottr Executives, Mr. Benavides and Ms. Pape, rede\&alary increase of three percent
to a base salary of $234,300, and a salary increase of thirteen percent to a base salary of $225,000, respectively. For
200, all emploes other than the Senior Executives and Other Executives received average salary increases of
approximatelythreepercent.

The Class B Membership Interest in Our General Partner

Senior ExecutivesAs part of finalizingthe compensation arrangemefatisour Senior Executivesin
December 2008, our general partner awarded them an equity interest in our general partneean longntive
compensation. Thesglass B Membership Interestompensatdthe holders thereddy providing rewards based on
increagd shares of the cash distributions attributable to our incentive distribution rights (or IDRs) to the extent we
increase Cash Available Before Reserves, or CABR (defined below) (from which we pay distributions on our
common units) above specified targetSABR generally means Available Cash before Reserves, as defined in Item
7inManagement 6s Discussion and Analysiso above, | ess Av
transactions with our general partner and its affiliates (includindpgrResources Inclhe Class B Membership
Interests @l not provide any &nior Executive with a direct interest in any assets (including our IDRs) owned by our
general partner.

These arrangemenigereintended to incentivize owenior Executivesd create value for oucommon
unitholdersand general partndry maintaining and increasing (over time) the distributete to them Each holder
of a Class B Membership Interest is entitled (a) to receive from our general partner quarterly cash distiribamion
amount equal to a varying percentage ofitleentivedistributions we mak& our general partngand (b) upon the
occurrence of specified events and circumstances, to receive from our general partner a payment of cash (or, in
certain circumstargs, common unitswned by our general partien redemption of such Class B Membership
Interess.

In accordance with its terms, our Class B Membership Interest was redeemed in connectios echiinge
in control ofour general partnefThe following dscussion provides additional details regarding our Class B
Membership Interest, which remained outstanding until its redemptiéelmmuarys, 2010. See additional
di scus s i oCGomgeesationvChanges Subsequent to Decenihb@08D.

Our Board madéhe following awards of Class B Membership Interests:
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Class B

Membership Potential
Interest IDR
Senior Executive Percentage Percentage
Grant E. Sims 38.7 % 7.74 %
Joseph A. Blount, Jr. 33.3 6.66
Robert V. Deere 14.0 2.80
Total Awarded 86.0 % 17.20 %

Our general partnavasnot obligateda award the remaining 14.0% of the unissued Class B Membership
Interess.

The potential IDR percentage was subject to the effects of vesting and future levels of available cash and
distributions to our common unitholders and general partner, as distaedsad in determining the portion of the
gener al partnerd6s | DRs distributable to them.

The amount of the quarterly cash distribution, a Class B Membership Interest holder was entitled to receive
from our general partner varied depending on the amourstshf we distributed in respect of our IDRs and the
amount by which the growth in Cash Available before Reserves, or CABR, per common unit for an annual period
ending with the current quarter exceeded specified base levels. CABR generally means Avalabkf@a
Reserves, as definedinlteMih Management 6s Di scussion and Analysiso ab
Reserves generated from specific transactions with our general partner and related Denbury affiigtes
words, all other things beg equal, if our Available Cash before Reserves increased on a per unit basis (other than
from specific transactions with our general partner and its affiliates) above specified base levels and our distribution
rate on our common units increased aboveipddhresholds such that our incentive distributions to our general
partner increased, each Senior Executive would have been entitled to receive distributions from our general partner
that constituted a | arger siomsre of our gener al partner

Each holder was entitled to receive a quarterly distribution in an amount equal to the produbedDR
di stributions made by us to our gener al partner and at:
Class B Membershilnterest percentage and (iife percentage associated with the growth in CABR per common
unit actually achieved for an annual period ending with the current quarter over specified base levels. The CABR
per unit base levels, as well as the relatecetgrgrcentages, are set forth below. Based on the CABR per unit for
thequarterlyperiodsin 2009, the percentages associated with our CABR perangedirom 10% to 14% for
Messrs. Sims and Blount amdrofor Mr. Deere. For purposes of determining éipplicable base percentage for a
relevant quarter, Messr s. Simsdé and Blountdés base | evel
was $1.975

Our Senior Executives received the following distributions from our general pdririag 2009 with
respect to the quarteindicated

Fourth First Second Third
Quarter 200Quarter 200Ruarter 200%uarter 2009 Total 2009
Distribution Distribution Distribution Distribution Distribution

Senior Executive Amount Amount Amount Amount Amount
Grant E. Sims $ 44595 $ 60944 $ 55241 $ 66,930 $ 227,710
Joseph A. Blount, Jr. 38,373 52,440 47,533 57,591 195,937
Robert V. Deere - - - - -
Total $ 8298 $ 113,384 $ 102,774 $ 124521 $ 423,647

As an example, the distriiahs in the table above with respect to the third quarter of 2@08 calculated
as follows(in thousands, except per unit amounts)
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Total

Available Cash before Reserves generated for the four quarters $ 91,525
Less: Adjustment to Available Cash before Reserves relating to specific

transactions with our general partner and its affiliates 22,902
CABR for the four quarters $ 68,623
Weighted average units outstanding, including implied

general partner unif® 39,102
Adjusted CABR at September 30, 2009 per adjusteo“t)mit $ 1.755
Base amount for Messrs. Sims and Blount 0.925
Excess of CABR per Unit over base amount $ 0.830
Applicable Percentage for Messrs. Sims and Blount for the quarter 10%

(1) Adjusted units outstanding is calculated separately for each quarter in the annual period and applied to the CABR for the
respective quarterThe calculationxeludes common units issued to oungeal parter and its affiliatesesulting from any transaction between
us and our general partner and its affilister March 31, 2008.

(2) This amount represents the sum of the individual quarterly calculations in the annual period.

The distributiorthat Mr. Simsreceivedfor the quartewascalculated as the product of (i1 $29,474
(which is the amount of IDR distributions attributable to that quarter that we actually paid to our general partner)
(ii) the CABR-relatedpercentage 0f0%, and (ii) Mr. Sims Class B Membership Interest of 38.7%. The
calculation of Mr. Bvhssimilarttodttsat ofiMr. Sims dtillzingthis Glass BaNemhership
Interest of 33.3%. Mr. Deereasnot entitled to a distribution for the quarter becathsecadjusted CABR per
adjusted unitlid not exceedhis base amount of $1.975

In addition, our general partnagreed toedeem eacBeniorEx e cut i veds equity interes’
specified circumstances, for common uwitened by our general partfén certain circumstances including most
events involving termination dhatSeniorEx e cut i veds empl oyment with our gener
control occurs. The amount of the redemption payment degemdthe naturef the triggering event
(i.e.termination with or without cause or good reason or due to death, disability or a change of control) and/or the
time at which the triggering event ocoenl In general, eacBenior Executive vasbe entitled to receive a
redemption amount if our genegzdrtner did not terminate his employment for cawdgch redemption amount
wassubject to vesting as described below.

The redemption amount for each executiasan amount equal tihe vested portion of the excess, if any,
of (@)the then currentvalue f t h e ¢ e nfeturedDRs npuliplied byetire @reduct of (ibhe relevant
member 6s Cl ass B Me mband(i§ his then dffectiveC ABRsetatedparcertagever (b)g e
$1,007,229 for Mr. Sims$866,685 for Mr. Blountand zero foMr. Deere The determined value of our IDR&s
the present value of the annualized cash flows attributable to the IDRs at the time of the triggering event discounted
at an annual interest rate equal to the average of the annualizedfyagjdoup olpecified publiclytraded entities
which are general partnerspifiblicly traded master limited partnerships. The vesting percentage of each executive
wasthe percentage, in general, determined as of the relevant valuation date, indicated below:

(i) termination for cause: 0%

(ii) after a change of control; upon sut
upon a termination during the period beginning six months prior to and ending on a
change of control other than termination by our generahpafbr cause or termination b
the Class B Member without good reason: 100%

(iii) if the Class B Member voluntarily terminates his employment other than for good reas
termination occurs:

(@) priortothefanni versary of twam: Class B M 0%
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(b) on or after the®lanniversary, and prior to thé%&anniversary, of the Class B
Member 6s awar d: 25%

(c) on or after the ¥ anniversary, and prior to th&&nniversary, of the Class B
Member 6s awar d: 50%

(d) on or after the 8 annivesary, and prior to the™anniversary, of the Class B
Member 6s awar d: 75%

(e) afterthefanni versary of the Class B Me 100%

On December 31, 2@)the redemption amount for each Class B Member2kés

Our general partner agreed thawduld not seek reimbursement (on behalf of itself or its affiliates) under
our partnership agreement for the costs of tisesgor Executive compensation arrangements to the extent relating
to their ownership of Class B Membership Interests (includingeaticash distributionand redemption payments
made byour general partnen respect therepfand the deferred compensation amousr general partnevas
reimburse for the costs of these Senior Executive compensation arrangements to the exiegtoctaé
employment agreements (including base salary and fringe benefits) and cash,bhbangeshich costs will be
borne by us.

Although our general partner will not seek reimbursement for the costs of the Class B Membership
Interests and deferredbmpensation plan arrangements,reeordedchon-cashexpense during009 The Class B
Membership Interests awarded to our senior execunreesaccounted for as liability awards undercounting
guidance for equitpased compensatioms such, the faivalue of the compensation cost we reeatfbr these
awards vasrecomputed at each measurement date and the expenseordedvasadjusted based on that fair
val ue. Management 6s est i maverebasedooh assummion$ eeding a nuraberofe o f t h
future events, including estimates of the Available Cash before Reservesudgenerate each quarter through
the final vesting date of December 31, 2012, estimates of the future amount of incentive distributiausdpay
to our gaeral partner, and assumptions about appropriate discount rates. Additionally the determination of fair
valuewasaffected by the distribution yield af group ofpublicly-traded entities that are the general partners in
publicly-traded master limited piaserships, a factor over which we have no control. At December 32, 200
management estimaté¢hat the fair value of the Class B Membership Awards and the related deferred compensation
awards granted to our Senior Executives on thatwasapproximately$30.5million. During 2009, compensation
expense of $14.1 million was recorded related to these awards.

As a result of the change in control of our general partner on February 5, 2010, the Class B Membership
Interestsvere redeemedsee additional discuisson b el ow i n @ Ex éeChangeivGntr6lanmdpensati o
Ot her Ter mi n andiNote23 Bdhg Gomsolidatedl Financial Statements.

Other ExecutivesOnly our Senior Executives may hold Class B Membership Interests.
Bonuses and Deferred Comperadion Awards.

Senior ExecutivesOur general partner adopted an unfunded, nonqualified deferred compensation plan and
made awards under that plan to Messrs. Sims and Blount in a maximum amount of $1,007,229 and $866,685,
respectively. These awards wereajd onFebruarys, 2010and the plan was terminateéd connection withthe
change in control abur general partnerSee Note 23f the Notedo the Consolidated Financial Statements.

Bonus Plan for Other Executives and other employ&edanuary 2002he Committee of the Board of
our gener al partner approved a bonus program, referred
general partner that is applicable to 200’he Senior Executivesereexcluded from participation in the Bonus
Planin 2009 The Bonus Plan is paid at the discretion of our Board based on the recommendation of the Committee,
and can be amended or changed at any time. Since the determination of whether bonuses will be paid each year and
in what amounts is determinég the Committee on a compamjde basis, the Other Executives only receive
bonuses if other employees receive bonuses.

The Bonus Plan is based primarily on the amount of money we generate for distributions to our unitholders,
and is measured on a calaryear basis. Faz009 two metrics are used to determine the general bonug fgbel
level of Available Cash before Reserves (before subtracting bonus expense and related employer tax burdens) that
we generate and our compamwide safety record impr@ment. The level of Available Cash before Reserves
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generated for the year as a percentage of a target set by our Committee is weighted ninety percent and the achieved
level of the targeted improvement in our safety record is weighted ten percent. TbEtkarmeighted percentage
achievement of these targets is multiplied by the eligible compensation and the target percentages established by our
Committee for the various levels of our employees to determine the maximum general bonus pool.

The general boraupool will be distributed as follows:

e Each eligible employee will be eligible to receive a bonus after the end of the year up to a
specified percentage of thailigible earnings under the plarCertain compensation, such as
awards under our Stock Appiation Rightsplan, car allowances and relocation expenses, will be
excluded from the calculation. Each employee must be a regulainfalbctive employee, not
on probation, at the time the bonus is paid in order to be eligible to receive a bonuaterbe
payment of the bonuses is at the discretion of management, but is expected to be before March 15
each year.

e There are five levels of participation in the Bonus Plan. Employees in each level will be eligible
for a bonus each year in accordance withfollowing table. The determination of what level
applies to each employee will be made by the Committee based on the recommendation of the
Senior Executives.

e The percentage of adjustetigible earninggaid as a bonus will be a function of the gaher
bonus pool available and the employeeds Partici
amount each employee will be eligible to receive will be determined in accordance with the table
shown below. The bonus may be adjusted up or down to reflecigsgginit contribution and
individual performance. These adjustments are discretionary and will be determined by the Senior
Executives with approval by the Committee.

Bonus Targets Job Classifications
0-10% Operations and administrative clerical personnel
0-20% Professional/supervisory personnel
0-25% Senior professionals/management personnel
0-50% Senior management/executive personnel
0 - 100% Key executive personnel, including the Other Executiv

A separate marketing bonus pool is available for compensating certain marketing personnel that is based on
the contribution of that group to Available Cash before Reserves. A miniewainof contribution to Available
Cash before Reserves is required before any amounts are allocated to the marketing bonus pool. Our Other
Executives do not participate in this pool.

The Bonus Plan is designed to enhamefinancial performance by rewding employees for achieving
financial performancand safetybjectives. Since Available Cabkfore Reserveis an important factor in
determining the amount of distributions to our unithol
the value of common units ah MLP, we believe the Bonus Plan is designed to reward employees on a basis that is
aligned with the interests of the unitholders. We believe that this generates a bonus that represents a meaningful
level of compensation fadhe employee population and tletcourages employees to operate as a unified team to
generate results that are aligned with the interests of the unitholders. By including safety improvement in the
calculation of the Bonus Pool, we encourage our emplagefesus on the impact their job performance has on the
environment in which we operate.

For 20®, the Committee established a target of approximately $92 million for Available Cash before
Reserves and before bonus expense and related employer tax laundisnbject to certain other adjustments, with
a hurdle rate of 105%. We achiev@’?s of the target for 2009. We achieved our safety incident rate goal for 2009.
As a result, the Bonus Pool for 2009 bonuses to be paid in March 2010 was calculatédoAS®8 divided by
105%, or79%. In accordance with the Bonus Plan, the total pool available for bonuses Sov@8@pproximately
$4.3million. Management intends to recommend to the Committee that a t&&Sahillion be paid as bonuses
for 2009 which represents approximatehjirteenpercent of total eligible compensatiofihe lonus
recommendationgor 2009will be reviewed by the Committéa March 2@.0.

Long-Term Incentive Compensation and Stock Apprecition Rights.
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The 2007 Londlrerm Incentve Compensation Plan (2007 LTIP)

Senior ExecutivesOur Senior Executives are not eligible and do not participate in our 2007 LTIP.

Non-Employee Directors, Other Executives and other Employ@es.unitholders approved a Lofigerm
Incentive Plan on Deoeber 18, 2007 which provides for awards of Phantom Units and Distribution Equivalent
Rights toour non-employee directors and employees. Phaninits are notional units representing unfunded and
unsecured promises to deliver a common unit to the paatitghould specified vesting requirements be met.
Distribution Equivalent Rights are rights to receive an amount of cash equal to all or a portion of the cash
distributions made bysduring a specified period. The 2007 LTitfRadministered by the Comree. Subject to
adjustment as provided in the 2007 LTIP, awards with respect to up to an aggregate of 1,000,000 units may be
granted under the 2007 LTIP.

The 2007LTIP is intended to provide a means whereby employees and directors providing seruvises
may develop a sense of proprietorship and personal involvemeat development and financial success through
the award of phantom units, and/or distribution equivalent rightstten8007LTIP allows for various forms of
equity or equitybased awardgroviding flexible incentives to employees and directors.

The Committee (at its discretion) will designate participants in the 2007 LTIP, determine the types of
awards to grant to participants, determine the number of units to be covered by any awdeteramde the
conditions and terms of any award including vesting, settlement and forfeiture conditions. The 2007 LTIP may be
amended or terminated at any time by the Board or the Committee; however, any material amendment, such as a
material increase ithe number of units available under the 2007 LTIP or a change in the types of awards available
under the 2007 LTIP, will also require the approval of our unitholders. The Committee is also authorized to make
adjustmentso the terms and conditions of atit criteria included in awards under the plan in specified
circumstances. The 2007 LTIP is effective until December 18, 2017 or, if earlier, the time which all available units
under the 2007 LTIP have been delivered to participants or the time ofaéioniof the plan by the Board or the
Committee.

In February 2009, the Committee approved awards granting phantom units with a total value (assuming a
market price of $13 per common unit) as of February 26, 2009 of $0.6 million (47,601 phantom units) to
employees of our general partner. Grants were made to Mr. Benavides and Ms. Pape with values in amounts of
$113,800 (8,750 phantom units) and $100,000 (7,692 phantom units) respectively, or approximately 50 percent of
their base salaries. The amouamgrded were entirely discretionary and were based on the recommendation of the
Senior Executives to the Committee.

Additionally, the Committee awarded each remployee director an award of 3,500 phantom units on
February 26, 2009.

As a result of the chae in control of our general partnail outstanding phantom units vested on
February 5, 2010See Note 28®f the Notego the Consolidated Financial Statements.

Stock Appreciation Rights Plan.

Other Executives and employeds. December 2003, the Boaagproved a Stock Appreciation Rights
planor SARplan Under the terms of this plaregular, fulltime active employees and the members of the Board,
excluding the Senior Executives, are eligible to participate in the plan. The plan is administéeCbsnmittee,
which determins, in its full discretion, the number of rights to award, the grant date of the rights and the formula for
allocating rights to the participants and the strike price of the rights awarded.

Beginning in 2009, rightevereawardel to our professional/supervisory personnel, senior
professional/managerial personaaldd senior management/executive personnel. Our Senior Executives and key
executive personnel, including our Other Executives, as well as our direldorstreceive awrds under the Stock
Appreciation Rights planor do ouroperations and administrative clerical personnel.

In February 209, awards of rights were made totaling 500,983 uritsor to 2009, he exercise price of
the annual awards of rightsdhbeen theaverage of the closing market price of our units for the ten days prior to the
date of the grant. This methodology has been used by the Committee for annual grants so that the exercise price is
not unduly influenced by trading of our units on one paldicdate. The volume of units that trade each day is
frequently small, such that one or a few small tsardm have a significant influence on the price. Additionally, we
may see unusual trading occur in the late months of the year at prices thahdoassarily correspond to the latest
market prices.For 2009, we adjustithe exercise pric® $13.00(rather than $0.69which was the result of the
prior method of determining the exercise pyitereflect a more accurate representation of the uhieva the
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market environmengxisting at the award datf his methodology is subject to change for any grant in the future.
Additional details describing the operation of the SAR plan are included below.

Other Compensation and Benefits.

Severance Bendfi We believe that companies should provide reasonable severance benefits to
employees. With respect tmr Other Executives, these severance benefits should reflect the fact that it may be
difficult for employees to find comparable employment withghart period of time. Although we typically pay
severance when we terminate any empl oyee unidefised such t
severance benefits for our Other Executives, except in the case of a change in contreldagtéhin June 2005.
This plan is described under fiChange of Control o bel ow

Other Benefits.Each Senior Executive is entitled to vacation, medical and health coverage, and similar
fringe benefits received by the Other Executives proviledever, thainone of our Senior Executives will be
eligible to participate in our general partnerds Stock
Long-Term Incentive PlanOur Senior Executives and Other Executives participate in our benefi ptathe same
terms as our other employees. These plans include medical, dental, disability and life insurance, and matching and
profit-sharing contributions to our 401(k) plawe match up to 100 percent of the first three percent that the
participantcontributes to the 401(k) plan and 50 percent of the next three percent contributed. Additionally, we
make a contribution to our 401(k) plan in the amount of three percent as ssheofitg contribution to our 401(k)
for each eligible employeéeAs reflected in the Summary Compensation Table, the cost to Genesis of the 401(k)
matching contributions and profharing contributions and term life premiums aggred)&%8,626in 2009 for our
Senior Executives and Other Executivés a result of their statuas Class B Members in our general partner, our
Senior Executives arereimbursed for the additionbEnefit costs anthxes theyaid orwill owe individually
related to certain benefits they receive from us includiegical, dental, disability and lifasurance, and matching
and profitsharing contributions to our 401(k) plaas well as selémployment taxes. These reimbursemeénts
2009 totaled 43,554 $45,224and $14,366for Messrs. Sims, Blount and Deere, respectively

Our only retirement benefitare our 40(k) plan and a retirement vesting provision included in our Stock
Appreciation Rights Plan. We do not have any pension plans ergimsinent medical benefits.

Compensation Committee Report

The information contained in this report shall hetdeemed to be soliciting material or filed with the SEC or
subject to the liabilities of Section 18 of the Exchange Act, except to the extent that we specifically incorporate it by
reference into a document filed under the Securities Act of the ExclAatge

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis included above. Based on the review and discussions, the Compensation Committee approved that the
Compensation Discussion and Analysisauded in this Form H&.

This report is submitted by the Compensation Committee.

Susan O. Rheney
Martin G. White

Executive Compensation
2000 SUMMARY COMPENSATION TABLE

The following table summarizes certain information regarding the compensatioor @aickued by Genesis
during2009to those persons who served as NEOs at the e2@08f
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2009 Summary Compensation Table

Non-Equity
Incentive
Plan All Other
Stock Option Compen- | Compen-
Bonus (1)| Awards (2) | Awards (3)| sation (4) | sation (5)
Name & Principal Position | Year | Salary ($) (%) (%) (%) ($) (%) Total ($)
Grant E. Sims 2009 340,000 - 7,267,894 - - 50,904 7,658,798
Chief Executive Officer 2008 310,000 107,751 - - - 9,834 427,585
(Principal Executive Officer) 2007 310,000 - - - - 1,838,476 2,148,476
Joseph A. Blount, Jr.® 2009 300,000 - 6,240,141 - - 63,599 6,603,740
Former President & Chief 2008 270,000 97,599 - - - 19,936 387,535
Operating Officer 2007 270,000 - - - - 1,618,984 1,888,984
Robert V. Deere® 2009 369,600 - 596,165 - - 51,716 1,017,481
Chief Financial Officer 2008 89,557 - - - - 621 90,178

(Principal Financial Officer)

Ross A. Benavides 2009 234,000 - 102,120 186,611 - 20,313 543,044
Senior Vice President and 2008 227,500 170,000 65,638 (215,195) - 19,584 267,527
General Counsel 2007 211,000 68,250 2,511 100,448 111,581 16,680 510,470

Karen N. Pape 2009 225,000 - 90,416 143,924 - 20,238 479,578
Senior Vice President & 2008 200,000 180,000 58,341 (164,728) - 19,356 292,969
Controller (Principal 2007 184,000 52,500 2,232 77,139 94,577 16,680 427,128

Accounting Officer)

1)

(2)

3)

(4)

(5)

Amounts in thiscolumn for Mr. Sims and Mr. Blount represent the amount that wasapadonuat

the time of execution of their employment agreemeAsounts in this column for Mr. Benavides and

Ms. Papedor 2008 represent bonuses paid in March 2009 relative to @3@& our bonus program that

was effective fo2009 and2008. Amounts in this column for Mr. Benavides and Ms. Pape in 2007
represent the amount that was paid as a retention bonus in SeptembeB@0@3es for 2009 will not

be determined until March 20.

Amounts in this column for Messrs. Sims, Blount and Deere represent the expense related to the Class
B Membershignterestsand deferred compensation that are included in the determination of net income
for the period under the accounting guidanceefuity-based compensatio®mounts in this column

for Mr. Benavides and Ms. Papepresent the amounts, before consideration of expected forfeiture rate,
that are included in the determination of net income for the period andeunting guidancier

awads of phantom units under our 2007 LTIP. The forfeiture rate that was applied to these awards at
December 312009,2008 and 2007 was zer&ee additional information on the assumptiotiized in

the valuation of these awards under accounting guidaridete 16 to the Consolidated Financial
Statements.

Amounts in this column represent the amounts, before consideration of expected forfeiture rate, that are
included in the determination of net income for each period wamENnting guidancier awards

under our Stock Appreciation Rights plan. The forfeiture rate that was applied to these amounts in each
year was 10%. Because of the decline in our common unit market price and the effects of that decline
on the fair value of outstanding stock appreoiatights, we recorded a reduction in the liability for

these awards in 2008. These reductions are reflected as negative amounts in the tabeabove.
additional information on the assumptiartiized in the valuation of these awards under accounting
guidance in Note 16 to the Consolidated Financial Statements.

Amounts in this column represent the amount paid to the Named Executive Officer as an award under
the bonus plan that was effective in 200Messrs. SimandBlount dd participate in thdonusplan in

2007.

Information on the amounts included in this column is included in the table below.
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(6) Mr. Sims and Mr. Blount were employed by our general partner effective August 6, RIBOBlount
terminatecdeffective February 10, 2010.
(7) Mr. Deere was empied by our general partner effective October 6, 2008

401(k) |401(k) Profit

Matching Sharing Insurance Other
Contributiong Contributiony Premiums | Compensatio
Name Year (a) (b) (c) (d) Totals
Grant E. Sims 2009 $ - $ 7350 $ - $ 43554 $ 50,904
2008 $ - $ 7350 $ 2484 3 - $ 9,834
2007 $ - $ 6,600 $ 180 $ 1,831,696 $1,838,476
Joseph A. Blount, Jr. 2009 $ 11,025 $ 7,350 $ - $ 45224 $ 63,599
2008 $ 10350 $ 7,350 $ 2,236 $ - $ 19,936
2007 $ 9900 $ 6,600 $ 180 $ 1,602,304 $1,618,984
Robert V. Deere 2009 $ - $ 7350 % - $ 44366 $ 51,716
2008 $ - $ - $ 621 $ - $ 621
Ross A. Benavides 2009 $ 11025 $ 7350 $ 1938 $ - $ 20,313
2008 $ 10350 $ 7350 $ 1884 $ - $ 19,584
2007 $ 9900 $ 6,600 $ 180 $ - $ 16,680
Karen N. Pape 2009 $ 11,025 $ 7,350 $ 1,863 $ - $ 20,238
2008 $ 10350 $ 7,350 $ 1656 $ - $ 19,356
2007 $ 9900 $ 6,600 $ 180 $ - $ 16,680

Amounts in this table represent

(&) Matching contribtions by Genesis to our 401(kleponeachHO6s behal f .

(b) Profit-sharing contribtionsbyGenesi s t o our 401(k) plan on each

(¢ Term | ife insurance premiums paid by Genesis

(d) For 2009, amount represents rbumsement for estimate of additiotmnefit costs anthxesof NEO
related tahis status as a Class B Membership in our general parfrar2007, amounepresents an
amount for the estimated value of the compensation earned in 2007 under the propogednants
between the Senior Executive and our general partner that existed at that time

Employment Agreements.

On December 31, 2008, each of @amior Executivedylessrs. Sims, Blount and Deeeatered into an
employment agreement with our gengraftner under which heould receive an annual salary of $340,000,
$300,000, and $369,600, respectively, subject to certain upward adjustifibatagreements provided thaica
senior execut i vwodldbe moreasechy (i) $30,000 if gmarkedcapitalization is at least $1.0
billion for any 98consecutiveday period, and (ii) an additional amount equal to 10% of his then effective base
salary each time our market capitalization increases by an additional $300 million.

Under his employment agreement, ea8enior Executivewould be entitled to specified severance benefits
under certain circumstances. Senior Executivewould be entitled to severance benefits if our general partner
terminates him for cause. EaSéniorExecutive (or fanily) would be entitled to continued health benefits for 18
months after his termination and to the payment of his base salary through December 31, 2012 if he dies, if he is
terminated due to a disability or if he terminates his employment for good rdésoim.general partner terminates a
SeniorExecutive (other than for cause) within two years after a change of contwbieébe entitled to continued
health benefits for 18 months after his termination and to the payment of his base salary tleréatgh off
December 31, 2012 or three years from his date of termination.
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Each employment agreement contains customarysobaitation and noitompetition provisions that
prohibitour Senior Executivesom competing with us after termination, includingnking for, supervising,
assisting, or participating in any competing business (as defined in the employment agreements) in any capacity in
the states of Louisiana, Mississippi, and Texas during the term of the employment agreement guedibor &f
two years after termination if the employment agreement is terminated for cause or without good reason, and for a
period of one year after termination if the employment agreement is terminated other than by our genertrpartner
cause or by theedior Exeautive without good reason

Change in Controland Other Termination Payments

Senior Executives. Based upon a hypothetical termination date of December@1h2@hange in
control termination benefits for our Senior Executives would have been as follows

(1) Upon termination due to a change in control, each Senior Exeawasentitled to his deferred
compensation amount, if any, and redemption of his Class B Membership Interest. Such payricHoe
paid no later than sixty days after our general partner receives its distribution payment from us for the
quarter ende&eptember 30, 2010, amebuld have beebased on the IDR payment for such quarter.
Additionally each Senior Executiwgould have beeentitled to continue to receive a share of the quarterly
IDR payment our general partner receives from us through #mteqended September 30, 2010. These
amountsverec o mput ed assuming that -elatedper®etaggasnolesEthkemc ut i ved
16% utilizing the same management assumptions that were used to determine the fair value of the awards
at DecembeB1, 2009. Additionally our estimate of the redemption of the Class B Membership Interests
assumes that the distribution yieldaofjroup ofpublicly-traded entities that are the general partners in
publicly-traded master limited partnerships will be saene as the average at December 319.200

Based upon a hypothetical termination date of December 39, 2@0termination benefits for our Senior
Executives for voluntary termination or termination for cause would be zero. Based upon a hypothetitatider
date of December 31, 200the termination benefits for our Senior Executives for termination without cause or for
good reason, including death or disability would have been:

(1)As with a termination for a change in control, termination without cause or for good reasorhexaild
entitled each Senior Executive to his deferred compdars amount, if any, and redemption of his Class B
Membership Interest. The termination payment would be paid no later than sixty days after our general
partner receives its distribution payment from us for the quarter ended September 30, 20tlchdws
beenbased on the IDR payment for such quarter. Additionally each Senior Exewatile have been
entitled to continue to receive a share of the quarterly IDR payment our general partner receives from us
through the quarter ended September 30, 20 difference from a termination for a change in control is
that these amountgould have been o mput ed uti |l i zi ng e armrlatedPerceritagr Ex e c u
at the date of termination. The amounts in this table were calculated similarly todbetarior a change
in control, except the CABRelated percentages wer@% for Messrs. Sims and Blount and zero for Mr.
Deere at December 31, Z2D0
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